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INDENTURE, dated as of August 1, 1990, between CSX Corporation, a corporation
duly organized and existing under the laws of the Commonwealth of Virginia (herein called
the "Company”), having its principai office at One James Center, 901 East Cary Street,
Richmond, Virginia 23219, and The Chase Manbattan Bank (National Association), a
national banking asseciation duly organired and existing under the laws of the United
States, wrustse (herein called the "Trustee”).

RECITALS OF THE COMPANY

oy has duly authorized the tion and delivery of this I i)

€ issuance from time to time of its unsecured debentures, notes or other

evidences of indebtedness (herein called the "Securities”), to be issued in one or more series
as in this Indenture provided.

Al! things necessary to make this Ind a valid of the Comp
accordance with its terms, have been done.

NOW, THEREFORE, THIS INDENTURE WITHESSETH:

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

ARTICLE ONE

DEFINITIONS AND) GTHER PROVISIONS
OF GENERAL APPLICATION

Section 101. Definitions.

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

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

{2)  all other terms used herein which are defined in the Trust Indentare Act,
either directly or by reference therein, have the meanings assigned to them therein;

(3)  all accounting termns not otherwise defined herein have the meanings assigned
to them in accordance with generally accepted accounting principles in the United States
of America, and, except as otherwise herein ly provided, the term "g i pted
accrunting principles” with respect to any computation rzquireG or permitted hereunder
shail mean such scconnting principies 25 are generally accepted in the United States of
Arrerica from time to time; and

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




Certain terms used principally in Article Six are defined in that Article.

"Act’, when used with respect to any Holder of a Security, bas the meaniny specified
in Section 104.

“Affiliate” of auy specified Person means any other Person directly or indirectly
centrolling or controll2d by or under direct or indirect common control with such specified
Person. For the purposes of this definition, “control”, when used with respect {0 any
specified Pe; means the power to direct the management and policies of such Person,
directly or indirectly, whether through the ownership of voting securities, by contract or
otherwise; and the terms “controlling” and "controlled” have meanings correlative to the
foregoing,

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

"Authorized Newspaper” means paper, in the English language or in an official

language of the country i ily published on each Busi Day,

whether or not published ] days or holidays, and of general circulation in

the place in connection with which the term is used or in the financial community of such
Yy

of publi
on

piace. Where i are required to be made in Authorized Newspapers,

the successive publications may be made in the same or in different newspapers in the same
city meeting the foregoing requiremerts and in each case on any Business Day.

"Bearer Security” means any Security in the form set forth ir either Exhibit C,
Exhivit D, Exhibit E or Exhibit F to this Ind or ished to Secdon 201
which is payable to bearer.

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

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

"Business Day", when used with respect to any Place of Payment or any other
particular location referred to in this Indenture or in the Securities, means each Monday,
Tuesday, Wednesday, Thursday and Friday which is not a day on which benking institutions
in that Place of Payment or other location are authorized or obligated by law or executive
order 1o close.




“Cedel S.A." means Centrale de Livraison de Valeurs Mobilierss, S.A.

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

"Common Depositary” has the meaning specified in Section 304,
"Company” means the Person named as the “Company” in the first paragraph of this

instrument until a successor Person shall have become such pursuant to the applicable
provisions of this e, and th "Compary” shall mean such successor Person.

“Company Request” or “Company Order” meass 2 written request or order signed
in the name of the Company by two Officers or by any Officer and either an Assistant
Treasurer or Assistant Secretary of the Company, and delivered 10 the Trustee.

"Corporate Trust Office” means the principal office of the Trustee in New York, New
York at whick at any particular time its corporate trust busi shall be admini d,
which office at the date of execution of this indenture is located at One New York Plaza,
14th Floor, New York, Mew York 10081.

“corporation” means a corporation, iath joint-stock
business trust.

“coupon” means any interest coupon appertaining to a Bearer Security.

"Defaulted Interest” has the meaning specified in Section 307.

"Dollar” or "$” means a dollar or other equivalent unit in such coin or currency of
the United States of America as at the time shall be legal tender for the payment of public
and private debts.

"Euro-clear” means Morgan Guaranty Trust Company of New York, Brussels office,
as the operator of the Euro-clear System.

"Euro Security’ means any Bearer Security, any Security initially represented by a
Security in temporary global form exchangeable for Bearer Securities and any Security in
permanent global form exchangeable for Bearer Securities.

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

"Exchange Date” has the meaning specified in Section 304.




"Holder”, when used with respect to any Security, means in the case of a Regisiered
Security the Person in whose name the Security is registered in the Security Register and
in the case of a Bearer Security the bearer thereof and, when used with respect 0 any
coupon, reans the bearer thereof,

‘Indenture” means this instrument as originatly executed or as it may from time to
time be suppiemented or amended by one or more ind pl 1 hereto entered
into pursuant to the applicable provisions hercof and shall include the terms of particular
series of Securities established as conternpiated by Section 301.

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

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

“Lien" means any mertgage, pledge, lien, encumbrance, charge or security interest
of any kind.

“Maturity’, when used with respect to any Security, means the date on which the
principa!l of such Security or an instaiment of principal becomes due and payabie as therein
or hereiv provided, whether at the Stated Maturity or by declaration of acceleration, call
for redemption or ctherwise,

"Obiigation” means indebtedness for money borrowed or incebtedness evidenced by
a bond, note, debenture or other evidence of indebiedness.

"Officer” means the Chairman of the Beard, the President, any Vice President
(whether or not designated by a number or word added before or after the title vice
president), the Treasurer, the Corporate Secretary, the Controller or the Managing
Director-Corporate Finance of the Company.

"Officer’s Certificate” means a certificate signed by two Officers or by any Officer
and either an Assi! T or an Assis Secretary of the Company, and delivered
to the Trustee.

"Opinion of Counsel” means a written opinion of counse!, who may he counsel for
the Company, and who shall be acceptable to the Trustee.

"Griginal Issue Discount Security” means any Security which provides for an amount
iess than the principal amousnt thersof to be due and payable upon a declaration of
acceleration of the Maturity thersof pursuant to Section 502,

"Cutstanding”, when used with respect to Securities, means, as of the date of
ination, 2} Securities theretofore authenticated and del d under this Ind




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

iy Securitics for whose payment or redemption money in the necessary
amount ixas been theretofore deposited with the Trustee or any Paying Agent (other
than the Company) in trust or set aside and segregated in trust by the Company (if
the Company skall act as its own Paying Agent) for the holders of such Securities
and any coupons appertaining thereto; provided that, if such Securities are to be
redeemed, notice of such redemption has been culy given pursuant to this Indenture
or provision therefor satisfactory to the Trustee has been made;

(iii) Securities which have been defeased pursuant to Section 1402 hereof; and

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

provided, however, that in determining whether the Holders of the requisite principal
amount of the Outstanding Securities have given any request, demand, authorization,
direction, notice, consent or waiver herennder or wheiber 2 quorurm is present at a meeting
of Hoiders of Securities (i) the principal amount of an Criginal Issue Discount Security that
shall be deemed to be Outstanding shali be the amount of the principal thereof that would
be due and payable as of the date of such determination upon acceleration of the Maturity
thereof pursuant to Section 562, (ii) the principal amount of a Security denominated in a
foreign currency cr currency unit shall be the U.S, doliar equivalent, determined as of the
date of original issuance of such Security in accordance with Section 301 hereof, of the
principal amount of such Security (or, in the case of an Original Issue Discount Security
denominated in a foreign currency or currency unit, the U.S. dollar equivalent, determined
as of the date of original issuance of such Security of the amount deterrained as provided
in (i) above), and (iii) Securities owned by the Company or any other obligor upon the
Securities or any Affiliate of the Company or of such other obligor shall be disregarded and
deemed not to be Outstanding, except that, in determining whether the Trustee shall be
protected in relying upon any such request, dernand, authorization, direction, notice, consent
or waiver, or upon any such determination as to the presence of a quorum, oxly Securities
which the Trustee knows to be s¢ owned shall be so disregarded. Securities so owned which
have been pledged in good faith may be ded as O ing if the pledg i

to the satisfaction of the Trustee the pledgee’s right so to act with respect to such Securities
and that the pledgee is not the Company or any other obligor upon the Securities or any
Affiliate of the Company or of such other obligor.

"Paying Agent’ mears any Person auionzed vy the Company to pay the principal
of and any premium and interest on any Securities on behalf of the Cotnpany.




"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
or formula for determining the rate or rates of interest thereen, if any, the Stated Maturity
or Maturities thereof and the redemption provisions, if any, with respect thereto, are to be
determined by the Company upon the issuance of such Securities,

"Person” means any individual, corporation, partnership, joint venture, trust,
unincorporated organization or government or any agency or political subdivision thereof.

"Place of Payment’, when used with respect to the Securities of any series, means the
place or places where, subject to the provisions of Secton 1002, the principal of and any
premium and interest on the Securities of that sewes are payable as specified as
contemplated by Section 301.

"possessions” of the United States include Puerto Rico, the U.S. Virgin Islands,
Guam, American Samoa, Wake Island and Northern Mariana Islands.

"Predecessor Security” of any particular Security means cvery previous Security
evidencing ali or a portion of the same debt as that evidenced by such particular Security;
and, for the purposes of this definition, any Security authenticated and delivered under
Section 306 in exchange for or in lien of 2 mutilated, destroved, lost or stolen Security or
a Security to which a mutilated, destroyed, lost or stclen coupon appertains shall be deezaed
to evidence the same debt as the mutilated, destroyed, lost or stolex
Security or the Security to which the mutilated, destroyad, lost or stolen coupon appertaios,
as the case may be.

"Purchase Money Lien” means any mortgage, pledge, lien, encumbrance, charge or
security interest of any kind upon any stock or indebtedness of any Restricted Subsidiary
acquired after the date hereof if such Purchase Money Lien is for the purpose of financing,
and does not exceed, the cost to the Company or any Subsidiary of acquiring the stock or
property of such Restricted Subsidiary and such fi ing is effected concurrently with, or
within six months after, the date of such acquisition.

“Redemption Date”, when used with respect to any Security to be redeemed, means
the date fixed for such redemption by or pursuant to this Indenture.

“Redemption Price”, when used with respect 1o any Security to be redeemed, means
the price at which it is to be red dp to this Ind

"Registered Security” means any Security in the form set forth in either Exhibit A,
Exhibit B or Exhibit F 1o this Ind or ished pursuant to Section 201 which is
registered in the Security Register.

"Regular Record Date” for the interest payable on any Interest Payment Date on the
Registered Sesurities <f any :ivries micans he date speafied for that purpose as
contemplated by Section 301.




"Responsible Officer”, when used with respect to the Trustee, means the chairman
or any vice chairman of the board of directors, the cheirman or any vice chairman of the
executive committse of the board of directors, the chairman of the trust committee, the
president, any vice president, the secretary, any assistant secretary, the trsasurer, any
assistant treasurer, the cashier, any assistant cashie; any trust officer or assistant trust
officer, the controller o7 any assistant controlier or amy other officer of the Trustze
customarily performing functions similar to ihose performed by any of the above desigrated
officers and also mea I respect to a particular corporate trust matier, any other officer
to whom such matter is referred because of his knowledge of and familiarity with the
particular subject.

"Restricted Subsidiary” means any Subsidiary the stock or indebtedness of which was
not, as of the date hereof, pledged or required to be pledged to secure any ObLigation, one
of the principal operations of which consist of one or more transportation servicss,
including, without limitation, railroad, trucking or barge services.

“Securities” has the mcaning stated in the first recital of this Indenture zad more
particularly means any Securities authenticated and delivered under this Indenture.

specified

"Security Register” and “Security Regis have the re:
in Section 395.

¢4

"Special Record Date” for the payment of any Defaulted Interest or the Registered
Securities of any series means a date fixed by the Trustee pursuant to Section 307

“Stated Maturity”, when used with respect to ary Security or any instalment of
principal thereof or intersst thereon, means the date specified in such Security or a coupon
representing such instalmert of interest as the fixed dat: on which the principal of such
Security or such instalment of principal or interest is due and payable.

"Gkl

y” means a corporation a majority of the outstanding Vating Stock of which
is owned, directly or indirectly, by the Company or one or more Subsidiaries, or by the
Company and one or more Subsidiaries.

"Trustee” means the Person named as the “Trustee” in the first paragraph of this
instrurnent until a successor Trustee shall have become such pursuant to the applicable
isions of this Ind e, and thereafter "Trustee” shall mean or include each Person

p
who is then a Trustee hereunder, and if at any time there is more than one such Persen,
"Trustee” as used with respect to the Securities of any series shall mean the Trustee with
respect to Securities of that series.

“Trust Indenture Act” means the Trust Indenture Act of 1939 as ia force at the date
as of which this instrument was executed, except as provided in Secticn 905,

"United States” means the United States of Amenca (including tze States and the
District of Columibia).




“United States Alien” means any Person who, for United States Federal income tax
purposes, is a foreign corporation, a non-resident alien individual, a non-resident alien
fiduciary of a foreign estate or trust, or a foreign partnership to the extent that cne or more
of its membe;s is, for United States Federal income tax purposes, a foreign corporation, a
nen-residert alien individual or a non-resident alien fiduciary of a foreign estate or trust.

“U.S. Depositary’ means, with respect to the Securities of any series issuzble or
issued in whole or in part in the form of one or more permanent giobal Securities, the
Person designated as U.S. Depositary by the Company pursuaat io Section 301, which must
be a clearing agency registered under the Securities Exchange Act of 1934, as amended, and
if at any time there is more than one such Person, "U.S. Depositary” as used with respect
t0 the Securities of any series shall mean the U.S. Depositary with respect to the Securities
of such series.

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

"Voting Stock” means stock having voting power for the election of directors, whether
at ail times or only s¢ long as 1o senior class of stock has such voting power by reason of
any contingency.

Section 102. Compliance Certificates and Opinions.

Except as otherwise expressly provided by this Inder , Bpon any application or
request by the Company to the Trustee to take any action under any provision of this
Indenture {other than in connection with the delivery of any Security offered in a Periodic
Otfering to the Trustee for authentication pursuant to Section 303), the Company shall
furnish to the Trustee an Officer's Certificate stating that all conditions precedent, if any,
provided for in this Indenture relating to the proposed action have been complied with and
an Opinion of Counse! siating that in the opinion of such counse! all such conditions
precedent, if any, have been complied with, e.cept that in the case of any such application
or request as to which the furrishing of such documents is specifically required by any
provision of this Indenture relating to such particular application or request, no additionat
certificate or opinion need be furnished.

Every certificate or opinion with respact to compliance with a condition or covenant

provided for in this Indenture shall include

(1)  astatement that each individ gning such certificate or opinior has
read such covenant or condition and the definitions herein relating thereto;

(2)  a brief statement as to the nature and scope of the examination or

d in such certificate or

investigation upon which the or opinicns
opinton are based;




(3)  astatement that, in the opinion of each such individual, he has made
such examination or investigation as is mecessary to enable him to express an
informed epinion as to whether or not such covenant or condition has been. complied
withi; and

(4)  astatement as to whether, in the opinion of each such individual, such
condition or covenant has besn complied with,

Section 103. Form of Documents Delivered to Trustee.

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

Any certificate or opinion of an officer of the Company may be based, insofar as it
relates to legal matters, upon a certificate or opinion of, or representations by, counsel,
unless such officer knows, or in the exercise of reasonable care should know, that the
certificate or opinion or repressntations with respect to the matters upon which his
certificate or opinion is based are erronecus. Any such ceriificate or Opinion of Counsel
may be based, insofar 2s it relates to factual matters, upon a certificate or opinion of, or
representations by, an officer or officers of the Company stating that the information with

respect to such factual matters is in the possessicn of the Company, unless such counsel
knows, or in the exercise of reasonable care should know, thai the certificate or opinion or
representations with respect to such matters are errorecus.

Where any Person is required to make, give or execute two or more applications,
requests, consents, certificaies, statements, opinicas or other instruments under this
Indenture, they may, but need not, be consclidated and form one instrument,

Section 104. Acts of Holders.

(a) Any request, demand, authorization, direction, notice, consent, waiver o7 other
action provided by this Indenture to be given or taken by Holders may be embodied in and
evidenced by one or more instruments of substantially similar tenor signed by such Holders
in person or by agent duly appointed in writing. If Securities of a series are issuable as
Bearer Securities, any request, demand, authorization, direction, notice, consent, waiver or
other action provided by this Indenture to be given or taken by Holders of such series may,
alternatively, be embodied in and evidenced by the record of Holders of Securities of such
series voting in favor thereof, either in person or by proxies duly appointed in writing, at
any meeting of Holders of Securities of such series duly called and held in accordance with
the provisions of Article Thirteen, or a combination of such instruments and any such
record. Except a he rwise expressly provided, such acion snall become effective
when such instrument or instruments or record or both are delivered 10 the Trustee and,
where it is hereby expressly required, to the Company. Such instrument of instruments and
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any such record (and tie action embodi
sometimes referred to as the "Act” of i

such meeting.
writing appointiag h agent or
shall be sufficient for any purpose of
in favor of the Trustee a ¢
The r 3 toved in the msnoer provided

{(b) The fact and date of the exscution by any pesson of any such instrument or
writing tuay be proved by the affidavit of a witness of such sxecution or by a certificate of
& otary public or other officer authorized by law to take acknowledgements of deeds,
certifying that the individual signing such instrummert or writing acknowledged to him the
cxecution thereof. Where such execution is by a signer acting in 2 capacity other than his
individual capacity, such cenificate or affidavit shall also constitirie sufficient proof of his
auihority. The fact and date of the execution of any such instrument or writing, or the
authority of the Person executing the same, may alse be proved in any other manner which
the Trustee deems sufficient,

(¢} "The principal amount and serial numbers of Registered Securities held by any
Person, and the date of holding the same, shall be proved by the Security Register.

{¢} The principal amount and seria! numbers of Bearer Securities held by zay
Perser, and the date of holding the same may be preved by the praduction of such Bearsr
Securities o by a certificate executed, as deposiiary, by any trust company, bank, banker
or other depusitary, wherever situated, if such certificate shail be deemed by the Trustes
to be satisfactory, showing that at the date therein mentioned such Person had un deposit
with such depositary, or exhibited to it, the Bearer Securiiies therein described; or such facis

be proved by the certificate or affidavit of the Person holding suck Bearer Securities,
if such certificate or affidavit is deemed by the Trustee to be satisfactory. The Vnistee
and the Company may assurms that such ownership of any Bearer Security continues untit
(1} another certificate or affidavit bearing 2 later date issued in respect of the sarne Bearer
Security is produced, or (2) such Bearer Security is produced to the Trustee by some othey
Person, or {3) such Bearer Security is surrendered exchange for a Registered Security,
or (4) such Bearer Security is no longer Quistan: ing. The principal amouni and seria
rumbers of Bearer Securities held by any Person, and the date of tolding the same, may
2iso be proved in any other manner whick the Trustee deems sufficient,

(e} Any request, demand, authorization, direction, notice, consent, waiver or other
Act of the Holder of any Securitv shali bi 1y future Holder of the same Security and
the Helder of every Secur ed upon the regisration of transfer thersof or in exchange
therefor or in liex thereof in respect of anything dore, omitted or suffered to be done by
the Trustee or the Company in reliance thereon, whether or not notation of such zction is
made upon such Security,

Section 105. Notices, Etc., .o Trusies and Company.
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furnished 1o, or filed vmh,

clent for every
ith ih‘ Trustee

ument, to t?‘c aﬁenucm
A in writing to the Trustes

given 1
m a R, ered
¢ < 2ppears in the
tv Repisiar, Bet & sariier due, and nci m,!er than the jaiest date,
€3eribed or the ¢ ieer and

Iy given 0 Holders of Bearer §
r i The City of New York and in s
d in such Securities on a Business Day a1 least twice,
.2 firet such pr (cmion 10 be not earlier than the easliest o date, and not later than
P tarzst date, orescribed for the giving of such notice.

: By veason of the suspension of regular maxi seTvice of by reason of ary other

5 aA B2 impracticable 1o gw: such uotice to Holders of R Secusities by

B satification as shall be mads with the apa’avas of the F’u;:ﬁ shm
3 2euce 1o such Holders for very purpose hereunder, In any ease wh

istered S Securiiies is given by mail, neither the failire 0 mai suc

Hee so mailed, to any particuine Holder of 2 Registersd

sffect the suliicieacy of such potice with respeci 1o ather Holders of

i =00y uf any aatice to Hoiders of Bearer Securities given

ized Newspaper or

’ae tzm:ram;ab.s. 1o publish
Sl muﬁc R a5 shall

I eunstitate sufficient otice o ml Holders

e fafiure (0 give notice by publization to Hoiders




of Bearer Securities as provided above, nor any defect in any notice se published, skall
affect the sufficiency of any notice t¢ Halders of Registeresd Securitias glven es provided
herein.

Where this Indenture provides for notice in any manner, such notiee rmay be waived
in writing by the Person envitied to receive such nolice, either bafore of after the event, and
such waiver shall be the equivalent of sueh notice. Waivers of notice by Holders of
Securities chall ve fited « the Trustee, but such filing shall not be 2 condiiion precedent
to the validity of any action taken in refiance upon such waiver,

Section 107, Language of Notices, Etc,

Any request, demand, authorization, direction, fotize, consent or waiver required or
permitted under this Indenture shall be in the English language, except thas 2ny published
notice may be in an official ianguage of the country of peblication.

Section 108. Conflict with Trust Indenture Act,

If any provision hereof limits, qualifies ar conflicts with another provision hereof
which is required to be included in this Indenture by any of the provisions of the Trust
Indenture Act, such required provision shall control,

Section 109. Effect of Headings and Table of Contents.

The Article and Section heading herein and the Table of Conients are for
convenience only and shall not atfect the construction hereof.

Secuen 110. Successors and Assigns,

All ts and agr in this Ind by the Company shall bind its
Successors and assigns, whether so expressed or not.

Section 111. Separability Clause.

In case any provision in this Indenture or the Securities or coupons shall be invalig,
illegal or unenforceable, the validity, legality and enf bility of the remaini g provisi
shall not in any way be affected or impaired thereby.

Section 112. Benefits of Indenture.

Nothing in this Indenture or the Securities or coupons, express or implied, shall give
¢ any Person, other than the parties hereto, their successors hereunder and the Holders
of Securities and Coupons, any beuefit or any legal ¢r equitable right, remedy or claim
under this Indenture,

Section 113. Governing Law.




This Indenture and the Securities and <oupons shall be governed by and construed
In accordaace with the laws of the State of New York.

Section 114, Legal Holidays.

1y case where any Interest Payment Date, Redemption Iase or Stated Maturity

¥ security shall not be 2 Business Day at any Flace of Payment, then {norwithstanding

iy other provision of this Indenture or of the Securities or coupens other than a provision

i Securities of any series which specificaily states that such provision shall apply in lieu

is Sesion) payment of interest o principal (and premium, if any) need not be made

at such Place of Payment on such date, but may be made on the nexi succeeding Business

Day at such Place of Payment with the same force and effect as if made op the Interest

Payment Date or Redemption Date, or at the Stated Maturity, provided that no interest

< Bearue on the amount so payatle for the period from and after such Interest Payment
Diate, Redemption Date or Stated Maturiy, as the case may be.

ARTICLE TWO
SECURITY FORMS
Section 201. Forms Genpe:

The Registered Securities, if any, of each series, the Bearer Securities, if any, of each
< refated coupons, the temporary glohal Securities of each series, if any, and the
permanent global Securities of sach series, if any, shall be in substantiall" the forms set
forth in Exhibit 4, B, C, D, E or ¥, as applicable, 10 this Indenture, or in such other form
as shall be established by or pursuaat to a Board Resoiution or in one or more indentures
supplemental hereto, in each case with such appropriate inscrtions, omissions, substitutions
and other variarions as are required or permitted by this Indenture, and may have such
arks of identification and such legends or endorsements placed
Rereon as may be required 1o comply with the ruies of any sezurities exchange or as may,
consistently herewith, be determined by the officers executing such Securities or couporns,
as evidenced by their execution of the Securities o7 coupens. if the forms of Securities or
coupons of any series are established by action taken pursuant to a Board Resolution, 2
copy of an appropriate record of such action shall be certified by the Secretary or an
Assistant Secretary of the Company and deiivered to the Trustee at or prior to the delivery
of the Cowmpany Grder contemplated by Section 303 for the authentication and delivery of
such Securities or coupons,

Unless otherwise specified as d 5y Section 301, Securities in bearer form
shall have interest i attached.

The definitive Securities and coupons, if any, shail be prinied, lithographed or
cngraved on steel engraved borders or may be produced in any other manner, all as
determined v the fficers neLling suck Securhiss o ©oupons, as evidenced by their
execution of such Securities or coupons,
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Section 202. Form of Trustee's Certificate of Anthentication,

The Trustee's certificates of authentication shall be in substantially the following
form:

This is one of the Securities of 2 series issued under the Indenre Gescribed herein,

THE CHASE MANHATTAN BANK
(NATIONAL ASSOCIATION)

By:

Authorized Officor
Section 203. Securities in Global Form,

If Securitics of a series are issuable in global form, as specified as contemplated by
Section 301, then, potwithstanding ciause (19) of Section 301 and the provisions of Section
302, any such Security shall Tepresent such of the Cutstanding Securities of such series as
shall be specified therein and may provide that it shall fepresent the aggregate amount of
Outstanding Secyrities from time 0 tite endorsed thereon and that the aggregate amount
of G ing Securities represanted thereby may from time 10 time be reduced to reflect
exchanges. Any endorsement of z Security in globa! form 1o reflect the amount, or any
inerease or decrease in the amiunt, of Outstanding Securities represented thereby shall be
made by the Trustee or the Security Registrar in such manner and upon instrustions given
by such Person or Persons as shall be specified therein or in the Company Order to be
delivered to the Trustee pursuant to Section 303 or Secticn 304, Subject to the provisions
of Section 303 and, if applicable, Secticn 304, the Trustee or the Security Registrar shall
deliver and redeliver eny Security in permanent global form in the manner and upon
instractions given by the Person or Persons specified therein or in the applicable Company
Order. if 2 Company Order Pursuant i Section 363 or 304 has been, or simultanesusly is,
delivered, any instrzetions y the Corapany with Tespect to endorsement or delivery or
redelivery of Sevurity in gichai form shall be in writing but need not comply with Section
102 and need ned be accompanied by #n Opinion of Counsel,

The provisions of the last seatence of Section 303 shall apply 1o any Security
fepresented by a Security in global form if such Security was never issusq and sold by the
Company and the Company delivers to the Trustee or the Security Registrar the Security
in global form together with written instructions (whick need not comply with Section 102
and need not be accompanied by an Opinion of Counsel) with regard o the reduetion in
the principal amount of Securities represented thereby, together with the written statement
contempiated by the last sentence af Section 303,

Notwithstanding the Drovisione ¢ ioms 281 und 307, uniess otherwise specified

as contemplated by Section 301, Ppayment of principai of 2nd any premium and interest on
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any Security in permanent glebal form shall be made to the Person or Persons specified
therein.

ARTICLE THREE
THE SECURITIES
Section 301, Amount Unlimited; Issuable in Series.

The aggregate principal amount of Securities which may be authenticated and
delivered vnder this Indenture is unlimited,

The Securities may be issued in one or more series. There shall be established in
ar p te a Board Resolution and, subject to Section 303, set forth, or determined in
the manner provided, in an Officer’s Certificate, or established in one ot more indentures
suppiemental hereto, prior to the issuance of Securities of any series:

(1) the title of the Securities of the series (which shall distinguish the
Securities of the series from ail other Securities);

(2) any limit upon the aggregate principal amount of the Securities of the
series which may be authenticated and delivered under this Indenture (except for

Securities aut icated and delivered upon registration of transfer of, or in exchange
for, or in lieu of, other Securities of the series pursuant 0 Section 304, 305, 306, 905

or 1107 and except for any Securities which, pursuant to Section 303, are deemed
never o have been authenticated and delivered h der);

(3) whether Securities of the series are to be issuable as Registered
Securities, Bearer Securities or both, whether any Securities of the series are to be
issuable initially in temporary global form with or without coupons and, if so, the
name of the Common Depositary with respect to any such temporary global Security,
and whether any Securities of the series are to be issuable in permanent global form
with or withow? coupons and, if so, whether beneficial owners of interests in any such
permanent global Security may exchange such interests for Securities of such series
and of like tenor of any authorized form and ination and the ci
urder which any such exchanges may occur, if other than in the manner provided in
Section 303 and the name of the Common Depositary or the U.S. Depositary with
respect to any such permanent global Security and, notwithstanding Section 303 or
any other provision of this Indenture relating thereto, the form of the certificates set
forth in Exhibits G.1, G.2 and G.3 and the time, manner and requirements for
delivery of any such cerrificases;

{(4) the Person to whom any intersst on any Registered Security of the series
shall be payable, if other than the Person in whose name that Security {or one or
maore Predecessor Securities) s @ B s2use Ok pusInEss on the Regular
Record Date for such interes:, the manner in which, or the Person to whom, any
interest on any Bearer Security of the series shall be payable, if otherwise than upon
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presentation aad surrender of the coupons apperwaining thereto as they mature, the
extent 1o which, or the manner in which, any interest pay(.ble on a temporary global
Security on an Interest Payment Date will be paid if other than in the manner
Drovtd:d in Section 304 and the extent to which, or the manner in whick, any interest
payaule on a permanent globai Security on an Interest Payment Date will be paid:

{5} the date or dates on which the prineipal of the Securities of the series is
payable;

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

(7) the place or places where, subject to the provisions of Sections 114 and

1202, the principal of and any prenum aad interest on Securities of the series shall

be payable, any Registered Securities of the series may be surrendered for

regisiration of trausfer, Securities of the series may be surrendered for exchange and

n(.)!ices and demands to or upon the Ccmpany in respect of the Securities of the
eries and this Indenture may be served;

{8) the period or periods within which, the price or prices 5t which and the
terins and conditions upon which Securities of the series may be redeemsd, in whole
or in part, at the option of the Compary;

(9) the obligation, if any, of the Company to redeem or purchase Securities
of ihe series pursuant to any sinking fund or analogous provisions or at the opucn
of a Holder thereof and the peried or p-nuds within which, the price or prices at
which and the terms and conditicns upon witich Securities of the seiies shell be
redeemed or purchased, in whole or in part, gursuant to such obligation;

(10) the denominations in which any Registered Securities of the series shall
be issuable, if other than denomiration of 31,000 and any iniegra! muitiple thereof,
and the d or d ions in which any Bearer Securities of she series
shall be issnable, if other than the denomination of $3.000;

(11) the currency or custencies, includiag currency uaiis, in which payment
of the principal of and any premium and interest on the Securities of the series shali
be payabie if other than the currency of the Untied States of America;

(12} if the principai of and any premium or intersst on the Securities of the
series are (6 be payable, at the election of the Company or a Holder thereof, in a
currency or currencies, including currency units, other than that or those in which the
8z o Sny Of CuiTendies it which payment of
the principal of and any premium and interest on Securities of such series as to




which such election is made shall be payable, and the periods within which and the
terms and conditions upon which such election is to be made;

(13) if the amount of of principal of and any premium or interest
on the Securities of the series may be determined with reference to an index, the
manner in whick such amounts shall be determined;

(14} if other than the principal smount thereof, the pordon of the principal
amount of any Securities of (5 series which shail be payable upon declaration of
acceleration of the Maturity thereof pursuant to Section 302;

_{15) the anplication, if any, of sitber or both of Sections 1402 and 1403 to
the Securities of the series;

(16) the application, if any, of Section 311 to the Securities of the series; and

(17) any other terms of the series (which terms shall not be ineonsistent with
the provisions of this Indenvure other than any provisions of this Iadenture relating
to the time, manner and requirements for delivery of the certificates set forth in
Exhibits G.1, G.2, and G.3).

All Securities of any one series and the coupoms appertaining to any Bearsr
Securities of such series shall be substantially identical except, in the case of Registered
Securities, as t¢ denomination and except as may otherwise be provided in or pursuant to
the Board Resolution referred o above and {(subject to Section 303} set forth. or
determined in the manuer provided, in the Officer’s Certificate referred to above or in any
such indenture supplemenial hereto.

If any of the terms of the series are established by action takea pursuant 1o a Board
Resclution, a copy of an appropriate record of such action shall be certified by the
Secretary or an Assistant Secretary of the Company and delivered to the Trustee at or prior
to the delivery of the Officer’s Centificate setting forth the terms or the manner of
determining the terms of the series.

With respect to Securities of a series offerad in a Periodic Offering, the Board
Resolution (or action taken pursuant thereto), Officer’s Certificate or supplemestal
indenture referred to above may provide general terms or parameters for Securities of such
series and provide either that the specific terms of particutar Securities of such series shall
be specified in & Company Order or that such terms shall be determined by the Cowpany
in accordancs with othe dures specified in 2 Company Order as ¢ i by the
thurd paragraphk of Section 303.

