Fabe s vy

liem 11, SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED STOCKHOLDER
MATTERS

The tollowing table presents information concerning stock-based compensation plans as of December 31, 2010. (See Note 21 to Financial Statements.)
{c)
Number of seeurities

reonining availuble for

{9) {i furture svance under

Number of securities to Weighted-average equily compensation

be issurd upon exercise exerciye price of plans, excluding

of ding opti ling opti sexurities reflected in

wareanis and rights warrams and riphts column {a)
Equity compensation plans approved by security holders — $ - —
Equity compensation plans not approved by security holders 65,333.300 % 4.39 6,666,691
h)

Total 65333309 % 4,29 6.66656%

Note: Includes 48.4 million stock options with a weighted average exercise price of $4.50.
Includes 8.4 million vested and unvested restricted shares, deferred shares and stock granted to directors as part of their compensation plan.
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Beneficial Ownership of Common Stock of Energy Future Holdings Corp.

The following table lists the number of shares of common stock of EFH Corp. beneficially owned by cach director and certain executive officers of
EFH Corp and the holders of more than 5% of EFH Corp.'s common stock as of February 1, 2011,

Number of Shares Parcent of
Name Henelicially Owned LCiass
Texas Energy Future Holdings Limited Partnership (1) 1,657,600.000 97.81%
Arcalia C. Acosta (2) 100,770 *
David Boaderman (3) . 1,657,600,000 97 8t%
Donald L. Evans {(4) 1,000,000 *
Thomas D. Ferguson (5} 1,657,600,600 97.81%
Frederick M. Goltz (6) 1,657,600,000 97.81%
James R. Huffines 390,770 *
Scott Lebovitz (5) 1.657,600,000 97.81%
Jeffrey Liaw {3) 1,657,600,000 97.81%
Mare 8. Lipschultz (6) 1,657,600,000 97.81°%
Michael MacDougall (3) 1,657,600,000 97.81%
Lyndon L. Olson, Jr. 250,770 *
Kenneth Pontarelli (5} 1,657.600,000 97.81%
William K Reilly 230,770 *
Jonathan D, Smidt (8) £,657,600,000 97.81%
John F. Young (73 5,062,000 *
Kneeland Youngblood 170.770 *
James A Burke (8} 1,715,000 *
David A. Campbeil (9) - " 2,660,000 *
Paul M. Keglevie {10) 1,575,000
M. A, McFarland (11) 1,143,330 *
All directors and current executive officers as a group (24 persons) (12) 1.674.219.409 98.79%

»

Less than 1%

th

()
H

Texas Holdings beneficially owns 1,657,600,000 shares of EFH Corp. The sole general partner of Texas Holdings is Texss Energy Future Capital
Holdings LLC (Texas Capital), which, pursuant 1 the Amended and Restated Limited Partrership Agreement of Texas Holdings, bas the right to

vote ali of the EFH Corp. shares owned by Texas Holdings. The nddress of both Texas Holdings and Texas Capital is 301 Commerce Street,
Suste 3300, Fort Worth, Texas 76102

70,000 shares held in a family limited partnership, ACA Family LP.

includes the 1,657.600.000 shares owned by Texas Holdings, over which TPG Partaers V. L.P., TPG Partners IV, L.P., TPG FOF V-A, L.P. and
TPG FOF V-B, L.P. (TPG Entities) may be deemed, as a result of their vwnerstup of 27.01% of Texas Capital's outstanding units and certain
provisions of Texas Capital's Amended and Restated Limited Liability Company Agreement (TC LLC Agreement), 1o have shared voting or
dispositive power. The ultimate general partners of the TPG Entitics are TPG Advisors [V, Inc. and TPG Advisors V, Ine. David Bonderman and
James Coulter are the sole shareholders and directors of TPG Advisors [V Inc. and TPG Advisors V Inc., and therefore. Messts. Bonderman and
Coulter, TPG Advisors 1V Inc. and TPG Advisors V Inc. may each be deemed to beneficially own the shares held by the TPG Entities. Messrs.
Honderman, Liaw and MacDougall are managers of Texas Capital, By virtue of their position in relation to Texas Capital and the TPG Entities,
Messrs. Bonderman, Lisw and MacDougall may be deemed to have beneficial ownership with respect to the shares of EFH Corp common stock
owned by Texas Holdings. Each of Messrs. Liaw and MacDougall disclaims beneficial ownership of such shares except to the extont of their

pecuniary imtergst in those shares. The address of each entity and individual listed i this footnote is 301 Commerce Street, Suite 3300, Forz
Waorth, Texas 76102,
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{4y  tnctudes 600,000 shares issuable upon exercise of vested options.

(5} Includes the 1,657,600,000 shares owned by Texas Holdings, over which GS Capital Partners VI Fund, L.P. GSCP V1 Offshore TXU Holdings,
L P, GSCP Vi Germany TXU Holdings, L.P., GS Capital Partncrs VI Parallel, L.P, G5 Global Infrastructure Partners 1, L.P., GS {nfrasoucture
CHfshore TXU Holdings, L P (GSIP [nternational Fund), GS Institutional Infrastructure Partners {, L.P,, Goldman Sachs TXU Investors L.P. and
Goldman Sachs TXU Investors Offshore Holdings, L.P. {collectively, Goldman Entities) may be deemed, as a result of their ownership of
37.02% of Texas Capital's cutstanding units and certam provision of the TC LLL Agrecment, to have shared voting or dispositive power.
Afiiliates of The Goldman Sachs Group, Inc. (Goldman Sachs) are the general partner, managing general pariner or investment mapager of each
of the Goldman Estites, and each of the Goklmun Entities shares voting and investment power with certain of their respective affiliates Each of
(oldmaa Sachs and the Goldman Endties disclaims beneficial ownership of such shares of common stock except 1o the extent of its pecuniary
interest therein. Messrs, Ferguson, Lebovitz and Pontarsili are managers of Texas Capital and executives with affiliates of Goldman Sachs. By
virtue of their position in relation 1o Texas Capital and the Goldman Entities, Messrs. Ferguson, Lebovitz and Pomareili may be deemed to have
beneficial ownership with respect to the shares of EFH Corp. common stock owned by Texas Holdings. Each of Messrs. Ferguson, Lebovitz and
Pontarelli disclaims beneficial ownership of such shares except o the extent of their pecuniary interest in those shares. The address of each entity
and individual Bisted in this footanote is ¢/o Goldman, Bachs & Co., 85 Broad Sirget, Mew York, New York 10004,

(6) Includes the 1,657,600,000 shares owned by Texas Holdings, over which KKR 2006 Fund L.P., KKR PE! fnvestmenis. 1.7, KKR Partners 111,
1P, KKR North American Co-iavest Fuad | L. and TEF TFO Co-Invest, LP (KR Entities) may be deemed, a5 a result of their ownership of
37.05% of Texas Capital's outstanding units and centain provision of the TC LLC Agreement, to have shared voting or dispositive power. The
KKR Entities disciaim beneficial ownership of any shares of our common stock in which they do not have a pecuniary interest. Messrs. Goltz,
Lipschuitz and Smidt are managers of Texas Capital and executives of Kohlberg Kravis Roberts & Co. L.P. By virtug of their position in relation
o Texas Capital and the KKR Entities, Messrs. Coltz, Lipschuliz and Smidt may be deemed to have beneficial ownership with respect to the
shares of BFH Corp. common stock owned by Texas Holdings. Each of Messrs. Goltz, Lipschultz and Smidt disclaims beneficial ownership of
such shares except to the extent of their pecuniary interest in those shares. The address of each entity and individual listed in this footnots is ¢/o
kohiberg Kravis Roberts & Co. L.F., 9 West 57th Street, Suite 4200, New York, New York 10019,

{7y Includes 4,050,000 shares issuuble upon exercise of vested options. .

(8} [nciudes 450,000 deferred shares wisich, in accordance with the terms of the Deferred Share Agreement, will be settled tn shares of EFH Corp.
commeon stock upon the earlier of termunation of employment or a change in control of EFH Corp. and 1,265,060 shares issuable upon exercise of
vested oplions

(9 Includes 300,000 deferred shares which. in accordance with the terms of the Deferred Share Agreement. will be settled in shareys of EFH Corp.
common stock upon the earlier of iermination of employment or a change in confrol of EFH Corp. and 2,160,000 shases issuable upon exercise of
vested options.

(0 Includes 223 (09 deferred shares which, in accordance with the terms of the Deferred Share Agreement, will be settled in shares of EFH Corp.

cammon stock upon the carlier of termination of employment or a change in control of EFH Corp. and 1,350,000 shares issusble upon exercise of
vested options.

{11} Includes 1,080,000 shares issusble upon exercise of vested options.
{12} The Organization and Compensation Commistee of EFH Corp.’s Board of Directors recently approved an exchange program pursuant to which

EFH Corp.'s executive officers may exchange any and all of their outstanding options for restricted stock units that cliff-vest on September 30,
2014,
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ftem 13, CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE
Policies and Procedures Relating to Refated Party Transactions

“

The Board has adopted a policy regarding related person transactions Under this policy, a related person transaction shall be consummaled or shall continue
only if:

1. the Audit Commitiee of the Board approves or ratifies such {ransactions in accordance with the policy and determines that the transaction is on
terms comparable to those that could be obtamed in arm's length dealings with an unrelated third party; .

2. the transaction is approved by the disintercsted members of the Board or the Executive Committee; or

3. the transaction involves compensation approved by the Organization and Compensation Committee of the Board.

For purposes of this policy, the term "related person” includes EFH Corp.'s directors, executive officers, 5% shareholders and their immediate family

members. "Immediate family members” means any child, stepchild, parent, stepparent. spouse, sibling, mother-in-law, fathes-in-law, son-in-faw, daughter-in-
law, brother-in-law or sister-in-law or any person (other than a tenant or employee) sharing the houschold of a director, executive officer or 5% shareholder.

A “related person transaction” is a transaction between EFH Corp. or its subsidiaries and a related person, other than the types of transactions described
below, which are deemed to be pre-approved by the Audnt Cammmee of the Board:

1. any compensation paid to a director if the cempensnuon is required to be reponted under Item 402 of chuiauon 8-K of the Securities Act;

2. any transaction with another company at which a related person's only relationship is as an employee (other than an executive officer), director or

beneficial owner of fess than 10% of that company’s ownership interests;

any charitable contribution, grant or endowment by EFH Corp. 10 a charitable organization, foundation or university at which a related person’s
only relationship is as an employee {other than an executive officer) or director;

4. transactions where the related person's interest arises solely from the ownership of EFH Corp.'s cqmty securities and all holders of that class of
equity securities received the same benefit on a pro rata basis;

5. transactions mwolving 4 related party where the rates or charges involved are determined by competitive bids;

any transaction with a related party involviag the rendering of services as a common or contract carrier, or public utility, as rates or charges fixed
in conformity with law or governmental authority;

7. any transaction with a related party involving services as a bank depositary of funds, transfer agent, regisirar, trustee under a trust indenture, or

similar service; ; .

8. transactions available to all t,m;)iovces or customers generally (unless required to be disclosed under Item 404 of Regulation S-K of the Securities
Act, if applicable}; . 3

9. transactions invelving less than $100,000 when aggregated with all similar transactions:

10, transactions between EFH Corp. and its subSidiaries or between subsidiaries of EFH Comp,;

1. tansactions not required to be disclosed under Item 404 of Regulation $-K under the Securities Act of 1933, and

12, open market purchases of the EFH Corp. or its subsidiaries’ debt or equity securities and interest %aygnenm on such debt.
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The RBoard has determined that i is appropriate for the Audit Committee of the Board to review and approve or ratify related person transactions.
Accordingly, st least annually, management reviews related person transactions to be entered into by EFH Corp. or s subsulianies, if any Afer review, the
Audit Committee of the Board approves ratifies or disapproves such transactions, Management updates the Audit Conwnitiee of the Board as to any material
changes to such related person transactions. In unusual circumstances, EFH Corp, or its subsidiaries may enter into related person transactions m advance of
receiving approval, provided that such related person ransactions are reviewnd and ratified as soon as reasonably practicable by the Audit Committes of the

foard, 1£ the Audit Commuttee of the Board determines not to ratify such transactions, EFH Corp. makes alf reasonable efforts to cancel or otherwise
terminate the affected transactions.