Section 302. Dlenominations.

Uniess etherwise provided as contempiaied by Secuon >U1 with respec
of Se . any Registzred Securities of 2 series shall be issuable in
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$1,000 and any integral multiple thereof and any Bearer Securities of a series shall be
issuable in the denomination of $5,000.

Section 303. Execution, Authentication, Delivery and Dating.

The Securities shall be execuizd on behalf of the Company by any Cfficer, under its
corporate seal reproduced thereon atiested by its Corporate Secretary (provided that the
Corporate Secretary shall not attest his or her own signature as an Officer) or one of iis
Assistant Corporate Secretaries. The signature of any of these officers on the Securities may
be manual or facsimile. Coupons shall bear the facsimile signature of the Corporate
Sceretary or one of the Assistant Corporate Secretaries of the Company.

Securities and coupons bearing the manual or facsimile si of indivi who
were at any time the proper nfﬁcers of the Company shall bind the Compary,
notwit that such indi of them have ceased to hold suci: offices prior
10 the authentication and delivery of such Securities or did not hold such offices at the date
of such Securities.

At any time and from time to time after the execution and delivery of this Indenture,
the Company may deliver Securities of any series, together with any coupons appertaining
thereto, executed by the Company to the Trustee for authentication, together with a
Company Order for the authentication and delivery of such Securities, and the Trustee in
accordance with the Company Order shall authenticate and deliver such Securities;
provided, however, that in the case of Securities offered in a Periodic Offering, the Trustee
shall authenticatz and deliver such Securities from time to time in accordance with such
other procedurss (including, without limitation, the receipt by the Trustee of oral or
electronic instructions from the Company or its duly authorized agents, promptly confirmed
in writing) acceptabie 10 the Trustee as may be specified by or pursuant 0 a Company
Order delivered to the Trusiee prior to the time of the first authenticaiion of Securities of
such series; provided further, however, that, in connection with its origiral issuance, no
Euro Security shall bs mailed or otherwise delivered 1o any location in the United States
or its possessions; and provided further, however, that a Eure Security {other than a
Security in temporary global form) may be delivered in connection with iis original issuance
only if (x) the Persen entitled to physicat delivery of such Eure Security (which, in the case
of a Euro Security to be received in exchange for all or a portion of a Security in temporary
global form, shall be the account holder with Euro-cizar or Codel S.A. 1o whose account
all cr such portion of such Security in temporary global form has been credited) shall have
furnished a certificate in the form set forth in Exhibit G.1 to this Indenture, dated no
earlier than 15 days prior to the date on which such Euro Security is delivered or, in the
case of a Eure Security to be received in exchange for all or a portion of a temporary
globat Security, no eartier than 15 days prior to the date on which Euro-clear or Cedel S.A.,
as the case may be, furnish to the Common Depasitory, in accordance with the procedures
established in Section 304, a ceruficate in the form set forth in Exhibit G. 2 to this
Indenture that relates to ali or such pomun of such temporary global Security. @

P-rson entitled to whysicai deliv A ATE Q0SS B0 Nave actual knos
the information contained in such ificate is faise. If any Security shall be represented
by a permanent global Security, then, for purposes of this Section and Seciion 304, the
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notation of a beneficial owner’s interest thersin upon criginal issuance of such Security or
upon exchange of a portion of a temporary globa! Security shall be deemed to be physx;:al
delivery in connection with its original issuance of such eficial owner's inisrest in such
permanent global Security. Except us permitted by Sey.tian 306, the Trustee shall not
authenticate and deliver any Bearer Security uniess all appurtenant coupons for intevest
then matured have beea detached and caacelied.

If the forms or terms of the Securities of the series and any related coupons have
been established in or pursuant to one or more Board Resolutions as permitted by Sections
201 and 301, in authenticating such Securities, and accepting the additional responsibilities
under this Indenture in reiation o suck Securities, ihe Trustee shall be entitled (o receive,
and (subject to Section 601) sial! be fully protected in relying upon, an Opinion of Counse!
stating:

(aj  if the forms of such Securities and any coup have been lished
by or p to a Board Resolution 2s permitted by Section 201, that such forms
have been established in conformity with the provisions of this Indenture;

(by  if the terms of such Securities and any coupons have been, or in the
case of Securities of a series offered in a Periodic Offering, will be, established by
or pursuart to a Board Resolution as pe! ed by Section 301, that such terms have
been, or in the case of Securities of a series offered in a Periodic Offering, will be,
established in conformity with the provisicns of this Indenture, subject, in the case
of Securities of a series offered in 2 Periodic Offering, 10 any conditioas specified
in such Opinion of Counsel; and

(c)  that such Securities, together with any coupons appertaining thereto,
when authenticated and delivered by the Trustez and issued by the Company in the
manner and subject te any conditions specified in such Opinion of Counsel, will
constitute valid and legally binding obligations of the Company, enforceable in
accordance with their terms, subject, as to enforcement, io bankruptcy, insolvency,
reorgam.»anon and other laws of gencrai appixcabmw relating to or affeciing the
enforcement of creditors’ rights and to gereral equity principles.

If such forms or terms have beer so esiablished, tie Trustee shall not be required 10
authenticate such Securities if the issue of such Securities pursuant to this Indenture will
affect the Trustee’s own rights, duties or immunities under the Securities ang this Indenture
or otherwise in a manner which is not reasonably acceptable to the Trustee.

Notwi ding ihe provisions of Section 301 and of the two preceding paragraphs,
if ali Securities of a se: nes are not io be originally issued at one time, it shall not be
necessary to deliver the Oficer's Certificate otherwise ranu:red pursuant to Section 301 or
the Company Order and Opision of Counsel stherwise req o such p i
paragaphs at or prior io the time of authentication of each Secumv of such series i such

" ¢ 108 GULhCuuwanon UPon ongnal issuance of the first
Secumy of such series to be issued.




respect to Securities of a series offered in a Periodic Offering, the Trustee may

rely, as to the authorization by the Comapany of any of such Securities, the form and terms
i and the legality, vahdny, bmdmg eﬁfect and cnforc‘abllxty thereof, upon the Opinion
¢l and the other d ! d pursuant to Sections 201 and 301 zand this

Secuan, as applicable, in connection with the first authentication of Securities of such series.

Each Registered Security shall be dated the date of its authentication; and each
Bearer Security shali be dated as of the date of original issuance of the first Security of such
series 1o be issued except as otherwise provided pursuant to Section 301 in connection with
the Securities of any series.

No Security or coupon shall be entitled to any benefit under tuis Indenture or be
valid or obligatory for any purpose unless there appears on sech Security, or the Security
1o which such coupen appertains, a certificate of authentication substantially in the form
provided for herein executed by the Trustee by manual signatre, and such certificate upon
any Secuzity shali be conclusive evidence, and the only evidence, that such Security has been
duly authenticated and delivered hereunder. Notwithstanding the foregoing, if any Security
shall have been authenticated and delivered hereunder but never issued and sold by the
Company, and the Company shall deliver such Security to the Trustee for cancellation as
provided in Section 309 togeiher with a written statement {which need not comply with
Section 102 and need not be accompanied by an Opinion of Counsel) stating that such
Security has never been issued and so’d by the Company, for all purposes of this Indenture
such Semr!ry shail be desmed never to have been authenticated and delivered bereunder
and shall never be ¢ntitied to the benefits of this Indenture.

Section 304. Temporary Securities.

Pending the preparation of definitive Securities of any series, the Company may

execute, and upon Company Order the Trustee shall and deliver, P
Securities which are printed, lithographed, typewritten, muncographed or m.herwxse
produced, in any authorized denom.na!mn, substantially of the tenor of the definitive
Securities in lieu of which they are issued, in registered form or, if autherized, in bearer
form with one or more coupons or without coupons, and with such appropriate insertions,
ormissions, substitutions and other variations as the officers executing such Securities or
coupons may deterniine, as evidenced by their execution of such Secusities or coupons. In
the case of any series issuable as Beacr Securities, such temporary Securities shail be
1i i only in liance with the ditions set forth in Section 303 and may be in

Exccpt in the case of terporary Secmmes in global form (whicb shall be exchanged
in accordance with the provisions of the phs}, if temporary Securities of
ary series are issued, the Co will cavse definitive Securities of that series to be
P epared without unreasoaable deiay After the preparation of definitive Securities of such
grries, the temporary Securities of suvh series shall be exchamn; A€ 101 Qelinitive Securtes
of such series upon suitender of the temporary Securities of such series at the office or
agency of the Company maintained pussuant to Section 1002 in a Place of Payment for such
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series for the purpose of exchanges of Securities of such series, without charge to the
Holder. Upon surrender for canceilation of any one or more xemporary Securities of any
series (acee ied by any ed coupens apperiaining thereto) the Company shail
execute and the Trustee shali authel ﬂca?e and detiver in exchange therefor a like aggregate
principal amount of definitive Securities of the same series and of like tenor of authorized
denormnano" provided, however, »ha{ no definitive Bearer Qemmy shall be delivered in
exchange for = temporary Registered Security: and provided further, however, that a
definitive Beafe' Sacurity shall be delivered in exchange for a temporary Bearsr Security
only in complia ith the conditions set forth in Secticn 303.

If temporary Securities of any series are issued in global form, any such temporary
global Security shall, unless otherwise provided therein, be delivered to the London office
of a depositary or common deposnary (the "Common Depositary”), for the benefits of
Euro-clear and CEDEL S.A., for credit to the respective accounts for the beneficial owners
of such Securities (or to such other accounts as they may direct).

Without unnecessary delay but in any event not later than fifteen (15) days before
the date specified in. or determined pursuant 1o the terms of, any such temporary global
Security of a series (the "Exchange Date”), the Company shall deliver to the Trustee
definitive Securities of that series, in aggregate principal amount equal to the principal
amount of such temporary global Security, executed by the Company. On or after the
Exchange Dawe such temporary global Security shall be presented and surrendered by the
Common Depos'tary to the Trustee, as the Company's agent for such purpose or to the
Security Registrar, to be exchanged, in whole or from time to time in par, for definitive

Securitizs of s series without charge and the Trustee shall autheaticate and deliver, in
exchange for each portion of such temporary global Security, a like aggregate principal
amount of definitive Securities of the same series of authorized denominations and of like
tenor as the portion of such temporary global Security 1o be exchanged; provided, however,
that, unless otherwise specified in such temporary global Security, upon such presentation
by the Common Depositary, such temporary global Security must be accompanied by a

certificate dated the E Date or a subseq date and signed by Euro-clear as to
the portion of such temporary global Security held for its account then to be exchanged and
a certificate dated the Exch Date or a subseg date and signed by CEDEL S.A. as
to the portion of such temporary global Security held for its account then to be exchanged,
each in the form set forth in Exhibit G.2 to this Indenture. The definitive Securities to be
delivered in exchange for any such temporary global Security shall be in bearer form,
registered form, permarent global bearer form or permanent global registered form, or any
combination thereof, as specified as comemplatad by Section 301, and, if any combination
by the beneficial owner thereof; provided, however, that
hall be delivered in exchange for a portion of a temporary global

iance with the requirements of Section 303.

Unless otherwise specified in such temporary giobal Security, the interest of a

al owner of Securities of z seriesina temporary global Security shall be exchanged

tive Securities of the same seiies 4ud Ui ike ENOF UPON e Teceipt by Buro-clear

or C‘nDFL S.A., as the case may be, aiter the Exchange Date of a certificate in the form
set forth in Exhibit G.1 to this Indenture signed by the account holder and dated no earlier
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than 15 days prior to the date on whick Euro-clear or CEDEL S.A,, as the case may be,
furnishes to the Common Deposnarv in accordance with the preceding paragraph a
certificate in the form set forth in Exhibit G.2 te this Indenture that relates to the interest
to be exchanged for definitive Securities. Copies of the ceriificate in the form set forth
in Exhibit G.1 to this Indenture shall be available from the offices of Euro-clear and
CEDEL S.A,, the Trustee, any Authenticating Agent appointed for such series of Securities
and each Paying Agent. Unless otherwise specified in such temporary global Security, any
such exchange shall be made free of charge to the beneficial owners of such temporary
global Security, except that a Person receiving definitive Securities must bear the cost of
insurance, postage, transportation and the like i the event that such Person does not take
delivery of such definitive Securities in person at the offices of Euro-clear or CEDEL S.A.
Definitive Securities to be delivered in exchange for any portion of a temporary glebal
Security shail be delivered only outside the United States and its possessions.

Until exct d in full as hereinabove provided, the temporary Securities of any
series shall in all respects be entitled to the same benefits under this lndenture as deﬁmuvc
Securities of the same series and of like tenor auth d d
except that, unless otherwise specified as contemplated by Section 301, interest payable on
a temporary global Security on any Interest Payment Date for Securities of such series
occurring prior to the exchange of such temporary global Security shall be payable io
Euro-clear and CEDEL 5.A. on such Interest Payment Date upon delivery by Euro-clear
and CEDEL S.A. to the Trustee or the applicable Paying Agent of a certificate or
certificates in the form set forth in Exhibit (5.3 to this Indenture, for credit without further
interest on or after such Interest Payment Date to the respective accounis of the Persons
for whom Eurn-clear or CEDEL S.A., as the case may be, holds such temporary global
Security on such Interest Payment Date and who have each delivered to Euro-clear or
CEDEL S.A., as the case may be, a certificate in the form set forth in Exhibit G.1 to this
Indenture. If such Intcrest Payment Date occurs on or after the Exchange Date, Euro-clear
or CEDEL S.A,, as the case may be, foilowing the receipt of such certificaie shal! exchange,
in accordance with the procedures hereinabove provided, the portion of the temporary
global Security that relates to such certificate for definitive Securities (which, in the absence
of instructions " the contrary, shall be an interest in a permanent global Security). Any
interest so received by Euro-ciear and Cedel S.A. and not paid as herein provided shall
be returned to the Trustee or the applicabie Paying Agent immediately prior to the
expiration of two years after such Interest Payment Date in order to be repaid to the
Company in accordance with Section 1093,

Section 305. Registration, Registration of Transfer and Exchange.

The Company shali cause to be kept at an office or agency to be maintained by the
Company in accordance with Section 1002 a register (the "Security Register”j in which,
subject to such reasonable regulations as it may prescnbe. the Company shall provide for
th> registration of Registered Securities and the registration of transfers of Reglstcred
Sevurities. The Trustee is hereby appointed “Securi Regmrar" for the purpose of register-
irg Registerad Securities and wansfers of Reg Sscunties as berein provided, and for
facilitating exchanges of temporary global Secunues for permanent global Securities or
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to the Holder of such coupon when due in accordance with the provisions of this Indenture.

enever any Securities are so surrendered for exchange, the Company shall
@ the Trustee shall authenticate and deliver, the Sscurities which the Helder
making the exchange is entitled to receive.

Notwithstanding the foregoing, except as otherwise specified as contemplaizd by
Sestion 301, any permanent giobai Security shali be exchangeable pursuant ¢ this Section
only as provided in this paragraph. If the beneficial owners of interssts in a permanent
global Security are entitled to cxchange such intsrests for Securites of such series and of
like tenor and principal amount of another authorized form and dencmination, as specified
as eontemplated by Sectien 301, then without unnecessary delay but in any eveni not later
than the earliest date cn which such i may be so d, the Comp shail
deliver to the Trustee or the Security Registrar definitive Securities of that series in
aggregate principal amount equal to the principal amount of such permanent global Security
executed by the Company. On or after the earliest date on which suck: interests may be so
exchanged, in accordance with instructions given by the Company to the Trustee or the
Security Registrar and the Common Depositary or the U.S. Di itary, as the case may be
(whick instructions shall be in writing but need not comply with Section 102 or be
accompanied by an Opinion of Counsel), such permanent global Security shall be
surrendered from time to time by the Comme : Depositary or the U.S. Depositary, as the
case may be, or other deposit; Commen Depositary or U.S. Depositary, as the
case may be, as shail be spe J v Order with respect thereto to the

r (o the Security Registrar, 10 o¢
exchanged, in whole or in part, for defini N iea of the same series without charge
and the Trustee shali authen a eiiver cordance with such instructions, in
exchange for ea u t global Security, a like agregate principal
amount of definitive Securities of the sume series of authorized denominations and of like
tenor as the portor of such permanent glehal Security to be exchanged which unless the
Securities of the series are not issuable both as Bearer Securities and as Registered

ities, in which casc the definitive Securities exchanged for the permanemt global
Security shall be issuable only ir the form in which the Securitiss are issuable, as specified
as contemplated by Section 301, shall be in the form of Bearer Securities or Registered
Securities, or any combination thereof, s shall be specified by the beneficial owner thereof;
provided, however, that no such eschanges may occur during a period begioning at the
opening of business 15 days before any selection of Securities of that series and of like
tenior for redemption and ending on the relevant Redeinption Date; and provided, further,
that no Bearer Security delivered in exchange for & portion of a permanent global Security
shall be mailed or otherwise delivered to any location in the United States or its

i Prompily following any such in part, such permanent glooal Security
shouid be returned by the Trustee or the Security Reglstrar to the Comzson Depositary or
she U.S. Depusitary, as the case may be, or such other depositary or Common Depositary
or U.S. Depositary referred to above in accordance with the insirsctions of ihe Corspeay
referred to above. ¥ a Registered Security 15 issued i xcnangs tor amy po
permanent global Security after the close of business at the offive or agen
exchange occurs on (i) any Regular Record Date and before the opening of bus
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office or agency on the relevant Inierest Payment Date, or (i) any Special Record Date and
before ihe opening of business at such office or agency on the related propesed date for
payment of Defaulted Interest, interest or Defaulted Interest, as the case may be, will not
be payable on such Interest Payment Date or proposed date for payment, as the case may
be, in respect of such Registered Security, but will be payeble on such Interest Payment
Dase or proposed date for payment, as the case may be, only 10 the Person 1o whom
interest in respect of such portion of such permevent global Security is payable in
accordance with the provisions of this Indensure.

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

Every Regi i Security p d or surrendered for regisiration of transfer or for
exchange shall {if so required by the Compary or the Trustee or any transfer agent) be duly
endorsed, or be accompanied by 2 written instrument of transfer in form satisfactory to the
Company and the Security Registrar or any transier agant duly exscuted, by the Holder
thereof or his asvtorney duly authorized in writing.

No service charge shall be made for any registration ol .ransfer or exchange of
Securities, but the Compauy may require payment of a snm sufficient to cover any tax or
other governmentsal charge that may s in ion with any regi jon of
transfer or exchange of Secarities, than exchanges pursnant io Section 304, 906 or
1107 not involving any wansfer,

In the event of any redemption it payt, the Company shall not be recuired (i) to

ue, register the transier of or exchange any Security during a period peginning at the
opening of business 15 days before any selection for redemption of Securities of like tenor
and of the series of which such Security is a pari, and ending at the close of business on the
earliest date on which the relevant notice of redemption is deemed to have beer given io
ali Holders of Securities of like tenor and of such series to be redeemed; (ii) 10 registes the
transfer of or exchange any Regisiered Security so selected for redemption, in wholz or in
part, except the unredeemed portion of any Security beir;; redeemed in past; ov {iif) 1o
exchange any Bearer Security so seiected for redemption except tat such a Bearer Security
may be exchenged for a Registered Security of that series and of like tenor, provided that
such Registered Security shall be simu} ly surrendered for redemption.

Section 306. Mutilated, Destroyed, Lost and Stolen Securitiss and Coupons.

I any mutilated Security or a Security with a mutilated coupen 2ppertaining thereto
is surrendered to the Trustee, the Company shall execute and the Trustee shall authenticate
ang deliver in exchange therefor 2 new Security of the same series and of like tenor and
prixcipal amount ami bearing 2 number not Cmp ) ding, with

~nding to the coupons, If iny, areerining 16 the surrendered Security,

aneer




If there shall be delivered to the Company and the Trustee (i) evidence to their
satisfaction of the destruction, loss of theft of any Security or coupon and (i) such security
or indemnity as may be required by them 16 save each of them and any agent of either of
them harmless, then, in the absence of notice to the Company or the Trustee that such
Security or coupon has been acquired by a bona fide purchaser, the Company shall, subject
to the following paragraph, execute and the Trustee sball authemicate and deliver, iy lisu
of any such destroyed, lost or stolen Security or in exchauge for the Gecurity 1 which 2
destroyed, lost or stolen coupon appertains {with ali appurt
or stolen), & new Secarity of the same series and of like
bearing a number not ¢ po 1 iing, with coupens corresp =3
coupons, if any, appertaining to such destroyed, lost or stolen Security or to the Security 10
which such destroyed, lost or stolen coupon appertains.

In case any such mutilated, destroyed, lost or stolen Secutity or coupon has become
or is about is become due and payabie, the Company in its discretion may, instead of
issuing & new Security, pay such Security or coupon; provided, however, that principal of
and any premium and interest on Bearer Securities shail, except 2s otherwise provided in
Section 1002, be payabie culy at an office or agency located outside the United States and
its possessions.

Upon the issuance of any new Security under this Section, the Company may require
payment of & sum sufficient o cover any tax or uther governmental charge that may be
imposed in relation thereto and any other expenses (including the fees and expenses of the
Trustee) connected therewith,

Every new Security of any sertes, with any coupons appertaining therato, issued
pursuant to this Section in lieu of any destroyed, lost o stolen Security or i exchange for
a Security 10 which a destroyed, lost or stolen coupon appertains, shail constitute an original
additional contractual obligation of the Company, whethker or not the destroyed, lost or
stolen Security and any covpons appertaining thereto, or the destroyed, lost or stolen
coupon shall be at any time enforceable by anyone, and any such new Security and coupons,
if any, shall be entitled to all the benefits of this Ind equally and proporti ly with
any and all other Securities of that series and their coupons, if any, duly issued hereunder.

The provisions of this Section are exclusive and shall preclude (to the extent lawful)
r 1ated

all other rights and remedies with respect to the repl or p of

destroyed, lost or stolen Securities or coupons.

Section 307. Payment of Interest; Interest Rights Preserved.

Unless otherwise provided as contemplated by Section 301 with respect to any series
of Securities, interest on any Registered Security which is payable, and is punctuaily paid
or duly provided for, on any Interesi Payment Date shall be paid to the Person in whose
name that Security (or one or more Predecessor Securities) is registered 2t the close of
brsiness on the Regular Record Date {or such interest.




Axy interest on aiy isiered Security of any series which is payable, but is not
puncrually paid or duly piovi for, op auy Inserest Payment Date (herein called
Tyetauttod Ingerest” shall forthwith cease to be payable to the Holder on the relevant
Regular Record Datz figal aving DEen Hoider, and such Defaulted Interest
may be paid Ly the Company, at iis sisgtion iu each ¢air, as provided in Clauses (1) and
i2) below:

1 make payment of ary Defaulted Interest
+ s the Registered Securities of such series (or their
respactive P ; ) are registered at the close of business on 2
Special Revord the payivent of such Defanlied interest, whick shall be fixed
in the following manaer. The Crmpany shall notify the Trustee in writing of the
amount of Defanited 1 vaposed to be paig on each Registered Security of
such series zug the date of the proposed payment, and at the same sime the
ali deposit witl Trustee an wmetat of money equal to the aggregate

proposed to be paid in respast of such Defaulted Interest or shali
arrangements satisfactory to the Teusipe for such deposit prior to the date of the
rosed payment, such money when deposited to be held in trust for the benefit
o Fe itled 0 such Defaulted Inserest as in this Clause provided.
spen the Trustes shail fix & Special Record Date for the payment of such
serest which skall be aot more than 15 days and not less than 10 days
the proposed payment and il less than 10 days after the receipt
e notise of the posed ext. The Trustee shall prompily
o such Spuct 2 Dnie and, in the name and at the
f the proposed paymeni of such
: e mailed, first-Class
the address
not less than 19 days prior 0
j payment of such Defaulted
ia¢, such Defanlted
ersons in whose 5 the Registered Securities of
# s d at the cioss of
4 Diase and shell oo jonger be payable puisuast 10

{73 The Company may maks pé of any O tarerest on the
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Se..ion 308. Persons Deemed Owners,

Prior to due presentment of a Registered Security for registration of transfer, the
Comgpany, the Trustee and any agent of the Company or the Trustee mgy 1reat the Person
in whose name such Registered Security is registered as the owner of such Regisiered
Security for the purpese of receiving payment of principal of (and premium, if any) and
(subjeet 10 Sections 305 und 367) any interest on such Security and for all other purposes
whatsoever, whether or not such Security be overdue, and neither the Company, the Trustee
nor any agent of the Company or the Trustee shall be affected by notice to the conirary.

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

Notwithstanding the foregoing, with respect to any temporary or permanent global
Security, nothing herein shall prevent the Company, the Trustee, or any agent of the
Company or the Trustee, from giving effect to any written certification, proxy or other
authorization furnished by 3 Common Depositary or 2 UJ.S. Depositary, 25 the case may be,
Or impair, as hetween a Common Depesitary or a U.S. Depositary and holders of heneficial
intercsts in any temnporary or permanent global Security, as the cass may be, the operation
of cusiomary practices governing the exercise of the rights of the Commen Depositary or
the U.S. Depositary as Hoider of such temporary or permanent global Security.

Section 309, Cancellation,

All Securities and coupons surrendered for payment, redemption, registration of
transfer or exchange or for credit agaiast any sinking fund payment shail, if surrendered to
any Person other than the Trustee, be delivered to the Trustee. All Registered Securities
and matured coupons so delivered shall be promptly cancelied by ihe Trustee. All Bearer
Securities ang i 5o deli d shall be fled by the Trustee. The
Company may celiation any Securities
authenticated

y may deliver o the Trustee {
to the Trustee} for canceiiation any Securities previoust v authe: d
Company has not issued angd sold, and all Securities so delivered shall be promptly
cancelied by the Trustee, No Securi es shall be authenticated in lieu of or in exchange for
any Securities cancelled as provided in this Sectios Pt as expressly permitted by this
Indenture. All cancelied Securities and coupons hei ihe Trustee shall be desiroyed
uniess otherwise direcied bty a Company Order,

Sestion 210, Lomputztion o




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

Section 311, Judgments,

I pursuant to Seetion 301, the provisions of this Section are estzblished as terms of
2 series of Securities, the foilowing provisions shall apply: (a) the obligation, if any, of the
Company t6 pay the principal of and any premitim and interest on Securitics in the currency
or currency unit specified pursuan: to Section 301 (the "Specified Currency”) shall be of the
essence and the Company agrees that, to the extent permitted under applicable law,
judgments in respect of such Securities shall be given in the Specified Currency; (b) the
obligation of the Company to make psyments in the Specified Currency of the principal of
and any premium and interest op such Securities shatl, notwithstanding any payment in any
other curtency or currency unit (whether pursuant to a judgment or otherwise), be
discharged only to the extent of the amount in the Specified Currency that the Holder
receiving such payment may, in d with normal banking pr purchase with
the sum paid in such other currency or currency unit (after any premium and cost of
exchange} on the Business Day in the country of issue of the Specified Currency or, in the
¢ase of a currency unit, in the international banking ity, i diately following the

day on which such Holder receives such payment; (c) if the amount in the Specified
Currency that may be so purchased for any reason falls short of the amount originally due,
the Company shali pay such additional as taay be Yy to i for such
shertfall; and (d) any obligation of the Company not discharged by such payment shall be

due as a separate and independent obligation and, until discharged as provided herein, shall
continue in full force and effect.

ARTICLE FOUR
SATISFACTION AND DISCHARGE
Seciion 401. Satisfaction and Discharge of Indenture.
This Ind siall upon Company R cease to be of further effect (except as
W sy surviving rights of registration of transfer or exchange of Securities herein expressly
provided for, aud any right to recaive additional as ided in Section 1006), and

the Trustee, st the expense of the Company, shall execute proper instruments
weknowledging satisfaction and dissharge of this Ind when

£or b ted and del 1 and ali coup
nereto {other than {i) coupens &ppertaining ¢ Bearer Securities
for Regi Securities and maturing wfer such exchange,
i D8t masvud as provided @ Section 365, (i)
20 destroyed, lost or stolen and which have
s34 or paid as provided iz Section 306, (iii) coupons appertaining to
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Secuvities called for redemption and mating afier the relevant Redemption Date,
whose surrender has been waived as provided n 1106, and (iv) Securities
and coupons for whose payment money bias sheretofore been deposited in trust or
segregated and held in ¢ by the Company and thereafier repaid to the Company
arged from such trust, as provided in Section 1003) have been deliverad to

e for cancellation; or

(8) all such Securities and, in the case of (i) or (i} below, any coupons
appertaining thereto not theretofore delivered to the Trustee for canceliation

{i) have become due and payzble, or
" (if) will bzcorae due and payabls at their Stated Maturity within one year, or

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

and the Compaay, in the case of (i), (ii) or (iif) above, has deposited or caused to
be deposited with the Trustee as trust funds in trust for the Purpose an amount
sufficient to pay and discharge the entire indebtedness on such Securities and
coupons not th deli o the Trustee for cancellation, for principal and
any premiurn and interest to the date of such deposit (in the case of Securities which
have become due and payablc) or to the Stated Maturity or Redemption Date, as
the case may be;

(2) the Compuny has paid or caused o be paic all other sums payable hereunder
by the Company; 2nd

(3) the Company has delivered to the Trusiee an Officer's Certificaie and an
Opinion of Counsel, each stating that ali conditions precedent herein provided for rejating
te the satisfaction and discharge of this Indeature have been complied with,

Notwi fing the satisfoction and dischargs of this ladenture, the obligations of
the Company to the Trustes under Section 607 and io any Authenticating Agent under
Section 614 and, if money shall have been deposited with the Trustee pursuant to clause
(1)(B) of this Section, the obligations of the Trustee under Section 402 and the last
paragraph of Secticn 1003 shall survive.

Section 402, Application of Trust Money.

Subjeet w the provisions f the last paragraph of Section 1003, all money deposited
with the Trustce purseant 1o Section 401 shall be held in trust and applied by it, in
i with the isions of the Securities, the couposs and this Indenture, io the
pavIment, & dirsetly or through any Paying Agem (incinding the Company acting as its
own Paying Agent) a3 the Trustee may determing, to the Perscns entitied thereto, of the
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priacipal and any premium and interest for whose payment such money has been deposited
with the Trustee.

ARTICLE FIVE
REMEDIES
Section 501, Events of Defauit.
"Event of Iiefault”, wherever used herein with respect to Securities of any series,
means any one of the following events (whatever the reasen for such Event of Default and
whether it shall be voluntary or involuntary or be effected by ion of law or p

te any judgment, desree or order of any court or any arder,r rule or regulation of any
dministrative or gover I body):

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

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

(3) defavit in the deposit of any sinking fund payment, when and as due by
the terms of a Security of that series; or

{4} default in the performance, or breach, of any covenant or warranty of the
Company in this Indenwure (other than a covenant or warranty a default in the
performance of which or the breach of which is elsewhere in this Section specifically
dealt with or which has expressly been inciuded in this Ind: ¢ solely for the
benefit of series of Securities other than that series), and continuance of such default
or breach for a period of 50 days afier there has been given, by registered or
certified mail, to the Company by the Trustee or to the Company and the Trustee
by the Holders of at least 25% in principal amount of the QOutstanding Securities of
that series, a written notice specifying such default or breach and requiriag it (0 be
remedied and stating that such notice is a "Notice of Default” hereunder; or

(5) the Company pursuant to or under or within the meaning of uny
Bankruptcy Law:

(A) commences a voluntary case or proceedicg;

(B) consents to the entry of an order for relief against it in an

y ¢ase or p ing or the of any case against it;

(C; comsenis to the appoi L of a Cusiedian of it or for any
part of its p

P




(D} makes a general assignment for the benefit of its creditors;

(E) files a petition in bankruptcy or answer or consent seeking
reorgarization or relief; or

(F) conseats to the filing of such petition or the appeintment of or
taking possession by a Cusiodian; or

(6) a court of competent jurisdiction enters an order or decree under any
Bankruptcy Law thai:

(A) s for relief against the Company in an involuntary case or
jing, or adjudi the Company i or bankrupt;

aQy ian of the Company or for any sub ial part

~(B) ap
of its property; or

{C) orders the winding up or liguidation of the Company;
and the order or decree remains unstayed and in effect for 90 days; or

(7) any other Event of Default provided with respect ic Securities of that
serics.

“Bankruptcy Law” means Title 13, United States Code, or any similar Federal or
state low for the relief of debtors. “Custodian’ means any receiver, trustee, assignee,
liquidator, custodian or similar official under any Baciruptey Law.

Section 502. Acceleration of Maturity; Rescission ang Annulment.