‘The related person transactions described below under “Related Person Transactions  Business Affiliations,” were ratified by the Audit Committee of
tie Board pursuant o the policy described above. All other related person transactions were approved prior to the Board's adoption of this policy, but were
approved by euher the Board or its Executive Committec, Transactions described below under "Related Person Transactions ~ Transactions with Sponser

Affiliates” are not related person transactions under the EFH Corp. policy because they are not with a director, executive officer, 5% shareholder or any of
their immediate family members. but are described in the interest of greater disclosure,

Related Person Transactions

Limited Parinership Agreement of Texas Energy Future Holdings Limited Partnersiip; Limited Liability Compuny Agreement of Texas Energy Future
Capital Holdings LLC

The Sponsor Group and cortain investors who agreed to co-invest with the Sponsor Group or through a vehicle jointly controlled by the Sponsor Group
to provide equity financing for the Merger (Co-{nvestors) entered into (i) a limited partmership agreement (LP Agreement) in respect of EFH Corp.'s parent
company, Texas Holdings and (i) the LLC Agreement in respect of Texas Holdings’ sole general partner, Texas Capital. The LP Agreement provides that
Texas Capital has the right to vote or execute consents with respeet to any shares of EFH Corp.'s common stock owned by Texas Holdings. The LLC
Agreement and LP Agresment contain agreements among the parties with respect 10 the election of EFH Corp.'s directors, restriciions on the issuance or

transfer of interests in EFH Corp., including tag-along rights and drag-along rights, and other corporate governance provisions (including the right 1o approve
various corporate actions).

The LLC Agreement provides that Texas Capital and its members will take all action required (o ensure that the muanagers of Texas Capital are also
members of EFH Corp.'s Board. Pursuant 10 the LLC Agreement each of (i) KKR 2006 Fund L.P. and affiliated investment funds, (i) TPG Partners V, L.P,

and affiliated investment funds and (i) sertain funds affiliated with Goldman Sachs, has the right to designate three managers of Texss Capital. These rights
are sublect to maintenance of certain investment levels in Texas Holdings.

Registratien Righy Agreement

The Sponsor Group and the Co-lavestoes entered into a registration righis agreement with EFH Corp. upon completion of the Merger. Pursuant 1o this
agreement, i certain circumstances, the Sponsor Group can cause EFH Corp. to register shares of EFH Corp.’s common stock owned directly or imdirectly by
them under the Securities Act, In certain circumstances, the Sponsor Group and the Co-Investors are also entitled to participate on a pro rata basis in any
registration of EFH Corp.'s common stock under the Securities Act that it may undertake. In 2008 and 2009, Ms Acosta and Messrs. Evass, Huffines, Olson,

Reilty and Youngblood, each of whom are members of our Board, and Mossts. Young, Campbell, Walters, Burke, Keglevie, McFarland, Kaplan and Landy,
each of whomn mre executive officers of EFH Corp., became parties to this agreement,
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Management Services Agreement

in October 2007, m connection with the Merger, the Sponsor Group and Lehman Brothers Ine. entered into 2 management agreement with EFH Corp.
(Management Agreement), pursuant to which affiliates of the Sponsor Group provide management, consulting, financial and other advisory services to EFH
Corp. Pursuant to the Management Agreement, affiliates of the Sponsor Group are entitled to receive an aggregate annual management fee of $35 million,
which amount increases 2% annually, and reimbursement of out-of-packet expenses incurred in connection with the provision of services pursuant to the
Muanagement Agreement. The Management Agreement will continue w effect from year to year, unless termimated upon a change of control of EFH Corp. or
in connection with an initial public offering of BFH Corp. or if the parties thereto mutually agree to terminate the Management Agreement. Pursuant to the
Management Agreement, affiliates of the Sponsor Group and Lehman Brothers Ine. were paid transaction fees an aggregate $300 million for certain services
provided in connection with the Merger and related transactions In addition, the Management Agreement provides that the Sponsor Group will be entitled 10
receive a fee equal to a percentage of the gross transaction value in connection with certain subsequent financing, acquisition, disposition, merger combination
and change of control transactions, as well as a termination fee bascd on the net present value of future payment obligations under the Management

Agreement in the event of an initial public offering or under certain other circumstances. Under terms of the Management Agreement, EFH Corp. paid
approximately 337 million, inclusive of expenses, to the Sponsor Group during 2010,

Indemnification Agi

Concurrently with entering into the Management Agreement, the Sponsor Group, Texas Holdings and EFH Corp. entered into an indemnification
agreement (Indemnification Agreement), pursuant to which EFH Corp. and Texas Holdings agree to indemnify the Sponsor Group and their affiliates against
any claims relating to (i) certain securities and {inancing transactions relating to the Merger, (if} the performance of transaction services pursusnt o the
Management Agreement, (iif) actions or failures to act by EFH Corp., Texas Holdings, Texas Capital or their subsidiaries or affitiates (collectively, Company

Group), (iv} service as an officer or director of, or at the request of, any member of the Company Group, and (v) any breach or afleged breach of fiduciary
duty as a director or officer of any member of the Company Group,

Sale Parvicipation Agreement

Ms. Acosta and Messrs. Evans, Huffines, Olsun, Reilly and Youngblood, each of whom are members of cur Board, and Messrs. Young, Campbelf,
Walters, Burke, Keglevic, McFarland, Kaplan and Landry, each of whom are exceutive officers, catered imto.sale participation agreements with EFH Corp.
Pursuant to the terms of these agreements, among other things, shares of EFH Corp.'s common stock held by these individuals are subject to tag-along and
drag-along rights in the event of a sale by the Sponsor Group of shares of EFH Corp.'s commion stock held by the Sponsor Group.

v

Certain Charter Provisions

EFH Corp.s restated certificate of formation contding provisions limiting our directors' obligations in respect of corporate opportunities.

Management Stockholders' Agreement

-

Subiject to a management stockholders’ agreement, certain members of management. including EFH Corp.'s directors, executive officers, along with
other members of managemen, elecied to invest in EFH Corp. by contributing cash or common stock, or a combination of both, to EFH Corp. prior to or
foilowing the Merger and receiving common stock in EFH Corp. in exchange therefore. The net aggregate amount of this investment as of December 31, 2610
is approximately $40.5 million. The management stockholders' agreement creates certain rights and restrictions on these shares of common stock, including
transfer restrictions and tag-along, drag-along, put, call and registration rights in certain circumstances.
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Director Stockholders' Agreement

Certain members of our Board have entered into a stockholders' agreement with EFH Corp. These stockholders’ pgreements ereate certain rights and
restrictions on the equity, including transfer restrictions and tag-along, drag-along, put, call and registration rights in certain circumstances,

Business Afftiations

Mr. Olson, a member of our board, has an ownership interest in Texas Meter and Device Company (TMD), a company that conducts tests on Oneor's
high voltage personal protective equipment. Mr, Olson and his brother collectively directly own approximately 24% of TMD. This entity 15 majority owned
by its chicf executive officer who is not related to Mr. Olson. In 2010, Oncor paid TMD approximately 31 miltion. The business relationship with TMD
commenced several years prior to Mr. Glson jeining the Board.

Transactions with Spensor Affilintes

TCEH has entered into the TCEH Senior Secured Facilities, and Oncor has entered into a revolving credit facility, zach with syndicates of financial
institutions and other lenders. These syndicates included affiliates of GS Capital Partners. These transactions were approved by the Board.

Gotdman participated in the issuance of new senior secured notes by EFH Corp. in January 2010 and seaior secured second lien notes by TCEH in
October 2010 and was paid fees in the amounts of approximately 33 miition and $1 million, respectively, as compensation for i1s services. Also, Goldman
acted as dealer manager and solicitation agent in connection with the debt exchange offers completed in August 2010 by EFtH and EFIH Finance and was
paid 2 fes in the amount of $7 million for ws services (see Note 22 to Finanrial Statements for additional information),

Affitiates of GS Capital Partners have from time to time engaged in commercial and investment banking and financial advisory transactions with EFH

Corp. in the normal course of business. Affiliates of Goldman are party to certain commodity and interest rate hedging transactions with EFH Curp. in the
normal course of business.

Fiom time to time affiliates of the Sponsor Group may acquire debt or debt securities issued by EFH Corp. or its subsidiaries in open market
transactions or throngh loan syndications.

Members of the Sponsor Group andfor their respective affiliates have from time 1o time entered into. and may continue to enter into, arrangements with
us to use our products and services in the ordinary course of their business, which often result in revenues to us in excess of $120.000 annually In addition,
we have entered into, and may contimue to enter into, arrangements with members of the Sponsor Group and/or their respective affifiates to use their products

and services in the ordinary course of their business, which oflen result in revenues to members of the Sponsor Group or their respective affiliates in excess of
$130,000 annually.
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Birgcror Independence

Though not formally considered by the Board because EFH Corp.'s common stock is not currently registered under the Exchange Act of 1934 wath the
SEC or traded on any national securities exchange, based upon the listing standards for issuers of cquity securities on the New York Stock Exchange (NYSE),
the national securities exchange upon which EFH Corp.'s common stock was traded prior to the Merger, only Ms. Acosta and Mr. Youngblood woutd be
considered independent. Because of ther relationships with the Sponsor Group or with EFH Corp, directly, none of the other directors would be considered
independent under the NYSE lsting standards for issuers of equity securities. See “Certain Relationships and Related Party Transactions” and ltem 11,
"Executive Compensation - Director Compensation.” Accordingly, we believe that Ms. Acosta is the only member of the Organization and Compensation
Committee who would meet the NYSE's independence requirements for issuers of equity securities. We belicve that none of the members of EFI} Carp's
Governance and Public Affairs Committee would meet the NYSE's independence requirements for issuers of equity securities. Under the NYSE's audit
commitiee independence requirement for issuers of debt securitics, Messrs. Huffines and Youngblood and Ms. Acosta, who constitute the Audit Commitee.
are considerad independent. " ,

'
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fiem 14, PRINCIPAL ACCOUNTING FEES AND SERVICES

Deloitte & Touche LLP has been the independent auditor for EFH Corp. and for its Predecessor (TXU Corp.) since its organization in 1998,

The Audit Committee of the EFH Corp. Buard of Directors has adopted a policy relating to the engagement of EFH Corp.'s independent auditor. The
policy provides that in addbion to the audit of the financial statements, retated quarterly reviews and other audit services, and providing services necessary 10
complete SFEC filings. EFH Corp/'s independent auditor may be engaged to provide non-audit services as described herein, Prior 1o engagement, all services to

be rendercd by the independent auditor must be authorized by the Audit Commattee in accordance with pre-approval procedures which are defined in the
policy. The pre-approval procadures requisa:

1. The annual review and pre-approval by the Audit Committee of alt anuicipated audit end non-audit services, and
2. The quanerly pre-approval by the Audit Committee of services, if any, not previously approved and the review of the status of previously
approved services.

The Audit Committes may also approve certain on-going non-audit services not previously approved in the Emites circurstances provided for m the
SEC rules, All services performed by Deloiite & Touche LLP, the member firms of Deloitte Touche Tohmatsu and their respective affilates (Deloittie &
Touche} for EFH Corp, in 2010 were pre-approved by the Aadit Comrmittee,

The policy defines those non-audit services which EFH Corp's independent auditor may also be engaged o provide as follows:
i Audit-retated services, including:

a due diligence accounting consultations and sudits reluted to mergers, acquisitions and divestitures:

b, employee benefit plan audits,

¢ accounting and financial reporting siandards consultation;

d. internal control reviews, and

€. attest services, including agreed-upon procedures reports that are not required by statute or regulation.