If an Event of Default with respect to Securities of any series at the time
Cutstanding occurs and is continuing, then in every such case the Trustee or tie Holders
of not less than 25% in aggregate principal amount of the Qutstanding Securities of that
series may declare the principal amount (or, if any of the Securities of that series are
Origial Issue Discount Securities, such portion of the principal amount of such Securities
as may be specified in the terms thereof) of all of the Securities of that series to be due and
payable immediately, by a notice in writing to the Company (and 1o the Trustee if given by
tolders), and upon any such declaration such principal amount {or specified amount) shall
become immediately due and payable.

At any time after such a declaration of acceleration with respect to Securities of any
series has been made but before a judgment or decree for payment of the money due has
been obtained by the Trustee as hereinafter in this Article provided, the Holders of a
majority in aggregate principai amount of the Outstanding Securities of that series, by
written notice to the Compeny and the Trusies, micy icscind and annui such deciaration and
its conseguences if




the Company has paid or d ited with the Trustee a sum sufficient

(A} all overdue interest ¢z all Securities of that series,

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

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

(D) all sums paid or advanced by the Trustee hercunder and the
T t p i T disb and ad of the
Trustee, its agents and counsel and any other amounts due the Trustee under
Section 607;

and

(2;  all Evenis of Default with respect 1o Securities of that series, other
than the non-payment of the principai of Securites of that series which have become
due solely by such (~claration of acceleration, have been cured or waived as
provided in Section 513.

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

Section 503. Collection of Indebtedness and Suits for Enforcement
by Trustee.

The Company covenants that if

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

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

the Company will, upon demand of the Trustee, pay to it, for the benefit of the Holders of
such Securities and any coupons appertaining thereto, the whole amount then due and
payable on such Securities und coupons for principal and sy premium and interest and,
to the extent that paymesn uch intersst s suforceable, interest on any
cverdue principal and on any premium and overdue interes:. at the rate or rates prescribed
therefor in such Securities and, in addition thereto, frther amount as shall be
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sufficiett to cover the costs and expenses of coilection, including the reascnabie
< iom 2 H mients and adv of the Trustee, its agenss and counsel
and any other amounts due the Trustee under Section 607.

¥ the Company fails 2 pay such amouns forthwith upon such demond, she Trustee,
i its own naine and as tustee of an express trust, iay insiitute a judicial proceeding for
the coliection of the sums sc due and unpaid, may such p ing te judgrosnt
or final decree and may enforce the same against the Company or any £O1 upan
such Securities and collect the moneys adjudged or d d o be pay in the manner
provided by law out of the property of the Company or any other obligs q such
Securities, wherever situated.

Lo
e

If aa Event of Default with respect to Securities of any series ocours sed is
continuing, the Trustee may in its discration proceed to protect and enforce its righis and
the rights of the Holders of Securities of such series 2nd any coupons appertaining thereto
by such appropriate judicial proceedings as the Trustee shall deem most effectual to pratect
and enforce any such rights, whather for the specific of any 1t or
agreement in this Indenture or in aid of the exercise of any power granted herain, or ic
enforce any other proper remedy.

Section 504. Trusice May File Proofs of Claim,

In czse of the pendency of any receivership, i
reosganization, ar dj
to the Commpany or

othier obligor upon the Seca

or of such ather o er their creditors, tie Trustee § pict G
of the Secur shall then be due and payable 25 therein expressed ur by declzraios o

otherwise and irrespective of whether the Trustee shall b
Compuny for the payment of overdue principal or interest) s
empowered, by intervention in such proceeding or otherwise,

51y demand op the
all oo entided and

(i) 1o file and prove a claim for the whole
premium and interest owing and unpaid in respect of
other papers or dc as may de y or advisable in orde
clal of the Trustee (including any claim for the reasonubic o S exial
expenses, disbursements and advances of the Trustee, its agenis and connsel ai
sther amounts due the Trustee under Section 607) and of the Holdiers of Se
and coupons aliowed in such judicial proceeding, and

(ii) to collect and receive any moneys or other property payzbie or deliverable
on any such claims and to distribute the same;

i

2ad any sceiver, assignee, trustee, Hg sequestraior or other similar
official in any such judicial proceeding iz herchy authorized by each Holder of Sacurities
an( pons to mzke such pay 10 the Trustee and, in the event that the Trusice siall
consent to tae making of such payments directly to the Holders of Securities and coupons,

to pay to the Trustes any amount due it for the ro:

P T
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disbursements and advances of the Trustee, its ageats and counsel and any other amouats
due the Trustee under Section 607.

Nothing heiein contained shall be deemed to authorize the Trustee to authorize or
consent to or aceept or adopt va behalf of any Holder of a Security or coupon any plan of
reorganization, arrangement, adjostment or composition affecting the Securities or coupons
or the rights of any Holder thereof or 10 authorize the Trustes to vote in respect of the
ciaim of any Holder of a Security or coupen in any such proceeding,

Section 505. Trustee May Enforce Claims Without Possession of Securities or Coupons,

All rights of action and claims under this Indensure or the Securities ¢r couposns may
be prosecuted and enforced by the Trustee without the possession of any of the Securities
or cou pons or the preduction thereof in any procseding Ielating thersig, and any such
proceeding instituted by the Trustee shall be brought in its own name as trusice of an
express trust, and any recovery of judgment shall, after provision for the payment of the
r

p P bur and ad of the Trustee, its agents
and counsel and any other amounts due the Trustee under Section 607, be for the ratuble
benefit of the Holders of the Securities and coupons in respect of which such judgment has
been recovered.

Section 506. Application of Money Coll

aorey collected by the Trustee pursuzst io this Articie shall be applied in the
, at the date or daizs fixed by the Trustee and, in case of the distribution of
such money va account of principal or any premium or interest, upon
presentation of the Securities or coupons, or both, as the case may be, and the notation
thereon of tie payment if only partially paid and upon surrender thereof if fully paid:

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

Second: To the payment of the amounts then dus and unpaid for principal
of and any premium and interest on the Securities and coupons in respect of which
or for the benefit of which such money has been collected, raiably, without
preference or priority of any kind, ding to the due and payable on such
Securities and coupons for principal and any premium and interest, Tespectively.

Sectior: 507. Limitation on Suits.

No Holder of any Security of any series or any related coupons shall kave any right
te institute any proceeding, judicial or otherwise, with respect to this Indenture, or for the
appointment of a receiver or trustee, or fo: any other remedy herennder, unless:

(1) such Hoider has previously given written notice to the Trustee of a
cortinving Event of Defauli with respect 10 e Secunues of that series;




(2) the Holders of not less than 25% in aggregate principal amount of the
Qutstandirg Securities of that series shall have made written request to the Trustee
to institute proccedings in respect of such Event of Default in its own name as
Trustee hereunder;

(3) such Holder or Holders have offered to the Trustee reascnable indemnity
against the costs, expenses and iiabilities to be ingnrred in compiiance with such
request;

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

" (5) no direction inconsistent with such written request has been given to the
Trustee during such 6i-day pericd by the Holders of a majority in principa! amount
»f the Qutstanding Securities of that series;

it being understoed and intended that ne one or more of such Holders shall have any right
ia any manner whatever by virtue of, or by availing of, any provision of this Indenture to
atfect, disturk or prejudice the rights of any other of such Holders, or o obtain or to seek
to obtain priority or preference over any other of such Holders or to enforce any right
under this Indenture, except in the manner herein provided and for the equal and ratable
benefit of all of such Holders,

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

Notwi i3 any other provision in this Ind , the Holder of any Secarity or
coupon shail have the right, which is ahsclute angd diti 10 receive p of the
priacipal of and any premiurm and {subject to Sections 304, 305 and 307) any inierest on
such Security or payment of such coupon on the Stated Marurity or Maturities expressed
in such Security or coupon (or, in the case of red piion, on the R tion Date) and
to institute suit tor the enforcement of any such pavment, and such rights shull not be
impaired without the consent of such Hoider.

Section 509. Restoration of Rights and Remedies.

If the Trustee or any Holder of a Security or coupon bas instituted any proceeding
to enforce any right or remedy under this L and sach ding has heen
discontinued or abandoned for any reason, or has been determined adversely to the Trustee
or to such Holder, then and in every such case, subject to any determination in such
proceediag, the Company, the Trustee and the Holders of Securities and coupons shail be

restored severally and respectively to their former p and thereafter ail
rights and remedies of the Trustce and the Holders sinall continue 2s though ne such
proceeding had been instituted,

Section 510. Rights anu Remedies Cumulative.




Excep: as otherwise provided with respect to the repiacerment or paymieni of
mutilated, destroyed, iost or siolen Securities or coupons in the lzst paragraph of Section
306, no right or remedy herein conferred upon or reseived to ihe Trusies or to the Holders
of Securities or coupons is intended 1o be exclusive of any other right or remedy, and every
right and remedy shall, to the extent penmitted by low, be cumulative and in adgition to
every other right and remedy given hereunder or now or hareafier cxisting at law or in
equity or otherwise. The assertion or employmeut of any right or remedy hersunder, of
otherwise, shali not prevent the concurrent assertion or employment of any other
appropriate right or remedy.

Section 511. Delay or Omission Nov Waiver.

Subjact to any appli statute of limitati no delay or omissicn of the Trustee
or of any Holder of any Security or coupon 1o exercise any right or remedy accruing vpon
any Event of Defauit shall impair any such right or remedy or constitute 3 waiver of any
such Event of Default or an acquiescence therein. Every right and remedy given by this
Article or by law to the Trusiee or to the Holders of Securities or coupons may be
exercised from time to time, and as ofien as may be deemed expediznt, by the Trustee or
by the Holders of Securities or <OUpons, as tie case may be.

Section 512, Control by Holders of Securites.
Tie Helders of a majority in principal 2mount of the Outstanding Securities of any
! have the right to direc: the time, method and place of coadueiing any
for any remedy avalls! e T 7 excreising any trust or power
confaired ou the Trustee, with re % series, provided that

(1) such direciion shall not be in conflict with any rule of law or with this
Indenture and would not in the gacd fudgment of the Trustee have 2 substantal
likelihood of involving the Trusise in petsanal liabitity, and

(2) the Trusice may take any other sction deemed proper by the Trusiee
which s ot in i with such direction.

Section 513, Waiver of Pas; Defauits.

The Holders of not less thon a majority in aggregate principal amount of the
Gurstanding Sevurities of any series may on behaif of the Holders of ali the Securities of
suck: series and any coupons appertaining thereto waive any past default hersunder with
respect 1o the Securities of such series angd s consequences, except a default

{1)  in the paynient of the principal of or any premiam or any intersst on
£

v of such sedles, o

(i In yzspect of & covesad™ of provision hereof which uader Article Nine
cannol Be modified or amended witbout the consent of the Hoider of each
Oursrarding Seovrity of such series affecied.
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e Company may, but shall a0t be obligated to, fix a record date for the purpose
of determining the Persons entitled to waive aay past defauit hereunder, If 2 record date
is fixed, the Holders on such racord dats, or Iy o proxies, 2nd only suck
Persons, shail be entitded 0 waive any under, whether or not such Holders
remain Holders after such record date, provided thai, usless such majority in principal
amouni shall have been obtained prisr 1o the date which ., 96 days after such record date,
any such waiver previously given shall autmarically and withous further acrion by any
Holder be cancelled and of no farther effsct.

Upon any waiver pursiant to this Section 513, sach default shail cease to exist, and
any Event of Default ansing therefrom shall be deemed 1o have besn cured, for every
purpose of this Indenture; but no such waiver shall extend s any subsequent or other
default or impair any right consequent therson.

Section 514. Undertaking for Costs.

All parties to this Indenture zgres, and eack Holder of any Security or coupon by
his acceptance thereof shall be deemed to have agreed, thas any court may in its discretion
require, in any suit for the enforcement of auy right this Indenture, or i
any swit against the Trustes for any action taken, suffored or cimi
filing by ary party litigant ia such swit of as undertakdng to poy

that such covrt may inits assess casts, i 7
, againsy any party litigaot in such sui, baving due regaed 1o the merits and good fith
of the claims or defenses made by such party titigant; bur the provisions of this Section shail
not apply 1o any suit insti d by the Company, to any seit instituted by the Trustee, to any
suit instituted by any Holder, or group of Holders, nolding in the aggregaie more than 10%
in principal ameunt of the Oustanding Securities of any series, or to any snit instimted by
any Helder of any Security or coupon for the enforcement of the payment of the principal
of of any premium or imerest cn any Security or the payment of any coupon on or after
Maturity or Maturities expressed in such Secu ¥ or coupon (or, i the case of
x. o6 or after the Rederpticn Date).

Weiver of Stay or Extension Laws,

¢ Corapany covenants (o the exient that it may lawfully do so) that it wili not 21
sist upon, or plead, or in any manaer whatsoever claim or tske the benefit o1

advants any stay or extension law wherever enacted, now or at any time
foree, which may affect the covenants or the performance of this Indenture; and
Company (i the extent that it may lawfully de so) hereby expressly waives 2l be
advaniage of any sucn law and covenants that i will not hinder, delay or iraped
execution of any powsr herein granted 1o the Trustes, but will suffer and permit the
2eacution of every such power as though no such law had been enacied.




ARTICLE SI¥
THE TRUSTEE

Section 601. Certain Duties and Respossibilisie:..

{a) With respect to the Securities of any s vizs, except during the continuance of au
Event of Default with respect to the Secusities of sush series,

(1) the Trustee unaertakes io perform such duties and only such duties as
are specifically set forth in this Indenture, and wo snplied covenants ur obiigstions
shall be read into this Indenture against the Trustee; and

(2) in the absence of bad faith on its part, the Trustee may conclusively rely,
as to the truth of the and the corrsciness of the opind d
therein, upon certificates or opinions furnished to the Trusize and conforming to the
requirements of this Indenture; but in the case of any such centificates or opiuions
which by any provision hereof are specifically required o be furnisked to the
Trustee, the Trustee shall be under a duty to examine the same to dstermins
whether or not they conform to the requi of this Ind

n case an Event of Defoult with respect 10 the Securitiss of any series koo

is contioving, the Trustos shall, with respect 1o the Securities of such v STiSS,

exercise such of the rghts and powers vestsd in it by ks Indenure, and use the same
degrec of cure and skill in their exercise, as a prudent maa vould axercis of use wnder the

clreumistaneas in the conduct of his own 558 75,

{c) No provision of thir Indenture shall be construe to relieve the Trustes from
liahijity for its own negligent action, its own negligent {ailurs 0 act, or its swa wilful
risconduct, except that

(i} this Subsecsion shall not be construed vo s 2ction {a)
of this Section;

(2) the Trustee shall not be Hable for any ervn: i in good
163 Was
neglips

:ken of cnftted
te be taken by it in goud faith ‘t accordance w e Helders of 2
majoriiy in principal araount i the Outstanding i s of any series v
the time, method and place of condusiing any provseding for any remady X
10 the Trusiee, or exercising eny st or power cozfarrag unon the Trustes, under
this Indenture with respect to *he Sacurities of such e 5 and

{4) no provision of this Indenturs sk uire the Trustee 1o expend or rick
its own fuads or otherwise incur any financii lability in the perforsancs of any of
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its duties hereunder, or in the exercise of any of its righis or powers, i it shall a
reasenable grounds for believing that repaymeat uuds or adequate inderonity

{dy Whether or not therzin expressly 5o proviged, ¢
relating to the conduct or i
shall be sebject to the pro

Section 602. Notice of Defaulis.

Within 90 days after the cccurrence of any defauit hereunder with respect to the
Securities of any series, the Trustee shall transmit in the manner and to the extent provided
in Section 703(c), notice of such default hereunder known to the Trustee, unless such
default shall have been cured or waived; provided, however, that, except in ihe case of 2
defauit in the payment of the principal of or any premium of interest on any Security of
such series or in the paymem of any sinking fund insraiment with respeci (0 Securities of
such series, the Trustee shail be pretected in withholding such netice if and so long as the
board of directors, the ive committze oF 8 trost ittez of dirsctors or Responsible
Officers of the Trustec in good fuith determine that the withholding of such notice is in the
interest of the Holdsrs of Szcurivies of suck se provided, further, that in the case
of any defauit of the characisr & i i Se §with 1eg Sex es of such
series, 1o such notice to Holdars sh > given vl 30 days afrer the ooousrence
thereof. For the purpose o ¢ Gection, the torm "Cebuit’ meas any even: which i, or
after actice or lapse of both wonid b %, an Bvent of Defaniz with vespact to
Szcurities of such serizs.

Section 603. Certain Rights of Trustee.
Subject to the provisions of Seciion §01:

(a) the Trustee may rely and shal! be protscted in g o refvaining rom acting
upon any reselution, cernifizare, : instrumend, opinion, repert notice, request,
dirzction, consent, order, hond, ge e, note, coupen, obrr evidence of indebtedness
or other paper or document believed by it 1o be genuine sud to have been signed or
presented by the proper party or parties;

(b} any request or direction of the Company mestioned harain shall be sufficiently
evidenzad by a Comp Reques: or Company Order av as otherwise expressty provided
i resolution of the Board of Dircctors may be sufficiently evidenced by 2

ticr of this Indeuture the Trustee shall deem it
proved or established prior io taking, sutfediug or cmittng arey
& b herein specifically preseribed) rmay,
i e shsence of bod faith o sar, rely upcs aa Officer’s Cenificaie;




(d) the Trustez may comult with counsel and the advice of such connsel or any
Opivion of Counsel shall be and complete authorization and protection in respest of
any zeidon vaken, suffered or omitted by it hereunder in good faith and in reliance thereen;

(e) the Trustee shall be uader no obligation t¢ exercise any of the righis or powers
vested in it by this Indesture &t the request or direction of any of the Holders of Securities
ot zry s2ries or a ons pursuant to this Indenture, unless such Holders shall
have offered to the nable security or indemnity against the costs, expanses and
Liabilities which might be incurzed by it in comphiance with such request or direciion;

(f) the Trustee si ot be bound to make any investigation into the facts or
matters stated in any resolution, certificate, statemen, instrument, opivion, repert, actice,
recuest, direcion, consent, order, bo 1 nste, ccupon, other evidence of
indebtedness or oiher paper ar documest, but the Trustee, in its discretion, miay make such
further inquiry or itvestigation into sach facts o maiters a5 it may see fil, and, if the
Trustes shall in good faith determine t> make such further inquiry or investigation, it shall
be entitled upon reasonable notice zrd at reasonable times during normal business hours
to examine the books, records and premises of ths Company, personally or by agent or
atterney; and

(g} the Trusiee may exccute any of the trusts or powers hereunder or perform any
duties hereunder sither directly or by ar theongh agents or attorneys and the Trustee shall
@0t be responsible for any misconduct or negligencs on the pari of any agent or attorney
appointed with due cure by it hereunder.

Seciion 604. Mot R fhie for Racitals or Isseance ot
Securines.

The racitals contsined herein and in the Securities {exceps the Trustee’s certificates
of authentication) and in any coupons shall be taken ss the statements of the Company, and
the Trustee or any Authenticating Agent 20 responsibility for their correctness. The
Trustze makss no representations as to ihe validity or sufficiency of this Indenture or of the
Securities or coupons, The Trustee or any Authenticating Agent shall not be accountable
for the use or application by tae Company of Securizies or the proceeds thereof,

Section 605, May Kold Sccurities,

The Trustes, any Authenticating Agent, any Paying Ageme, any Security Registrar or
any other agent of the Compary, 1 it individual or any ~ther capacity, may become the
owner or piedgee of Securides and coupons and, subject 1o Sections 608 and 613, nay
othierwies deal with the Company with the saine rights it would have if it were rot Trustee,
Anshenticating Agent, Payiny Agent, Becurity Registrer or such other agent,

IMoney beld by the Trustee in trust hereonder reed not be segregated from other
funds evcep: to the extent raguired by law. The Trustee shall be under no liabiiity for
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interest on any momey received by it heren
Company.

Section 607. Compensation and Reim
The Company agrees

(1) to pay to the Trusiee or zny predecessor Trustee from tims to tms
reasonable comnensation for all  vices rendered by it hersunder {which compe:
tion shall not be limited by any piovision of law in regard to the compensziion of
a trustee of an express trust);

" (2) except as otherwise expressly provided berein, to reimbuise the Trusise
or any predecessor Trustee upon its request for all reasonuble expenses,
disbursements and advances incurred or made by the Trustee or such predecessor
Trustee in accordance with any provisioz of this Irdenture (including the reasonable

2 " nd di

p and the
any such exp disb or ad as may be attri
or bad faith; and

b of its agents and counsel), xcept
1 N

to its

(3) 1o indemnify the Trustee and any predecessor Trustee for, and t0 hold
Larmless against, any loss, lisbility or expense incurred without negligence or bad
th on its part, arising out of or in ion with the D oF adnzind i
of the trust or trusis herennder, inchading the costs and expenses of defending itself
2gainst any claim or liability in connection with the exercise or performance of any
of its powers or duties hereunder.

As security for the performance of the obligations of the Company under this
Section, the Trustee shall have a lien prior to the Serurities upou ali property and funds
heid or coflectzd by the Trustee as such, except funds held in trust for the payment of
priacipal of or interest, if any, on particular Securities.

Section 608. Disqualification; Conflicting Interests.

(aj If the Trustee bas or shali acquire any conflicting interest, as defined in this
Section, with respect to the Securities of any series, it shall, within 90 days after ascertaining
that it has such conflicting interest, either eliminate such conflicting ixterest or resign with
respect to the Securities of that series in the manner and with the effect hereinafter
specified in this Article.

(b) In the cvent that tae Trustee sholl fail to comply with the provisions of
Subsection (a) of this Section with respect 1o the Securities of aay series, the Trustee shali,
within 10 days after the expiration of such S0-day period, transmit, in the manner and 1o
the extent provided in Section 703(c), 10 all Holders cf Securities of that series notice of
such failure.




{c) For the purposes of this Section, the Trustee shall be desmed have a
conlicting interest with respect to the Securities of any series if

(1) the Trustee is trustee under this Indenture with respact to the
OQutstanding Securities of any series other than that series or is trustee under another
indenture under which any other securities, or certificates of interest or participation
in zny other securities, of the Company are ousianding, unless such other indenture
is 2 collateral trust indenture under which tie only coliateral consisis of Securities
issued under this Indenture, provided that there shall be excluded from the operation
of this paragraph the Indenture, dated as of April 15, 1986, between the Company
and The Chase Manhatian Bank {National Association), as trustee, pursuant to which
the Company's 9 1/2% Sinking Fund Debentures Due 2016, its 8.40% Notes Due
1996, its 9% Debermtures Due 2006 and iis 8 1/4% Notes Due 1996 were issued, the
Indenture dated as of March 1, 1987 between the Company and The Chase
Manbhattan Bank (National iation), as trustee, p to which the Company's
11 1/2% Sinking Fund Debentures Due 1993, Series A, its 11-5/8% Sinking Fund
Debentures Due 1999, Series B, its 11-7/8% Sinking Fund Debenwres Due 1599,
Series E1 and its 12.75% Sinking Fund Debentures Due 1994 were issued and this
Indenture with respect to the Securities of any series other than that series or any
other indenture or indeutures under which other securities, or certificates of interest

or participation in otuer securities, of the Compzny are outstanding, if

(1} this Indenture and such other indenture or indentures are
wholly ersecured and such other ind ori ¢ are hereaft
qualified under the Trust Indenture Act, unless the Compussion shall
have fourd and declared by order pursuant to Section 365(b) or
Szeuon 307/c} of the Trust Ind Act that differences exist berwas
the provisions of this Indenture with respect to Securities of that series
nd one o7 more other series or the e of such other indenture
or indentures which are so likely 0 involve a maieriai confiict of
interest as to make it necessary in the public interest or for the
protection of investors to disqualify the Trustee from acting as such
under this Indenture with respect 1o the Securities of that series and
such other series or undsr such cther indenture or indentur

(if) the Company shali have ssiained the burden of
ivn to the Ci issi £ i

a ] and after opportunity heuring
thereon, ihat trusteeship under this Indentare with respect to the
Secarities of that series and such nther seriss or such other indes

or indentures is not so likely to involve a material conlict of srest
as to make it uecessary in the publiz interest or for the protection of
invesiors 10 disgualify the Trustee trom acting as such under this
Indenture with resvect 1o Wi Securities of that seres and such other
series or under suct other indenture or indentur -

(2) the Trusiee or any of its direstsrs or evecusive oficers s an obl
the Securities or an vadsrwriter for the Cempeny;

43




{3) the Trustee directly or indirectly controis or is directly or indirectly
controlled by or is under direet or indirset comumon control with the Company or aa
underwriter for the Company;

(4) the Trustec or any of its directors or executive offiesrs is a director,
officer, partner, empleyee, appoi or rep ive of the Company, or of an
underwriter {other than the Trustee itseif) for the Company who is currently engaged
in the business of underwriting, except that (i) one individual may be a director or
an executive officer, or both, of the Trustee and a director or an executive officer,
or boih, of the Company but may not be at the same time an executive officer of
both the Trustee and the Company; (ii) if and so long as the number of directors of
the Trustee in office is more than nine, one additional individual may be a di

or an executive officer, or both, of the Trustes and a director of the Company; and
(if) the Trustee may be designated by the Company or by any underwriter for the
Company to act in the capacity of transfer agent, registrar, custodian, payiag agent,
fiscal agent, escrow agent or depositary, or in any other similar capacity, or, subject
to the provisions of paragraph (1) of this Subsection, to act as trustee, whether under
an indenture or otherwise;

(5) 10% or more of the voting securities of the Trustee is beneficially owned
either by the Company cr by any director, partner or executive officer thereof, or
20% or more cf such voting securities is beneficially owned, collecti ly, by any two
or more of such persons; or 10% or mare of the voung securities of the Trustee is

beneficially owned either by an underwriter for the Company or by any director,
partner or executive officer thereof, or is beneficially owned, colizctively, by any two
or more such persens;

(6) the T..stee is the heneficial owner of, or holds as coliateral security for
an obligation which is in default (as hereinafter in this Subsection defined), (i) 5%
or more of the voting securities, or 10% or more of any other class of security, of
the Company not including the Securities issued under this Indenture and securities
issued under any other indenture under which the Trustee is also trustee, or (i) 10%
or more of any class of security of an underwriter for the Company;

(7) the Trustee is the beneficial owner of, or holds as coilateral security for
an obligation which is in default (as hersinafier in this Subsection defined}), 5% or
more of the voting securities of any person who, to the knowledge of the Trustee,
owns 0% or more of the voting securisies of, o1 conirels directly or indirectly or is
under direct or indirect common conirol with, the Company;

al ewner of, or holds as collateral security for
n default (as hf:reinaﬁr.;r in this Subseciion detinad), 10% or

more of any class of security of any person who, 1c the knowiedge of the Trustee,
-1z AL or reorz of the voting Company; or




{3) the Trustee owns, on M
inistrator, g
CORSErvalor, or in any other similar oz
§ i, o of any class of ;
{ a specified perceniage of v wonld b 1§ interest
aph {6), (7} or {8} of ki E 3 of with
ste€  acquircd  ownership %
lestamentary trustee of
preceding sentence shall not apply, frr
acquisition. to the extent that sucl & i 2 estate do not exceed
25% of such voting securities or 1 =i class of security. Promptly after
May 15 in each calendar year, 1 5t | make a check of its boidings of such
securities in any of the abuve.rentio May 13 If the
Company fails to maks in fuil of the principed of or amy fm o7 interest
on any of the Securities whzn and as the same becomes due and payable, and such
failure continues for 30 days thereafier, the Trustes shall make 2 promypi check of
its holdings of such securi:ies in any of the above-mentioned capacities as of ihe date
of the expiration of such 30-day peried, and afier such date, notwithstanding the
foregoing provisions of this paragrapi, 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 shali continue, be considered as taouzh beneficially swned by the Trustes for
the purposes of paragraphs (5}, (7) aud (8} of this Subsection.

The specification of percentages in paragraphis (5) to (9}, inclusive, of this Subsection
shuil not be construed! as indicating that the ownership of such percentages of the securities
of 2 person is or is noi y o sufficient to itute direct or indirect contwol for the
purposes of paragraph {3} or (7) of this Subsecticn.

For the vurposss of paragraphs (6}, (7), (8) and (9} of this Subssction only, (i} the
terms "securisy” and irities” shall includs only such securities as are zenerally known as
corparate serrities i 4 sdebtedness isseed
to evidence aa o o : by one o7 more banks, trust
companies or banking firirs, or ¢ £ & ¢ Icipation in any such note
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term “Company” means any cbligor upon the Seeurities.

term “executive officer” means the pres every vice
every trust officer, the cashier, the secretary and the treasurer of a oo rporation, and
mw mdmaua; customan“ performing similar functions with respect 10 any
organization whether unc:p{)med or usincorporated, but shall net inciude the
h.i rman of the board of directors.
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(3) The term "amount’, wher used in regard to securities, means the principal
amount if relating to evidences of indebtedness, the number of shaves if reia.ung o
capital shares and the number of units if relating to any other kind of secuxity.

(4) The term “outstanding” means issued and not held by or for the accaunt
of the issuer. The fuiinwing securities shall zot be deemed ouvistanding within e
meaning of this definitios

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

(ii) securities of an issuer held in a sinking fund relating to
another ciass of securitizs of the issuer, if the obligation evidenced by
such other class of securitics is not in defauit as 1o principal or interest
or otherwise;

(iii) securities pledged by the issuer thereof as security for an
obligation of the issuer not in default as to principal or inierest or
otherwise; and

(iv} securities held in escrow if placed in escrow by the issuer
thereof;

provided, however, tha voting securities of an issuer shall be deemned cutstanding if 2ny
person sther than the issuer is emitled to exercize the voting righis thereof,

(5) A security shail be ¢cemed to be of the same class as another security
if both sccurities confer upon the holder or bolders thereof subsianiially the sume
rights and privileges; provided, however, that, in the ¢2s: of secured evidences of
indebtedness, all of which are issued under a single indenture, differences in the
interest faies or marurity dates of various series thereof shall not be deemed
sufficient to constitute such serigs different classes and provided further that, in the
case of unsecured evidences of indebieduess, differences in the interest rates or
maturity dates thergof shali not be deemed sufficient to constitute them securities
of different classes, whether or not they are issued under a single indenture.

Section 609. Corporate Trustee Required; Eligibility,

There shall ai ali times be a Trustce hereunder which shall be a corporation
organized and doing business under the laws of tire United States of America, any State
thereof or the District of Cotumbia, authorized under such laws to exercise cotporaie trust
powers, having a corbined eapital and surplus of at bsast $50,000,000, subject to supervision
or examizatiun by Federal or State authority and having is Corporate Trust Office in The
City of Maw York. If such corporetion publishes reports of condition st least annually,

prrsuant 10 Jav or 10 the requirements Syl T £ & esaruniog 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 surpius as set forth in its most recent report of




e the Trustee shall coase 10 be eligible in accordance
Tovisions of this Section, it shail resign imrediately in the manner and with the

effect hersinafier specified in this

Trusiee andd no appoinument of 2 successor
£ i - i

il the of

able requirements of Section 611,

{b) The Trustee resign ar 2ny time with respect 1o the Securities of one or
more series by giving writien notice thereof to the Company, I the instrument of
acceptance by a successor Trusiee requived by Section 611 shall not have been delivered
to the Trusiee withii: 30 days after the giving of such notice of resignation, the resigning
Trusize may petition any court of ¢ jurisdi for the i ofa
Trustee with respect 1o the Secarities of such series,

PP

(¢} The Trusiee may be removed at any time with respect o the Securities of}ny
series by Act of the Holders of 2 majority in principal amount of the Cutstanding Securities
of such series delivered to the Trustes and to the Company.

{d} If at any time:

{1} The Trustez shall f2il to comply with Section 608(a) after written reguest
therefor by the Company or by any Holder of a Security who has been a bona fide
Holder of a Security for m2 least six months, or

{(Z) the Trusiee shall ccase to be eligibie under Section 609 and shali fail to
resign after written request therefor by the Company or by any such Holder, or

(3) the Trustee shali become incapable of acting or shali be adjudged a
bankrupt or insolvent or 2 receiver 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, (i) the Company by 2 Board Resslution may reinove the Trustee
with respect to all Securities, or ¢ ii) subject to Section 514, any Holder of a Security who
has been 2 bona fide Holder of a Security for 2 least six months may, on behalf of kimself
and =l cthers similarly sitated, petition any court of competent jurisdiction for the removal
of the Trustee with respect t5 all Securities and the appointment of 1 successor Trusiee or
Trustees.

(&) If the Trustee shall resigs, be d or b incapable of acting, or ifa
vacaxcy shalt occur in the office of Trustee for any cause, with resnect io the Securitias of
@ne 67 meve arripr, the Company, By 5 Suard Resolution, shail prompuy appoint @
suceessor Trusiee or Trustees with respect 10 the Securivies of that or these series {it being
understood that any such successor Trustee may be ap...ated with respect 1o ihs Secarities
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of one or more or all of such series and that at ary time there shall be only one Trusize
with respect to the Securities of any particul series) and shall comply with the applicabie
requirements of Section 611. If, within cne year after such resignation. removal or
incapability, or the cecarrence of such vacancy, a successor Trustee with respect to the
Securities of any series siall be appointed by Act of the Holders of a majority in principal
wunt of Outstandiog Securities of such seriss delivered to tae Company and the retiring
Trusiee, the Trustee so appointed siali, forthwith upon it acceptance of such
appointment in accordance with the applicable requirements of Section 611, become the
successor Trustes with respect to the Securities of such series and 1o that exient supersede
the Trustee appointed by the Comy if o Trustee with respest to
the Securities of any series shall have been so appointed by the Company or the Holders
of Securities of that series and accepted appoiniment in the manner required by Section
611, any Holder of a Security who has been a bona fide Holder of a Szeurity of such series
for at least six months may, on bekalf of himse!f aad all others similarly situated, petition
amy court of competent jurisdiction for the appointment of a successor Trusize with respest
to the Securities of such series.

(f) The Company shall give notice of each resignation znd each removal of the
Trustee with respect to the Securisies of any series and each appointment of a successor
Trustee with respect to the Securities of any series in the manrer provided in Secxion 106.
Each notice shall include the name of the suceessor Trustee with respect to the Securities

of such series and the address of its Corporate Trust Oifice,

Section 611. Ascer e of Appoinunent iy Successor,

(&) In case of the appointment herenader of # s
Securities, every such successor Trustee so appoinied sha
to the Comyony and to the retiring Trustee an instrument agce g fuch appuinime:
thereupon i resignation or removal of the retiriug Trustee shall become effective and
such successor Trustee, without any further ast, desd or convevance, shail become vesied
with all the rigiits, powers, trusts and duties of the re:;

Trustee; but, on the requess of

3
the Company or the successor Trustee, such retiriey Trustee shall, upon payment of its
charges, execute and deliver an instrument transferring to suck successor Trustee sl the

rights, powers and trusis of the r iring Trustes snd shail duly assign, transter and deliver
to such successor Trustee all property and money heid by such retiring Trustes hereunder,

(b} In case of the app cofa Trustee with respect to the
Securities of cne or more (but not all) series, the Company, the retiring Trustee and each
successor Trustee with respect to the Securities of one or more series shall sxecute and
deliver an indenture supplemental hereto wherzin sack successor Trustee shall accept such
appointment and which (1) shali contain such provisings as shall be necessary or desirable
to transfer and confirm i9, and to vast in, each successor Trustse all the rights, powers,
trusts axd duties of the retiring Trustee with Tespect tG the Securities of thai or those series
10 which the appointment of such suceassor Trustee relates, (2} if the retiring Tracres is not
retiring with respect to all Securities, zoali i provisions as spali be deemed
necessary or desirable to confirm that all the riphts, powers, wusis and duties of the vetiring
Tiustee with respect to the Securities of that or those serics as 0 which the retiring Trustee
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is not retiring shall continue w be vested in the retiring Trustee, and (3) shall add to or
change any of the provisions of this Indenmre 25 shall be necessary o provide for or
facilitate the admiwstration of the tusts hereunder by more than one Trustee. it being
vaderstood ‘hat nothing herein of in suen suppt ¢ shall constinz such
Trusizes as so-trustees of the same irust and that sach such Trustes shall be truswes of &
frust or irusts herennder separate and apart from any trust of trusis hereunder administered
by any other such Trustee; and upen the execusion and delivery of such supplementat
indenture the resignation or removal of the retiring Trustee shail become effective to the
extent provided therein and each such successor Trustee, without any further act, deed or
cenveyance, shall become vested with all the rights, powers, trusts and duies of the retiring
Trustee with respect to the Securities of that or those series to which the appointment of
such successor Trustee relates; but, on request of the Company or any successor Trustes,
such retiring Trustee shall duly assign, transfer and deliver to such successor Trustes ail
property and money held by such retiring Trustes hereunder with respect 1o the Sccurites
of that or those series to which thie: appoi of such Trustee relates.

() Upon request of any such Trustee, the Company shall execute any and
all instruroents for more fully and certainly vesting in and confirming to such successor
Trustee all such rights, powers and trusts referred to in paragraph (a) or (b) of this Section,
as the case may be,

(dy Ne successar Trustee shail accept its appointment untess at the iime of such
accepiance such sicoessor Trustee shall be qualified and etigible under

Section 512. Merger, Conversion, € i or io B

> which the Trustee may be erged or converted or with which
it may x , OF any cor i lting from any merger, conversion or
consoiidation to which the Trustee shall be a parly, °T any corporation succeeding to all or

ially ail the corporate trust i of the Trustes, shall be the succsssor of the
Trustee hereunder. provided such corporation shall be otherwise qualified and sligible
under this Articls, withous the execation or filing of any paper or any further act on the
part of any of the parties herewn. In case any Securities sball have been autheniicated, but
not delivered, he Trustes then in office, any successor by merger, conversion or
[ idation to such authenticating Trustes may adopt suck authentication and deliver the
Securities so authenticated with the same offect as if such Suceessor Trustee had itself
authenticared such Securities.

or (b) of this Seczion, if the Trustee shali be or shall
indirestly, secured or unsecured, of the Company within four
brection {c} of this Section, or subseguent to such

il such defauit shall be cursd, the Trustee shall set apart and
< ol b drusiee aac ally, the Holders of the

: holders of other indenture securitics, as defined in

Securitizs et
Subsection (¢} of this Section:




is not retiring shail continue  be vested in the retiring Trustee, and (3) shall add to or
change any of the provisions of this Indenture as shall be necessary io provide for or

ate the administration of the trusts hereundey by more than one Trustee, it being
uadeniood that nothing Serein or in such supg i shall consti sach
Trustezs as co-trustees of the same trust and that each such Trustee siall be trusice of a
srust or trusts hereunder separat2 and apart from any trust or trusts hereunder administered
by any other such Trustee; and upon the execution and delivery of such supplamental
indensure the resigaaiion or removal of the retiring Trustee shall become sffective 1o the
extent provided therein and each such successor Trustee, without any further act, desd or
conveyance, shall become vested with all the rights, powers, trusts and duties of the retiring
Trusice with respect to the Securities of that or those series to which the appointment of
such siccessor Trustee relates; but, on request of the Company or any successor Trustee,
such resiring Trustee shall duly assign, transfer and defiver 1 such suecessor Trustee all
propesty and money held by such retiring Trustee hereunder with respect 1o the Securities
of that or those series to which the PPoi of such Trustee telates.

(¢) Upon reguest of any such Trastes, the Company shall execate any and
al! instruments for more fully and cenainly vesting in and confirming o such suecessor
Trustee all such rights, powers and rrusts referred to in paragraph (2) or (h) of this Section,
a3 the case may be.

Secton 612, Merger, Conversion, Co ar ession to B

Any corporation into which the Trustee may be merged or coaveried or with which
it may be idated, or any corporation resuliing from 2ay MErper, conversion or
consolidation to which the Trustee shall be 2 party, or any corporation succeeding 1o ail or
substantialyy ail the corporate trust business of the Trustee, shail be the successor of the

h 9

Trustee h 7, provided such co; shall be otherwise ualified and eligibie
under this Article, without the execution or filing of any paper or any further act on the
part of any of the parties hereto, In case any Securities shal! have been authenticad, bus
not delivered, by the Trustee then in office, any successor by merger, conversion or

lidatien to such authenticating Trusiee may adopt such autheatication and deliver the
Securities so authenticated with the same effect as if such successor Trustee had iself
authenticaied such Securites.

Section 613, Preferential Coliection of Claims Agaixst Company.

{a}  Subject to Subsection (b) of this Section, if the Trusiee shall be or shali
become a sreditor, directly or indirectly, secured or unsecured, of the Company within four
moxths prior to a default, as defined in Subsaction {c) of this Section, or subsequent 10 such
a default, ther, unless and until such default shall be cured, the Trustee shall set apart and

!¢ ' g emedial accour he Benefit of e Inaise individeally, the Holders of the
Securities and coupons and the holders of other indenture securities, as defined in
Subsection (<) of this Section:
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(1)  an amount equal to any and all reductions in the amount due and
Gwing upon any claim as such creditor in respect of principal or interesy, effected
after the beginning of such four months’ period and valid as against the Compaxny
and its other creditors, except any such reduction resulting from the receipt or
disposition of any property described in paragra ph (2} of tids Subsection, or from the
exercise of any right of set-off which the Trustee could have exercised if a petition
in bankruptcy had been filed by or against the Company upon the date of such
defauit; and

(2)  ali property received by the Trustee in respect of any claims as such
creditor, either as secunity therefor, or in satisfaciion or composition thereof, or
otherwise, after the beginning of such four months’ period, or an amount equal tc
the proceeds of any such property, if disposed of, subject, however, to the rights, if
any, of the Company and its other creditors in such property or such proceeds.

Nothing herein contained, bowever, shall affect the right of the Trustee:

{A)  to retaim for its own account (i) payments made on account of
any such claim by any Person (other than tiie Company) who is liable thereon,
and (ii) the proceeds of the bona fide sale of any such claiim by the Trustee
© a third Person, and (iii) distributions made in cash, securities or other
property in respect of claims Gied oagainst the Company in bankrupicy or
receivership or in proceedings for resgrganization pursuant o the Federal
Bankvupicy Ast or applicable Siate law;

(B) 1o realize, for its own account, upon any property held by it as
security for any such claim, if such property was so held prior to the beginnirg
of such four months’ period;

(C) to realize, for its own accoun, but only to the exteat of the claim
tereinafier mentioned, upon any property heid by it as security for any such
claim, i such claim was created after the beginming of such four months’
period and such property was received as security therefor siiultaneously with
the creation thereof, and if the Trustee shall sustain the burden of proving
that at the time such property was so received the Trustee had 10 reasonable
cause to believe that a default, as definred in Subsection {c) of this Section,
would occur within four months; or

(D} to receive payment on any ciaim referred to in paragraph (B) or
(C), agaast the release of aay property heid as security for such claim sz
provided in paragraph (B) or (C}, as the case rny be, o the extent of the fair
vaive of such property.

For the purpnses of paragraphs E), 10} and (D), proverty substituted after the
beginning of such four months’ period for property keld a3 security st the time of such
substitution shall, to the exient of the fair value of the propenty released, have the same
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status as the property released, and, to the extent that any clzim referred to in aay of such
paragraphs is created in renewal of or in substitation for or for the purpase of repaying or
refunding any pre-existing claim of the Trustee as such creditor, such laim shall have the
sama stans as such pre-exisung claim,

If the Trustee shall be required to account, the funds and property held in suck
special account and the proceeds therenf shall be apportioned among the Trustee, the
Holdess of Securities and the holders of other indenture securitics in such manner that the
Trustee, the Holders of Securities and the holders of other indenture securities realize, as
a result of payments from such special account and payments of dividends on claims filed
against the Company in bankruptey or ruceivership or in pr ings for reorganizat
pursuant to ifie Federai Bankrupicy Act or applicable State law, the same percentage of
their respective claims, figured before crediting 1o the claim of the Trustes anything oa
account of the receipt by it from the Company of the funds and property in such special
account and before crediting to the respective claims of the Trustes and the Holders of
Securities and the holders of other indenture securities dividends on claims fled against the
Company in bankruptey or receivership or in p dings for r ization p to the
Frederal Bankruptey Act or applicable State law, but after crediting thereon receipts on
account of the i d T ¢ by their res claims from all sources other
thant from such dividends and from the funds and property so held in such special account.
As used in this paragraph, with respeet 10 any claim, the term "dividends” shall includs any
distributior with respect o such cleim, in banks 1picy of receivership or prg iings for
TSOrgRNiZE:. ST purstant to the Federal Bankruptey Act or applicable State law, whether
suci distribution is made in cash, securities or other property, but shall not include any sach

distribution with respect to the secured portion, i any, of such claiin. The court in which

such bankruptey, receivership or t for reorganization is pending shall have
jurisdiction (i) to apportion arong the Trustee, the Holders of Securities and the holders

ier indenture securities, in accordance with tiie provisions of this paragraph, the funds
and property held in such special account and proceeds thereof, ot {ii) in lieu of such
apporionment, in whole or in part, to give 10 the provisions of this paragraph due
consideration in determining the fairness of the distributions to be made to the Trustee and
the Holders of Securities and the holders of other indenture securities with respect to their
respective cialies, in which event it shall wot be necessary 1o liquidate or w0 appraise the
value of any securities or other property held in such special account or as security for any
such claim, or w make a specific aliocation of such distributions s between the secured and
unsecured portions of suck claims, or othersiss to apply the provisions of this paragraph
as 2 mathematical formula.

Any Trustee which has resigned or been removed after the beginning of such four
months’ period shall be subject to the provisions of this Subsectiop as though such
resignatior. or removal had not eccurred. If any Trusiee has resignied or been remaved prior
w ihe beginning of such four months' perios, it shall be subject 1o the provisions of this
Subsection if and only if the following conditicns exist {i) the receipt of property or
reducticn of claim, which weuld ha whligation 1o aceount, if such Trustee
And covtinusd as Trustee, occuid Tl soglnoimg i F nombs’ period; and
{ii) such receint of property or reduc f clai ceurred within four momths after snch
resignarion or removal.




(b) Tuere shall be excluded from the operation of Subsection {a) of this Section a
creditor relationskip arising from:

(1) the ownership or acquisition of securities issued under any indenture, or
any security or securities having a marurity of one year or more at the time of
acquisition by the Trustee;

(2) acvances authorized by a receivership or bankruptcy court of competent
jurisdiction or by this indenture, for the purpose of preserving any property which
shall at any time be subject to the liex of this Indenture or of discharging tax liens
or other prior liens or ¢ncumbrances thereon, if notice of such advances and of the
circumstances surrounding the making thereof is given io the Holders of Seeurities
at the time and in the manner provided in this Indenture;

(3) disbursemenis 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 a5 a result of services rendered or premises
rented; or an indebtedness created as 3 result of g0oods or securities sold in a cash
transaction, as defined in Subsection (¢} of this Section;

(5) the ownership of stock or of sther securities of a corporation organjzed
under the provisions of Section 25(a) of the Federal Reserve Act, as amended, which
is directly or indirectly a creditor of the Compsny; ot

(6) the acquisition, ownership, acceptance or negotiation of any drafts, bills
f exch P or obligations which fall within the classification of
self-liquidating paper, as defined in Subsection {c) of this Secticn.

of

{c) For the purposes of this Section only:

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

(2) the term "other indenture securities” meoans securities upon which the
Company is an obligor outstanding under any other indenture (i) under which the
Trustee is also trustee, (ii) which ains provisi b i similar to the
provisions of this Section, and (iii) under which a default exists at the time of the
apportionmeat of the funds and property held in such special account;

(3} the term “cash transaction” means anty transaction in which full pavinent
for nonde oz comy o TAde Lo wlys WiiCl ueuivery of te goods or
securities in currency or in checks or other orders drawn upon banks or bankers and
payable upon demand;
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(4) the term "self-liquidating paper” means any drafi, bill of exchange,
accepiance or obligation which is made, drawn, negotiated or incurred by the
& v for the purpose of financing the purchase, provessing, miaii i
éhipment, storage or sale of goods, warss or merchandise and which
decuments evidencing titie 1o, possession ¢f, or # lien upon, the go
merchandise or the ivables or proceeds arising from the sale of tize goods, wares
or merchandise previously iwting the ity, provided the security is received
by the Trustee simultaneousiy with the creation of the creditor reiationship with the
Company arising from the making, drawing, negotiating or incurring of the draft, bill
of exchang or obligati

"(5) the term “Company” meaus any obligor upon the Securities; and
(6) the term "Federal Bankruptey Act” menns the Bankrupiey Law,

Section 614. Appoi of Authenticating Agent,

The Trustee may appoint an Anthesticati iz Agent or Agents (whichk may be an
Affiliate or Affiliates of the Company) with respest 0 one or more series of Securities
which shail be authorized to act on behalf of the ¥ authenticare Securities of such

issued upon original issue or upon exchange, registration of transfer or partiai
redemption thereof or pursuant 1o Section 304, znd Securities to muthents ated shall be
entitled to the benefits of this Indenture and shzll be valid and obligatory for =il purposes
as if authenticated by the Trustes Lereunder. Wherever reference is made in this Jadenture
te the authentication and delivery of Securities by the Trustee or the Trustee’s certificate
of autkentication, such reference shall be d d to include authentication and delivery on
behalf of the Trustce by an Authenticating Agent and a certificate of authenvication
executed on behalf of the Trustee by an Authenticating Agent. Each Authenticating Agent
shall be acceptabie to the Company and shall at all times be a corporation organized and
doing business under the laws of the United States of America, any State thersof or the

ed under such laws to act as Authenticating Agent, having a
combined capital and surplus of not less than $50,000,000 and subject to supervision or
examination by Federal or State authority. If such Authenticati g Agent publishes reports
of cordition at least annually, pursuant 1o law or to ihe requirements of said supervising or
examining autherity, then for the purposes of this Section, the combined capital and surplus
of such Authenticating Agent shall be deemed to be its combined capital and surplus as set
forth in its mast recent report of condition 5o published. If at any time an Authenticating
Agent shall cease to be eligible in accordanse with the provisions of this Section, such
Authenticating Agent shall resign i iately in the manner and with the effect zpecified
in this Section.

Any corporation into which an Anthenticating Agent may be merged or convested
or with which it may b i i ling from anv merger,
o ' : AULRLOE Agehi shall e a party, of any

poratiun succesding to corporate trust business of such
Autlienticating Agent, shali henticating Agent, provided such
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corporation shall be otherwise eligible under s Section, without the sxess
of any paper or f < 1e part ¢ o7 such Anthenticat

icating Agow may resign at
ee and (o the Company iy ; time termninare th
ting Agent by giving wiiier sz thereof wosuch Auther i
the Company. Upon recsiving such a notice of resigaation or upon such 2 terminatica, or
in case at any time such Autheniicating Agsnt shall s2ase to be & gible in accordance with
the provisions of this Section, the Trustes may agpoiat a successor Authenticating Agent
which shall be acceptable to ihe pany and shell promptly give nctice of such
appointment to all Holders of Securities pursuant to Section 106. Any successor
Authenticati ent upon accep of its appointment keseunder shal! become vested
with all the rights, powers and duties of its rredecessor bereunder, with like =ffect as if
originally named as an Authensicating Agent. No successor Authenticating Agens shall be
appointed unless eligible vuder tile provisions of this Sectien,

The Company agrees to pay to each Autheniicating Agent from time to time
reasonable comperisation for it; services under this Section.

If an appoiniment with respect to one of more series is made pursuant to this
Section, the Securities of such series may have endorsed thereom, in addition to the
Trustee's cenificate of authentication, an alternative ceriificate of authentication in the
foliowitg form:

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

as Trustee

as Authenticating Agent

Authorized Signatory

i all of the Securities of a series may not be originally issued at one time, and tae
Trustee does net have an office capable of authenticating Securities upor original issuance
located in a Place of Payment where the Company wishes to have Securities of such series
authenticated upon original issuance, the Trustee, if so requested by the Company in writing
(which writing need not comply with Section 102 and nesd aci be accompanisd by an

iziion of Counset), shall appoint in accordance with this Secdcn an Authentieating Agent

if s¢ requested by the Company, shail be such Afiliate of the Cemipany) baving an

cfice in a Place of Payment designaied by the O T ith vespect to sack series of
Ss w5, cmided et b s apd Longidien: of such appoim are acospiabie w0

the Trustee.




Ay < i
names and addresses of the Holders of Securities 23 of the
or June i, as the case may be, snd

{37 at such other times 25 the Trustes may request in writing, within 30 days afier
the receipt by the Company of any such requsst, a list of shnilar form and conteny
2 of a date not more then 1S days prior to the time such hist is furnished;

excluding from any such list names and addresses received by the Trustse if

and so long as it ac1s as Security Registrar,

702. Preservution of Information; Communicatious to Holders.

a) The Trustee shall preserve, in as current a form as is reasonably prazicasie, ihe
and acdresses of Holders of Securities (1) contained in the most recent Hst frnic?

< in Scetion 701, (if) received by the Trustee if and so long as it
rity Registrar and (iil) filed with it within the two preceding years pursvant io
3(cj{2). The Trustee may (i) Gestroy any list furnished to it a5 provided in Section
upon receipt of a rew list so furnished, (ii) destroy any informaticn received by it as
Faying Agent (if so acting) hereunder upon delivering to itself as Trustee, not earlier than
Jamuary 15 or June 15 of each year, a list containing the names and addresses of the
Holders of Securities cbtained from such informaticn since the delivery of the next previous
list, if any, (ifi} destroy any lst delivered to itself as Trustee which was compiled from
infermation received by it as Paying Agent (if so acting) hereunder upon the receipt of a
new list so delivered, and (iv} destroy not earlier than two vears after filing, any inforination
filed with it pursnant to Section T{e) 2

Securities (berein referred 1o as "applicants™) apply

o the Trustes sonable proof that each such
wonths pr ag the date of
icaie with
under the
stirer comrunicetion which
thin five business davs ader

(b} If three or more Hoiders of
riting o the Trustes, and fu
Securi

e

T 3 verind of at lag
ion states thay the applie

&1 16 e zhts uade
copy of 1




(i} afford such app.mx‘?s Aceess 1o the mfarmauan preserved at ine time by
the Trustee in accordance with Section 702(a}, o

) wform such apphicants as to the i mumber of Helders of
Securities wnose names and addressss appear in the information pics;zzvc:i 3t the
time by the Trustee in aceordance with Sscon T3}, and as to 1 a}pmnmw

cost of mailing to such Holders 1he § pioxy o Other communication, if asy,
specified in such application.

I the Trustee shail eleet not o aford suck applicants aceess to such szcnnamﬁ,
the Trustee snall, upon the written request of such applicants, mail 10 each Hoider of
Securities whose nan address appear in the informution preserved at the time by the
Trustee in acocordan h fNection 702{a) a copy of the form of proxy ey
communica; iffed in such requess, with reasouable promprues Z.x T A
iender 1o the 5 Wi 2t to be mailed and of paymeny oF provision for the
payment, of o of rmlmg, unless within five days after such ssader
the Tms?e.ﬂ 3 s and file with the Commission, mg cther with & copy

3 tien satoment w0 the effect that, in the opinicn of the

w the best interest of the Holders of Securities o7

aw, Suﬂh written smemem shall specify the basis of

such opinion, i a‘m -"tszn 5 L hear".zg upon the objections

specified in the \m‘rz‘m \xal 3 3 i 3 f.: order refusing 1o susiain any of

;1-&1 ob)cmmm; or i 1, afier vy of 25 orde sustainmg oge or more of sac}- no;ecuona_

. aotice ang Dpo'mm : iecti
stained have becn mes and shali en

sopies of such matarisi to aﬂ such .

frusiee shaii bk
respccring their application.

(¢} Every Holder of Scon Ewlv Dn,
with the Company and the Truste &
of either of them shail be d ac “!osu'e of any such
information ¥ addr b af S s m a%rﬁdf"& with
Section 742(b}, regardless of i:;e souree from wh

the Trusses shall nor be held accoumable

request made under Section

Hoidess
Subsedtian (¢} of this y,c:um. ER rz;xvxf; g




(1) its eligibility under Section 609 and its qualifications under Sec{ion 608,
or in lieu thereof, if to the best of its knowledge it has continued to be eligible and
qualified under said Sections, 4 wriiten statement to such effecs:

(2) the character and amount of any advances {and if the Trustee elects 0
to state, the circumstances surrounding the making theresf) made by the Trustee {as
such) which remaia unpaid on the date of sach repory, and for the reimbursement.
of which it claims or may claim a lien or charge, prior to that of e Securities of
such series, on any property or funds held or collected by it as Trustee, sxcept that
the Trustee shail 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 Secyvities of such series Outsianding on the date of such report;

(3) the amount, interest rate and maturity date of all other indebiedness
nwing by the Company (or by any other obligor on the Securities) to the Trustee in
its i *al capacity, on the date of such report, with a brief dexcription of any
property heid z5 collateral security therefor, except an indebiedness based upon a
creditor relationship arising in 2ny manner described in Section 613(b)(2), (3), (4)
or (6);

(4) the property and funds, if any, physicaily in the pussession of the Trustee
as such on the date of such report;

(5) any additional issue of Securities which the Trustee has not previously
reported; and

{6) any action taken by the Trustee in the performance of its dutiss
hereunder which it has not previously reported and which in its cpinion materially
affecis the Seeurities of such series, except action in respect of a defauli, notice of
which has been cr is to be withheld by the Trustee in accordance with Section 602,

(b) The Trustee shall transmit to the Holders of Securities of any saries for which
it acts as Trustee, as provided in Subsection {¢) of this Section, a brief report with respect
to the character ang amount of any advances {2ad if the Trustee clects 0 to state, the
circumstances susTounding the making thereof) made by the Trustie (as such) since the date
of the last report u itted to Subsection {a) of this Section (o if uo such Teport
has yet been 0 trausmitted, since the dute of execution of this instramesnt) for the
reimbursement of which it claims or may claim a lien or ciarge, prior 10 that of the
Securities of such series, on property of funds held or collected by it as Trustee and which
it has not previously reported 1o thi ion, except that the Trusiee shali aot
be required (but may elect) to report such s if remaini g

y e 10% or less of the prineipal woount of the Securities Ca
such *ime, suck rer Tt t0 be transiritted within 00 days after such ¢

porsuant L s Secnon sasll ne wanavnen by Lasil




(1) to 21l Holders of Registered Securities, as the names and addresses of such
Holdexrs appear in the Security Register;

(2 to such Holders of Bearer Securities as have, within the two years
preceding such transmission, filed their names and addresses with the Tiustee for
that purpose; and

(3) except in the case of reports pursuant to Subsection (b) of this Section,
e ch Holder of a Security whose pame and addross is preserved at the tune by
the Trustee, as provided in Section T02¢a).

(d) A copy of each such report shail, at the time of such transmissicn to Holders of
Securities, be filed by the Trustee with each stock exchange apon which any Securities of
such series are listed, with the € ission and with the C

(e) Notwithstanding ihe foragoing provisions of this Section 703, if the Trust

e Act is ded subsequers to the date hereof to eliminate the requirement of
the transmittal of the Trustee's Teport required by this Section, such report need not be
transmitted to any Holders.

The Company will notify the Trustee when any Securities are listed on any stock exchauge.
Section 704. Reports by Compary.
The Company shall:

(2) file with the Trustee, within 15 days after the Company is required to file the
same with the Commissior, copies of the annusi reports and of the information,
documents and other repris (or copies of such portions of any of the foregoing as
the Commission may from time to time by rules and regulations prescribe) which the
Company may be required to file with the Commission pursuant to Section 13 or
Section 15(d} of the Securities Exchange Act of 1934; or, if the Company ls not
required to file information, docurnents or reports pursuar to either of said Sections,
then it shall file with the Trustee and the Comrrission, in accordance with rules and
regulation” prescrived 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 Secusities Exchange Act of 1934 i respect
of a security listed and regisiered on a national securities exchange as may be
prescribed from time to time in such rules and regulations;

(b} file with the Trusice and the Commissien, ip accordance with rules and
reguiadons prescribes from time 1o time by the Commission, such additioral
information, doswments #ng 2&Ports with respect i compliance by the Company v_viih
the conditions and of this Ind as may be required from time to tinie
by such rules and regulations; and




() tramsmit or canse to be transmitted, within 30 days after the filing thereof with
the Trustee, to the Holders of Securities, ix: the manner and to the extent provided
in Section 703(c}) with respect to reports pursuact to Section 703(a), such summaries
of any information, docwments and reports required to be filed by the Company
pursuant te paragraphs (a) and (b) of this Section zs may be required by rules and

regulations prescribed from time to time by the Commission.
ARTICLE EIGHT
CONSOLIDATION, MERGER, CONVEYANCE OR TRANSFER
Section 801, Company May Conselidate, Etc., Only on Certain Terms.

The Company shail not consolidate with or meige into any other corporation or
convey or transfer its properties and assets substantially as an entirety to any Person, and
no Person shall consolidate with or merge into the Company or comvey or trausfer iis
propertier and assets substantially as an entirety to the Company, unless:

(1) in case the Company shali consolidate with or merge into another
corporation or convey or transfer its properties and assets substantiaily as an entiraty
o any Person, the corporation formed by such consoiidation or into whick the
Comparny is merged or the Person which acquires by conveyance or transter the
properties and assets of the Company substantially as an entirety shall be a
corporation organized and existing under the laws of any domestic or foreign
jurisdiction, and shall expresst assume, by an indemture supplewmental herste,
executed and delivered to the Trusiee, in form satisfaciory 10 the Trustes, the due
and puncrual payment of the principal of and any premiuin and interest on ali the
Securities and the performance of every covenant of this Indenwire cn the part of
the Company to be performed or observed;

(2) immediately after giving effect to such transaction, no Bvens of Deofanly
and no event which, after noties or lapse of time, or both, would bezome an Event
of Default, shail have happened and be continiing; and

(3) the Company has delivered to the Trustee an Officer’s Centificate and an
Opinion of Counsel each stating that such tidation, merger, ¢ yance or
transfer and such supplemental indenture, if any, compiy with this Article and that
all iti dent herein provided for relating to such transaction have been

p
complied with.

Section 802. §: Cor ion Sut

Upen any consolidation or merger by the Company with or into any other
corporation, or any conveyance ot iransfer by the Company of its pronerties and assers
sbstantially as an entiresy to any Person in accorgance witn Section &0, the suceessor
corporation formed by such consolidation or into which the Company is merged or 0 which
such conveyance or trausfer is made shall succeed 10, and be substituted for, and may
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exercise every right and power of, the Compaixy under this Indenture with the saxe effect
as if such successor corporation had been nzmed as o cmpany herein; and in the svent
of any such conveyance or wransfer, the Compary ;whick term shall for this pUIpOSe meap.
the Person named as the “Company” in the first graph of Indenmee or any
successor corporation which shall theretofore become mich in the wanner described in
Section 801) shall be disc] from all obligati % undsr this indeatsre
and e Securities and may e dissobved ang ¢

ARTICLE NINE
SUPPLEMENTAL INDENTURES
Sectios: ©01. Supplemental Indentures Without Consent of Holders,

Without the consent of any Holders of Secorities or coupons, the Company, whea
authorized by & Board Resolution, and the Trustee, at any vime and from time to time, may
SRIET into one or more indentures supplemexntal berers, in form satisfactory to the Trusiee,
for any of the following purpases;

(3} 10 evidence the succession of another Person 1o the Compary and the
2ssurption by any such s of the of the Comp bersin and in the
Sceur i accordance with Article Bight hereof; or

(2} 0 add o the covenants of the Company for the benefit of the Holders
of all or any series of Securiics (and if such covenants are to be Sor the benefit of
iess than all series of Securities, stating that such covenants are expressly being
included solely for the benefit of such serizs) or to surrender any right or power
herein conterred upon the Company; or

{3) to add any additions} Fvents of Default; or

(4) to add to or change any of the provisions of this Indenture to provide that
Bearer Securities may be registrable as io privcipal, w0 change or elirainate any
restrictions on the paymet of principal of or any premiurm or interssi on Bearer
Securities, to permit Bearer Securities o be issued in exchange for Registered
Securities, to permit Bearer Securities to be issusd in exchange for Bearer Securities
of other authorized denomiuations or to permit or faciiitate the issuance of Securities
in uncertificated form, provided that any such action shall pot adversely affec: the
interests of the Holders of Securities of any series or any related coupons in any
material respect; or

(5) to change or eliminate any of the provisions of this I previded
that sny such change or efircination shall become effeciive only when thers is no
Zeeurity Outstanding of - eries Creadsd PNOT 10 ihe execunon of such

supplemental indenture which is entitled to the benefit of such provision; or




(8) to secure the Securities pursuant to the requiresnents of Section 1365 or
otherwise; or

(7} 1o establisi the form or terms of Securities of any series and any related
coupans i35 permitied by Sections 203 and 301 or

{8} to evidenee and provide for the of appolntaent heresnder by
a succsssor Trustee with respect io the Securities of one or mare series and to add
to or change any of the provisions of this Indeniure as shall ve necessaiy {0y vide
for or facilitate the adrministration of the trusts Liereunder by more than one T1ustee,
pursuant to the requireme s of Section 611(b}; or

(%) 1o curc any ambiguity, to correct or supplement any provision herein
which may be iaconsistent with eny cther provision hereir, or to make any other
provisions with respect to matters or questions arising under this Indenture, provided
that such action shail not adversely affect the interests of the Holders of Securities
of any series or any related coupons in any mater 3} respect.