T

Tax-related services, mcluding:

3. fax compliance;

b general tax consultation and planning:

<. tax advice related to mergers, acquisitions, and divestitures, and
d

comrnunications with and request for rulings from tax authorities.

o

Other services, including:

a. pracess improvement, review and assurance;
b litigation and rate case assistance;

c. forensic and investigative services, and
i

training services.
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The poticy prohibits EFH Corp. from engaging its independent auditor to provide:

{.  Bookkeeping or other services related to EFH Corp.'s accounting records or financial statements;

2. Financial information systems design and implemeniation services;

3 Appraisal or valuation services, faimess opinions, or contribution-in-kind reports;
4. Actuarial services:

5, fnternal audit outsourcing services; }

. Management or human resource functions;
7. Broker-deuler, investment advisor, or investment banking services; -
Legal and expert seevices unrelated to the audit, and

9. Any olher service that the Public Company Accounting Oversight Board determines, by regulation. to be impermissible.

In addition, the policy prohibits EFH Corp.'s independent auditor from providing tax or financial planning advice to any officer of EFH Corp.

Compliance with the Audit Committee’s policy relating to the engagement of Deloitte & Touche is monitored on behalf of the Audit Committee hy
EFH Corp.'s chief accounting officer. Reports describing the services provided by Deloitte & Touche and fees for such services are provided to the Audit

Committee no less often than quarterly.

For the years ended December 31, 1010 and 2009, fees tulled to EFH Corp. by Deloitte & Touche were as {ollows:

2010 (a) 2009

Audit Fees, Fees for services necessary 10 perform the annual audit, review SEC flings, fulfill statutory and other service

requirements, provide comfort letiers and conseats $5.833,006 $ 7.549.000
Audit-Related Fees, Fees for services including employee benefit plan audits, due diligence related to mergers, acquisitions and

divestitures, accounting consultations and audits in connection with acqusitions, internal control reviews, attest services that

are not reguired by statute or regulation, and consultation concerning financial accounting and reporting standards 706,000 1,811,000
Tax Fees. Fees for tax compliance. tax planaing, and tax advice related fo mergers and acquisitions, divestitures, and

communications with and requests for rulings from taxing authorities ~ 102,000 904,000
All Other Fees, Fees for services meluding process improvement reviews, forensic accounting reviews, litigation and rate case '

assistance, and training services ! 0 0
Total $6.641,000 $10,264,000

(a) See Notes 1 and 3 to Financial Statements for discussion of the deconsolidation of Oncor Holdings effective January 1, 2010,
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Item 15,

PARTIV

EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

(a) Oncor Holdings Financial Statements are presented pursuant to Rules 3-09 and 3-18 of Regulation $-X as Exiubit 99{e).

EFH Corp, Exhibits to Form 18-K {or the Fiscal Year Ended December 31, 2018

e Agreement and Plan of Merger, dated February 23, 2007, by and among Energy
Future Holdings Corp. {(formerly known as TXU Corp.), Texas Energy Future
Holdings Limnted Partnership and Texas Energy Future Merger Sub Corp.

- Restated Certificate of Formation of Encrgy Fature Holdings Corp.

th) Exhibits:
Previously
Filed® With File Ax
Exhibles Number Exhidit
{2} Plan of Acquisition, Reorganization, Arrangement, Liquidation, or Succession
4 2

2033 2l

Form 8K {filed February 26, 2007}
(Ki)y Articles of Incorporation
Hay 1-12833 3.1

Form §-K

{filed October 11, 2007}
{3(ii)) By-iaws
by 1412833 3Ha)

Form 10-Q (Quartar ended March 31, 2008) (filed
May 15, 2008)

- Amended and Restated Bylaws of Energy Future Holdings Comp.

4 Instruments Defining the Rights of Security Holders, Including Indentures**

Energy Future Holdings Corp,

4a) 4{c}
1-12833
Form 10-K (2007} (filed March 31, 2008)

4(b3 1-12833 9.1
Form 8-K

{filed July 7, 2010}

— Indenture (For Unssoured Debt Securities Series P), dated November 1, 2004,

between Energy Future Holdings Corp. and The Bank of New York Mellon, a5
trustee.

— Supplemental Indenture, dated luly 1, 2010, to Indenture {For Unsecured Debt
Securities Serics I}, dated November 1, 2004.
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Previousty i -
Filed* With File As
Exhibits Number Exhibit
4{c) 1-12833 4qy — Officers’ Certificate, dated November 26, 2004, establishing the form and certain terms of Energy
Form 18-K (2004)(filed March 16, Future Holdmgs Corp.'s 3.55% Series P Senior Notes duc 2014
2005y
4d) ~ Indenture (For Unsecured Debt Securities Senes Q), dated November 1, 2004, between Energy
. Future Holdings Corp. and The Bank of New York Mellon, as trustes. Energy Future Holdings
Com.'s Indentures for its Series R Senior Notes are not filed as 1t is substantially similar to this
fndenture, g
d¢ey  1-12833 Ay - Officer's Certificate, dated November 26, 2004, establishing the furm and certain terms of Energy
Form 10-K (2004) (filed March 15, Future Holdings Corp.'s 6,505 Series Q Senior Notes due 2024,
2005
45 1-12833 4(sy = Officer’s Certificate, dated November 26, 2004, establishing the form and certain terms of Energy
Form 10-K (2004 (filed March 16, Future Holdings Corp.'s 6.35%s Series R Senfor Notes due 2034,
2005y .
4  1-12833 4.1

- Indenture, dated October 31, 2007, among Energy Future Holdings Corp., the guarantors named
therein and The Bank of New York Mellon, as trustes, relating to Senior Notes due 2017 and
Senior Toggle Notes due 2017,

athy 1412833 46 | ~— Supplemental Indenture, dated July 8, 2008, to Indenture, dated October 31, 2007,
Form 10-K (2009) (filed February 19,

2010
ai 112833
Form 10-Q (Quarter ended June 30,
2009) {filed August 4, 2009)
&) 1-12833 §9.1  — Third Supplemental Indenture, dated July 29, 2010, to Indenture, dated Ociober 31, 2007.
Form &-K (filed July 30, 2010} h
4y 1-12833 4.1
Form 8-K (filed November 20, 2009)

Form &-K (fifed October 31, 2007

$Ha) — Second Suppiememél indenture, dated August 3, 2009, to indenture, dated Qctober 31, 2007,
" {

— Indemure, dated November 16, 2009, among Energy Future Holdings Corp., the guarantors named
theremn and The Bank of New York Mellon Trust Compatiy, N.A., as trustee, relating to 9.75%
Senior Secured Notes due 2019,

— Indenture, dated Jaruary 12, 2010, among Energy Future Holdings Corp., the guarantors named
therein and The Bank of New York Mellon Trust Company, N.A., as trustes, relating to 10.000%
Senior Secured Notes due 2020,

¢

4 333071253 - 4(k)
Form S-4 (filed Januwary 24, 2011)
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44m) 333103860 4(5)
Form 8-3 {filed April 1, 2010}

4m 112833 4(a)
Form {0-} {Quarter ended June 30, 2010) (filed August
2,20103

4oy 1-12823 4(b)
Form 10-Q (Quarter ended June 39, 2010) (filed August
2,201

4(py  1-12833 4{e}
Form 10-Q (Quurter ended June 33, 2010) {filed August
2, 20010)

A 1-12833 4(dy
Form 10-Q {Quaurter ended June 30, 2610) (filed August
2,201y

4(5 1-12833 4{g)
Form 100} (Quarter ended June 30, 2010) (filed August
2,2010)

4(sy 333171283 4(1)
Form S-4 (filed January 24, 2011}

40 1-12833 Form 8-K (filed January 19, 2010} 4.2

41y)  333-16586D 440

Form 5-3 (filed Aprif 1, 2018}

~— Fust Supplemental {ndenture, daled March 16, 2010, to Indenture, datod
January 12, 2010

- Recond Supplemental Indenture, dated Aprit 13, 2010, o Indenture, dated
Jonuary 12, 2010,

— Third Suppiemental {ndenture, dated April 14, 2010, to Indenture, dated January
12, 2010,

- Fourth Supplemental Indenture, dated May 21, 2010, to Indenture, duted January
12,2014,

-~ Fifth Supplemental Indenture, dated July 2, 2010, to Indenture, dated January 12,
2010

-~ 3ixth Supplomental Indenture, dated July 6, 2010, to Indenture, dated January 12,
20610.

- Seventh Supplemental lmlenture, dated July 7, 2014, to Indenture, dated January
12, 2010,

~ Registration Rights Agreement, dated January 3, 2010, among Energy Future
Haldings Cosp., the guarantors named therein and the initsal purchasers named
thergin, relating to [0 B00% Senior Secured Notes due 2020

— Registration Rights Agreement, dated March 16, 2010, among Energy Future
Holdings Corp., the guarantors named therein and the initial purchasers named
therein, relating to 10.000% Senior Securesd Notes due 2020,
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1-12833 4thy  — Registration Rights Agrcement, dated April 12, 2018, among Energy Future Holdings Corp..
Form 10-Q (Quarter ended June 38, 2010} the guarantors named therein and the initis] purchasers named therein, relating to 10.000%
{filed August 2, 2010) Senior Secured Notes due 2020,
1-12833 - 4} — Registration Rights Agreement, dated April 13, 2010, among Energy Future Holdings Corp..
Form 10-Q (Quarter ended June 30, 2010) the guarantors named therein and the initial purchasers named therein, relating to 10.000%
(filed August 2, 2010) Senior Secured Notes due 2020,
1-12833 4() " -~ Registration Rights Agreement, dated May 20, 2010, among Energy Future Holdings Curp ,
Form 10-Q (Quarter ended June 30, 2010) the guarantors named therein and the initial purchasers named therein, relating to 10 000°%
{filed August 2, 2010) Sentor Secured Notes due 2020,
1-12833 4(k} - Registration Rights Agreement, dated July 2, 2010, among Encrgy Future Holdings Corp .
Form 10-Q (Quarter ended June 30, 2010) the guarantors named therein and the initial purchasers numed therein; relating to 10.000%,
{filed August 2, 2010) Senior Secured Notes due 2020,
1-12833 4(1)  — Registration Rights Agreement, dated Jjuly 6, 2010, among Energy Future Holdings Corp ,
Form 10-Q (Quarter ended June 30, 2010) the guarantors named therein and the imtia) purchasers named therein, relating 1o 10.000%
{filed August 2, 2010) Senior Secured Notes due 2020,
1-12833

Form 10-Q {Quarter ended June 30, 2010)
(filed August 2, 2010)

{m) — Registration Rights Agreement, Jated July 7, 2010, amony Energy Future Holdings Corp.,
the guarantors named therein and the initial purchasers named therein, relating o 10.000%
Senior Secured Notes due 2020

Oncor Electric Delivery Company LLC

333-100240
Form S-4{filed Getober 2, 2002)

1412833 Form B-K (filed October 31, 2005) 101

Ha) - Indenture and Deed of Trust, dated as of May 1, 2002, between Oncor Electric Delivery
Company LLC and The Bank of New York Mellon, as trustes,

- Supplemental [ndenture No. 1, dated October 25, 2003, to Indenture and Deed of Trust, dated
a5 of May 1, 2002, between Oncor Electric Delivery Company LLC and The Bank of New
York Mellon.
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4{ii}
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4{kk)
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333-100240 4}  — Supplemental Indenture No. 2, dated October 23, 2003, to Indemure and Deed of Trust, dated g

Form 10-Q {(uaner ended March 31, of May 1, 2002, between Oncor Electric Delivery Company LLC and The Bank of New York

2008) (filed May 15, 2008) Mellon,

333-100230 By — Officer's Cernficate, doted May 6. 2002, establishing the form and centain terms of Oncor

Form §-4 {filed October 2, 2002) Electric Delivery Company LLC's 6 375% Senior Notes due 2012 and 7.000% Scaior Notes due
2032

333-100242 4{a) -~ Indenture (for Unsecured Debi Securities), dated August 1, 2002, berween Oncor Eleciric

Form S-4 {filed October 2, 2002) Dielivery Company LLC and The Bank of New York Mellon, as trusiee.