Section 502, Supplemental Indentures with Consent of Holders,

With the consent of the Holders of not less than 2 majority in aggregate principal
amount of the Ouistanding Securities of each series affested by swcp suppl
indenture, by Act of said Holders delivered to the £ and the Trustee, the Compaxy,
en authorized by & Board Resolution, and the Trustec may enter inio an indenture or
indsas emental hersto for the purpase of adding any provisions to or changing in
asy mancer of elimirating any of the provisions of this Indenture or of modifying in any
manner the rights of the Holders of Securities of such series and any related coupons under
this Indenture; pravided, however, that no such supplemental indenture shall, without the
consent of the Hoider of each Outstanding Security affected thereby,

{1} change the Stated Matwrity of the princigal of, or any instziment of
principal of or interes: on, any Security, or reduce the principal amount thereof or
the rate of intcrast thereon or any premium peyable vpon the redemption thereof,
or change any obligation of the Compauy io pay additional ameenis pursnant to
Section 1006 (except as contemplated by Section 801(1) and permitted by Sectioa
901(1)), or reduce the amount of the priaeipz: of as Original Issue Discount Security
that wouid be due and payable upon a declaration of accelerztion of the Maturity
thereof pursuant to Section 502 o1 change the coin or currency in which any Security
Or any premium or interest therecs is payable, or iinpair the right to institute suit
for the enforcement of any such payment on or afier the Stated Matarity thereof (or,
in the czse of rederaption, on or aftsr the Redemption Dass), or

(2) reduce the percentage in principal amount of the Guistanding Secarities
of any series, the consent of whose Holders is required foz anm sueh suppi 1
trdenture, ar ik ? AN IEQUILG T any waaver (of coraplancs
with ceriain provi

or certain defaults horeunder and their




) provided for in this L of reduce the requirements of Section
1304 for quorum or voting, or

{3) chamge any obiigation of the Company to in an office or agency
in the places and for the purposes specified in Section 1002, or

(4) modify any of the provisions of this Seeti 5, Section 513 or Section 1007,
eXCSPY 10 increase aliy such percentage or to provide that ceriain other provisions
of this tndenture cannot be modified or waived without the consent of the Holder
of each O ing Security aff thereby; provided, , that this clause
shall not be deemed to require the consent of y Holder of a Security or coupon
with respect to changes in ihe references to “the Trustee” and conconidtant changes
in this Section and Section 1007 or the deletion of this proviso, in accordance with
the requirer.ents of Sections 611(b) and 201¢8).

A supplemental indenture which changes or elimi any or other provision of
this Indensure which has expressly bsen included solely for the benefit of one or more
particular series of Securities, or which modifies the rights of the Holdess of Securities of
such series with respect 10 such or other ision, skall be d not to affect
the rights under this Indenture of the Holders of Securices of any other series.

The Company may, but shall not be obligated to, fix a record date for the purpose
of determining the Persons entitled 1o consent 1o any indenture supplemental hereto, If a
record date is fined, the Holders on such record date or their duly designated proxies, and
ouly such Persons, shall be entitled to consent to such Py d ind hy or
not such Helders remain Holders after suen record data, provided thot, puless such consent
shail havs become effeciive by virtue of the requisite percentage kaving been chiained priov
to the date which is %0 days after such record date, any such consent previously given shali

automatically and withcut further action by any Holder be cancelied and of no further
effect.

1t shall not be necessary for any Act of Holders of Securities under this Section to
approve the particular foum of any proposed ppi 1 iid but it shall he
sufficient if such Act shall approve the substance therect,

Seeticn O cution of Sur

In executing, cr accepting the additional irusts ereaed by, any supplemental
indenture permitted by this Ariicle or the modifications Grereby of the trusts created by this
Indenture, the Trustee shall be entitled to receive, and (subivct to Section 601} shall be
fully protected iu relying upes, sn Opinion of Counsel stating that the exscution of such
supplemental indenture is authorized or permitted by this Indentire. The Trustee may, but
shall ot be obligated to, enter into any sush supplementa! indsnture which affects the
Trustee's own rights, duties, Habilities or i ities under this ¥ & o1 ptherwise,

Section 904. Effect of Supplements! Indentures.




Upon the stion of any suppl I ind under tiis Article, this Indenture
shall be modified in accordance therewith, and such supplemental indenture shall form a
part of this Indenture for all purposes; and every Hoider of Securities theretofore or
thereafter authenticated and deliverad hereunder and of any coupons appeitaining thereto
shall be bound thereby.

Section 903, Conformity with Trust Indenture Act,

Every L 1 d to this Article shall conform to the

, e z
regui of the Trust ind Act as then in effect.

Section 906. Reference in Securities to Supplemental Indentures.

Securities of any series authenticated and delivered afier the execution of any
supplementa! indenture pursuant 1o this Article may, aud shall if required by the Trustee,
bear a notation in form approved by the Trusiee as to any matter provided for in such

ppl i e. If the Company shall so dietermine, new Securities of 2ny series so
modified as to conform, in the opivion of the Trustee and the Company, tc any such
supplemental indenture may be prepared and d by the Company and authenticated
and delivered by the Trustee in excbange for Ouistanding Securities of such series.

ARTICLE TEN
COVENANTS
Section 1001. Payment of Principal, Premium and Intcrast.

The Company covenants and agrees for the benefit of each series of Securities that
it will duly and punciually pay ihe principal of and any premium and interest on the
Securities of ihat series in accordance with the terms of the Securities, any coupens
appertaining thereto and this Indenture, Unless otherwise specified as contemplated by
Section 301 with respect to any series of Securities, any interest due on Bearer Securities
on or before Mawrity shall be payable only upen presentzsion and surrender of the
respective ccupons for such interest instalments,

Section 1602, Maintenance of Office or Agency.

If Securities of a series are issuable only as Registered Securities, the Company will
maintzin in sach Place of Payment for such series a9 office or agency where Securities of
that series may be presented or surrendered for payment, where Securities of that series
may be su d for regisiration of iransfer or and where notices and demands
fo or upen the Company it respect 0f the Securities of that series and this Indenture nay
be served, I Securities of a seriss ave issuable as Bearer Securities, the Company will
maintain {A) in the Borough of Marhaian, The City of New York, an office or agency
where & cisic sur ¢ thar iocrics may be presemted or surrendesed for
payment, where any Registered Securities of that series iay be surrendered for registration
of transfer, where Securitiss of that series may be surrendered for exciange, where notices
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and demands to or upon the Company in respect of the Securities of that series and this
indenture may be served and where Bearer Securities of that series and related coupons
may be presented or surrendered f in the ¢ described in the
foligwang paragrapd (and not otherwise), {B) subject 1o any laws or reguiations applicable
thereto, in & Piaes of Payment for thas series whish is located ontside the United States and
its possessions, 2n office or agency where Securities of that serizs and velated COGPODS may
be p i and surrendered for p {incluai 3y of any additional amounts
payable on Securivies of that serles pursuant w Section 104); provided, howzver, that if
the Securities of that series are listed on The International Stock Exchange of the United
Kingdom and the Republic of Ireland, Limited, the Luxembourg Stock Exchaage or any
other stock exchange iocated cuisids the United States and its possessions and such stock
exchange shall so require, the Company wiil maintain & Paying Agent for the Securities of
that series in London, Luxembourg or any other required city located cutside the United
Statcs and its possessions, as the case mey be, se long as the Securities of that series are
listed on such exchange, and (C) subject 1o any laws or regulations applicable thereto, in
a Place of Payment for that series incated cutside the United States and its pOSS35SioNS an
oifice or agency where any Regisiared Securitics of that series may be swrendered for
registration of transfer, where Securities of that series may be surrendered for exchange and
where notices and demands to or upon the Company in respect of the Securitizs of that
series and this Indeniwure may be served. The Company will give prompt netice to the
Trustee 2nd give prompt notice to the Holders as provided in Section 1G6 of the location,
and any change in the location, of any such office or agency. If at any time the Company
shall fail to mai any such requived office or agency in respect of any series of Securitiss
or shall fail to fuinish the Trustes with the address thereof, such presentations and
surrenders of Securitics of that saries may be made and notices and demarids may be made

or scrved at the Corporare Trust Office of the Trustee, except that Bearer Securities of that
series and the related coupens mey be presented and surrendered for payment (including
paymen: of any additional amounts payable on Bearer Securities of that series pursnant o
Section 3008) at any Paying Agent for such series located outside the United States zrd its
possessions, and the Company hereby appoints the same as its agent to receive such
respective presexntations, surrenders, notices and demands.

No payment of principal, premium or intrest on Bearer Securities shail be made st
any office or ngency of the Company in the Usited Siates or its possessions or by chieck
mailed to any address in the United Staies or its possessions or by transfer to any account
maintained with a financial institution located in the United States or its possessions;
provided, however, that, if the Sccurities of a series are denominated and payable in
Dollars, payment of principal of and any premium and interest on any Bearer Security
(including any additional amounts puyable cn Securities of such series pursuant i Section
1006) shall be made at the office of the Compuny's Paying Agent in the Borcugh of
Manhastan, The City of New York, if (but only if) payment in Doliars of the full amount
of such privcizal, premiom, inierest or additionat 2mounts, as the case may be, at alt offices
or agencies ouside the United States and its 1 i naintained for the purpose by the
Camg in & 3 wiih this Ind is illegal or effectively vrecluded by sxchange
eratenle or other similar restrictions,




The Company my aiso from time to time designate one or more other alfices oi
agencies where the Securiries of one or more series may be presented or surreadered for
any or aii such purposes and from iime me rescingd such designations: provided,
bowever, that no such designation or sescission shall iu any manner relieve the Company
of its ebligution to maintain au office or agency in with the requi 38t
farth abuve for Securities of any series for such purposes, The Company will zive prosmpt
wiitien notics to the Trustee and the Holders of any such designation or rescission and of
any change w tke incatios of uny such other office or agency.

Section 1003, Money for Securitics Pavments to be Held in Trust,

If the Company shall az aay time act as its own Paying Agent with respect to agy
series of Securities, it will, on or before each due date of the principal of and any premivm
oi intersst on any of the Securities of that series, segregate and hold 1n trust for the benefit
of ihe Persons entitled thersto a sum sufficient to pay the principal and any premium or
interest so becoming due until such sums shall be paid io such Persons or otherwise
dispused of as harein provided and will promptly notify the Trusiee of its action or failure
SO 10 &Ct.

Whenever the Company shall have one or more Paying Agents for any series of

arities, it will, on or before each due date of the principal of and any premium or

¢ 1 any Securities of that series, deposit with 2 Paying Agem: 4 sur sufficient to Pay

neipal and any premium of interest so becoming due, such sum to be kel in tust

for the benefit of the Persons entitied to such principal, premium or interest, and (anless

suchi Paying Agent is the Trusiee) the Compazy will promptly notify tie Trustez of iis
acticn or failure so to act.

The Company will causs each Paying Agent for any series of Securities other than
he Trustee to execute end deliver to the Trusiee an instrement in which such Paying Agent
¢ with the Trustee, subject to the provisions of this Section, that suck Paying

(1} held ot s held by it for the payment of the principal of aty
premium or interest on Securities of that series in trust for the berefit of the Fersons
entitled thereto until such sums shall he paid 1o such Persans or otherwise digposed
of as herein provicad;

g ¢f any payment of principal
2rest on the Secvrities of that series; and

t any time during the continuance of any such defauii, apon tite writlen
request of the Trastee, forthwith pay 1o the Trusiee ail sums so held in trust by such
Paying Agent.

The Company may at any i, for the purpose of obtainiry the satisf:
an,

icn and
discharge of this Indenrure or for any other pUrpose, pay, or by Com; ly Order dirsct any
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Paying Agent 1o pay, to :he Trusies a!! sums heid ix trust by the Comypazy 61 such Paying
Agent, such sums 1o be held by the Trusice upon the same trusis us those upH

7 which such
such payment by any
roum ail further Yability

sums were held by the Company or such Paying Agens; and, upon
Paying Sgeat 1o e Trustes, such Paying Ageat shall be releaser’
with respest to such money.

Auy mondy deposited with the Trustee ot any Paying Agent, or then held by the
Company, in isust for the paymeni of the principal of and ary prewiam or interest on any
Security of any series and rernaining unclaimed for two years after such principal and agy
premium or interest has become due and payable shall be paid 10 the Company on
Cowpany Reguest, or (if then held by the Company} shall be discharged from such trust;
and the Holder of such Security or any coupon apperiaining thereto shall ihereafier, as an
unsecured general creditor, look orly to the Company for payment therzoi, and ali liability
of the “Trustee or such Paying Agent with respect to such trust money, and 2l Hability of
the Company s trustee thereof, shall pon cease; provided, b , that tha Trusiee
or such Paying Agerdt. before being reguired to make any such repayment, may at the
expense of the Company cause o be cublished onee, in an Authorized Newspaper in eazh
Place of Paymeat, notice that such morey remain vaclaimed and that, after 2 date
specified therein, which shall not be less than 30 days from the date of such publication, any
i ed balance of such meney then remaining will be repaid t0 the Company.

Seevion 1

&

tatements as te Compliance.

e Company will deliver to wie Trustes, within 120 days after the end of each fiscal
year, an Gificer’s Certificate, stating as to sach sigier, that

(1) a review of the activities of the Company during such year and of
performance under this Indenture has been made under his supervision; and

(2) to the best of his knowledge, based on such review, {a} the Company has
fuifilied all its obligztions under this Ind hroughout such year, or, if there has
been a materizl default i the fulfiliment of any such obligation, specifying each such
default known to him and the natere und status thereof, and (b) no event has
ccurred and is continuing wiich: is, of after natice or lapse of time or both would
become, an Event of Defauit under Section 501, or, if such an event aas oecurred

and is continuing, specifying each such event known ic him and the uature and
status thereof.

Section 1005. Limitation on Liens on Stock f the Restricted
Subsidiaries.

The Company will not, nur will it permit any Subsidi 1Y 10, Create, asswme, incur or
suifer 1o exist any Lien, otaer then o Purchase Money Lice, upon any siock or indebtedness,
whether owned ou the date of this & or hereaft quired, of anv Restristed
Srhsidiary, secure any Obligation (other wan the Securiues} of the Company, any
Subsidiary or any other Person, without in 2y such case making effective provision whereby
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all of the Outsianding Securities skall he directly secur
Obligation,

& SETILS TR
apy will pay jer of any
additional amounts as provided
enioned, in any context, the payment of the principal of or any premivm or ineres
of in respect of, any Security of any series or payient of any related coupon of the ne
provesds received on the sale or exchange of any Sceurity of any series, such mention shall
ve deemed 1o include mention of the pay diti provided for in this
Seasies 1 the sxtent that, in sush conten, additional amounis are, were or would be
abiz in respect thereof pursuant to the provisions of this Section and SXPTRSS mention
ymexnt of additional amounzs (if applicabis) in any provisions bereof shalt not be
ing additional amounts in those provisions hereof where such express

If the Securities of 5 series provide for the payment of additiona! amounts, at least
10 days prior to the first Interast Payment Date with ect to that series of Sequtnities (or
t serizs will not bear inte: foi to Maturity, the first day on which
a payment ui principal and any premium is ma nd 2t least 10 days prior to sach date
of payment of principsl and ANy promivm terest if thers has been uoy h

tters se: forsh in the stioned Officer's Certificate, the Cempany
i ing Agent or Paying Agents, if
othes than the Trustee, wiih an Ofiicer’s Coriil tructing the Trustee zad such Paying
Agent or Paving Agents whether s seyment of principal of and any premium ov interest
on the Securities of that seyiss shall be made to Holders of Securities of that series or any
related coupens who are United States Aliens without withholding fer or ou account of any
tax, or other gover charge described in the Securities of thas series, I+
any such withhoiding shall be reguired, then such Officer’s Certificate shall specify by
country the amount, f any, required to be withheid o such payments to such Holders of
Securities or coupons and the Company will pay to the Trustee or such Paying Agent the
additional wmounts required by this Section, The Company covenams to indemnify the
Trustee and any Payirg Agent for, aud to hold them harmless against, any loss, liability or
abiy incurred without negligence or bad faith ¢n their part arising cut of or
th actions taken or omitied by any of them in reliance on any Gfficer's

Certificare furnished pursuant to this Section.

Section 1007. Waiver of Certain Covenauss.

The Compasy may omit in any particular instanice to comply with any ter, provision
or cengition set forth in Section 1005 with respect to ihe Securities of any seriss if before
the time for snch compliance the Holders of at leasi & majotity in seoresure el cipa
armornt +F the O 2 ~f Sl SC1i8s shadi, LY Act of such riolders, cither

aive such complianc- in such instance or geners y waive i with such term,
provision or condition, but no suck waiver shai extend to or affect such term. provisicn or
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condition except to the exieni s¢ expressly
sffective, the obligaticns of the Co
such term, provision or condition s

e date for the purpose
af desermining 1} s ent i cuipliance with any iorm, provision or
condition referred to in the i fizely difg paragraph. I a record date is fixed, the
Holders on such record date, or their Guly de: ignaved proxies, and only such Pessons, shail
be entitled to waive compliance with any such tarm, provision or condit hether or pot
such Holders remain Holders after such record date, provided that, unless such reguisite
percentage in principal ameunt shall have been obtained Pprics 16 the date which is 9G days
after such record date, any such waiver previousiy given shell automaticaly and without
further action by any Holder be cancelled and of no further cffect,

ARTICLE ELEVEN
REDEMPTION OF SECURITIES
cability of Asticle,

1y series whi e vefs 8 Aaurity shall be
acsordance with thei 1 {exeept as Giiwrwis cified as

o6 301 for Seew E svigs} b accordance witk this Asticls,
Redeeny; Notice 1o Trustes.

w15 vedeem auy Securities shall be evidenced by or

the case of any redemption at the cleciion of the

s of any scries, the Corapany shall, 21 leass 68 days

7 mpeny (onless a shorer notice shall be

1sica of such Redemprion Date, of the principal

recesmaed and, if applicable, of the tenor of the

af 2 d p Gf § ities (i} orior to the

redempuon provided in the terms of sush Securities

i} pursuant to an election of the Company which is

the torms of such Securities, the Company shall {urnish
cate zvidencing comphiance with such resui

s 1o be Redeemed.

it lang ihan al} Securities of any series are to be redeemed (unless 3Bl of the
cified aie 10 be redee:ged), the particular Securities to be redeamed

£ duys prior 1o 3pLOL Date by e Trustes, trom

such series mot pi y cabed for redemption, by such
eern fair and appropriate and which may provide for the
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seiection for redemption of portions (equal 1o the minimuin authorized denomination for
Securiiies of that seres or any integral multiple theresf) of the principal amiouns of
Registered Securities of such series of 2 dencmination farger than the miniomm authorized
dencination for Securities of that series ot of the principa! amount of giohal Secaritiss
of such series. If less than all of the Securities of such series and of & specified tenor are
to be redeemed, the particular Securities to be redesmed shall be selecied not more than
45 days prior to the Redemption Date by the Trustee, from the Outstanding Securities of
such series and specified tenor not previously call=d for ption it & 4 with the
preceding sentence. If so specified in the Securities of a series, partial redemiptions must
be in an amount not less than $1,000,000 principal amount of Securites.

The Trustee shail promptly notify the Company in writing of the Securities selected
for redemption and, in the case of any Securities 2lected for partial redemption, the
principal amount thereof 0 be redeemed.

For all purposes of this Indenture, unless the contsxt oferwise raquires, alt
provisions relating to the redemption of Securities shall relate, in the case of any Securities
redeemed or to be redeemed orly in part, io the portica of the principal amount of such
Securities which has been or is to be redecmed.

Section 1104. Notice of Redemption.

Notice of redemption shal! be given in the manner provided in Section 196 to ths
Holders of Sccurities to be redeemed not less than 30 nor more than 60 days prior io the
Redemption: Date.

All notices of redemption shall state:

{1} the Redemption Date,
(2} the Redemption Prics,
(3) if less than all the Outstanding Securities of any series are to be

redeemed, the identification (and, in the case of partiai redemption of any Securities,
the principal amounts) of the particular Securities to be iedeemed,

(4) that on the Red ion Date the Redemption Price will become due and
payabie upon each such Security ‘% be redeemed and, if opplicable, that interest
thereon will cease to accrue on and after said date,

(5) the place or places which must include the applicabie Place or Places of
Pavment where such Securities, together in the case of Bearer Securities with ail
coupons appertaining therety, if any, manuring after the Redemption Date, are to be
SUTTENd for p of the Red ion Price, and

(6) that the redemption is for a sinking fund, if sueh is the case.




A notice of redemption publi as plated by Seciion 106 ncsed not identify
particular Registered Securities 10 be redesmed,

Motice of resdemption of Securities to be red d zt the election of the Campany
ver by the Compary or, at the Company's request, by the Tn.stee in the name
and at the sxpense of the Company.

Section 1305, Deposit of Redemption Frice.

Prior to any Redemp Date, the Company shall deposit with the Trustee or with
a Paying Agent (or, if the Compuny is acting as its own Paying Agent, segregate and bold
in trust as provided in Section 1003) an amount of meney sufficient to pay ihe Redemption
Price of, and (except if the Recdemption Date shall be an Interest Payment Date) accrued
interest on, all the Securities which are to be redeemed on that dase,

Section 1106. Securities Payable on Redemption Date.

Notice of redemption having been given as aforesaid, the Securities s 10 be
redesmed shall, on the Redemption Date, become due and payable at th:; Redemption
Price therein specified, and from and after such date (uniess the Company shall default in
the payment of the Redemption Price and accreed interest) such Securities shall cease to
bear interest and the coupons for such interest appertaining to any Bearer Securities so to
be redeemad, except 1o the extemt provided below, shall be void. Upon surrender of any
such Securie for redemption in accordance with sal notice, together with ail coupons, if

&' ing thereto maturing after the Redempice Dare, such Se. urity shall be paid

ny at the Redemption Price, together with accrued interest 1o the Redempticn

ded, however, that incalimenis of interest on Bearer Securities whose Stated

Maturity is en or prior to the Redemption Date she’l be payable only at an office or agency
located outside the United States and its possessions (except as otherwise provided in
Section 1002) and, unless otherwise specified as contempla: =d by Section 301, only upon
¢ surrender of for such intersst; and provided, further, that, unless

G as conemplated by Section 301, instaliments of interest on Registered

s whose Siated Materity is on or prior to the Redemption Date shall be payable
(@ the Holders of such Securities, or one or mors Predecessor Securities, registered as such
@i the ciose of business on the relevant Record Dates according to their terms and the

inns of Seciion 307.

if any Bearer Security su; ‘ for redeimption shall not be ied by all
appurizrant coupons matring afier the Kedemption Date, such Security may be paid after
from the Redemption Price an amount equal to tire face amount of all such

3 the surrender of such Mmissing Coupon or coupons may be waived by the

Truswee if there be furnished 10 them such security or inderuity as they

s i e each of them and any Paying Agent iarmless. If thereafier the Holder

of sueh Security shall surrender 1o the Trustes of any Pavina Agent anv such wissing
coupcy i respect of which a deduction sha® Lave seen Tade L the Redempuon Price,
such Holder shall be entitied 10 receive the amount so deducted; provided, however, that
interest represented by coupons shall be payable only at an office or 2gengy located ouwside
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the United States and its possessions (except as otherwise provided in Section 1602) and,
unless otherwise specified as contemplated by Sectien 301, cnly upon presentation and
surrender of those coupons.

If any Security called for redemption shall not be so paid upon surrender thereof for
redemption, the principal and any premium shall, vl paid, bear intersst from the
Redemption Daie at ihe rate prescribed therefor in the Security.

Section 1107, Securities Redeemed in Part.

Any Registered Security which is to be redeemed only in part shali be surrendered
at a Place of Payment therefor (with, if the Company or the Trustes so roquires, due
endorsement by, or a written instrument of transfer in form satisfactory to the Company and
the Trustee duly executed by, the Holder thereof or his atiorney duly authorized in writing),
and the Company shall execuis, and the Trusiee shall authenticate and deliver to the
Holder of such Security without service charge, a new Registered Security or Securities of
the same series and of like tenor, of any authorized denomination us requesied by such
Holder, in aggregaie principal amount equal 1o and in exchange for the unredeemed portion
of the principal of the Security 50 surrendered. If a temporary global Security or permanent
global Security is so surrendered, such new Security s issued shall be a new temporary
global Security or permasent global Security, respectively.

ARTICLE TWELVE
SINKING FUNDS
Section 1261. Applicability of Article.

The provisions of this Anicle shall be applicable to any sinking fund for the
revirei st of Securities of a series except as otherwise specified 25 contemplated by Section
201 for Securitivs of such series,

e mininum amount of any sinking fund payment provided for by the ierms of
Secarities of any cerie: is herein referred 10 85 & "may tory sinking fusd paymen:”, and any
sayment in excess of such minjmum amount provides far by the terms of Securities of any
series is hesein referred to as an “npricnal sinding fund payment”. If provided for by the
terms of Securities of any serics, the eash amount of any sinking fund payment may be
subject to' reduction as provided in Section 1202. Each sinking fond payment chail be
applied to ihe redemption of Securities of any series as provided for by the ierms of
Securities of vach series.

Section 1202. Satisfaction of Sinking Fund FPaymenis with Securities.

The Comipar; (1) may deliver Outsianding Securities of a serics {other than any

previousk czitled lfemptiog], logels w5 case of any Bearer secunties of such
series with all unmatired coupons apperiaining thereto, and (2) may epply as a cvedit
Securities of a series which have been redeemed either a1 the election of the Company
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pursuant to the terms of such Securities or through the application of permitted optional
sinking fund payments pursuant to the terms of such Securities, in sach case in satisfaction
of all or any part of any sinking fund payment with respect to the Securities of such series
required t¢ be made pursuant to the terms of such Securities as provided for by ihe terms
of such series; provided that such Securities have not been previously so credited. Such
Securities shall be received and credited for such purpose by the Trustee at the Redemption
Price specified in such Securities for redemption through operation of the sinking fund and
the amount of such sinking fund pavment shall be reduced accordingly.

Section 1203. Redemption of Securities for Sinking Fuid.

Not less than 75 days prior to each sinking fund payment date for any series of
Securities, the Company will deliver to the Trustee an Officer’s Certificate specifying the
amount of the next ensting sinking fund payment for that serics pursuant to the terms of
that series, the portion thereof, if any, which is tc be catisfied by payment of cash and the
portion thereof, if any, which is to be satisfied by delivering and crediting Securities of that
series pursuant to Section 1202, the basis for such credit and that such Securities have not
been previously so credited, and will also deliver to the Trusiee any Securities to be so
delivered. Not less than 45 days before each such sinking fund payment date the Trustee
shall select the Securities to be redeemed upon such sinking fund payment date in the
manner specified in Section 1103 and cause notice of the redemption therzof to be given
in the name of and at the expense of the Company in the manner provided in Sectio: 1164,
Such notice having been duly given, the redemption of suck Securitics shall be made upon
the terms and in the manner stated in Sections 1105 and 1107,

ARTICLE THIRTEEN
MEETINGS CF HOLDERS OF SECURITIES
Section 1301. Purposes for Which Meetings May be Calied.
A meeting of Holders of Securities of any or ali series may be criled at any time
and from time to time pursuant to this Article to make, give or take any request, demand,

wutherization, direction, notice, cossent, waiver or other action provided by this ¥ndenture
10 be made, giver or taken by Holders of Securities of such series,

Section 1302. Call, Notice and Place of Me:tings.

(a) The Trustee may at any time call a meeting of Holders of Securities of any
series for any purpose specified in Section 1304, to be held af such time and a1 such plase
in the Borough of Manhattan, The City of New York, or in London as the Trustee shall
determine. Notice of every mesting of Holders of Securities of any series, s2tting fosth the
time ard the place of such nieating and in general terms the action srepossd 10 be taken
at such mesting, shali be given, in the manner provided in Section 106, not less than 21 nor
more than 1687 days nrios to the date fixee for the IeCUng,




(b} 1In case at any time the Corapany, pursvsnt to 2 Boerd Resolutics, or the
Holders of at least 107 in aggregate principal amousi of the QCutstanding Securities of any
series shall have requested the.Trustee to call & mesting of the Holders of Securities of
Swih series for any purpose specified in Seczion 1301, by written request setting fortk in
reasorable detail the action propesed to be taken at the meeting, and the Trusres shall not
have made the first publication of the notice of such meetlng within 21 dzys after receipt
of such requsst or shall not thereatier proveed 10 cause the meeting to be held as provided
herein, then the Company o: the Holders of Securities of such series in the amount above
specified, as the case may be, may deiermine the time and ihe piace in the Borough of
Mantiattan, The City of New York or in London for such meeting and may call such
mesting for such purposes by giving notice thereof as provided in subsaction (a) of this
Section.

Seciion 1303. Persons Entitled to Vate ai Meetings.

To be entitled 10 votz at any meeting of Hoiders of Securities of any series, 2 Person
shall be (1) a Holder of one or more Qutstanding Secusivies of such seriss, or (2) a Person
appointed by an instrument in writing as proxy for a Holder or Holdzrs of one or more
Outstanding Sacurities of such series by such Holder ¢r Holders. The only Persons who
shall be entitled to be present or to speak a any meeting of Holders of Securities of any
series shall be the Persons entitled o voie 4t such meeting and their counssl, any
representatives of the Trustee and its counse! and any represematives of the Cempeny and
its counsel,

Section 1304. Quoram; Action.
‘The Persons entitled to vote 2 mejerity in principal amount of the Outstanding
Securities of a series shall constitute a quorum for a meeting of Hoiders of Securities of
such series; provided, however, that if any action it to be taken at such meeting with respect
10 2 consent, waiver, request, demand, notice, authorization, direction or other action which
may be given by the Holders of not jess than 2 specifisd percentage in principal amount of
the Cuistanding Securities of a series, the Persons bolding or representing such specified
peicentage in principal amount of the Outstanding Securities of sueh series will constinute
a quorum. kn the absence of a quorum within 30 minutes of the time appointed for any suck

ing, the ing shail, if at the request of Hoiders of Securities of such
series, be dissclved. In any other case the meeting may be agjourned for 4 peried of not
less than 10 days as determined by the cheirman -f the musting prior to the adjournment
of such mssting. In the ehsence of 2 quovum at any sich adjourned meeting, such
adjourned meeting may be fuither adjouraed for 2 period of not less than 10 days as
determined by the chaimman of the meeting gricr o the adjournment of such adjcursed
meeting. Notice of the reconvening of an adjourned meeting shall be given as provided in
Section 130Z(a), except that such notire weed be given coly once not less than five days
prior to the date on which the mesting is scheduled 10 be reconvensd, Notice of the

reconvenisg of an adiourned ing shall siate exy the age, 28 srovided
ahe of the principal emoum of he UAseInE SecuTites Of such senes w
constitute 2 quorum,




Except as limited by the proviso to the first paragraph of Section 902, sny resolution
presented to a meeting or adjourned meeting duly reconvened at which a quorum is present
as aforesaid may be adopted by the affirmative vote of the Hoiders of a majority in
principai amount of the Outstanding Securities of that series; provided, however, that,
except as limited by the proviso o the first paragraph of Section 952, any resolution with
Tespect I0 any consent, waiver, request, demand, notice, autherization, direction or other
action which this Ingenture expressly provides may be given by the Holders of not less than
a specified percentage in principal amount of the Outstanding Securities of a series may be
adopted ai 2 meeting or an adjourned meeting duly reconvened and at which a quorum is
present as aforesaid only by the affirmative vote of the Holders of 2 not less than such
specified percentage in principal amount of the Ourstanding Securities of that series.

Any resclution passed or decision taken at any meeting of Holders of Securitics of
any series duly held in accordance with this Section shall be cinding on al! the Holders of
Securities of such series and the refated coupons, whether or not present or represented at
the meeting,

Section 1305. Deiermination of Voting Rights; Conduct and Adjournment of Mestings,

any other isions of this Ind e, the Trustee may make
such reasonable reguiations as it may deem advisable for aay iag of Hei of

Securities of a serics in regard to proof of the helding of Securities of such sories and of
the appoiniment of proxes and in regard to the appointment and duties of inspectors of

votes, the submission and examination of proxies, certifieaies and other evidence of the
right io vote, and such other matters concerning the conduct of the meeting us it shall deem
appropriate. Except as otherwise permitted or quired by any such regulations, the holding
of Securities shall be proved in the manner specified in Section 104 and the appointment
of any proxy shall be proved in the manner specified in Section 104 or by having the
signiature of the persor: executing the proxy witnessed or guaranteed by any trust sompany,
bank or banker authorized by Section 104 10 certify to the hoiding of Bearer Securities.
Such regulations may provide that written instruments appoiniing proxies, rcgular on their
face, may be presumed vaiid and genuine without the prosf specifie:. in Section 104 or

oo
cther proof.