333-100240 4{e}  ~ Supplemental Indenture Mo. 1, dated May 15, 2008, to Indenture and Deed of Teust, dated

Form 10-G (Quarter ended March 31, August 1, 2002, between Oncor Electric Dalivery Company LLC and The Bank of New York.

2008) (filed May 15.2008)

333-100242 b)) — Officer's Certificate, dated Angust 30, 2002, establishing the form and certain terms of Oncor

Form 8-4 ({'ted October 2, 2002) Electric Delivery Company LLC's 3% Debentures dee 2007 and 7% Debentures due 2022,

333-106894 Hey  — Officer’s Certificate, dated December 20, 2002, establishing the form and certain terms of Oncor

Form 8.4 {{ifed July 5, 2003} Electric Delivery Company 1.LC's 6.375% Sendor Notes due 2013 and 7.250°5 Senior Notes due
2023,

333100240 #uy -~ Decd of Trust, Security Agreement and Fixture Filing, dated May 13, 2008, by Oncor Electric

Form 103 {Quarter ended March 31, Detivery Company LLC. a5 grantor, to and for the benefit of, The Bank of New York Mellon

2008) (filed May 15, 2008) Trust, as collatersl sgent and trustee.

333-100240 4w} — First Amendment, dated March 2, 2009, to Deed of Trust, Security Agicement and Fixhure

Furm 10-K (2008) (filed tarch 2, 2000) Filing, dated May 15, 2008,

333-100240 101~ Second Amendment, dated September 3, 2018, to Doed of Trust, Seeurity Agreemaent and

Form 8-K (filed Seplember 3, 3010}

Fixture Filing, dated September 3, 2018,

266

0001414



Table of Contents

Exhibits

4{mm)

4{nn)

4{oo)

4(pp)

4gq)

4i(rr)

4(s8)

4t

Previonsly
Filed® With File As
Number Exhibit N
333-100242 - 41  — Officer's Certificate. dated September 8. 2008, establishing the form and certain ierms of Oncor
Form 8-K (filed September 9, Eleciric Delivery Company 1.LC's 5.95% Senior Secured Notes due 2013, 6.80% Senior Secured Notes
2008) due 2018'and 7.50% Senior Secured Notes due 2038.
333-100240 4,1 — Officers Centificate, dated September 13, 2010, establishing the form and certain terms of Oneor
Form 8-K {filed September 16, Electric Delivery Company LLC's 5.25% Senior Secured Notes due 2040,
2010} ) .
333-100240 42  — Registratton Rights Agreement, dated September 13. 2010, among Oncor Electric Delivery Company
Form 8-K {filed September 16, LLC, Barclays Caputal Inc., Citigroup Globsl Markets Inc., Benc of America Securities LLC and
2010) Credit Suisse Securities (USA) LLC, as representatives of the initial purchasers of Oncor Electric
Dehivery Company LLC's 5.23% Senior Secured Notes due 2040, relating to 5.25% Senior Secured
Notes due 2040, P
333-100240 41— Officer's Certificate, dated Qciober 8, 2010, establishing the form and certain terms of Oncor Electric
Form 8-K (filed October 12, Delivery Company LLC's 5.00% Senior Secured Notes due 2017 and 5.75% Scnior Secured Notes due
2010) . 2020,
333-100240 42

Form 8-K {filed October 12,

— chmra{non Rights Agreement, dated October 8, 2010, among Oncor Electric Delivery Company LLC
" and the dealer managers named therein, relating to 3.00% Senior Secured Notes due 2017 and 5.75%

2010) Senior Secured Notes due 2020, 3
Texas Compatitive Electric Holdings Company LLC

333-108876 4.2 - Indenture, dated Qctober 31. 2007, among Texas Competitive Electric Holdings Company LLC and

Form 8-K(filed October 31, 2007) TCEH Finance, lnc., the guarantors and The Bank of New York Mellon Trust Company N.A, a8

trustee, relating to 10.25% Senior Noles due 2015,

1-12833 4.1~ First Supplemental Indenture, dated December 6, 2007, to indenture, dated October 31, 2007, relating

Form 8-K(filed December 12, to Texas Competitive Electric Holdings Company LLC's and TCEH Fmance, Inc.'s 10.25% Senior

20073 MNotes due 2015, Series B, and 106.30%/11.25% Senior Toggle Notes due 2016,

1-12833

Form 10-Q{Quarter ended June
30, 2009) (filed August 4, 2009)

4b) — Second Supplemental Indenture, dated August 3, 2009, 1o Indenture, dated October_.%l, 2007, relating
to Texas Competitive Electric Holdings Company LLC's and TCEH Finance, Ine's 10.25% Senior
Notes due 2013, 10.25% Semor Notes due 2013, Series B, and 10.50%/11.25% Senior Toggle Notes
due 2016,

267

0001415



fublonl ¥ ppteats

Previnusly
Filegd* With File As
Exhibis Nurnber Exhibit
dquny  1-12833 4.1~ Indenture, dated October 6, 2010, among Texas Competiuve Electric Holdings Company LLC and TCEH
Form 8-K{filed October &, Finance, Inc., the guarantors and The Bank of New York Metlun Trust Company, N.A., as trustes, relating to
2000 5% Senior Secured Second Lien Notes due 2621,
Ayyy  1-12833 4.1 — First Supplemental Indenture, dated Octoher 20, 2016, to the Indenture, dated October 6, 2010
Form 8-K(filed October
26,2010}
doww) 1-12833 4.1 - Second Supplemental Indenture, dated November 15, 2010, to the Indenture, dated QOctober 6, 2010,
Form 8-K¢filed November
17, 2010}
4(xxy 1-12833 4.3 -~ Second Licn Pledge Agreement, dated October 6, 2010, among Texas Competitive Electric Holdings
Form 8-K(filed October 8, Company LLC. TCEH Finance, inc . the subsidiary guarantors named therein and The Bank of New York
2010} Metlon Trust Company, N A., as collateral agent for the benefit of the second lien secured parties.
4qyyy 1-12833 44  — Second Lien Security Agrsement, dated October 6, 2010, among Texas Competitive Flectnie Holdings
Form 8-K(filed October 8, Company LLC, TCEH Finance, Inc., the subsidiary guarantors named therein and The Bank Of New York
2010} Matton Trust Company, N.A., as collateral agent and as the initial second priority representative for the henefit
of the second hien secured parties.
4{zz) 1-12833 4.5 - Second Licn Intercreditor Agreenient, dated October 6, 2010, among Texas Competitive Electric Holdings
Form 8-Kifiled October 8, Company LLC, TCEH Finance, Inc., the subsidiary gusrantors named theesin, Citibank, N.A | as coilateral
2010) agent for the senior collateral agent and the administrative agent, The Bank of New York Melion Trust
Company, N.A,, as the initigl second priority representative,
4{aga) ~ Form of Second Deed of Trust, Assignment of Leases and Rents, Security Agresment and Fixture Filing to
Fidelity National Title {nsurance Company, as trustee, for the bonetit of The Bank of New York Melion Trust
Company, N.A., as Collateral Agent and Inutial Sccond Priority Representative for the benefit of the Second
Lien Secured Parties, as Beneficiary,
bbby 1-12833 432 - Registration Rights Agreement, dated October 6, 2010, among Texas Competitive Electric Holdings Company
Form §-Kifiled October 8, [.LC, TCEH Finance, Inc., the holders named therein and the guarantors named therein, relating to 135% Senior
RUME] Securcd Seeond Lien Notes due 2021,
dfccc) 1-12833 4.2  — Registration Rights Agreement, dated Cctober 20, 2010, among Texas Competitive Electric Holdings
Form 8-Kifiled October Company LLC, TCEH Finance, Inc,, the initial purchasers and the guarantoss named therein, relating (o 15%
26, 26103 Senior Secured Second Lien Notes due 2021, Series B,
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{c)
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Energy Future Intermediste Holding Company LLC .
1-12833 B 42— Indenture, dated November 16, 2009, among Encrgy Fature Intermediate Holding Company
Form 8-K(filed November 20, 2009) LLC, EFiH Finance [nc. and The Bank of New York Melion Trust Company, N.A., as
' trustee,
1-12833 41

Form 8-K(filed August 18, 2010)

Material Contracts

1-12833

Form 8-X {filed May 23, 2005)
333-153529

Amendment No. 2 to Form S§-4 (filed
December 23, 2008)

1-12833 .

Form 8-K {filed May 2:3* 2005)
333-153529

Amendment No. 2 10 Form 8-4 (filed
December 23, 2008)

1-12833

Form 19-K (2007} (filed March 31, 2008)
1-12833

Form 10-K (2009) {{iled February 19,
2010y

~ Indenture, dated August 17, 2010, among Energy Future Intermediate Holdmg Company
LLC, EFiH Finance Inc. and The Bank of New York Melion Trust Company, N.A, as
trustee, relating to 10.000° 0 Senior Secured Notes due 2020,

Management Contracts; Compensatory Plans, Contracts and Arrangements

10.6 — Energy Future Holdings Corp. Executive Change in Control Policy effective May 20, 2005,

“10p) — Amendment to the Energy Fumre Holdings Corp. Executive Change 1n Control Policy, dated
December 23, 2008,

— Amendment to the Energy Futire Holdings Corp. Executive Change 1n Control Policy, dated
December 20. 2010,

— Energy Future Holdings Corp. 2005 Executive Severance Plan and Summary Plan
Deseription.

18(n) ~~ Amendment to the Energy Future Holdings Corp 2005 Executive Severance Plon and

Summary Plan Description, dated December 23, 2008.

107

— Amendment to the Energy Future Holdings Corp 2005 Executive Severance Plan and
Summuary Plan Description, dated December 10, 2010

10{a) -~ 2007 Stock Incentive Plan for Key Employees of Energy Future Holdings Corp. and its
aftihates.

103 ~— Amendment No. 1 to the 2007 Stock Incentsve Plan for Key Employees of Energy Future
Holdings Corp and its Affiliates, dated July 14, 2009, sffective as of December 23, 2008,

-~ EFH Executive Annuat Incentive Plan, effective as of January 1, 2010,
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g 112833 10{g) -— EFH Second Supplemental Rotirement Plan, effective as of October 10, 2007,
Form 13K {(2008) (filed March 3, 2009)
Wk 1-12833 10{ze) — Amendment to EFH Second Supplemental Retirement Plan, dated July 31, 2009,
Form (3K (2009) (filed February 19, 2010}
10 — Second Amendment to EFH Second Supplemental Retirement Plan, dated Apridl 9, 2010
with effect ag of January 1, 2010,
10(m) ~— Third Amendment to EFH Second Supplemental Retirement Plan, dated Aprid 21, 2010
with effect as of January 1, 2010.
10(ny 1-12833 {0(dd) ~ EFH Salary Deferral Program, effective January {, 2010
Form 10-K (2009) (filed February 19, 2010}
10{0} - Amendment to EFH Salary Deferral Program, effective January 20, 2011,
torpy 112833 10(b) — Registraiion Rights Agreement, dated October 19, 2007, among Texas Energy Future
Form 10-K {2007) {filed March 31, 2008) Holdings Limited Partnesship, Energy Future Holdings Corp. and the stockholders party
thereto.
10(q; 1-12833 10a) - Form of Stockholder's Agreement (for Directors) among Encrgy Future Holdings Corp,,
Form 10-Q (Quarter ended March 31, 2008) Texas Energy Future Holdings Limited Partnership and the stockholder party thereto.
{fited May 15, 2008)
10(r) 1-12833 {3(b} - Form of Sauls Participation Agreement {for Directors) between Texas Cnergy Future
Form 10-Q (Quarter ended March 31, 2008) Holdings Limited Partnership and the stockholder party hereto,
{filed May 135, 2008)
10(sy 1-12833 13(f) — Form of Management Stockholder's Agreement (For Lxecutive Officers) among Energy
. Form 10-0) (Quarier ended June 36, 2008) Future Holdings Corp., Texas Energy Future Holdings Limired Parmership and the
{filed August 14, 2008} stockholder party thereta.
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i-12833

Form 19-Q {(Quarter ended Jung 30, 2008) (filed

August 14, 2008)

1-12833

Form 10-K (2009) (filed February 19, 2010}
1.12833

Form 10-K (2007) (filed March 31, 2008)
§-12833

Form 10-K {2009) (filed February 19, 2010}
1-12833

Form 10-K (2007) (filed March 31, 2008)
1-12833

Form 10-K {2009) (filed February 19, 2010)
112833

Form 10-K (2007) (filed March 31, 2008)

1-12833

Form 10-K (20071 (filed March 31, 2008)
1-12833

Form 10-K (2009) (filed February 19, 2010
1-12833

Form 10-K (2008) (filed March 3, 2009)

10(g) — Form of Salc Participation Agreemsnt (For Execttive Officers) between Texas
Energy Future Holdings Limited Partnership and the stockholder party thereto,

10(m} ~— Form of Amended and Restated Non-Qualified Stock Option Agreement (For
Executive Officers) between Energy Future Holdings Corp. and the optionee thereto.
— Energy Future Holdings Corp. Non-Employee Director Compensation
Arrangements,
19{nn) — Consulting Adreement, dated February 18, 2010, between Energy Future Holdings
Corp. and Donald L.. Evans.
10(p) — Employment Agreement, dated January 6, 2008, between Energy Future Holdings
Corp and John Young,.
104 .~ Employment Arrangentent with John Young. .