{b) The Trustee shall, by an instrument in writing, sppoint a temporary cheirman
of the meeting, unless the meeting shaii have been calie.i by the Company or by Holders
of Securities as provided in Section 1302(b), in which case the Company = the Holders of
Sesurities of the series calling the meeting, as the case may be, shall in like marcier appoint
rporary chainnan A permancnt chairman and a permanent secretary of the meziing

2 ciecied by vate of the Persons emsitled to vots a majority in principal amouns of
taading Securities of such series represented st the meeting.

TR

{c; At ary meeting each Hoider of & Security of such seric. ar proxy shall be
itled to ove vote for 2ach $1,000 principal amount of the Cutstanding Securities of sac]
pieented by gimi provided, acwever, that no vote snall be cast or counted

i
a1 any meeting in respect of any Security challenged as not Ou ing ard ruled by tie




chairman of the ing io be not O ing. The chairman of the weeting shall have
no right to vote, except as a Holder of a Security of such series or proxy.

(d) Any meeting of Holders of Securities of any series Zuly cailled pursuant to
ction 1302 at which 2 guorum is present may be zdjowmed from tiras 1o time &y Persons
entitied 1o vote a majority in principal amount of the Ousianding Securities of such series
represented at the meeting; and the meeting may be hield as so adjourned without further
notice,

Section: 1306, Counting Votes and Recordi g Action of M

The vote upon any Tugi bmitted to any ing of Holders of Securities of
any series shall be by written ballots on which shall be subscribed the signatures of the
Holders of Szcurities of such series or of their representatives by proxy and the principal
amounts and serfal numbers of the Qutstanding Securities 6f such series helg or represented
by tkem. The permanent chiairman of the meeting shall appoint two inspectors of votes
who shall count all vores cast at the meciing for or against any resolution and who shail
make and file with the secretary of the ineeting their veritied written reports in duplicate
of all vates cast at the meeting, 4 record, at least in duplicate, of the proceedings «f each
meeting of Holders of Secwities of any series shall be prepared by the secretary of the
meeting and there shall be aitached to said record the original reports of the inspeciors of
voies on any vote by ballot taken thereat and affidavits by one or more parsons having

owledge of the facts sstting forth a copy of the notice of the meetlng and showing that
said notice was given as provided in Section 1302 and, if applicable, Sectioa 1304, Each
copy shail be signed and verified by the affidavits of the permanent chairman and secretary
of the meeting and une such copy shall be delivered to the Company, and ancther to the
Trusiee to be preserved hy the Trustee, the latier to have attached thereto the bullots voted
at the meeting. Any record 30 signed and verifiad shall be conciusive evidence of the
miaiters therein stated,

ARTICLE FOURTEEN

DBEFEASANCE AND COVENANT DEFEASANCE

Section 1401 Applicability of Article; Comnany's Optien  Effect Defeasance or
Covepznt Defeasance.

If purseani to Section 391 provision is made for either or both of (2} defeasance of
the Securitizs of a series under Secticn 1402 or (b) covenant defeasance of the Securities
of a series under Section 147, then thie provisions of such Section 1402 or Section 1403,
case may be, together with Seciions 1404 and 1405, shall be applicable 10 the
Secarities of such series, and the Company may at its option by Board Resolution, at any
dinE, With rew w the Securities of such saries, elect to hava either Section 1402 @if

splicabie} or Section 1403 {if applicable) be acplied to the Outstanding Securities of such
se=ne Tpoan fance ».t5 *he conditions s w 1n this Article Foureen.




Section 1402, Defeasance and Discharge.

Upon the Company's sxescise of the above cption applicable to this Sectior and
s y shast be deemed 10 bave besu discharged from iss
t iding Securinies of sech series on ang after the dat
s precedent set fonth below are sudsfied but subjest to satisfaction of |

L sei forth below (ereinafter, “defeasance’), For this purpose, such

tiie Company shall be deemed to bave paid and discharged the

entire indebtedness represented by the Cutstanding Securities of such seriss and to bave

satisfied ail its other obligations under such Securities anc this Indenture insafar a$ such
Securities are concerned (and the Trustee, at the g of the Comp shiail

proper instrumeats acknowledging the same), except for the following which shaill survive

until otherwise terminated or discharged hereunder: {A) the rights of Holders of

Outsianding Securities of such series 10 receive, solely from the trust fuwd described in

Section 1404 and zs more fully set forth in such Section, paymenss of the principal of and

any premium and interest on such Securities when such payments are due, {8) the

Compazy’s obligations with respect 16 such Securities under Sections 304, 305, 306, 1002

and 902 2nd cuch obligations as shall be anciliaty thereto, (C) the rights, powers, trusts,

duties, immunities and other provisions in respest of the Trustee herensder and (D) this

Article Fourteen. Subinct to compliance with this Article Fourteen, ibe Company may

exsreise its option under this Section 1492 notxthstand; g the priov exsreise of its option

B T Section 1403 t {0 the Securities of such se: Folicwing a defeasance,

pannent of the Se ez of such series may not be aceslerated becavse of 2: Event of

Default.

Section 1403. Covenant Defeasaace.

Upor the Company’s exercise of the above option applicabie to this Section, the
Company shall be released from its obligations under Section 1005 (and any other Sections
applicable 10 such Securities that are determined pursuant to Section 301 1o be subject 0
this provision} with respest 1o the Outsizading Securities of such series on and after the
date the conditions precedent set forth below are satisfied but subject to sazisfaction of the
conditions subsequent set forih below {hereinaiter, "covenant defeasance”). For this purpose,
such covenant defeasance means that, with respect 10 the Quistanding Securities of such
series, the Corpany may omit to coraply with and shell have no Hability 1 respect of any
term, condition or limitation set forth in any sush Section, whether direetly or indirectly by
reason of any reference elsewhere herein to any such Section or by reason of any reference
in any such Section o any other provision herein or in any other document, but the
remainder of this indenture and such Securities shail be unaffected thershy. Foliowing a
covenant defeasancs, payment of the Securities of such series may Lot be accelsraled
because of an Event of Defauit solely by reforence 1o such Secticns specified above in this
Section 1403.




Section 1404, Conditions to Defeasance or Covenant Defeasance.

The following shall be the conditions precedent o1, as specifically noted belcw,
subsequemt to application of either Section 1402 or Section 1403 to the Outstanding
Securi of such series:

(1) The Company shall irrevocably have deposited or caused 1o be deposited
with the Trustes as trust funds in trust for the purpose of making the following
paymenis, specifically pledged as security for, and dedicated selely i, the beaalit of

Holders of such Securities, (A) money in an amount, or (B) U.S. Goveinment
Obligations which through the scheduled payment of principal and interest in respest
ibereof in accordance with their terms will provide, not iater than one duy before
the due date of axy payinent, meney in an amount, or (C) a combination thereof,
sufficient, without reinvestment, in the opiticn of a nationaily recognized firm of
indepensdent public % d in 3 written certification thereof delivered
te the Trusiee, to pay sud discharge, and which shall be applied by the Trustee to
pay and discharge, (i) the principal of and any premium and interest on the
Cutstanding Securities of such series to Maturity or redemption, as the case may be,

nd (ii) any mandatory sinking fund p or anal P pplicable to
ing Secw f such series on the due dates thereof. Before such a
T2y Thake arrangements satisfactory to the Trustee for the
% at 2 future date or dates in accordance withi Article Eleven
be given effect in applying the foregoing. For this purpase, "U.S.
Obligations” means securities that are (x) direct obiigations of the
$ +f America for the payment of which its full faith and credit is pledged
7 {y} obligations of a Person controlied or sitpervised by and acting as aa agency
T instrumentality of the United States of America the payment of whick is
unconditionally guaranteed as a full faith and credit obligation by the United States
of America, which, in eisher case, are not callable or redeeriable at the option of
the issuer thereof, and shall also include a depositery receipt issued by a bank (as
defined in Section 3(a)(2) of the Securities Act of 1933, as zmended) as custodian
with respect to any such U.S. Government Obligation or a specific payment of
principat of or interest on any such U.S. Government Obligation held by such
custodian for the account of the holder of such depository receipt, provided that
{except as required by law) such custodian is not authorized to
from the amount payabls o the holder of such depository
received by the custodian in respect of the U.S. Government QObligation or the
specific payment of principal of ¢ interesi on the U.S. Government CObligaticn
evideneed by such depostiory rec ipt.

(2) Nc Event of Default or event which after notice or lapse of time, or
botb, would become an Event of Default with respect to the Securities of such series,
shall have happened and be continuing (A) on the date of such deposit or (B)
insofar as subsections 501(S} and (6) are concerned, at any time during the period
erving on the 123rd day afies ihe 23t o) ou depeaii ot il 1onger, ending on the
day foliowing the expiration of the iongest preference period applicable to the
Company ia respect of such deposit (it being unuerstood that the condition i this
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clause (B) is a condition subsequent and shall not be deemed satisfied until the
expiration of such period).

{3} Suchd or ¢ defeas shali noi {(A) cause the Trustee
for the Securities of such series to have a conflicting interest as defined in Section
65 or for purposes of the Trust Indenture Act with respect to any securities of the
Comipany or (E) resuit in the trust arising from s deposit to constitute, unless it
is quaiified as, a regulated invesiment company under the Investment Company Act
of 1944, us amended.

(4) Such d or def shall not result in a breach or
violation of, or constitute a default under, this indenturs or any other agreement or
instrument to which the Company is a party or by which it is bound.

(5) Suchd or d shall not canse any Securities
of such series then listed on any registered national securities exchange under the
Securities Exchange Act of 1534, as amended, to ve delisted.

(6) In the case of an election under Section 1402, the Company shall have
delivered to the Trustee an Opinicn. of Counsel stating *hiat (x) the Company has

received from, or there has been published by, the Internal Revenue Se aruling,
or (5} since the date of this Indeniure there has been a <hange in the czble
Federal income tax law, in either case he effect that, and based therson such
opinion shall confirm that, the Holders of the Cusstanding Securities of such saries
will not recognize income, gain or loss for Federal income tax purposes as a resuwit
of such defeasance and will be subject to Federal income tax on the same amounts,
in the same manner and at the same times as would have been the cass if such
defeasance had not occuried.

(7) In the case of an electior under Section 1403, the Company shall have
delivered to the Trustee an Opinion of Counsel to the effect that the Holders of the
Cutstanding Securities of such series wili not rezognize incore, gain or loss for
Federal income tax purposes as a result of such covenant defeasance and will be
subject to Federal income tax on the same amounts, in the same manser and at the
same times as would have been the case if such covenant defeasance had not
occurred. :

(8) Suchd defe skall be effected in 1i

with any additional terms, conditions or limiiations which may be impasedrun the
Company i1 connection the-ewith pursuant to Section 301.

(9) The Company shall have delivered to the Trustee an Officer's Certificate
and an Opinion of Counsel, each stating that all conditions precedent anc: subsequent
provided for in this Inderwure relating to sither the defeasance under Section 1462
or the covenant defeazance vnder Secdnn 1433, as the case mzy b2, have been
complied with.




Section 1403. Deposited ivioney and U.S. Government Obligations to
be Held in Trust; Other Miscellanecus Provisions.

< i 51005 0f the 1ast pasagraps of Section 1003, all money and U.S.
Gevernmen Cbligstions (inelnding the ds thereof) deposited with the Trustee
pursuant to Secunn 1 espoct of the Cutstanding Securinies of such series shall be
teld in trust and applied by the Trustee, in accordance with the provisions of such
Securities and this Indenture, to the payment, either directly or through any Paying Agent
{but not includng rhe Company acting as its own Paying Ageni) as the Trustee may
determine, to the Holders of such Securities, of all swms due and 10 become due thereon
in respect of principal and aay premivie and interest, but such money need not be
segregated from other funds except to the extent reguired by law.

The Company shali pay and indemnify the Trustes apainst any tax, fee or other
charge imposed on or assessad 2gainst the moensy or US. Government Obligaticas
deposited pursuant to Section 1404 or the principal and interest received in respest thereof,

Anything herein to the contrary unotwithstanding, the Trustee shall deliver or pay 1o
the Company from time to time upon Company Request any money or U.S. Government
Obligations heid by it as provided in Section 1404 which, in the opinion of a nationaliy
recognized firm of ind dent public d in a written certification

thereof delivered 1o the Trustee, are in excess of the amount thereof which would ther bs
required to be deposited to effect an equi fi f:
proviGed that the Trustee shall not be required to liguidate any U.S. Government
Tbligations in grder o comply with the provisivns of this parsgraph,

or

Anything hereiin to the contrary notwithstanding, if and to the exient the deposited
morney or U.S. Government Obligations (or tue procsads tsereof) either (i) cannot be
applied by the Trusiee in accordance with: this Section because of 2 couxt order or (i) are
for any reason insufficient in amount, then (x} the Company's ebligaiions to pay principal
of and any premium and interast on the Securities of such series shall be reinstated to the
extent necessaiy to cover the deficiency on any due date for paymest and (v} in the case
of 5 covenant defeasance under Szction 1402, the Company's ohligations under Secrion 100§
(and any other Sections applicable to such Secarities that are determined TATSUaA! 1o
Sectica 301 ts be subjzct to this provision) shali be reipstated ualess and wniil all
deficiencies on ary due date for pavinent are covered, in 2ny case specified in clause (§),
the Company's interest in the depasited mosay «wnd U.S. Government Obligations {and
procesds thereof) shall be reinsiated 1o the exten the G pany’s pay biigarions are

instrumen: may be exemted ia mmber of counterparts, each of which so
Al e dearied 0 be an orf sut zil such countsrparts shali togeiker
constiteie bat cae and e same 4




sarues hereto have caused this Indenture to be duly
2als 1o be hereunto affixed and atiested, all as of

August,

¥ Lilg 1990, before me persovally came
80 me kngwn, who, being by me duly sworn, did depose and

RS of 5K Comporatios, one of the corporations

and wr instrument; that he knows the seal of said
corporation; that th i inermiment it such eorporate seal: thai it was so
affixed by authority of the Board of oration. and that he sigaed his
name thereio by ke authority.




(Notarial Seal)

State of New York
County of New York

On the

2. day of August, 1990, before me personally came

H o s iun__s tc me known, who, being by me duly sworn, did depose and
say that he is a .. .. ... of The Chase Manhattan Bank (National
Association), nne of the corporations described in and which executed the foregoing
instrument; that he knows the seal of said corporation; that the seal affixed to said
instrument is such corporate seal; that it was so affixed by authority of the By-laws of said
corporation, und that he signed his rame thereto by lit= authority.

{Notarial Seal)




EXHIBITA

RED SECURITY WHICH i8S NOT AN
ORIGINAL ISSUE DISCOUNT SECURITY?
Form of Facz)

CSX CORPORATION
No. [R-]

CSX Corporation, a V: &ibia corporation (herei calt:d the “Company”,
which term includes any corporation under whe Indenture ter referred
t0), for value received, hereby promises to pay © or registerad
assigns, the principal sum of [United Stases] Doliars on

» and {o pay interest thereon from , 19 or [ror the most recent
Interest Payment Date to which interes: has been paid or duly provided for, or, if the
dete of this Security is an Interest Payment Mate to which fmierest has been paid or duly
provided for, then from the date hereof, {seri-animally ip arrears on and
in each year] [anmually in arrears on in each year,] comigencing , 19, and at
Maity at the raie of 7% per ancum, until the principal hi-zof is paid or duly made

n ticah

il for payment [If ap insert-- and (to the evient ihat the payment of such
interest shall be legally suforceablo’ at the rare of % per on any overdue

prucipal [ang premium! and un any overdue fnstaiment of imerest]. Tae interest so
payable, and puncivally paiu o <sly provided for, on ey Inta ill, as
provided o sueh Indenture, be paid 2 the Person in wii

or more Predecessor Securities) i registersd at the <in

Record Date for such interest, which shall be the

[or ] (whether or not & Business 2y) [, ax the case may be,] next preceding such
Interest Payment Date. [Except as othrwi previded s the Indenture,) any such
interest not so punctually paid or duly previded for shali forthwith cease 1o be payable
to the Holdes on such Regular Record Date and may be paid to the Persor in whose
name this Security (o1 one or more Predecessor Securities} is registered at the close of
business on a Special Record Date 1o be fixed by the Trustee for the paymient of such
Defaulted Interest, notice whereof shull be given to the Holder of this Security not less
than 10 days prior to such Special Record Date, or may be paid at any time in any other
laviful manner ot inconsi: with the requi of any securities exchange on
which the Securities of this series may be listed, and upon such notice as inay be
required by such exchange), all a5 move fully provided in such fndenwure. Payment of the
principal of [(and premiu, if any)] and interest on ihis Security will be made at {the
office or agency of the Company mainiained for that purpose in |, in such coin or
cwtency of the United States of America 25 ai the time of payment is legal tender for
payment of public and private debis] fthe ortion of the Helder (2) at [the Corporate
Trust Office of the Trusiee] or such other office or 7 gency of the Company as may be
designated by it for such purpose in the Borough of Mauhattan, The City of New York,
in such coin er currency of ii¢ United States of America 4s af the time of paymsnt shall
be legal tender for the payment of public and private debts or (b) subject to any laws or
regulations applicable thereto and o the vight of the Company (limited as provided in




the Indenture} to rescind tke designation of any such Payin at the [main] oifices
of io
. s in . in and
, OF at such viher offices o agondies as the Compe.
by {United Siates dollar} check drana on, or trazsfer io
doliar] accvurt maintained by ihe po (1 i
(so long as the applicable Paying Apent
instructions in writing)} [ applicable, weerte; A
interest may be made at the option of the Company by [iinited Srates
mailed to the addresses of the Persons entitled thereto a5 such addresses 5
the Security Register] [or by sransfer to a {Unized Seates dol!
& payec with, a bank in The City of New York (s long
has received timely and vroper transfer instructions in wrie.

[If Securities of the series are to be offervd to United
insert-{The Company will psy 1o the Holder of inis Security
Alien (as defined below) such additional amounts as may be
cvery net payment of the principsl of [{and premium, if any}]
Security, after deduction or withhclding for or on account

of other grver ! charge imposed by the Usi
below) or any political subdivisian or taxing anthority ther:
reswlt of such payraent, be icss than the amount pro
be then due and payable; provided, however, that the Tc T

make any payment of additios o amounts for or on accouss of

{a) any tax, assessient or other governm
have been imposed but for (i) the existence of any
between such Holder {or beiween a fiduciary, se
shareholder of or possessor of a power over, such Hol
estate, trust, partnership or corporation) and the Unitzd
Umitation, such Halder (or such fiduciary, settlor,
share“older or possessor} heing or laving been 2
being or having been present or engaged in frade o7
baving had « permanent establishmen therein or {1} @ pre
Hoider of such Security for nayment on a date mrre than 1
on which such payment became due and payable ur the da
thereof is duly provided for, whichever occurs ater;

(b} any estate, inheritance, gift, sales, ; ArE props
similar tax, or other gover

(¢} any tas, assessment or other government
such Holder's past or present siatus as 2 personst
personal holding company with respect to the U
which accumulates earnings to avoid United Stat ireome tax;




(d} any tax, or other gover ! charge w! is payable
otherwise than by withhoiding from payrienis of principal of [(znd premium, if
any)} or interest <3, such Security;

(e} any wx, or other gover 1 charge required to be
withheld by any Faying Agent from any paymeni of principal of [(and premium, i
any)] or interest on, the Securities, if such paymeit can be made without such
withholding by any of the uther Paying Agents in Western Evrope;

(f) any tax, or other gove ial charge which would not have
been imposed but for the failure to comply with certification, informaticy,
Gocummentation or other reporting requirements concerning the nationality,

idence, identity or ions with the United States of the Holder or
beneficial owner of such Security, if such compliance is required by statate or by
reguiation of the Unired States Trezsury Department 45 a pre-condition to relief
or exemption from such tax, 1ent o7 other gover 5

{g) any tax, asscssment or other governmental chasge imposed on interest
received by (i) a 109% shareholder (as defined in Section S71(h)(3XB) of the
Usited Syates fiternal Revenue Code of 1986, as amended, and the regulations

i herzunder) of the Cor y or (i) a controlled foreign

£
112 the meaning of the United States Internal Revenue Code of
£d; or

&) any combination of items (a), (b), {c}, (d), (e), (f) and {g)

i additional amcunts be paid with respect to any payment of prin-ipal of [(and
premium, if any)] or interest on this Security to any Holder which is 2 United States
Alien: whio s a Tidugiary or partnerskip or other than the sole beneficial owner of any
such payment to the extent that z beneficiary or settlor with respect 1o such fiduciary, a
member of such 2 parwership or the beneficial owrar would not have been entitied to

aidditional amovnt had such bencficiary, sexlor, reember or beneficial owner been
Holder of this Socurity. Frcopt as specifically provided in the Securities of this
eries. the Counpany shall tot be reouired to make any pavivent with respect to any tax,
s used by any govermment or any politieal
thersia, Whanever in this Security there is
vincipal of [{or premium, if any)] or
, such mention shall be deemed to include
fded for berein to the extent thay, in
', additional amounis are, were or would be payable in respect thereof
o the provis 7 2 s mention of the payment of additionzl
asounts Gf appliczble; in any provisions hereof shall not be construed as exciuding
ddcitional amonnts in those provisions bereof where such express mention is aot made,
rerm "Unitad States " means any Person who, for United States federal income
srp0s2s, i 3 forsizn cotporati i alien individual, a » i
ciary of @ forzign estate or trust or a foreign partaership 1o the extent that one
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or more of its members is, for United States fuderal income tax purposes, a fored

a alien individual or a 1t alisn Ad.clary of a foreign

. 13
estate or irust, and the term “’United States'’ means ihe United States of America
{including ‘e States and the District of Columbia),

Referesce is bareby made to the further provisions of this Secarily set
forths on the reverse hereof, which further provisicns shall for all purperes
have the same effect as if sat forth at this place. This Security is one of
ihe Securities originally solg unde: the Company's Prospectus dated

’ pr Tore Pt dated

19 , as supp byaF P , 19

Unless the certificate of authentication heresn has been executed v or on bebalf
of The Chase Manhattan Bagk (National Association), the Trustee uader the Indencure,
or its successor thereunder, by the mammal signature of one of its
authorized officers, this Security shall not be sntitied 1o any benefit under the Indenture
or be valid or obligatory for any purpose.

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

Dated:

CSX CORPORATION

By:

Name:

[Form of Reverse]

This Security is ove of a duly authorized issus of See
cailed the "'Secwrities’)of the Company, ualimited in sy
amoun, issued wod to be issued iu one or more seris
dated as of Angust 1, 1990 betwsen the Company and The
{National Assuciation), Trustee (herein called the "Tiustes” w
suceessor wustee under the Indenture (as hereinafier defined)), e
all indentures sepplomenial thereto {the indesture, as supplemented, bejug 9
the "Indenture’) veference is bereby made for a statement of the respective rights

s




winder of the Company, the Trustee 2nd the Holders of the Securities [if the
the series are issuable as Bearer Securitics, insert-and any coupons
g thereto] and of the terms upon which the Securities are, and are to be,
ed and delivered. This Security is one of the series d ganied on the face
ercof §, limitad in aggregme principal amount to [USJF | [If the Securities of the
fes are Issuable as Bearer Secwrites, insert—-The Securities of this sevies are issuable
#s Bearer Seeurities [, with interest coupons attached,) in the denomination of U.S$ ,
and as Registerad Securities, without coupons, ik desorinations of U.SS$  and any
integral muliiple thereof, As provided in the T and subject to certain fimitations
therein set forth, Bearer Securiiies and Registered Securities of this serics are
exchangeable for a like aggregate principal amount of Registered Securities of this series
and of like tenor of any authorized denominations, as requesied by the Holder
surrendering the same, upon surrender of the Security or Securities to be exchanged at
any office or agency described below where Registered Securities of this series may be
Loy U e .

e ted for of transfer. Regi d Securities, d gistered
Securities received in exchange for Bearer Securities, may act be exchanged for Bearer
Securities.]

[if applicable, inseri-The Securites of this series are subject to redemption {(1)]
{If applicable, inseri--on in any year commenciog with the year  and ending
with the year  through ope of thr sinking fund for this series at a Redemptice
Price equal 1o 100% of the pat amaount {and (2)]] [If applicable, insert~at anv time
fon or after ) 16 d v in part, a2 the clection of the Company, at ¢
lowing & ! of the principal amount): if

=3 2! = ] &
redeermen {on or bak , aanl if redsemed] during the 12-raomth period
begiuning of the years i e,

REDEMPTION REDEMPTION

and thereafter a1 & Redemption Price equal to % of the principal amount,]

{If applicalile, insere-fand { )] uader the circumnstances described in the

next ftwej ding parcgraph(s] at a R ption Prics equal 1o 100% of

the principal ameunt,] together is the cuse of any such redemption [If applicable, insert—
{whether through speration of the sizking fuad or otherwise)] with accrued interest to
the Redemption Date; provided, } , that instal of interest on this Security
whose Stated Maturity & o8 or prior %o such Redemption Date will be payable io the
Holder of this Sesurity, or one or more Predecessor Securitizs, of record at the close of
busitess on 1he reievant Reguler Record Dates refarred to on the face hereof, all as
provided in the Indentere.]




{If applicable, insert-The Securities of this series are subject te redemption (1)
on in any year conupencing with the year  and ending with the year  through
operation of the sinking fund for this scries at the Redemption Prices for 1 i
through operation of the siniing fund {expressed as percentages of the principal amount)
set forth in the table below, and (2} 2t any time Jou or after , 19 ] as a whole or
in part, at the election of the C . at tke Redemption Prices for redemption
otsrwise than through operation of the sinking fund {enpressed as perceniages of the
principal amount) set forth in the table below: if iedesmed during the 12-month period
beginning of the years indicared,

REDEMPTION PRICE FEDEMPTION PRICE FOR
FOR REDEMPTION REDEMPYION OTHERWISE
THROUGH OPERATION THAN THROUGH GPERATION

¢ 22 3 Redempiion equal to % of the principal amount {¥f
insert—-and (3) wader the dircumstances deseribed in the next ]
snecesding paragraphis] at o Kedemption Price equal 1o 109% of the priacipal amourt,]

togetiier 111 the case of any such redemption (whether through eperation of the sinking

fune? or otherwise) with azerued interest to the R ption Date; vrovided, h )

that instalments of interest on this Security whose Stated aturiiy is on o~ prior to such
!

Redemption Date will He payable to the Holder cf this 1ity. of One or e
Predecessor Securities, of record at the close of business on the relevaat Regular Record
Datez referred to on the face hereof, all as provided in the Il <.} [Notwi ding
the foregoing, the Company may not, prior to , redeem any Secorides of this
series as contemplated by Clause [(2)] above

s 2 part of, or in anticipation of, any refunding operation by the appiication, directly or
indirectly, £ moneys borrowed having an interest cost to the Company (calculated in
accordance with H pted finzacial ice) of less than % per annum ]

[If Securities of the series ate to be offered (o United States Aliens, insert—-The
Securities of this series may be redeemes, zs a whole but mot in part, at the option of
the Compaay, »i a Redemption Price equal to 100% of their principal amount, together
with interest accrued to the date fixed for redemption, if, as a result of any amendment
to, or change in, the laws (or uay intions or rulings g d the der) of the
United Siates or any political subdivision or taxing authority thereof or therein affecting
tazation, of agy amendment to or chanye in an official position regarding the application
or interpratation of such laws, reguiarions or rulisgs, which amendment or change is
sifective on or after .38, Compacy will become obligated to pay additional
amounts {as described on ihe Teuf) on the nest succeeding Interest Payment
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Date, provided that such obligation to pay additionai canaot be avoided oy the
use of reasonable measures available to the Company; provided, however, tha it the
opinion of the Company, which opinion shail be rendered in geod faith, suck measures
need not be used i they have or will bave a materis! sdvsrse bnpact on the sondvet of
its business; provided further, however, that {a} no notics of such redewption may be
given ezrlier than 94 days price to the eariiest date on whizh the Compaiy would be
obligated to pay such additional amounts were & puyment in ro.pect of the Secuvities of
this series then due, and (b} ai the time notice of such redempiion s given, such

ligation 1o pay such additiona remaing in sffect. Immediaiely prior to the
giving of any notice of sedemption pursuant 1o this paragraph, the Company shail deliver
1o the Trustee a certificate stating that the Company is entitied to effect such
redemption and seiting forth a statement of facts showing that the conditions precedent
to the right of the Company so to redeem have occurred and aa opinjon of McGuire,
Woods, Batide & Boothe to such effect based op such siatement of facts.}

{1 the Secuvities of the series are issaable as Bearer Securities and if applicable”,
irsert--in additio, if the Company determines that any payment made ouiside the
United States and its possessions by the Company or any of it Paying Agents of the full
amount of principal [, premivm, if any,] or interest due with respect 1o any Bearer
Security or coupon would, under any present or future laws or regulations of the Usnited
States atfecting taxation or otherwise, be subject to any certification, information,
documentation or other reporting requirement of any kind, the ef*ast of which
requirement is the disclosure to the Company, any Paying Agent or any governmenisl
autherity of the nationality, residence or demity of a beneficial cwner of such Bearer
Sceurity or coupen who it 2 United Statss Allen (as defined on the face heref) (other
than such a requirement (a) which would ot be applicable 0 2 pavment made by the
Compary o any one of its Paying Agents {i) directly to the beneficial owner or (i} 10
any custedian, pominee or other agent of the benaficial owner, or {b} which can be
satisfied by the custodian, neminee or other agent certifying that the beneficial owner is
a United States Alien, provided in eack case referred to in clauses (a)(ii} and (b} that
paymwent by such di inee or other agent of such beneficial owner is not
otherwise subject to any such requirement cr () would not bz applicable to a payment
made to any other Paying Agent in Western Europe), the Compasy at its election wiil
either (x) redcem the Securities of this series, as a whole but not in part, at a
Redemption Price equal to 100% of their principal amount, together with interest
accrued to the date fixed for redemption, or (y) if and 5o lorg as any such certification,
information, documentation: or oiher reporting requirement would be fully satisfied by
payment of a backup withholding tax or similar cliarge. pay to the Holders of Bearer
Securities who are United States Aliens certain additional amounts specified in the
Bearer Securities of this series. The Company wil! make such determination and election
and natify the Trustee thereof as soon as practicsble, and the Trusiee will promptly give

“Generally this provision will only be applicable if the Securiiies of the series bear
interest at a fixed rate.
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notice of such determination in the manner provided below {the "Determination
Notice”), in each case stating the effective date of such certification, information,
documentation or viher reporting requirement, whether the Company will redeem the
Securities or will pay to the Holders of Bearer Securities who are United States Alisns
the additional amounts specified in the Bearer Securities of this series and (if
applicable) the Iast date by which the redemption of the Securities must take place, If
the Company siects o redecn the S itias, such redemsprion shail take place or such
date, not later than one year after publication of the Dcterminati Notice, as the
Company elects by notice to the Trustee at least 75 days before such date, unless shorter
notice is accepiable 1o the Trusies, Upon receipt of notice from the Company as to the
date of redemption, the Trustee shall cause notice thereof to be duly given in the
manner provided below. Notwitistanding the foregoing, the C pany will not so redeem
the Securities if the Company subsequently determines, not less than 30 days prior to the
daie fixed for redemption, that sub: a1 on Securities would not be subject
te any such requirement, in which case the Company will prompily notify the Trustee,
which will promptly give notice of that determination in the marner provided below, and
any eaclier redemption notice will thereupon be revoked and of no further effect. If the
Company elecis as provided in clause (y) above 1o pay such additional amounts to the
Hoiders ot Bearer Securities who are United States Aliens, and as long as the Company
is obligated to pay such additional amounts to such Holders, the Company may
subsequently redeem the Securities, at any time, as a whole but not in part, at a
Redemption Price equal to 100% of their principal H ther with interest
accrued to the date fixed for redemption, inclu ng any addition=] wmousts requinud o
be paid but without reduction for apiplicable United States of America w ithholding
taxes.}

[The sinking fund for this series provides for the redemption on . in each
year, beginning with the year znd ending with the year , of [not less than] [L1.S] $
[{("mandatory sinking fund”) and not more then [US]$ | aggregate principal amount
of Securities of this series. [Securities of this series acquired or redeemed by the
Company otherwise than through [mandatory] sinking fund payments raay be credited
against subsequent {mandatory] sinking fund payments ciietwise required to be made
{in the inverse order in which they become due}.]

Notice of redemption will be given by mail to Holders of [If Securities oi the
series are issuable as Bearer Sccurities, insert--Registered] Secarities, not less than 30
nor more than 60 days prior to the date fixed for redemption, all as provided in the
Indenture.