15D

10{r) — Management Stockholder's Agreement, dated February 1, 2008, among Energy
Future Holdings Corp., Texas Energy Future Holdings Limited Partnership and John
Young. )

{0{s) - Sale Participation Agreement, dated February §, 2008, between Texas Energy Fulure

Holdings Limited Parmership and Joha F. Young.
10¢hh) - Restricted Stock Unit Award Agreement, effective as of January 6, 2008. between
Encrgy Future Holdings Corp. and John Young,
10{y) -~ Amended and Restated Employment Agreement, dated July 1, 2008, betveen
Energy Future Holdings Corp. and Paul M Keglevic.
21
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F0(dd) ~ Employment Arrangement with Paul Keglevic.
10(ee) . — Deferred Share Agreement, dated July 1, 2008, between Energy Fuure Holdings Corp. and

Paul Keglevic,
16{d) - Amended and Restated Employment Agreement, effective January 1, 2010, between
Luminant Holding Company LLC, Energy Future Holdings Corp. and David A. Campbeli.

ien 1-12833
Form 10-Q (Quarter ended June 30, 2019)
{filed August 2, 2010)

10(gg) 1-12833 10{y} - Additional Payment Agreement, dated October 10. 2007, among Energy Future Holdings
Form 10-K {(2007) (filed March 31, 2008) Corp., Texas Energy Future Holdings Limited Partnership, Texas Competitive Electric
Holdings Compuny LLC and David Campbell.
Ht) -~ Dxofurred Share Agreement, dated May 20, 2008, between Energy Future Holdings Corp. and
David Campbali.
togh  1-12833 10(c) — Amended and Restated Employment Agreement, effective January 1, 2010, between TXU
Form 10-Q (Quarter ended June 30, 2010 Retail Company LLC, Energy Future Holdings Corp. and James A. Burke,
(filed August 2, 20103

fogp  1-12833 10y — Additional Payment Agreement, dated Octeber 14, 2007, among Energy Future Holdings
Form 10-K {2007} (filed March 31, 2008) Corp.. Texns Energy Future Hollings Limited Parnership. Texas Compentive Electric
Holdings Company LLC and James Burke.
10ikky 1-12833 {0(nn} — Deferred Share Agroement, dated October 9, 2007, betweun Texas Energy Future Holdings
Form £3-8 (2007} {{ited March 31, 2008) Limited Partnership and James Burke.
1oy 1-12833 i6{a) -— Amended and Restated Employment Agreement, effective January 1, 2610, batween EFH

Form 1040 (Quarter ended June 30, 2010) Corporate Services Company, Energy Future Holdings Corp. and Robert €. Walsers,
{filed Angust 2, 2010}

P0(mamy 1412833 10{b}) - Amended and Restated Employment Agreement, effective January 1, 2010, between
Form 18- (Quarter ended June 36, 2010) Luminant Holding Company LLC, Energy Future Holdings Corp. and Murk Allen
{filed August 2, 2010) MeFartand.
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10(nn) 1-12833 10te) — Employment Agreement, effective January 1, 2010, between EFH Corporate Services Company,
Form 10-Q {Quarter ended June 30, Energy Future Holdmgs Corp. and Richard J. Landy. , .
2010} (filed Auvgust 2, 2610) .
10{o0) 1-12833 10(gg) — Energy Future Holdings Corp. Key Employee Non-Qualified Stock Option Agreement, dated
Form 10-K {2009} {filed February 19, January 26, 2010, between Energy Future Holdings Corp. and Richard Landy.
2010)
10{pp) 1-12833 10¢f) — Employment Agreement, effective January 1, 2010, between EFH Corporate Services Conipany,
Form 10- {Quarter ended June 30, : Energy Future Holdings Corp. and Joel D. Kaplan.
2010) tfiled August 2, 2010) R
10{qq) 1-12833 10(f) — Energy Future Holdings Corp. Key Employee Non-Qualified Stock Option Agreement, dated
Form 10-K (2009} (filed February 19, December 17, 2009, between Energy Future Holdings Corp. and Joel Kaplan.
2010) .
Credit Agreements and Related Agreements
10(rry  333-100240 10(a) - $2,000,000,000 Revolving Credit Agreement, dated Qctober 10, 2007, among Oncor Eleetric
Form 10-Q (Quarter ended September Delivery Company LLC, as the borrower; the several lenders from time o time parties thereto:
30, 2007) (filed November 14, 2007) \ JPMorgan Chase Bank, N.A., as administrative agent, fronting bank and swingline lender,

Citibank, N.A., as syndication agent and {ronting bank: Credit Swisse, Cayman Islands Branch,
Goldman Sachs Credit Partners L P., Lehman Commercial Paper {nc., Morgan Stanley Senior
Funding, Inc., ns co-documentation agents; J.P Morgan Securities Inc , Citigroup Global Markets
Inc.. Credit Suisse Securities (USA)Y LLC, Goldman Sachs Credit Partners L P, Lehman Brothers
Ine. and Morgan Stanley Senior Funding, Inc., as joint lead arrangers and bookrunners.
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20113

1-12833

Form &-K (filed August
10, 2609

1-12833

Form 10-K {2007) {filed
March 31, 2008}
1-12833

Form 10.K (2007 (fled
March 31, 2008)
1-12833

Form 8-K (filed August
10, 2009)

[-12833
Form 8-K {filed August
1@, 2009)

A
Fxhibit

10{rr) — $24,500,000,000 Credit Agreement, dated October 10, 2007, among Energy Future Competitive Holdings

0.1

10(33)

J 6wy

132

103

Company: Texas Competitive Electric Holdings Company LLC, as the borrower; the severa! lenders from
time to time partics thereto; Citibank, NLA_, as admimstrative agent, collateral agent, swingline lender,
revolving letter of credit issuer and deposit letter of credit issuer; Goldman Sachs Credit Partaers L.P., a8
posting agent, posting syndication agent and posting documentation agent; JPMorgan Chase Bank, N A, a3
syndication agent aad revolving letter of credit issuer; Citigroup Global Markets inc., J.P Morgan Secuntics
inc.. Goldman Sachs Uredit Partners L.P, Lehman Brothers Inc., Morgan Stanley Senior Funding, Ine and
Credit Swisse Securities (USA) LLC, as joint fead arrangers and buokrunaers; Goldman Sachs Credit Partners
L.P., as posting lead arranger and bookrunner: Credit Suisse, Ooldman Sachs Credit Partners L.P., Lebhman
Commercial Paper Inc , Morgan Stanley Senior Funding, Inc,, as co-documentation agents, and J. Aron &
Company, as posting calcaliation agent.

Amendment No. 1, dated August 7, 2009, to the $24,500,800,000 Credit Agreement.

Guaranige, dated October 10, 2007, by the guarantors party thereto in favor of Citibank, N.A., s collateral

agent for the beneiit of the secured pertics under the $24,500,000,000 Credit Agreement. dated October 10,
2007,

Form of Deed of Trust, Assignment of Leases and Reots, Security Agreement and Fixture Filing to Fidelity
National Title Insurance Company, as trustee, for the henefit of Citthank, N.A., as beneficiary.

Amnended and Restated Collateral Agency and [ntercreditor Agreement, dated October 10, 2007, as amended
and restated as of August 7, 2009, among Energy Future Competitive Holdings Company: Texas Competitive
Electric Holdmgs Company LLC: the subsidiary guarantors party thereto; Citibank, NLA, as udministrative
agent and collateral agent; Credit Suisse Energy LLC. 1 Aron & Company, Morgan Stanley Capital Group
Inc., Ctigroup Energy Inc.. each as a secwred hedge counterparty; and any other person that becomes a
secured party pursuant thereto,

Amended and Restated Security Agreement, daled Cctober 19, 2007, as smended and restated as of August 7,
2009, among Texas Competitive Electric Holdings Company LLC, the subsidiary grantors puty thereto, and
Citibank, N.A., a5 collateral agent for the benefit of the first Hen secured parties, including the secured parties
under the $24.500.000,000 Credit Agreement, dated Ociober 10, 2007,
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Company LLC, The Bank of New York Metlon Trust Company, N.A., as first liva trustee and as
collateral trustee, and the other secured debt representatives party thereto.

19{qqy — Lease Agreement, dated February 14, 2002, between State Street Bank and Trust Company of
Connecticut, National Association, a owner trustee of ZSF/Dallas Tower Trust, a Delaware grantor
trust, as lessor and EFH Properties Company, as Lessee (Energy Plaza Property).

— First Amendment, dated June 1, 2007, to Lease Agreement, duted February 14, 2002

¢

10.1

- Agreement, dated March 10, 2003, between Oncor Electric Delivery Company LLC and TXU
Energy Company LLC, altocating to Oncor Electric Delivery Company LLC the pension and post-
retirement benefit costs for all Oncor Electric Delivery Company LLC employees who had retired
or had terminated employment as vested employees prior to January 1, 2002,

10¢ii} — Amended and Restated Transaction Confirmation by Generation Development Company LLC,

dated February 2007 (subsequently assigned to Texas Competitive Electric Holdings Company
LLC on October 10, 2007) (confidential treatment has been requested for portions of this exhibit)
10(eeey ~— Supulation as approved by the PUCT in Docket No. 34077

1801)
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Form 10-K (2007} (filed March 31, 2008) Holdings Company LLC and Credit Suisse international.
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10{coee) — Indemnification Agreemeny, dated October 10, 2007, among Texas Energy Future
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Co., L.B, TPG Capital, L.P, and Goldman, Sachs & Co.
— Contribution and Subscription Agreement, dated August 12, 2008, between Uncor Electric
Detivery Company LLC and Texas Transmission investment LLC.

0(ppp)  1-12833
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Wiaaq) 333-100246 10.1
Form 8-K (filed August 13, 2008)
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T
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SIGNATURES

\

Pursuant to the requirements of Section'13 or 15(d) of the Securities Exchange Act of 1934, Energy Future Holdings Corp. has duly caused this
report to be signed on its behalf by the undersizned, thereunio duly anthorized.

ENERGY FUTURE HOLDINGS CORP.
Date; February 17, 2011 By //JOHNF. YOUNG

(John F. Young, President und Chief Executive Officer)

Pursuant to the requ:remcnts of the Secarities Exchange Act of 1934, this report has been stgned below by the following persons on behalf of
Energy Future Holdings Corp. and in the capacities and on the date mdlcated

Signature 2 Titte Date
£ JOHN F YOUNG Principal Executive February 17, 2011
(John F. Young, President and Chiet Executive Officer) \ Officer and Director
/5/ PAUL M. KEGLEVIC , Principal Financial Officer February 17,2011

{Paul M. Keglevic, Executive Vice President and Chief Financial Officer)
/5 STANLEY J SZLAUDERBACH

Principal Accounting Officer February 17, 2011
(Staniey J, Szlauderbach, Senior Vice President and Controller)
fs/ DONALD L. EVANS s : Director February 17, 2011
{Donald L. Evans, Chairman of the Board)
55 ARCILIA C. ACOSTA Director February 17,2011
{Arcilia C, Acosta)
/s/ DAVID BONDERMAN Director February 17, 2011
{David Bonderman)
s/ THOMAS D, FERGUSON Disector Fehruary 17, 2011
{Thomas D. Ferguson} . ,
s/ FREDERICK M. GOLTZ . : Director February 17, 2011
! (Frederick M. Goltz) ’
/st JAMES R HUFFINES Dirgctor February 17, 2011
(James R. Huffines)
&/ SCOTT LEBOVITZ s s Direstor February 17, 2011
{Scott Lebovitz)
/s  JEFFREY LIAW Director February 17, 2011
(Jeffrey Liaw)
‘ f MARC 8. LIPSCLIULTZ Director February 17,2011
{Marc 8. Lipschultz) )
/3! MICHAEL MACDOUGALL Pirector February 17,2011

(Michael MacDougall)
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{Lyedon L. Olson, Ie)

/8 KENMETH PONTARELLL Direntor Februnary 17, 2011
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o WILLIAMK REILLY Director February 17, 2011
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{Kaesland Younghlood)
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INDENTURE, dated as of November 1, 2004, herween TXU CORP., a corporation duly organized and existing under the laws of the
State of Texas {herein catled the "Company™), having its principal oftice at Energy Plaza, 1601 Bryan Street, Dailas, Texas 75201, and THE BANK OF

NEW YORK, a New York banking corporation, having us principal corporate trust office ar 101 Barclay Strect, New York, Mew York 10286, as Trustee
{herein called the "Trustee™).

RECITAL OF THE COMPANY

The Campany has duly suthorized the execution and delivery of this Indenture to provide for the issuance from time to time of its
unsecured debenlures, notes or other gvidences of indebledness (herein calied the "Securities™, in an unlimited aggregate principal amouni to he issued in one
or mote serics as contemplated herein; and all acts necessary to make this ladenture a valid agreement of the Company have been performed,

For all purposes of this Indenture, except as otherwise expressly provided herein or unless the context otherwise requires, capstalized
terms used herein shail have the meaniogs assigned to them in Article One of this Indenture.

NOW, THEREFORE, THIS INDENTURE WITNESSETH:

For and in consideration of the promises and the purchase of the Secnrties by the Holders thereof it is muriaily covenanted and agreed,
for the equal and proportionate benefit of all Holders of the Securities or of any series thereof. as follows:

ARTICLE ONE

Definitions and Other Provisipns of Genersl Application
SECTION 191. Definitions.

For all purposes of this Inderture, except as otherwise expressly provided or unless the context otherwise requires:
(4) the terms defined in this Article have the meanings assigned to them in this Article and inctude the plural as well us the singular;

{b) all terms used herein without definition which are defined i the Trust Indenture Act, either directly or by reference therein, have the
meanings assigned to them therein;

(c) all accounting terms not otberwise defined herem have the meanings assigeed 1o them in accordance with generally accepted accounting
principles in the United States, and, oxcept as otherwise herein expressly provided, the term “gencrally accepted accounting principles” with respect to
any somputation required or permitted hereunder shall mean such accounting principles #s are generally accepted in the United States at the date of
such computation or, at the election of the Company from time to me. at the date of the execution and delivery of this Indenture; provided, however,
that in determining generally accepted accounting principles applicable to the Company, the Company shall, 0 the exwent required, conform to any
order, rule or regulation of any administrative agency, regulatory authority or other governmental bady having jurisdiction over the Company;
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(d) any reference to an "Article” or a "Section® refers to an Article or a Section, as the case may be, of this Indenture; and

{e) the words "herein®, "hereot™ and "hercunder” and other words of similar import refer to tus Indenture o5 2 whole and not to any particular
Article, Section or other subdivision.

Certain terms, used principally i Article Nine, are defined in that Article.
“Act”, when used with respect to any Holder of a Security, has the meaning specified in Section 104,

"Affiliate” of any specified Person means any other Person directly or indirectly controlling or controlled by or under direct or indirect
common control with such specified Person. For the purposes of this definition, "contrel” when used with respect to any specified Person means the power to
direct the management and policies of such Person, directly or through one or more intermediaries, whether through the ownershup of voting securities,‘by
contract or otherwise; and the terms "controlling” and “controlied” have meanings correlative to the foregeing.’

*Authenticating Agent” means any Person (other than the Company or an Affiliate of the Company) authanz&d by the Trustee pursuant
to Section $15 to act on behalf of the Trustee to authenticate one or more series o(‘ Securities or Tranche ahereaf

“Authorized Officer” means the Chairman of the Board, the Vice Chairman, the Presidum, any Vice President, the Treasurer, any

Assistant Treasurer, or any other oificer or agent of the Company dely authorized by the Board of Directors fo act in respect of matters relating to this
Indenturc. ‘
/

"Board of Directors” means either the buard of directors of the Company or any committee thereof duly authorized to act in respect of
matters relating to this ]nafcmurc

ot

"Baard 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 Bbard of Directors and to b in full force and effect on the date of such certification, and delivered to the Trustes,

"Business Day", when used with respect to a Place of Payment or any other particular location specified in the Securities or this
Indenture, means any day, other than a Saturday or Sunday. which is not a day on which banking institutions or tmst companies in such Place of Payment or

ather locatinn are generally authorized or required by law, regulation or executive order to remam closed, except'as may be otherwise specified as
comemp 1ated by Section 301,

"Commission” means the Secunties and Exchange Commission, as from time to time constituted, created under the Securities Exchange
Act of 1934, as amended, or, if at any
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w o ofter the date of execution and delivery of this Indenture such Commission is not existing and performing the duties now assigaed to it under the Trust
Indenture Act, then the body, i any, performing such duties at such time.

"Company” means the Person named as the "Company™ in the (irst paragraph of this fndenture until a successor Person shafl bave
hevnme such pursuant fo the applicable provisions of this Indenture, and thereafler "Company™ shall meun such successor Person,

"Compaay Request” or "Company Order” means a written request or order signed in the name of the Company by an Authorized
Officee and delivered 10 the Trustee.

"Curporate Trust Office” means the office of the Trustee at which at any particular time 1ts corporate trust business shall be principaily
admunistered, which office at the date of execution and delivery of this Indenture is focated at 101 Barclay Street, Floor 8 W, New York, New York 10286,

“eorporation” means a corporation, associution, company, limited lability company, partnership. joint stock company, business or
statutory trust or othey business entity, and references to "corporate” and other dervations of "corporation” herein shall be deemed 10 include appropriate
derivations of such entities

*Defauited Interest” hias the meaning specified in Section 307,

“Disconnt Security” means any Security which provides for an amount less than the principal amount thereof to be due and payable
upon a declaration of acceleration of the Maturity thereof pursuant to Section 802, *Interest” with respect to a Discount Security menns interest,  any, bome
by such Secunty at a Stated Interest Rate

*Hodiar® or "$" means a doliar or other equivalent unit in such coin or Surrency of the Linited States as at the time shall be legal tender for
the payment of public and privite debts.

“Eligible Obligations” means:
(a) with respect 1o Sceurnties denominated in Dollars, Government Otligations; or

{b) with respect 1o Securities denominated in o currency other than Dollars or in a composiie currency, such other obligations or instruments as
shall be specified with respect to such Securities, as contemnplated by Section 301,

“Event of Default” has the meaning specified in Section 801,

*Goveramental Autherity” means the government of the Uniicd States or of any State or ternitory thereof or of the District of Columbia
or of any county, muaicipality or other political subdivision of any of the foregoing, or any department, agency, authority or other instrumentality of any of
the foregoing.

"Goverament Obligations” means:

(a3 direct obligations of, or obligations the principal of and interest on which are unconditionally guaranteed by, the United States and entitled to
the benetit of the full faith and credit thereof;, and

3.
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ib) certificales, depositary receipts or other instruments which evidence a direct ownership interest in obligations described in clause (a) sbove or
w any specific interest or principal paymants due in respect thereof, provided, however, that the custodian of such obligations or specific interest or
principal payments shall be a bank or trust company (which may include the Trustee or any Paying Agent) subjeet to Federal or state supervision or
examination with 2 combined capital and surplus of at least $50,000,000; and provided, further, that except as may be otherwise required by law, such
castodian shall be obligated to pay tou the holders of such certificates, depositary receipts or other mstruments the full amount recuved by such
custodian in respect of such obligations or specific payments and shall not be permitted to make any deduction therefrom.

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

"Indenture” means this instrument as originally exccuted and delvered and as it may from time to time be supplemented or afended by
one or more indentures supplemental hereto entered into pursuant to the applicable provisions hereof. including, for all purposes of this instrument and any
such supplemental indenture, the provisions of the Trust Indenture Act that are deemed 1o be 2 part of and govern this Indenture and any such supplemental

indenture, respectively. The term “Indenture” shall also include the provisions or terms of particular series of Securities established as contemplated by
Section 361,

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

Security. . j

"Maturity", when used with respect to any Security, means the date on which the principal of such Security or an installment of principal

becomes due and payable as provided in such Security or in this Indenture, whether at the Stated Maturity, by declaration of acceleration, upon call for
redemption or otherwise.

“Officer's Certificate” means a certificate signed by an Authorized Officer and delivered 10 the Trustee.

"Ogpinion of Counsel” means a written opinion of counsel, who may be counsel for the Company, or olher counse! reasonably scceptable
to the Trustee.

*CGutstanding”, when used with respect to Securities, means, as of the dale of determination, all Securities theretofore authenticated and
delivered under this Indenture, except. -

{a) Sccurities theretofore canceled or delivered to the Security Registrar for canceliation,

b} Securities deemed to have been paid in accordance with Section 701; and

e
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{¢) Securities which have been paid pursuant to Scetion 306 or i exchange for or in lieu of which other Securities have been authenticated and
Jelivered pursuant 10 this Indenture, other than any such Securities in respect of which there shall have been presented to the Trustee proof satisfactory

to it and the Company that such Securities are held by a bona fide purchaser or purchasers in whose hands such Securities are valid obligations of the
Company;

provided, however. that in determining whetber 62 not the Holders of the requisite principal amount of the Securities Quistanding under this Indenturs, or the

Quistanding Securities of any series or Tranche, have given any request, demand, authorization, direction, notive, consent or walver hereunder or whether or
not a quoram s present at 2 meetng of Holders of Securitics,

{x} Securities owned by the Company or any other obligor upna the Securities or any Affilinte of the Company or of such other
obligor funless the Company, such Affiliate or such obiigor owns all Securities Qutstanding under this Indenture, or (except {ur the
purposes of actions to be taken by Holders of (1) more than one series voting as a class under Section 812 or (i) more than one series or
more than one Tranche, as the case may be, voung as a class under Section 1202 all Qutstanding Securities of each such senes and each
such Tranche, as the case may be, determined without regard to this clause (x)) shall be gdisregarded and Jdeemed not to be Cuistanding,
except that. i determining whether the Trusize shall be protected in relying upon any such request, demand, autharization, direction,
notice, consent or waiver or upon any such determination as to the presence of a quorum, only Securities which a Responsible Officer of
the Trustee actually kaows 1o be so owned shall be so disregarded; provided, however, that Securities 3o owned which have been pledged
in good faith may be regarded as Cutstanding i the pledgee establishes to the satisfaction of the Trustee the pledgee’s right so o sct with

respeet to such Securities and that the pledgee s not the Company or any other obhigor upon the Securtties or any Atfiliste of the
Company or of such other obligor; and

{y} the principal amount of a Discount Security that shall be dzemed (o be Qutstanding for such purposes shall be the amount of the

principal thereof that would be due and payable a3 of the Jate of such detzrmination upon a declaration of acceleration of the Matarity
thereof pursuant to Section 8§02,

provided, further, thay, in the case of any Security the principal of which is payabie from time lo time without presentraent or surrender, the principal amount

of such Security that shall be deemed to be Outstanding at any time for all purposes of this Indentuie shall be the original principal amount thereof less the
aggregate amount of prineipal thereof therstofore paid.