[In the event of redemption of th Security in part only, a new {If Securities of
the series are issuable as Bearer Securities, sert--Registered] Security or Securities of
this series and of like nor for the unredeemed portion hereof will be issued in the
name of the Holder hereof upon the cancellation hereof}




If an Event of Default with respect to Securities of this series shall occur and be
contiruing, the principal of the Securities of this serics may be dsciared due and payable

in the manner and with the effect provided in the Indenture.

[{Except s otherwise provided herein,] the Securities of this series are not sitbject
to any sinking fund and ave not subject to redempticn at the option of the Company
v to maturity

The provisions of Asticle Fourteen of the Indenture {do not] apply to Securities
of this series.

[ Securities of the serfes are issuable as Bearer Securities and if applicable,
msert— The provisions of Sections 803 and 804 of the Indenture apply 0 Securities of
this series.]

The Indenture permits, with certain exceptions as therein provided, the
ameadwent thereof and the modification of the rights and obligations of the Company
and the rights of the Holders of the Securities of each series to be affected and any
related coupons under the *ndenture at any tine by the Company and the Trusiee with
the consent of the Holders of a majority it aggregate principal amount of the Securities
at the time Ovutstanding of each series and affected thereby. The Indeature also contains

ns permitting the Holders of specitivd percentages in aggregaie principal emount
of the Securities of each series at the time Curstanding on betaif of the Helders of all
Securities of such series fIf 37 of the series are issuable a5 bearay Securities,
insert--and any related couponsj 1o waive compliance by the Company with certain
provisions of the Indeature und ceriain past defauits under the Inde wre and their
consequences. Any such consent or waiver by the Holder of this Securi g
conclusive and binding upon sueh Holder and vpon ait fre Holders of this Security

d of any Security issued upon the registration of transfer hereof or in exchange
herefor or in lieu horeof whether or not notation of such cevscat or waiver is made
upon this Security.

As set forth in, and subject to, the provisions of the indenture, no Holder of any
Security of this series will have any right to institute any proceeding with respect to the
Indenture or for any remedy thereunder, unless such Helder shall have previ i
to the Trustee written notice of a continuing Event of Default with respect to this series,
the Holders of not less than 23% in principal amount of the Outstanding Securities of
this series shall have made written request, and offered reasonable indemnity, to tae

Trustee to institute such procseding a- trustee, and the Trustee shall not have received
from the Holders of a majority in principal amount of the Quistan ing Securities of this
difection bnccasistent with such request and shall have failed to institnie such
proceeding within 60 days; provided, however, that such limitations do not apply o &
suit instituted by the Holder hercof for the enforcement of paymest of the principal of
¢ preminn, if any)] or interest on this SBecuriiy on or aiter the respective due dzics
! berein.
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A terms used in this Security which are defined in the Indenture shall have the
meanings assigned to them in the Indenture.




EXHIBIL' B
[FORM OF REGISTERED SECURITY WHICH IS AN
ORIGINAL ISSUE DISCOUNT SECURITY]

{Form of Face]
{fosert any legend required by the internal Reveaue Code and the
Keguiations thereunder.]

CSX CORPORATION
No. [Rj | [US1$

CsX Ccmorauon, a Virginia corporation (kersinafter called the "C Y
which term iacl any corpoiztion under the lndenture hersinafier refesred
to), for value reseived, hereby pm’m:..’s ic pay to

, or registered assigns, the principal

sum of

iUni*ed Staies] Dollars on
if the Security is interest-bearing, insert~, and to pay interest thereon from , 19 or

Emm the mast recent Interest Payment Date to wiich ineresi has been paid or duly

prowtxed for, or, if the date of this Security is an Interest Payment Date to which

interest or duly provided for, then from the date hereof, {semi-annually in
arvzars on
in each y ear] lamiua.iy in arTears on in each year, commﬂncmg ,
t %

9,
ity at the rate of % per annam, vntil the principal hereof is paid or du!)
2 nt H.f applicable, insert—, and (fo the extent that the payment
i be i fegaily enfoueablc ) at the rate of % per annum on any
@ ] and on any due instalment of interest]. The
interest 50 puyable, and punm_a!ly paid or duly provided for, on any Interest Payment
Date will, as provided in such Indenture, be paié to the Person in whose name this
Security (or ure or more Predecessor Securities) is registered at the close of business on
the Regular Record Date for such interest, which shall be the  {or ] (whether or not
2 Business Dayj [, as the case may be,] next preceding such Interest Payment Date.
[Ezcept as otherwise provided in the I:xdenture,] any such interest not so punctually paid
or duiy provided for shall forthwith cease o be paysble to the Holder on such Regular
Record Date and may be paid to the Person in whose name this Security (or one or
more Predecesser Secumms) is registered at the close of business on a Spﬂcml Record
Date ¢ be fived by the Trustew for the payment of such Defaulted Interest, notice
whereof shali be giver tc the Holder of this Security not less than 10 days prior to such
Speciai Record Date, or may be paid at any time in any other lawful manner [not
with the reg of any securities exct on which the Securities of
this series may be listed, and upon such m}'}ﬂ!} a5 may be sequired by such exchangel, all
as mere fully provided in such iﬂﬁ“ﬂi’u i the Sesurity is not 10 bear interest prior 1o
Maturity, insert~The privcipal of ihis shall not bear indescst except in the case
of a defauit in pay of princinal upon scceleration, upon redemption or at Stated
Marurity, and in such case the averdue principal of this Security shall bear interest at
the rate of % per annum /1o the extent thai the payment of such interest shall be
legaily enforosable), which ‘shall accrue from the date of such default in payment to the
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date payment of such principal kas been made or duly provided for. inierest on any
overdue principel siait be payable on demand. Any erdue prineipal
shall baar interest ai ihe rate of % per ansum {to the ¢ that the payment of such
, which shail aseroe jate of such defanit in
pagmeent 10 the date pay % interest hes bees mads or duly provided for, and
such interest shall also be payable on demand.] Payment of the principsl of ﬁanfi
premb f any)] and [E applicable, insert-any suck] fiierest on this Security will be
made at {the office or agency of the Company mzimained for ¢ pose in , in such
coin or currency of the United States of America as ai the time of payment is jegal
tender for payment of pubiic aud private debts] [the option of ike Holder (a) at [the
Corporate Trust Office of the Trustee] or such other office or agency of the Cornpany as
imay be designated by it for such purpose in thic Borough of Manhatian, The City of
New York, in such coin or currency of the United States of America as at the time of
payment shiall be legal tender for the payment of public and private debts or (b) subject
to any laws or regulations applicable therctn and 1o the right of the Company (limited as
provided in the Indeninre) to rescind the designation of any such Paying Agent, at the
[main] offices of in , in , in . in and
in , or at such other offices or agencies 25 the Company may designate, by [United
Staies dollar] check drawn on, or transfer to a [United States dollar] account maintained
by the payec with, a bank in The City of New York {so long as the applicabie Paying
Agent has received timely and proper transfer instructions in writing)] [If applicable,
insert--; provided, however, that payment of i o2y De made at ihe option of the
Company by [uited States dollar] ched! addrasses of the Persons emitied
thereto as such addsesses shall « s the Security Register] for by transfer to 2
ited States doliar] account maintained by the payee with, & bank in The City of New
plicable Paying Agent has reccived timely and proper transfey
instructions in writigjh

fif Securities of the series are to be offered to United States Aliens, insert--The
Comipany will pay to the Holder of this Security who is a United States Alien (as
defined below) such additional amounis as may be necessary in order that [if the

interest-bearing, insert--svery net payment of the principal of [(and preminm,

if any)] and interest on this Security] [If the Security is not to bear interest prior to
Maturity, inseri~(i) the net payment of principal of (and interest on overdue principal, if
any, on; this Security and (ii) the net proceeds from the sale or exchange of this Security
to the extent of the issue price plus accrued but unpaid criginal issue discount}, after
deduction or withholding for or on account of any present ¢r futuire tax, assessment or
other governmental charge imposed by the United States {as defined below) or any
political subdivision or taxing autherity thereof or therein upen or 25 a result of such
payment, [If the Security is not to bear interest prior to Maturity, insert--or, 2s 2 vesuit
of such saie or cxchange] will not be less thar the amount provided for in this Security
© be then due and payable [if the Security is niot to bear interest prier 1o Maturity,
insert—cr, in the case of 2 sale ¢r exchange, the amount of (i¢ net proceeds from the
salz or exchange before any sach tax, sat o othier gover 1 charge};
provided, however, that the Compagy shall not be requized t make any p of
additional amounts for or ou account of:
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{a} any iax, or gther gove! ! charge which would not
have b“en imposed but for (i) the existence of avy preseat or former connaciion
betwes! n ;ﬁch He.w: {or f'wmrc»n 2 fiduciary, 5 seitlor Hemﬁms&}; member oF
oy ni & powe? over, such i“()zik’.. if such Iolder is an
tate, fzust, pamevs}‘.y 51 Triies ,udz..g, without
mL.amm, such kHokder \ N
shareholder or possessor} g o bavms b en & ciiizen Of resident thereof or
ing or having been present or zmg;;ged irs trade or business therein or having or
having had 2 permanent establishunent therein or (i) the presentadion by the
ier of such Security for payment on 2 dzte more than 10 days after the daie
on which such payment became duc and payable or the date on which payment
thereof is duly provided for, whichever ccenrs ater;

(b auy estate, inberitance, gift, sales, transfer, personal property tax or
simiiar tax, or other gover 1 chazge;

{¢} any or other gavernmestal charge imposed by reason
of such Haid 'S pes' or present siaws as & pe’:ma! holding company or foreign
personal holding company with re pect 10 the United States or as a corporation
which accumulazes earnings to avoid United Statss federal income tax;

(d) any tax, wisessment or other govemmemsl ¢harge \kah is payable
otherwise than byv. clding from of [T the Sscurity is
interest-bearing, 1 nsart—~p. 1pai of [(ana' premiurm, if any}] or interest o, such
Security] [If the Security is not to bear interest prior to Maturity, Js*r"'upﬁncipaj
of [(snd premium, if any‘] or interest on overduve principal, if any, on) such
Security or from payments from the proceeds of e sale or exchange of such
Security];

() any tax, or other governm: charge ired to be
withisgid by any Paying Agent from any payment of principal of {(and premium, if
any)] or mterest on, the Securiiies, if such payment can be made without such
withiiolding by any of the ather Paying Agenis in Westzrn Europe;

{f) any tax, or other gover charge which would not
have been imposed but for the faflure to comply with certification, information,
docmncnwxon oF other tep(m.ng requ,ramems, wﬁcsrmng the nationality,

idemtity or conu with the Unitsd States of the Holder or
beneficial owner of such Secwity, if such compliance is required by statute or by
regniation of the United States Treasury Department as a pre-condition to

relief or exemption from such tax, or other gover | charge;

{g) any tax, or other gover ! charge imposad [If the
Security it interest-bearing, insert-on interest received by (i) 2 10% sharshoider

B-3




ses laternal Reverne Code
bap m;i.g.u::n tizereunder) of
-

wolled fﬂrcign OTpOra

> Carpany or () by reass of su
38090 &6 2 wn‘n}h forgign corporation within the
aigs internal Revenue Code of wga, as amend

(b)Y any combination of #ens (3}, (&), (¢} (d), (=), () and (g);

noy will additionsl amounts be paid with respect io any payne
interest-bearing, insert-princinal of 1(3:1& prexpium, if 'm“l o
IIf the Security is 0t 10 bear wrior to Matority
on overdue principel, i ar
of this Securisy! to any Holde
partnership or aiher than the
that a beneficlary or settlor with respect to suck
partnership or the beneficial awast Vvoulﬁ not have
amounts bad such bepeficiary
ihis Security, Excopt us spcs:i y Teews 'zle
sirall 50t be regeired 1 make any my aent v
nossd by any governs

of {If the Securily is
interest on this Secumy]
rincipal of {or interest
of any sale or exchange
¢ ho is a fduciary or
of &i} suc?n pzymen. 1o the extent
aegsber of such a

the principal of {(ar premium, 3 erest on, of in reswc
1 wmention shail be d 4 to inciude mes of the of addi
amounts previced for herein to the extent that, inr such contexy, additional amounts are,
were or would be payable in respect thereof pursuant o the pmvxxmns hereof and
express meition of the p ef ditional (if applicabie) in any provision
hereof shall rot be ronstrued as ifag additions! amounts in thoss provisions hersof
where such (xpress mention is not made. The term "United Stares Alien” means any

Person wha, for United States federal i incomne {ox parposes, 1s a fereign corporation, 2
noa-resident alien individual, a conre ien fduciary of a foreign or trust
a toresgu partaership to the exteni that one or move of its members is, fm U-mcc‘ St
federai income tax purmnses, a foreign corporation, # nop-resident ali
non-resident alien fiduciary of a foreign estate o trust, and the term "Us
means the United States of America (inciuding the States and the Distri

Retz
the [everse

e :s hexew mm:t 0 me further PrOvi sicus of this Ssenrity get o

i for ali purperes have the same

a8 if set ,mh at this v‘ar:. T‘* s o'-ct.n‘y is one of the Securiiies ori Iy sold under
the Compaay's Prospectus dated . 1%, 25 suppleineried by a Prospecius

Su,)pleme : uaxeu ,19 .




Unless the cestificate of autheatication hereon has been execuied by or on behalf
of The Chase A Bank (Madosal Association), the Truses under the ize:ien*ure:
or its successor therennder, by s anthorized officess, this
Security shall not be entided to a ¢ or be valid or
obligatory for any

CSX CORPCRATION

By:
‘Natae:
Titie:

Attest:

[Form of Peverse]

This Security is one of a duly authorized issue of Securities (herein calied the
"Securities"} of the Company, uniimited in aggregate principal amount, issued and to be
issued in one or wore series under an indenture dated as of August 1, 1990, between the

Bank (National Associati

Company and The Chase Manh ). Trusize (herein
called the "Trustee”, which term includes any successor trustee under the Indenture (as
hereinafter defined)), to which ind and all ind 1 thereto (the
indenture, as supplemented, being irerein called the "Indenture”) reference is hereby
made for a of the respective rights th der of the Comp the Trustes
and the Holders of the Securities [if the Securities of the series are issuable as Bearer
Securities, insert--and any coupons appertaining thereto) and of the terms upon which
the Securities are, and are to be, authenticated and delivered. This Security is one of the
series designated on the face hereof [, limited in aggregate principai amount to [US.f§
1 '{Kf Sg.curities of the series are issuable as Bearer Securities, insert--The Securities of
this series are issuable as Bearer Securities [, with interest coupons aitached,] in the
demcmination of USS |, and as Registered Securities, without coupons, in
denomizations of U333  and any integral multiple thereof. As provided in the
Indentyre and subject to cortain Himitations therein set forth, Hearer Securities and
Registeced Seeurities of this series are eachanpeable for a like zgevegate ipal
amouni of Registered Securitias nf this series and of like tenor of any asihorized
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denominaiions, as requested by the Holder surrendering the sams, upon surrender of the
Security or Securities to be .xcmgeé at any office or agency fasg:z‘w‘ below where
'xeg:swf vaﬂﬁes 5. !m *enes may be for of iransier.

i fved 2 for Bearer

M - ol
Securitie: urities v m

u‘eﬁwi*es, wey not be exchangsd for Bearer scmu:mery

1 ap;us:ab!e insert-The Securities of this serfes ars subject to redempyion [(1)}
{I¥ applicable, ipsert--on in any year conimencing with the yesr  and ending with
the year  through operation of the sipking fund for this series at 8 Redemption Price
equal to [Tnsert formula for desem:min; g the amornt] {and (2}]] [ applicable, insert-at
any time f(m or amzr 19 ), a5 a whole cr in part, at the election of the Company,
at the foll i Pnces g a5 pe ages of the principal amount):
if redeerned [m o1 before’ , %, and if red“emf,:ﬂ dunng the 12-month period
beginning of the years indicated,

Eedsmption Redemption
Year PR - Year Rriee

and ‘herez_?'@ 2t a Redemption Price eazal 1o % of the pir:cépa‘ amount,} {If
srvnyties il

fs d [ mm*- the vircumstances described in the next ['wu}
pifs] at a Red ion Price equal o [Insert formula for determining
d 31 Lef'tmt} is interest-bearing, insert—~, togethior in the case of any such

redemption I" apnhcabic, insert--(whether thmugh operation af ;ae sm]ung fund or
otherwise)] with accrued interest o the Red Date; p , that
instalmens of interesi on this Security whose Stated Matun'y is o or prior 10 such
Redemption Diate wil! be payable to the Hoider of this Security, or one or more
Predecessor Securities, of record at the close of businsss on the relevant Reguler Record
Dates referved o va ike face heveof, ail as
provided in the Indenture],

[¥ applicabie, insert-The Secrities of this series are subject to redemption (1)
on in any year commencing with the year md ending with the year through
operaion of the sinking fusd for ﬁus series at the ion Pricus for red ion
through operation of the sinking furd (expressed 25 pefc,magﬂ; of the principal zmmmt)
set forth in the table below, and (2) at any time fon or afier J19j,asa
whole or in part, ai the election of the Coag 2t the K i
redemption atherwise than through operation of the sinking fund (:xr
percenizges of the pxmclpa! amount) set forth in the tabie “below: if redezmed during
the 12-month period beginning of the years indicaied,
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Redemption Price Redemption Price .
for Rede: m;;uon i;rR a@mp i i:.:h "'r:se

gh Operation
g;_é&g.&gmi&s;ﬁ

and thersafter at = Redemption Yrice eguai v % of the pnrmpai amount {if
applicable, insert--and (3) wécr he clrcarastances described in the next fiwo]

g para, siata 2 Price equal to {Insext fornula for determining
the amouaz)l [¥f the Secarity is interest bearing, nsert-, wgeih 7 in the case of any such
redemption \wneﬂxsr thm:agh operatisn 0' ihw sinking fmd or otherwise) with acerued
iutersst to the 3 Daw, provid . that of interest op this
Security whose Stated Mg'ur“y is o6 or p’mr o swch Rederaptior Date will be payabie
io the Holder of this ‘Accmiy OF oue or more Predecessor Securities, of record at the
close of business on the xezev.;at Rogular Record Dates teferred to on the face hereof,

4] vithstauding the foregoing, the Company may
7 his series as contemplated by Clause [(7)
refanding opevation by the application,
! baving an inlerest cosi to the Company
cepted Suancial practice) of less than 9% per

{If Securities of the series are 1o be offered 1o United Stutes Aliens, insert~Ths
Se .mu s of this series may be x=c4sﬂem¢';c’a1 as 2 whole but 5ot in part, at the opiicn of
ihs Company, at & Redemption Price detérmined as ot forth in the preceding paragraph
{If the Security is intercst-bearing, uﬂe%, together wiih intersst accrued to the date
fixed for redemption,] i, 22 2 result of any wmendment to, or change in, the lews {or any
regulations or ralings sromulgeted theresader; of the Usited States or any political
susdivision or taxing authorily Gereof o ihorein affecting taxation, or any
10 or change in ao sificial positic the application or interp ion of such
faws, regulations or q.iirgs, which mcrxdmem ot cn‘.ngﬂ 1s effective on or afier
19, the C will becoine obiigated te pay {as described on the
face hereof} *'lf the Seciity is intesest y, insert—on the next succesding Interest
Payment ua;e} {if the Security i to bear interest prior to Maturity, inseri-at
Marerity or upoa the sale or :;cq*.:m.fs of any Security], prov Edcd ihat such obligatian 0
pay add;'jma} amounis cannot be sioided by the use of it
s0 the Company; provided, however, that in the opinion of the Compaay, which opinion
shali be rerdefcd in good faith, such messures need pot be used if they bave or will
kave a material adverse impact on the condust of its business; provided further,
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however, that (a) no notice of such redemption may be given earlier than 90 days prior
to the earjiest date ¢o which the Comp would be abligated to pay such additional
amourus [If the Security is interest-bearing, insert--were a payment in respect of the
Securities of this series then due] [If the Security is not o bear interast prior o
Maturity, insert-were payment in respect of the Securities of this series then due or 2
szle or guchange of a Security of this series then madej, and (b) at the time notice of
such redemption is given, such obiigaticn io pay such additional amounts remains in
effect. Immediately prior to the giving of any notice of redemption pursnant to this
paragraph, the Company shail deliver to the Trustee a ceriificate stating that the
Company is entitled to efiect such redemption and setting forth a statemen: of facts
showing ihat the conditions precedent i the right of the Compaay so to redeem have
occurred and an opinion of McGuirz, Woods, Battle & Boothe to such effect based on
such staterzent of facts.]

{If the Securitics of the series are issuabic s Bearer Securities and if

pplicable”, insert--fn addition, if the Company determines that any payment made
outside the United Siates and its possessions by the Company or any of its Paying
Agents of the full amount of principal [, premium, if auy,] or interest due with respeci to
any Bearer Security or coupon would, under any present or future laws or regulztions of
the United States affecting texation or otherwise, be subject 16 any certification,
information, docurmeniation or other reporting requirement of any kind, the effect of
which requirement is the disclosure to the Company, any Paying Agent or aay
governmental authority of the nationality, residence or identity of a beneficial owner of
such Bearsr Security or coupon who is 2 United States Alien (as defined on the face
hereof) {other than such a requirement (2) which would not be applicable to a payment
made by the Company or any one of its Paying Agents (i} directly to the beneficial
ewner or (i) to any custodian, nominee or other agent of the beneficial owner, or (b)
which can be satisfied by the custodian, aominee or other agent certifying that the
beneficial owner is a United States Aliex, provided in sach case referred to in clauses
(a)(ii) and {(b) tnat p by such dian, nomines or other agent of such
beneficial owner is not otherwise subject to any such requirement or {¢} would not be
applicable to a payment made to any other Paying Ageat in Western Europe), the
Company at its ¢lection will either (x) redeem the Securities of this series, as a whole
but not in part, at a Redemption Frice determined as set forth in the next preceding
paragraph, together with intersst accrued to the date fixed
for redemption, or (y) if asd so long as any such certification, information,
documentation or other reporting requirement would be fully satisfied by payment of a
backup withbolding tax or similas churge, pay to the Holders of Bearer Securities who
are United States Aliens certain additional amoun:s specified in the Bearer Securities of
this series, The Company wili make such determination and election and notify the
Trustee thereof as soon as practicable, and the Trustee will promptly give notice of such
determiration in the manner provided below (the “Determination Motice”), in each case

“This provision wili ouiy be applicable if the Securities of the series are interest-
bearing and generally only if the Securities bear interest at a fized rate,
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smﬁng the effective date of such certification, information, ¢ .cumentation or other
repoztiog requirement, whether the Company will redeem the Securities or will pay to
the Holders of Bearer Securities who are United States Alicns the additional amounts
specified in the Bearer Securities of this series and (if appiicable) the last date by which
the redemption of the Securities must take place. If the Company elects to redeem the
Securities, such redemption shall take place on such daie, not later than one year after
publication of the Determination Notice, as the Company elects by notice to the Trustes
at least 75 days before such date, unless shorter notice is acceptable to the Trustee.
Upon receipt of notice from the Company as to the date of redemption, the Trustee
s?aﬂ cause notice thersof to be duly given in the manner provided below.
) b ding the foregoing, the C will not so redeem the Securities if the
Company subsequently determines, not iess than 30 days prior to the date fixed for
ption, that subseq p on the Securities would not be subject to any
suck requirement, in which case the Company wili promptly notify the Trustee, which
will promptly give notice of that determination in the manrer provided below, and any
earlier redemption notice will thereupon be revoked and of no further effect. If the
Company elects as provided in clause (y) above to pay such additional amounts to the
Holders of Bearer Securities who are United States Aliens, and as long as the Company
is obligated to pay such additional amounts to such Holders, the Company may
subsequeptly redeem the Securities, at any time, as a whole but not in part, at a
Redemption Price determined as set forth in the next preveding paragraph, together
with micrest accrued to the date fixed for redemption including any additional amounts
required to be paid but without reduction for applicabie United States of America
withholding taxes.)

. [} the Securities of the series are issuable as Bearer Securities and if applicable”,
insert-In addition, if the Company determines that any payment made outside the
United States and its possessions by the Company or any of its Paying Agents of the full
amount due with respect to any Bearer Security would, under any present or future laws
or regulations of the United States affecting taxation or otherwise, be subject to any
certification, information, documentation or other reporiing requirement of any kind, the
effect of which requi is the di to the Comp any Paying Agent or any
govermunental authority of the nationality, residence or iderntity of a2 beneficial owner of
such Begre: Security who is a United Siates Alien {as defined on the face hereof) (other
than suck a requirement {a) which would sot be applicable tc a payment made by the
Company or any one of its Paying Agenss {3) directly to the beneficizl owaer or (ii) to
any custedian, nowinee or other agent of the beneficial
atisfied by the cu i i
is a United States Alien, pre
payment by such custodian h ben: owrer is not
otherwise subject to any such e applicable to a payment
made to any other Paying A, mpany at its election will

iai such beneficial owner

This provision will ouly be 5 Of the 56rics are not ¥ ear

interest prior to Maturity.
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P nal and overdue interest (m each case to the ex‘em lhat me payment of such
iniersst shall be legally ), all of the C tions in respect of tie
he principal of and {any] interest on the Sez:urncs of this series shall

Ixcapt as otherwise provided herein,] the Securities of this series ave not subject

The provisions of Article Fourteen of the Indenture {do not] apply to Se-
curities uf this series.

{!f Securities of the series are issuable as Bearer Securities and if applicabie,
insert--The provisicns of Sections 803 and 804 of the Indenture apply to Secuities of
this series.]

The Indenture permits, with certain exceptions as therein provided, the
amendment thereof and the moedification of the righis and s)bhganons of the Company
and the rights of the Holders of the %cumles Jf eai‘}‘ series 10 be affected and any
related coupons under iy and the Trustes with
ine con,m' ez ihe hﬁ) Amount of the Securitiss
he 2 als: ]
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No reference herein to the Indenture and no provision of this Security or
of the Indeaturs shall alter or impeir the cbligation of the (‘cmpzng, W
and unmn(_ onfzJ to pay the principal of [{and prentium, if any)] snd [any}
i' 23 described on the face he: em’\} on this Security ot the
time, placs and rate, and in the coin or currency, kerein preserised.

/As provided in the Indenture ang subject to certain Himitstions therein set forih,
the transfer of this Security may be regisiered on the Socurity Register of the Company,
upon surrender of this Security for registration of transfer at the office or agency of the
Company in [any place where the principal of [(and premiury, if any)] and jany] interest
of this Security are payable] [the Borough of Manhattar, The City of New York, or,
subject to any laws or regulations appiicable thereto and to the right of the C{\mpmy
(limited as provided iz the indenture) o rescind the desnguancu of any such transfer
agent, at the [main) offices of in and in

or at such other offices or agencies as the Company may designate}, duiy endorsed
by, or accompanied by a written insirument of transfer in form satisfaciory to the
Company and the Security Registrar duly executed by, the Holder hereof or his atiorney
duly authorized in writing, and thereupon one or more new [If the Securities of the
series are issuable as Bearer Securities, insert--Registered] Securities of this series and
of like tenor, of ?u'homﬁd denommmcns and for the same aggregate principal amount,
will be issued t¢ the ¢ tr or iransfere

[If the Securities of the series are not issucble as Bzarer Securities,
insert—-The Securities of this series are issuable only in rogistered form
without coupors, in denominations of & and any imeg:al multiole thereof. As
ndenture and subject to certain limitations thercin set forth, the
Semm es of this series are exchangeabie for a like aggregate principal amouns of
Securities of this series and of like tznor of a different avthorized denomination, as
requested by the Holder surrendering the same.]

No service charge shall be made for any such registration of transfer or
exchange, but the Company may require payment of a sum sufficient to cover
any tax or other governmenta! charge payible in connection therawith,

Prior to due presencment of this Security for registration of transfer,
the Company, the Trustee and any agent of the Corapany or the Trustee may treat the
Person in whose name this Security is registersd as the swner hereof for all purposss,
whetier or not ihis Security be overdue, and neither the Company, the Trustee nor any
such agent shall be aifected by notice to ihe contrary.

The Securisies of this series shall be dated the date of their aushenticadon.

{%f the Locurities of the series are issuable as Bearer Serurities, insert—-The

©s and any coupons appertaining thereto shali be governed by and
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construed in accordance with the laws of the State of New York]

All tevms used in this Security which are defined in the Indenture shall
have the meanings assigned to them in the Indenture.




EXHIBIT C

[FORM OF BEARER SECURITY WHICH IS HOT AN
ORIGINAL ISSUE DISCOUNT SECURITY AND
FORM OF RELATED CCUPON;

[Form of Face of Security]

ANY UNITED STATES PERSON WHO HOLDS THIS OBLIGATION WILL RE
SUBJECT TO LIMITATIONS UNDER THE UNITED STATES INCOME TAX LAWS,
INCLUDING THE LIMITATIONS PROVIDED IN SECTIONS 165(j) AND 1287(a) OF
THE INTERNAL REVENUE CODE.

NEITHER THIS NOTE NOR ANY PORTICN HEREOF MAY IN COMNEC-
TION WITH ITS ORIGINAL ISSUANCE BE OFFERED FOR SALE OR RESALE,
SCLD OR RESOLD, OR DELIVERED, DIRECTLY OR INDIRECTLY, IN THE
UNITED STATES OR ITS POSSESSIONS, OR TO A UNITED STATES PERSON,
UNLESS SUCH UNITED STATES PERSON IS A FINANCIAL INSTITUTION AS
DEFINED IN SECTION 1.165-12(cY(1})(v) OF THE UNITED STATES TREASURY
REGULATIONS PURCHASING FOR ITS OWN ACCOUNT CR FOR THE ACCOUNT
OF A CUSTOMER, WHICH FINANCIAL INSTITUTION, AS A CONDITION OF THE
PURCHASE, AGREES TO PROVIDE ON DELIVERY OF THE OBLIGATION (OR
GN ISSUANCE, IF THE OBLIGATION IS NOT IN DEFINITIVE FORM) THE
CERTIFICATE REQUIRED UNDER SECTION 1.163-5(c)(2)(i)}{B)(4) OF THE UNITED
STATES TREASURY REGULATIONS. "UNITED STATES PERSON” MEANS ANY
CITIZEN CR RESIDENT OF THE UNITED STATES, ANY CORPORATION,
PARTNERSHIP OR OTHER ENTITY CREATED OR ORGANIZED IN OR UNDER
THE LAWS OF THE UNITED STATES AND ANY ESTATE OR TRUST THE
INCOME OF WHICH IS SUBJECT TO UNITED STATES FEDERAL INCOME
TAXATION REGARDLESS OF ITS SOURCE.

CSX CORPORATION
No. B- US. §

CSX Corporation, a Virginia corporation (hereinafter called the “C y”, which
term includes any rporation under the I herei referred to), for
value received, hereby promises te pay 1o bearer upon presentation and surrender of this
Security the principal sum of Thousand United States Dollars on and to pay intcrest
ihereon, from the daie hereof, {semi-annually in arrears on  und
in each year] {annually in arrears on in each year.} cornmencing , 19, and at
Maturity at the rate of % per annum, until the principal hereo. is paid or duly made

flable for licable, insert-, and (to the extent that the payment of such

I Lg
inierest shall be legally enforceable) at the rate of 9% per annum on any overdue principal
and premium and on any overdue instalment of intersst]. Such payments [(including




premium, if any)j shall be made, subject 10 any laws or re:gula:ims applicable therste aud
to e rght of the Compony {‘mued as provided in the !m*enture) to aemmi the
designation of any such Paying Agent, at the ['nam] offices of n i
n in and n, or at such other offices or agemc:es
gutsice the United States of America (including the States and the Districi of Columbia)
and its possessions (inchuding Puerio Rico, the U8, Virgin islands, Guam, American Samos,
Wake Istand and Northern Mariana Islands) (the *'Unitad States’’) as the Company may
designate, at the option of the Helder, by United States dollar check drawn on a bank in
Tae City of New York or by transfer of United States dollars to an account maintained by
ihe payez with a bank located outside the United States. Interest on ihis Security due on
or before Matwurity shall be payable only apon presentarion and surrender at such an office
or agensy of the interest coupons hereto hed as they lly mature. To the extent
necessary uhder the taxation laws of the United States or any official application or
interpreiation of the taxation laws of the United States for such paymexts to be treated as
having been made outside the United States, no such check shall be mailed by any Paying
Agency to any address in the United States and no transfer of funds shall be made to an
aceount maintained by the payee in the United Sxat’s [if the Security is denominated and
payable in United States dollars, insert--; provided, b , that g of principal of
[{and premium, if any)] and intetest on this Security {including any additional amounts
which may be payable as provided below) shall be nade at the office of the Company’s
ani"g Agent i the Eoruu;ﬁz of Manhatian, The City of Mew York if (but only if) paymen:
in United Siates dolars of the full amount of such principal, [preminm,] interest or
addmam; HIROY ’r“zs as the case may be, a1 aﬂ s of ageacies ouiside the United States
for th e by the Company o with the Indenture is illegal or
effectively precluded by E%C‘i ange controls or other similar resirictions).