"Paying Agent” means any Person, including the Compeany, authorized by the Company to pay the principal of, and premium, if any, or
interest, il any, on any Securities on behalf of the Compuny

“Periodic Offering” means an offering of Securities of a series from time to time any or alf of the specific terms of which Securities,
including without imitation the rate or rates
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of interest, if any, thereon, the Stated Maturity or Maturitics thereof and the redemiption provisions, 1f any, with respect thereto, are to be determined by the
Company or its agents from time to time subsequent to the initial request for the authentication and delivery of such Securities by the Trustee, as contemplated
in Section 301 and clausc {(b) of Section 343 -

"Pereon” means any individual, corporation, joint venture, trust or unincorporated organization or any Governmental Authority.

"Piace of Payment”, when used with respect to the Securities of any series, or any Tranche thereof, means the place or places, specified
as contemplated by Section 301, at which, subject to Section 602, principal of and premium, if any, and interest, if any, on the Securities of such series or
Tranche are payable.

"Predecessor Secarity” of any particular Security means every previous Secu;ity evidencing all or a portion of the same debt as that
avidenced by such particular Security: and, for the purposes of this definttion, any Security authenticated and delivered under Section 306 in exchange for or

in Heu of a mutilated, destroyed, lost or stolen Security shall be deemed (to the extent lawful) to evidence the same debt as the mutilated, destroyed, lost or
stolen Secunty.

"Redemption Date”, when used with respect {0 any Security to be redeemed, means the date {ixed for such redemption by or pursuant to
this Indenture. -

"Redemption Price”, when used with respect to any Security to be redeemed, means the price at which it is to be redeemed pursuant to
this Indenture, exclusive of acerued and unpaid interest.

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

"Required Currency” has the meaning specified in Section 311,

“Responsible Officer”, when used with respect to the Trustee, means any Vice President, Assistant Vice President, Trust Officer or other

officer of the Trustee who, in the case of each of the foregoing, is assigned by the Trustee to its corporate trust department responsible for the admnistration
of this Indenture that is located in the Corporate Trust Office.

“Securities” has the meaning stated in the first recital of this Indenture and more particularly means any securities authenticated and
delivered under this Indeaure,

"Security Register” and "Security Registrar® have the respective meanings specified in Section 305,

"Special Record Date” for the payment of any Defaulted Interest on the Securitics of any series means a date fixed by the Trustee
pursuant to Section 307,

%

"Stated Interest Rate" means a rate (whether fixed or variable) at which an obligation by its terms is stated to bear simple interest. Any
calculation or other determination to
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e made under this Indenture by reference 1o the Stated Interest Rate on a Security shall be made without regard to the effective interest cost to the Company
of such Security and without regard to the Stated Interest Rate on, or the effective cost to the Company of, any uther mdebtedness in respect of which the
Company's obligations are evideaced or secured in whole or in part by such Security.

“Stated Maturity”, when used with respect to any obligation or any instaliment of principal thereof or interest thereon. means the date on
which the prisicpal of such obligation or such installment of principal or interest is stated to be due and payable (without regard to any provisions for
redemiption, prepayment, acCeleration, purchase or estension).

*Subsidiary” means a corporation more than 50% of the ocutstanding voting stock of which is owned, directly or indirscily, by the
Company or by one or more other Subsidiaries, or by the Company and one or more other Subsidsaries. For the purposes of this definition, "voting stock”
means stock {or other interests) of a corporation having voting power for the election of directors, managers or trustees thereof, whether at al! times or only s0
long as no senior class of stock (or other interests) has such voting power by reason of any contingency.

“Tranche® moans a group of Securities which () are of'the same series and (b) have identical terms except as o principal amount and/or
date of issusnce,

Trust Indenture Act” means, as of any time, the Trust Indenture Act of 1939, or any successor statute, as in effect at such time.

*Trustee’ means the Person named as the "Trustee® in the fiest paragraph of this indenture until o successor Trusiee shall have begome
such with respect 1o one or more series of Securities pursuant 1o the appiicable provisions of this Indenture, and thereafter "Trustee® shull mean or inclade
gach Person who is then a Trustee hereunder, and if at any time there is more than one such Person, "Trustce” as used with respect to the Securities of any
series shall mean the Trustee with respeet to Securities of that series.

"United States” means the United States of America, its tevritories, its possessions and other areas subject to ds political jurisdiction,

SECTION 102, Complisnce Certificates and Opinions,

Except as otherwise cxpressly provided in this Indenture, upon any application or request by the Company 1o the Trustes to ke any
action under any provision of this Indenture. the Company shall, if requested by the Trustee, furnish to the Trustee an Officer's Centificme stating that in the
opmion of the Authorized Officer executing such Officer's Certificate ali conditions precedent, if any, provided for i this Indenture relating to the proposed
action {including any covenants complinnce with which constitutes a condition precedent) have been complied with and an Opinion of Counse! stating that i
the opinion of such counsel all such conditions precedent, if any, have been complied with, except that in the case of any such application or request as o
which the furnishing of such documents is specifically required by any provision of this {ndenture relating 1o such particular application or request, no
additional certificate or opinion need be furnished.

Py

0001442



Livery vertificate or opinion with respect to compiaance with a condition or covenant bmvided for in this Indeature shall include:
{a) a statement that each Person signing such certificate or opinion has read such covenam or cundition and the definitions herein refating thereto;

{b) a brief statement 45 to the nature and scope of the examination or mvesnganon upon Mnch the statements or opinions contained in such
certificate or upinivn are based;

{c) a statement that. in the opinion of each such Person, such Person has made such examination or investiyation as is necessary to enable such
Person 1o express an informed opinion as to whether or not such covenant or condition has been complied with; and

{d) a statement as to whether, in the opinion of each such Person, such condition or covenant has been complied with.
\

SECTION 103, Form of Documents Delivered to Trustes,

In any case where several matters are requured 10 be certified by, or covered by an opinton of, any specified Person, it is not necessary
that alf such matiérs be certified by, or covered by the opinion of, only one such Person, or that they be so certified or coversd by only one document, but one
such Person may certify or give an opinion with respect to some matters and one or more other such Persons as to other matters, and any such Person may
certify or give an opinion as to such matiers in one or several documents,

Any certificate or opinion of an officer of the Company may be based, insofar as it rclates to legal matters, upon a certificate or opinion
of, or represertations by, counsel, unless such officer knows, or in the exercise of reasonable care should know. that the centificate or opinion or
representations with respect to the matters upon which such officer's certificate or opinion are based are erroneous. Any such certificale or Opinion of Counsel
may be based, msofar as it relates to factual matters, upon a certificate or opinion of, or representations by, an ofticer or officers of the Company stating that
the information with respect to such factual matters is in the possession of the Company, unless such counse! knows, or in the exercise of reasonable care
should know, that the certificate or opinion or representations with respect :'0 such matters are erroneous.

Where any Person is required to make, give or execute two or more applications, requests, consents, certificates, statoments, opimons or
other instruments under ths Indenture, they may, but need not, be consolidated and form one instrument.
i

Whenever, subsequent to the receipt by the Trustee of any Board Resolution, Officer's Certificate, Opinion of Counsel or other document
or instrument, a elerical, typographical or other inadvertent or unintentional error ot omission shall be discovered therein, a aew document or instrument may
be substituted therefor in corrected form with the same force and effect as if originally filed in the corrected form and, inespective of the date or dates of the
actual execution and/or delivery thereof. such substitute docliment or instrument shall be deemed to have been executed andfor delivered as of the date or
dates required with respect to the document or instrument for which it is substituted. Anything in this Indenture 10 the contrary
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sorwithstanding, if any such corrective document or instrument indicates that action bas been taken by or at the request of the Company which could not have
been taken had the original document or instrument net contained such error or omugston, the action so taken shall not be invalidated or otherwise rendered
ineffective but chall be and remain in full force and effect, except 1o the extent that such action was a result of willful misconduct or bad faith, Without
limiting the generality of the foregoing, any Securities issued under the authority of such defective document or instrument shall nevertheless be the valid
chhigations of the Company vintitled to the benefits of this Indenture equally and ratably with ali other Quistanding Securiues, except as aforesaid.

SECTION 104, Acts of Hotders,

{a) Any request, demand. authorization, direction. notice, consent, election, waiver or other action provided by this Indenture to be made, given
or taken by Holders may be embodied in and evidenced by one or more instraments of substantially similar tenor signed by such Holders in person or
by an agent duly appointed in writing or, aliemantively, may be embodied in and evidenced by the record of Holders voting in favor thereof, either in
peison or by proxies duly appointed in writing, &1 any meeting of Holders duly called and held in sccordance with the provisions of Article Thireen, or
a combination of such instruments and any such record, Excent a5 herein otherwise expressly provided, such action shail hecome etfactive when such
instrument or instruments or record or both are delivered to the Trusiee and, where it is nereby expressly required, to the Company. Such instrument or
instruments and any such record (and the action embndied therein and evidenced therehy) are herem sometimes referred to as the *Act” of the Holders
sizning such insirumernt or instruments and so voting at any such meating. Proof of exceution of any suth wstrument or of a writing sppointing any
such agent, or of the holding by any Person of 8 Security, shall be sufticient for any purpose of this Indenture and (subject 1o Section 901) conclusive in

favor of the Trustee and the Company, if made in the manner provided in this Section, The record ot any meeting of Holders shall be proved in the
manner provided i Section 1306,

(h) The fact and date of the execution by any Person of any such instrument or writing may be proved by the affidavit of a witness of such
execution or by 3 certificate of 3 notary public or other officer authorized by law o take acknowledgments of deeds, certifying that the individual
sigring such instrument or writing acknowledged to him the execution thereof or may be proved in any other manner which the Trustee acd the

Company deem sufficient. Where such execution is by a signer acling in & capacity other than his individual capacity, such certificate or atffidavit shall
also constitute sufficient proof of his authority

(3 The ownesship, principal amount {except as otherwise contemplated in clauss (y) of the first proviso to the definition of Guistanding) and
serial numbers of Securities held by any Person, and the date of holding the same, shall be proved by the Security Register.

d) Aay request. demand, authorization, direction, notce, consent, election, waiver or other Act of a Holder shalt bind every fulure Holder of the
same Security and the Holder of every Security issued upon the registration of transfor thereot or in exchange therefor or i
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lieu thereof in respect of anything done, omitted or suffered to be done by the Trustee or the Company in reliance thereon, whether or not notation of
such action is made upon such Security.

{e) Until such time as written instruments shall have been delivered to the Trustee with respect to the requisite percentage of principal amount of
. Secunties for the action contemplatad by such instruments, any such instrument executed and delivered by or on behsif of @ Holder may be revoked

with respect to any or all of such Securities by writlen notice by such Holder or any subseguent Holder, proven in the manner in which such instrument
was proven.

{£) Securitics of any serics, or any Tranche thereof, authenticated and defivercd after any Act of Holders may, and shall if required by the Trustee,
bear a notation in form approved by the Trustee as to any action taken by such Act of Holders. I the Company shall so determine, new Securities of
any senies, or any Tranche thereof, so modified as to conform, in the opinion of the Trustee and the Company, 10 such action may be prepared and
cxecuted by the Company and authenticated and delivered by the Trustee in exchange for Quistanding Securities of such series or Tranche.