The Companv wilt pay to the Holder of this Security or any coupon appertaining
hereio who is 2 United States Alien {as defined below) such additional amounts as may be
necessary in order that every net payment of the principal of {(and premium, if any)] and
interest on this Security, after deduction or withholding for or o account of any present
or future tax, or oiher gover ! charge impesed by the United States of
America or any political subdivision or taxing authority thereof cr therein upon or as a
result of such payment, wili not be Eew than the amoum provided for in this Security or in
such coupon te be then due and p , that the Company shall not

O S

be required to make any pay £ of for ot on account off

(a) any tax, or other gover i charge which would not have
been xmposed but for (i) the existence of any present or former connection between
such Holder {or between 5 fiduciary, settior, beneficiary, member or sharebolder of,
or possessor of a power over, such Holder, if such Holder is an estaie, trost,
partnership or corporation) and the United States of Amema, mc-udmg, mﬁzmvt
Yuitation, such Holder {or such fiduciay, settlor, b
©r possessor) being or havmg been a citizen or resident thcreuf or bcmg or baving
been present or engaged in trade or busizess therein or baving or having had a
permanent establishment thercin or (i} the preseniation by the Holder of such
Security or any coupon appertaining therete for payment on a date more than 10
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days after the date on which such payment became due and payable or the date on
which payment thereof is duly provided for, whichever occurs later;

(i) any estate, inkeritance, gify, saies, transfer, personal property tax or sirniiar
tax, or other gove tal chargs;

<) any iax, or other gover 1 charge imposed by reason of

such Fiolder's past or present status as a personal holding company or forsign
pﬂmorial holding company with respect 1o the United States of America or as a
oy which earnings to avoid United States federal incoias tax;

{d) any tax, or other gover I charge which is payable
otherwise than by withholding from payinents of principal of [{aud premiuny, if any)}
or interest on, such Security;

{s) any tax, or cther gover charge required to be
by any Faying Agent from any payment of principa! of {{and premium, if any}] or
interest om, the Securities, if such payment can be made without such withholding
by any of the other Paying Agents in Western Europe;

{fy any or other gover 1 charge which wouid not bave
heen lmposed bu? for the failure to comply with certification, information,
documentation oy other reporting requirements concerning the nationality, residence,
identity or connsctions with the United States of America of the Holder or beneficial
owner of such Security or any coupon appertaining thereto, if such compliance is
reguired by statuie or by regulation of the United States Treasury Department as a
pre-condition to relief or from such tax, or other gove:
charge;

P

{g) any tax, or other gover: | charge d on interest
received by {i) a 10% sharsholder (s defined in Section 871(11)(3)(B) of the United
States .Ltemni Revenue Code of 1986, as amended, and the regulations that may be

} of the C or (i) a lled foreign corp
wﬂhm the meaning of ﬁxp United States Iniemal Revenue Code of 1986. as
amended; or

(B) any combination of items (a), (b), {¢), (d), (&), (f) and (g) ;

nor will additional amounts be paid with respect to any payment of principal of [(and
premmm, if any)] or interest on this Security to any Holder which is a United States Alien
who is @ fiduciary or partnership or other than the sole benaficial owner of any such
payment 1o the extent that a beneficiary or settlor with respact 1o such fiduciary, a member
of such a pa.mn:rs.»:p or the beneficial cwner would not have been entitled to the additional

hiad such b iary, seftiur. b 1 owner been the Holder of this
Securit; or sny coupon apperiaining h¢:et0. Except as specifically provided in the
Securities of this series, the Company shall nJ be xcqmred to make any payment with
respect 16 any tax, TF EOVEY 1 charge imposed by any government or any
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politicai subdivision thereof or taxing autherity thersin. Wheaever in this Security there is
mentioned, in any context, the payment of the principal of {{or premium, if any}} or interest
on, o in respect of, a Security or any coupon appertaining thereto, such mention shall be
d 1o include of the of additional amounts provided for berein to
the exiant thei, in such context, sdditional emounts are, were or weuld be payable in
respect therecf pursusnt to the pr(msmns hereof and express mention of the payment of
3dd amz'j amounts (if .mpuc.mlc} in any provisions herecf shall not be construed as
additional in those p: herent where such express mention is not
made. The ter:a "United States A.xen" means any F‘emn who, for Umted States fedcral
income tax purposes, is a foreign corp , & alien individual, a no
alien fduciary of 2 fure\gn estate or frust ar a forexgn partnership to the extent that one
or more of its members is, for United States federal income tax purposes, a foreign
corporation, 2 noe-resident alien individual or a non-resiGent atien fiduciary of a foreign
estate OF irust.

[Notwithsianding the foregoissg, if and so long as a cerdification, information,
documentation or other reporting requiresnent with respect to any and all Sscurities of this
series referred to in the [{ifth] a;rag?aph on the reverse hereof would be fully satisfied by

of & iding tax, backup withhelding tax or similar charge, the Company may

elect to have the provisions of this paragraph apply in Heu of the provisions of such
paragreph, which election may be <ta'ed in the De!cnmratmn NoLffz {25 defined in such
1, the Company will pay as i with rﬁspect

o any § M.rxfy of hi ies tiat the (‘ ompany deterraines it subject 1o such requirement

such amouTis &S my be necessary so that every net payment made following the effective
date of such requirement cuiside the Uniied States by the Company or any of its Paying
Agents of principal {(and preinium, if any)] or interest due in respect of any Bearer Security
or any coupon of which the beneficial owner is a United States Aliea (but withoui any
requemem that the nationality, residence or identity of sach beneficial owner be disclesed

w the L,()mpany, any Paying Agent or any governmental authority), after deduciion o7
withhinlding for or on account of such withholding tax, backup thhbr-idlmz tax or simiiar
charge (other than a thhho;dmg sax, backup mmholdmg tax or similar charge which a)
wouid not be app ap made 1o 2 ince or cther zgent of xhe
beneficial owner or whrcb can e satisfied by such a cusy odxx nominee ar other agen:
certifying to the effect that such bensficial owner i5 a niteu States Alien; pmv'xded
however, in each case that pay by such castodi 57 agent 1o such beueficial
ONZI is not otherwise subject to any requirement referred to ju this paragraph, (b) is
icable only to pay bya or other agent of the beneficial owner
to such beneficial owner, (c) would ot be applicable to 2 payment made by any other
Paying Ageat of the Company in Western Evrope, or {d} is imnosed 25 a resuit of the
presentation of such Bearer Security or coupon for nayment on a date mors thaa 10 days
after the date on which such payment become: due and payzile or the date on which
paymert thersof is ‘;J,l provided for, whichever scours laterd, will not be less then the
zmmount provided for in such Bearer Security or coupon t2 be then due and payable.

Reference is hereby made to the further prgvish
¢ heresf, which further provisions shall for all purposes bave the s
+ this place, This Security is one of the Securities ariginally sold under the Company” s
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Prospectus dated .19 ,as d by a Prosp

Unless the certificate of avthentication hereon has been executed by or on behaif
of The Chase Marhuitan Bank \Naﬁmm Association), the Trustee under the Indenture, or
its successor thercunder, by the maaeal signature of one of its authorized officers, neither
ihis Security, nor any voupon appertaining hereto, shail be entitied o any benefit under the
Indenture or be valid or obligatory for any purpose.

IN WITNESS WHEREOF, the Company has caused this instrument to be duly
executed under its corporate seal and coupons bearing the facsimile signature of
to be d hereto.

Dated as of , 18
CSX CORPORATION

{Seaij By:

Attest:

[Form of Reverse]

This Security is one of a duly authorized issue of Securities (herein calied the
"Securities”) of the Company, unlimited in aggregate principal amount, issued and to be
issued in one or more series under au indenture dated s of Augus: 1, 1596 between the
Cﬁmpany and The Chase Manhattan Bank (National Association), Trustes {herein called
the "Trustee”, which tem inciudes any SUCSSSSOT trustee undev the Indenture (as hereinafter
defined)), to which § and ot i hereio (the indenture as
supplemented, being bercm calied the "Tndenture™ % seference i horeby made for a

of the rights of the £ v, the Trustee and the Iolders
of the Securities and any »aupuns app’xmrsmg therete and at ihe erms upon which the
Securities are, aud are to be, authenticated and delivered. This & ozne of the series
dcsxgmed ou the face hereof [, limited in aggregaie principa O Uss
1. The Securities of this series are issuable as Bearer %ﬂc;mnes, with inierest coupons
aitached, in the denomination of USS [, and as Registered Securities, without coupons,
io dennminations of 133  and any intogeal mmstiple thereos]. [As provided in the
“indentuse” and subject so certain Lmitations dherein set forth, Bearsr Securities and
Registered Securities of th 4] hle for 2 like aggregate principal amount
of Registered Securities &f ies an € tenos of any autherized denominations,
a5 requested by the Holder surrendering the seme, upon susrender of the Security or




Securities to be d, with ol unmaiured conug and ali matored conpeas in defanit
thereto ag rpem.! ing, 2 any offies agendy deseribed below where Regisiered Securities
of this series may be yre *m.d ror registiation of transfer; provided, however, that Bearer
Securitie: ¢ d Securities between a Record Date and
the relevant interest P:;, xi withon t ugroa relaiing to such
Taierest Payment Date, Registered Secunitiss, including Regisierad Securities received in
2xchange for Rearer Securities, may not be exJ}anged for Bearer Securities.}

s series are subjost to redemption [{1)] {¥
% ”‘z 1hs year  and ending with the year

tirrough operation of the sinking fund for ,h a Redemption Price equal fo 100%
of the principa! amount, {and (2)i] (i dpp‘:c«ﬁ)'& insert--at any tiae [on or afier , 19
1 2s a whole or in part, at ‘the election of the Compar Y 3t the following Redemption Prices
{exprassed 2s per of the prinvips !amn‘xm): if red i fov or before  , %, and
if redeented] curing the 12-month period beginning of the years indicated:

{If applicabile, insert~The Securiti
applicable, fsert-on  in any vear comime

Redempiion Redemption
Vear Prce ear Pric

and thereafier at a Redempiion Frice equal 10 9% of the principa! amount,] [and { )]
wader the »1rq~r~csuncea deseribed in the mext [twol succeedmg paragraphls] at &
Redemption Price equal to 130% of the principal amount, together in the case of any such
redgemption {if applicable, mzen--(wbetbzr through cperation of the ng fund or
otherwise)] with accroed interest fo the Redemption Daie; provided, however, that nterest
instaimenis on Security whose Stated Maturity is on of prior to such "12demption Date
wil! be payable only wpor preseu!atucn and surrender of gmp'ms for such interast (at an
office or ageacy foeated outside the Unjted States, except as heraia

provided mnx'*rmsa\}

Securities of this series 2re subject to redemption (1) on
3 ih the year  and ending with the year  through operation
the sinking fund for :h!s series at the Rederption Prices for ?aéﬁ‘c}pnon thruug!‘
o;esmma of th S‘iﬂc"g fund {; as percentages of tha o
in the table belo 4 (23 at any time {on or afier L1914, a3 2 why

election of the (‘umgm at the Red Prices for redomption otierwise th:n through
aperai on of the sinking fiznd {espressed as perceninges of the pmvc ipal amountj set
in the table below: .f redeemcd during the 12-morih poricd baginning of ibe jears
indicated:

CH




Redemption Price Redemption Price

for Redemption for Rc»ﬁﬂ.pszm Otherwise
‘Through Operation Than Through Operation
of the Sinking Fund of the Sinking Fund___

and thereafter ata Redempnon Price equal to % of the principal amount and (3) under
the circumstances described in the next [two] succeeding paragraph{s] at a Redemption
Price equal to 100% of the principal amount, *ngsthcr ¢ case of any such redempuon
{whether through operation of the sinking fund or otherwise) with accrued interest 1o the
Redemption Da':; provided, however, that instalments of interest on this Security whuse
Stated Matumy is oo or pnor to sech Redempiion Diate will be payahle only upoa
presentation and surrender of coupons for mcb ,Jm 18 gw m offive or agency locatsd
cutside the )mriz%,mandins e
foregoing, the Company may not, prior to a
contemplated by Clause {(2)] above as a part !Jf or
operation by the ion dlrecﬁy or indi

cost to the Lompdiy {cal in wi

of less than 9% per annum.}

The Securities of this series may be redeemed, as a whole h.t wet in part, at the
option of the Company, at a Redemption Price equal to 100% of their principal amount,
together with interest accrued to the date fixed for redemption, if, as a result of any
amendment to, or change in, the laws (or any reguiations or rulings promuigated
thereunder) of the United States or any political subdivision or taxing authority thereof or
therein affecting taxation, or any amendment to or change in an official position regarding
the appiication or interpretation of such laws, regulations or rulings, which amendment or
change is effective on or after , 19, the Company will bscome nhhg’lxed o pay additional
amounts {as described on the face hereof) on the next mcf“mvﬁg Interest Fayment Date,
provlded that such obligation 1 pay additions! amouats ¢annot Ue avoided by the use of

ilable to the Comp r, that in the epinion of
the Company, which opinicn shali be rendered in good izith, <Lch measures nead not be
used if they have or will have & material adverse ur'nac’z on the conduct of its business
provided further, however, that ’a; 10 natice of such re stion may be giv Jm:

90 davs priot 10 the earfiest date on which & .2 uld i:«e obligaied ia pay such
nis series then due, and

such additional

ving va any notics of redemption
s pe 3}" Co “npanv fver to the "Trustee” a cantificats stating

‘iza. the ( orrmry xs enti ﬂed to effect such = dezqguaa and se ‘tiz-g fortha -;x;:'r ment of fncts

2der tre Company so u
pinion of Md:uim, Woods, ‘smlﬁ & Boothe 1o such o




ik agp]wabiﬁ fnisariek

made ouiside the D ted Q"af. fy
amu,xw of principat [, premnium, if ] or &
vuum under any present or fan

2 raquirement of sixy

to the Compary, wy Paying A
residence or identity of & beneficial owne
United States Alien {as xwur ed on the they thar
whick would not be applicable 10 a pay L. o sae of s
Agents (i) directly to the benefizi: $ owner or {iiy
of the beneficial owner, or (b) which can be Y
agent coctifying that the beneficial owner is 2 United ?La:ﬁc Al J"ﬁ, P
re fem:d, tn cmz&v (a)(ﬁ‘\ and (b that ‘mvu' By sush ,mfam:;

: e

be apphaab!t wa pavnen. made to any o

the Company at lis election will eitber (x) redest
but not in part, at a Fedemption Pri 9% of their principal amouny, fogether
with intzrest accrued to the date fved for radempi it any such Holder fails 10
present its Secu*’i’y for redemption, such B W : atled to as\ addmcne!
amou: () if and so long as the i
Security are zatisfied pay the am: cal ar
will make such determination =n 2 ‘Trusvee thereof as scon as
practicable, and the "Trustee” will g ' determination in the manner
provided the "De sach c‘f‘tirsg the effective date of such
certification, information, dc oiher " 0 whg(h/‘y ghe
Company will redeem the § es or wiil pay tas
paragiaph and {if applicable) the last date by which the 1 usmphﬂn 'ai
the Securities must take piave, i the Company ele is o redeem the Securitie
redemption shall iake place on such date, not later than oue vear after publicail
Determination Notice, as the Co sinpany elects by notice to the "Trustee” at least 75 days
before such date, unless shoiter notice is au:epxab‘e o the "Trustee”. Upon receipt of notice
xrr‘n the Comp;my as to the date of redemption, the "Trustee” sha. cause notice thereof

c bs duly given o the manmer provided below. Notwith g the joreg m;;, the
Lumpan" wili not 5o redeem the Securities if the O pany subsequently determincs, nt
lese than 30 days prier to the Gate fixed for redemption, tha i s on
Securitics would not be u.m,ect to any such requlremenr in which case the O pAny will
promptly notify the "Trustee”, which will Brcm,)ﬂv give notice of that ae;cr",mﬁnea in the
meauner provided below, and any eariier red otice will
of no further eifect, i the G omyaw elecis as pr clause (y) above 1o pav 2
amounts, and as loog e the Compary is ibligated to pay such additional armcuats, t
Corapany may subscauenily redeem he Sa 16, &1 a0y time, 4§  whole but not in part,

*Censrally, this provish i biz if the Securities of the series bear
intarest A a fixed rate.




her with interest
is requirad to be
iihoiding taves.)

7 s Security, no
yepresents accried
in the United States

this series provides for the redemption on in each year,
sod ending with the year , of [not jess than] USS

i . ing funid”) and act more thar U.SS | aggregare principal amount of
Securities of this series. {Securities of this series acquirsd or resd 4 by the Comp
otherwise than through [mendatory) sinking fund payments moy be credited against
subsaquent [raandatory] sinking fund peyments otherwise required to be made lin the
inverse order in which they become due}.]

The City of New York and, if the Securities of ihi
Internationzl Stock Exchange of the United Kingdom :
[the Yuxembowrg Stock Eschangej [or] any {o
United States and such stock exchange shall so
any [nther] required city ontside the United &
Eurepe. rad
60 days prior to the date fixed for Dt

surg] for] in
, €lsewhere in
! not less than 34 nor more than
4 in the “Indenture”

If an Event of Default with vespect to Securities of this series shall occur and be
continuing, the principal of the Securities of this series may be declared due und payable
in the manner and with the effect provided in the ndenture”.

{{Except as ctherwise provided berein,] the Securities of this series arc not subject
10 any sinking fund and are not subject to redemption at the optior of the Company prior
to maturity.)

The provisions of Article Fourteen of the “Indenture” [do not] apply 1o Sscuriiies of
this series.

¢" apply
< amendment

FEONS URGET




ers of specified pascentages in aggregate principal amount of the
25 5t the time Outstanding on behalf of the Holders of all Securities
such sen.s a'm any seiated coupo ce by the Cormapany with certain
isions of the “Indenture” and certain past defanizs under the “Indenture” and their
equences. Any such consent or wziver by the Holder of this Security shall be conclusive
and binding upon such Holder and upon all future Holders of this Sezurity and any coupon
appertaining hereto and of any Security issued in exchange herefor or in lieu hereof
whether or not notation of such ~onsent or waiver is made upon this Security.

As set forth in, and subisct o, the provisions of the "Indenture”, no Holder of any
Siecurity of this seriss or any relzted coupon will have any right to institute any procecding
with respect to the "Tudensure” or for any remedy theseunder, unless such Holder shall have
previously given to the "Trustze” written notice of a continuing Event of Defauit with
respect o this series, the Hﬁlders of not less than 25% in principal amount of the
Ouistanding Securities of this series shall have made written request, and offered reasonable
indemnity, to the “Trustee” to institute such proceed-ng as trustee, and the "Trustee” shali
not have received from the Hoiders of a majorzty in principal amount of the Outstanding
Securities of this series a direciion inconsistent with such request and shall have failed to
institute such proceeding within 60 days; provided, however, that such limitations do not
apply to a suit instifuted by the Holder hereof or any related coupen for the enforcement
of payinent of the principal of [(aad premium, 1§ any)} or any interest on this Security or

payment of such soupon on or after the resp due dates exp d herein or in such
coupon,
o 1c.eoence horein to the "Indenture” and no provisica of this Secun'ty or of the

alter or impair the obligation of the Company, which is absolute and
, 10 pay the principal of {{znd premium, if any)] and any interest (including
additional amou\L' as described on the face kersof) on this Security at tke times, places
and rate, and in the coin or currency, herein prescribed.

Title to [Bearer} Securities and coupons shall pass by delivery. As provided in the
“Indenture” and subject to certain limitations thersin set forth, the transfer of Registered
Securities may be registered on the Security Register of the Company, upon surrender of
a Registered Security for registration of transfer at the Corperate Trust Office of the
"Trustee” or such other office or agency of the Compaxry as may be designated by it in the
Borouga of Manhaitan, The City of New York, or, subject to any laws or regulations
appliczble thereto and to the right of the Company (limited as provided in the "Indenture”)
10 rescind the d“e.gﬂa"nn of any such transfer agent, at the [main] offices of in

and ngies as the Company may
designate, duly endorsed by, or accon ment of transfer in form
satisfactory to the Company and the Security Re, ted by, the Holder thereof
or his attorney duly authorized in writing, and the or more new Registered
Secunities of this series and of like tenor, of cutt nations and for the same
aggregate principal amount, will be issued to ¢ Fraind z2 or iransferees.]

10




{No service citarge shall be wuade for any such “z?gis.traﬁon of transfer or exchange,
ol

but the Company may require of 2 sum § ent to cover amy tex or other

governmental charge payeble in connection therawith.}

The Company, the “Trustas” and any agent of the Company or the “Trustss” may
tret the benrer of a Bearer Security of any series and any coupon appertaining thereto |,
ard prior to due presentiment of & Registered Security for reglstration of transfer, the
Compazy, the "Trustee” and any agent of she Company of the "Trustes” may treat the
Person in whose niame such Security is registered,] as the owner thereof for all purposes,
whether or not such Security or such coupon be overdue, and neither ths Compary, the
“Trustee” nor any such ageni shall be affected by notice to the contrary.

Each Security-of this scries shall be dated the date of [In the case of Securities of
a series to be offered pursuant to a Periodic Qffering, insert - the relatad Predeceasor
Security: if there is no Predecessor Security, insert - i authenticaiion] [In the case of
Seeurities of a series other than a series to be offered pursuant to a Periodic Offering,
insert - the original issuance of the first Sscurity of such series 1o be lssued].

The Tad , the ities and sxy &pperteining thersto shall be
governed by and construed in accordance with the Isws of the State of New York,

All terms used in this Security which ese defined in the “Tudenture” shali have the
meanings assigned to them in the "Indenture”.

[Form of Face of Coupoa)

ANY URITED STATES PERSON WHO HOLDS THIS OBLIGATION WILL 5B
SUBJECT TO LIMITATIONS UNDER THE UNF(ED STATES INCOME TAX LAWE,
INCLUDING THE LIMITATIONS PROVIDED IN SECTICNS 165(j) AND 1287{z) OF
THE INTERNAL REVENUE CODE,

No.

C8X CORPORATION
Uss __

Utless the Security to which this coupon appertains shali have be
3 demption snd p thereof Guly provided for on the daie set ]
CSX Cotporation (herein called the Company™ will pay 1o bearsr, upon surremder

the amount shown hereen (together with aay wo. tonal iz Tesped
the Compuny reay be raquired 16 pay g to the terms of said Ssowiy &
mnd " refsrred (o thereln) ot the Paying Agents sot out on the reverss Seras

uch other offices oF egencies Cuhich, excep: a3 otharwise provided i te Seauslty
thi% coupon apperiaine, ehali be loested outside the United States 2f Americs {in

uding the

C1




States and the Distriet of Columble) and its possessions (including Puerto Rico, the U.S.
Virgin Liands, Guam, Anicricen Samos, Wake leland and Northern Mariana Islands) (the
"Uplted States')) es the Compuny may designate from time to time, &2 the option of the
Halder, by Uslted States dollar check dravwn on a bank in the The Clty of New York or by
trenifer of United Siates doliars o an account maintained by the payee with a bank located
outaids the United States, being (one yeor's) interest then paysble on suid Security,
provided, that o such sheck shall be mailed by any Paying Agent to an address in the
United Stmeaz, end 2o transfer of funds ehell be made to an account mairtained by the
veyes o she United States.

CSX CORPORATION

By:

[Reverss of Coupou}

*Tuseri names and addresses of intial Paying Agenis located cutside the United States,




EXHIBIT D

[FORM OF BEARER SECURITY WHICH IS AN
ORIGINAL ISSUE DISCOUNT SECURITY
AND FORM OF RELATED COUPON]

[Form of Face of Security]

ANY UNITED STATES PERSON WHO HOLDS THIS OBLIGATION WILL
BE SUBJECT TO LIMITATIONS UNDER THE UNITED STATES INCOME TAX
LAWS, INCLUDING THE LIMITATIONS PROVIDED IN SECTION 165() AND
1287(a} OF THE INTERNAL REVENUE CODE.

NEITHER THIS NOTE NOR ANY PORTION HEREOF MAY IN CONNEC-
TION WITH ITS ORIGINAL iSSUANCE BE OFFERED FOR SALE OR RESALE,
SOLD OR RESOLD, OR DELIVERED, DIRECTLY OR INDIRECTLY, IN THE
UNITED STATES OR ITS POSSESSIONS, OR TO A UNITED STATES PERSON,
UNLESS SUCH UNITED STATES PERSON IS A FINANCIAL INSTITUTION AS
DEFINED IN SECTION 1.165-13(c)(1)(v) OF THE UNITED STATES TREASURY
REGULATIONS PURCHASING FOR ITS OWN ACCOUNT OR FOR THE ACCOUNT
OF A CUSTOMER, WHICH FINANCIAL INSTITUTION, AS A CONDITION CF THE
PURCHASE, AGREES TO PROVIDE ON DELIVERY OF THE OBLIGATION (CR
N ISSUANCE, IF THE OBLIGATION IS NOT IN DEFINITIVE FORM) THE
CERTIFICATE REQUIRED UNDER SECTION 1.182-5(cH{2)((XB){4) CFTHE UNITED
STATES TREASURY REGULATIONS. "UNITED STATES PERSON'' MEANS ANY
CITIZEN OR RESIDENT OF THE UNITED STATES, ANY CORPCRATICON,
PARTNERSHIF OR OTHER ENTITY CREATED OR CRGANIZED IN OR UNDER
THE LaWS OF THE UNITED STATES AND ANY ESTATE OR TRUST THE
INCOME OF WHICH IS SUBIECT TO UNITED STATES FEDERAL INCOME
TAXATION REGARDLESS OF ITS SOURCE.

fInsert any other legend required by the Iniernal Reverme Code and the
Regulations thereunder.]

C8X CORPORATION
Us.§

term includes any corporation under the fetved to), for

value received, hiereby prorises to pay to bearer upon presendation and surrender
of this Security the principal sum of Th d United States
Doilars on iIf the Security 15 interest-Dearing, and to pay interest
thereon, from the date hereof, {semi-annually in arears on and  in each year]
[annualiy in arrears on in each year,] commencing . 19, and at Maturity at the
rate of % per apnum, until the principal hereof is paid or duly made availabls for payment
[if applicable, insert—, and {to the extent that the peyment of such interest shall be legally
enforceable) at the rate of %% per annun on any overdus principal and premiwmn and on

a Virginia ion {hereinafter called the "Company”, which

Tt




EXHIBIT (4) (c)

CSX CORPORATION
ACTION OF AUTHORIZED PRICING OFFICERS
s

1. Pursuant to (%} Section 301 of the Indenture, dated
as of August 1, 1290 (the "Indenture"), between CSX Corporation
(the "Corporation®) and The Chase Manhattan Bank (National

Association), as Trustee (the "Trustee") and (y) resoiutions duly
adopted by the Board of Directors of the Corporation at a meating
duly cazlled and heid on June 12, 1928, tha underzigned officers
hereby sstablish a series (as that term is used in Section 361 of
the Indenture) cf Securities to be issued under the Indanture,
which series of Securities shall have the terms set forth in the
Prospectus, dated July 23, 1990, as supplemented by the Prospsectus
Supplement dated July 26, 19920 and addendum thereto (collectively
the "Prospectus", which Prosp is a as Exhibit A) and
such other or different terams as may be set forth herein. Terms
used herein and not defined have tha meanings assigned to them in
the Indenture or Prospectus. The terms of the series of Sacurities
shall include without limitaticon, the terms set forth below.

TITLE: 9-1/2% Notes Due 2000 ("Notes
PRINCIPAL AMOUNT: U.s8. $250,000,000
PLAN CF DISTRIBUTION: &an underwritten public offering co-managed

by The First Boston Corporation, Goldman
Sachs & <Co., Morgan Stanley & Co.
Incorporated and Salomon Brothars, Inc

MATURITY DATE: August 1, 2000

OFFERING PRICE TO

PUBLIC: 99.62% of the principal amount
UNDERWRITING DISCOUNT: .65% of the principal amount

INTEREST RATE: 9~1/2% accruing from August 2, 1990 and

payable semiannually on February 1 and
August 1 of each year {computed on the
basis of 2 360-day year of twelve 30~day
months), commancing February 1, 1991, to
holders of record at the close of business
on the immediately preceding January 15
and July 15, respectively

DENOMINATIONS AND $1,000 and integral multiples theresf in
FORMS: fully registered form vepresented by
permanent glocbal Notea (the “Global
Notes®), transferrable by Book=Entry
procedures as specified in the Notes the
Indenture and the Prospectus. The Glckal
Notes are exchangeable for definitive
Notes in registered ferm, of like tenor
and of an egual aggregate principal




amount, only in the limited circumstances
described in the Prospectus.

REDEMPTION: ¥ ¢ net redeemable prior to

SECURITY BEGI AT Th shall gorve as Security
AND PAVING 3 Regizgtrar and Paying Agent for the Hotes

DEPOS The Depesitary Trust Company shall serve
as U.8. Depositary for the Glokal Notes

OTHER: Article 14 of %the Indenturs shall apply
te the Notes

2 The form and terms of the Notes (a2 copy of which is
attached hereto as Exhibit B} are hereby approved; and the Chairman
of the Board, the Fresident, any Vice Prasident, the Managing
Director - Corporate Finance and the Corporate Secretary or any
As s).stant Corporate Secretary of the Corporation are, and sach of
them with full powsr to act without the others hersby is,
autheriz._d in the name and on behalf of the Corporation, to
execute, manually or by facsimile ai:;nature and in the manner
provided in the Ir‘cienl’m"ga the Notes {and, in addition, to replace
lost, stolen, mutilated or de g #ll as pyovided in the
Indenture) su atantiauy in tha form approved hereby, in both
temperary and definitive form, with such changes, modifications and

?hnrexn as the officerv exeouting the HNotes =zshall

determine, such determinati to be conclusively evidenced by the
execution thereof by such officer, all in the manner and fora
reguirad in, or contempleated by, the Indenture.

3. The signatures of the officers of the Corporation
so autherized to exscute the Notes way, but need not be, the
facsimile signatures of the current ov any future such autharizeﬁ

ited or otherwise reproduced theveon, the Corporation

such purpose hereby adopting such facsimile signatuces as

pinding upon i, notwithstanding that at the time any Hotes shall

be authenticated and deliveved or disposed of any officer o
signing shall have ceased to be such authorized officer.

4. The forwm, terms and provisionsz of the Indenture ars
hereby approved; and the Chairman of the Board, the Prasident, any
Vice President, the Fauaging Dxrecter-ccrpw‘ate Finance and the

cretary or Yy Assistant Corporate Secretary of the

; and sach of them with fu" power to act without

£ is, authorized und directed to execute and

and on behalf of the Corporation, the

with such cha therein as the officer

poration eout’ng the Indenture shall approve, the

on therasf by such officer to ba conclusive evideonce of such




The form, terms and provisions of the Terms

Agreement (anludan the Underwriting Agreement incorporated
refarence therein) dated July 26, 1990 between the Corporation and
The First Beston Corporation, as Reprssantative of the Underwriters
specified therein, providing for the issuance and sale of the Notes
is hereby approved; and the Chairman of the Board, the President,
any Vice President, the Managing Director-Corporate Finance ang the
Corporate Secretary or any Assistant Corporate Secretary of the
Corporation are, and sach of them with full power to act without
the others hereby is, authorized and dirscted to execute and
2i n the name and on behalf of the Corporation, the Terms
approved hereby with such cinges therein as the officsy
of the Corporation executing the Terms Agreeuent shall approve, the
execution thereof by such officer to be conclusive evidence of such

approval.

8. The form and terme of the Prospectus are hereby
approvad.

7. Tha Chairman of the Board, the President, any Vice
President, the Menaging Director=-Corporate Finance and the
Corporate Secretary or any Assistant Corporate Secretary of the
Corporation are, and each of them with full power to act without
the others hereby is, authorized and empowersd to take all actions,
and to execute and deliver any and all documents, in the nams and
on behalf of this Corperation as such officer or officers shall
deem necessary or appropriate to effect or othervise carry out the
foregoing.

8. any and all actions heretofore or hereaftsr taken

by any officer or officers of the Corpuration witl the terms of
the foregoing, including without limitation, the f£iling of a
registration sta ¥ and 5, supplen 5 and

therete with the Securities and Exchange Commission with respact
to the Notes and other securities which may be issued pursuant to
the Indenture, are hereby ratified and confirmed as the act of the
Corporation.

chief Executive Officer

— Pz ()

* Senigh Vice Fres(aent-?inahce

-

d Treasurer

Dated as of July 26, 1990