{g} 1f the Company shall solicit from Holders any request, demand, authorization, direction, notice, consent, waiver or other Act, the Company
may, at its option, fix in advance a record date {or the determination of Holders entitled to give such request, demand, authorization, direction, notice,
consent. waiver of other Act, but the Company shal! have no obligation to do so. if such a record date is fixed, such request, demand, authorization,
direction, notice, consent, waiver or other Act may be given before or afer such record date. but only the Holders of record at the close of business on
the record date shall be deemed to be Holders for the purposes of determimng whether Holders of the requisite proportion of the Qutstanding Securities
have authorized or agreed or consented to such request, demand, suthorization, direction, notice, consent, waiver or other Act, and for that purpose the
Quistanding Securities shall be computed asof the record date.

SECTION 185, Notices, cte. to Trustee and Coin pany.

Any request, demand, authorization, direction, notice, consent, election. waiver or Act of Holders or other document provided or
permilted by this Indenture to be made wpon, given or furnished to, or fifed with, the Trustes by any Holder or by the Comgany, or the Company by the
Trustee or by any Holder, shall be sufficient for every purpose hereunder (tunless otherwise herein expressly provided) if in writing and delivered personatly to
an officer or other responsible employee of the addressee at the applicable location set forth below or at such other location as such party may from time to
time designate by written notice, or transmitted by facsimile transmission or other direct wrilten electronic means to such telephone number or other electronic
commurcations address as the parties hereto shall from time to time designate by written notice, or transmitted by certified or registered mail, charges
prepaid, (o the applicable address set forth below or to such other address as either party hereto may from time to time designate by written notice:
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if 1o the Trustes, (0°

The Bank of New York

Corporate Trust Division, Corporate Finance Unit
101 Barclay Street, Floor 8W

New York, New York 10286

Astention: Remo J. Reale
Telephone: {212) 815-2492
Telecopy: {212) 815-5707
If 1o the Company, 02

TXU Corp.

Encrgy Plaza
1601 Bryan Street
Dallus, Texas 75201

Attention: Treasurer
Telephone: {214} 812-5565
Telecopy: {2143 $12-8998

Any communication contemplated herein shall be deemed to have been made, given, furnished and filed if personally delivered. on the date of delivery, if

transmisted by facsimile transmission or other direct wrizten clectronic muans, on the date of receipt. and if transmitted by certified or registered madd, on the
date of receipt.

SECTION 186, Mintice to Nalders of Securities; Waiver,

Except as otherwise expressly provided herein, where this Indenture provides for notice to Holders of any event, such notice shall be
sufficiently given, and shall be deemed given, to Holders i in writing and maded, first-class postage prepaid, to sach Holder affected by such event, of the

address of such Holder as it appears in the Security Register, not later than the lstest dote, f any, and not carlier than the carliest date, if any, preseribed for the
giving of such netice.

In cuse by reason of the suspension of regular mad service or by reason of any other cause it shall be impracticable to give such notice to
Holders by mail, then such notification as shalt be made with the approval of the Trustee shall comstitute a sufficient notification for every purpose hereunder.

In any case where notice to Holders 1s given by mail, neither the faifure to mail such notice. nor any defect in any notice so mailed, 1o any perticular Holder
shall affect the sufficiency of such notice with respect to uther Helders

Any notice required by this indenture may be waived in writing by the Person entitied 1o receive such notice, ¢ither before or after the
event otherwise to be specified therein, and such waiver shall be the equivalent of such notice. Wavers of notice by Holders shall be filed with the Trusiee,
but such filing shall not be a condition precedent to the validity of any achon taken in reliance upon such waiver.
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SECTION 17, Conflict with Trust Endenture Act.

.

{n the event this Indenture becomes subject to the Trust Indenture Act, (a) if any provision of this Indenture limits, qualifies or conflicts
with another provision hereof which is required or deemed 10 be included in this Indenture by, or is otherwise governed by, any of the provisions of the Trust
Indenture Act, such other provision shall control; and (b) if any provision hereof otherwise conflicts with the Trust Indenture Act, the Trust Indenture Act
shall control unless otherwise provided as ccsmemplated by Section 301 with respect to any senes of Securities.»

SECTION 108. Effect of Headings and Table of Contents,

The Article and Section headings in this Indenture and the Table of Contents are for convenience only and shali not affect the
construction hereof.

SECTION 109. Successors and Assigns. ~ -

All covenants and agreements in this Indenture by the Company and Trustee shall bind their respective successors and assigns, whether
so expressed or not.

SECTION 110, Separability Clause,

1

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

SECTION 111. Benefits of Indenture,

Nothing in this [ndenture or the Securities, express or implied, shali give 1o any Person, other than the parties hereto, their successors
hereunder and the Holders, any benefit or any legal or equuable right, remedy or clasm under this Indenture.

SECTION 112, Governing Law,

This Indenture and the Securities shall be governed by and construed in accordance with the law of the State of New York
tincluding, without imitation, Section 5-1401 of the New York General Obligations Law or any successor to such statute), except to the extent that
the Trust Indenture Act shall be applicable. [

SECTION L13. Legal Holidays,

in any case where any Interest Payment Date, Redcmpti‘en Date or Stated Maturity of any Security shall not be a Business Day at any
Place of Payment, then {notwithstanding any other provision of this Indenture or of the Securitivs other than a provision in Szcurities of any series, or any
Tranche thereof, or in the indenture supplemental hereto, Board Resolution or Officer's Certificate which establishes the terms of the Securities of such series

or Tranche, which specifically states that such provision shall apply in lieu of this Section) payment of interest or principal and premium, if any, need not be
made at such Place of Payment
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un such date, but may be meude on the next succeeding Business Day at such Place of Payment, with the same force and effect, and in the same amount, as if
made on the Interest Payment Date or Redemption Date, or at the Stated Maturity, as the case may be, and, if such payment is made or duly provided foron

such Husingss Jay, no interest shail accrue on the amount so payable for the period from and after such Interest Payment Dute, Redemption Date or Stated
Maturity, as {he case may be, @ such Business Day.

ARTICLETWO
Security Forms

SECTION 261, Forms Generally,

The definitive Securities of cach series shall be in substantially the form or forms thereof established in the indenture supplemental hereto
csiablishing such series or in a Board Resolution establishing such series, or in an Officer's Centificate pursuant to such supplemental indenture or Board
Resotution. m each case with such appropriate msertions, omissions, substitutions amd other vanations as are required or permitted by this indenture, and may
have such letters. numbers or other marks of identification and such legends or endorsements placed thereon as may he required to comply with the rules of
any securities exchange or 1s may, consistendy herewith, be determined by the officers executing such Securities, us evidenced by their execution thereof, If
the form or forms of Securitics of any senies are established in g Board Resolution or in an Officer's Centificate pursuant to o supplemental indenture ora
RBoard Resolution. such Board Resolution and Officer's Certificate, if any, shall be delivered o the Trustee at or prior to the delivery of the Company Order
contemplated by Section 303 for the authentication and delivery of such Securities.

Uniess otherwise specified as comtemplated by Section 301 or clause {g) of Section 1201, the Securities of each series shall be issuable w
registered form withow coupons. The definitive Securities shall be produced m such manner as shall be determined by the officers executing such Secunties,
us evidenced by their execution thereof.

SECTION 202. Form of Trustee's Certificate of Authentication,

The Trusted’s certificate of authentication shall e in substantially the form set forth below:

This is one of the Secunities of the series designated therein referred o in the within-mentioned Indenture.

Dated:

as Trustec
By:

Authorized Signatory
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ARTICLE THREE

The Seccurities

SECTION 301, Amount Unlimited: Issuable in Series.
LS
The aggregate principal amount of Securities which may be anthenticated and defivered under this Indenture is unlimited

The Securities may be issued in one or more series Subject to the fast paragraph of this Section, prior to the authentication and delivery
of Securities of any senes there shall be established by specification in a supplemental indenture or in a Board Resolution, or 1n an Officer's Centificate
pursuant to a supplemental indenture or a Board Resolution.

{a) the title of the Securities of such series {which shall distinguish the Securities of such series from Secunities of all other series);

{b} any limil upon the aggregate principal amount of the Securitics of such series which may be authenticated and delivered under this Indenture
{except for Securities authenticated and delivered upon registration of transfer of, or in exchange for, or in licu of, other Securities of such senies
pursuant to Section 304, 305, 306, 466 or 1206 and except for any Securitics which, pursuant to Section 303, are deemed never to have been
authenticated and delivered hereunder):

{x) the Person or Persons {without specific identification} to whom interest on Securities of such series, or any Tranche thereof. shail bc‘payablc
on any Interest Payment Date, if other than the Persons in whose names such Securities (0r one or more Predecessor Securities) are registered at the
close of husiness on the Regular Record Date for such interest;

{d) the date or dates on which the principal of the Securities of such series, or any Tranche thereof, is payable or any formulary or other methad
or other means by which such date or dates shall be determined, by reforence (0 an index or other fact or event ascertainable ouside of this Indenture or
otherwise (without regard to any provisions for redemption, prepayment, acceleration, purchase or extension);

{e) the rate or rates at which the Securitics of such series, or any Tranche thereof, shall bear interest, if any {including the rate or rates at which
overdue principal shall bear interest, 1f different from the rate or rates ot which such Seeurities shall bear interest prior to Maturity, and, if applicable,
the rate or rates at which overdue premium or interest shall bear interest, if any), or any formulary or other method or other means by which such rate or
rates shail be determined, by reference to an mdex or other fact or event meertainable outside of this Indenture or otherwise; the date or dates from
which such interest shail accrue; the Interzst Payment Dates on which such interest shail be payable and the Regular Record Date, if any. for the interest
payable on such Sccurities on any Interest Payient 12ate; the right of the Comyany, if any, to extend the inferest payment periods and the duration of
any such extension as contemnplated by Section 312; and the basis of computation of Interest, if other than as provided in Section 310;

-14-

0001449

1



1f} the place or places st which or methods by which (1) the principal of and premium, if any, and interest, if any, on Securities of such series, or
any Tranche thereof. shall be payable, {2) registration of transfer of Securities of such series, or any Traache thereof, may be ¢ffected, {3) exchanges of
Securities of such series, or any Tranche thereof, may be effected and (4) notices and demands 1o or upon the Company in respect of the Securities of
such series, or any Tranche thereof, and this Indenture may be served; the Security Registrar and any Paying Agont or Agents for such series or
‘Tranche: and if such is the case, thag the principal of such Securities shall be payable without presenument or surrender therecf,

{) the penod or periods within which, or the date or dates on which, the prive or prices at which and the terms and conditions upon which the
Securities of such series, or any Tranche thereof, may be redeemed, in whole or in part, at the option of the Company and any restrictions on such
redemptions, including but not limited W a restriction on a partial redemption by the Company of the Securities of any series, or any Tranche therzof,
resulting in delisting of such Securities from any national exchange,

() the obligation or obligations, if aay, of the Company to redeem or purchase the Securities of such series, or any Tranche thereof, pursuant to
any sinking fund or other mandatory redemption provisions or at the option of o Holder thereof and the period or periods within which or the date or
dates on which, the price or prices at which and the terms and conditions upon which such Securities shall be redeemed or purchased, in whole or in

past, pursuant fo such obligation, and applicable exceptions 1o the requirements of Section 404 in the case of mandatory redemption or redemption at
the option of the Holder,

(i} the denominations in which Seouritics of such serigs, or any Tranche thereof, shall be issuable if other than denominations of $1.000 and any
integral muluple thereof,

{iy the currency or currencies, including composite carrencivs, in which payment of the principal of aad pramium, i any, and inferest, i any, on
the Securities of such series, or any Tranche thereof, shall be payahie (if other than in Dollars),

(K} of the principal of or premium, if any, or wterest, if any, on the Securtics of such series, or any Tranche thereof, are to be payable, at the
election of the Company or a Holder thereof, in 8 coin o currency other than that in which the Secuities are stated to be payable, the period or pertods
within which and the terms and conditions upon witich, such election may be made;

(1 i the principat of or premimm, if any, or interest, if any, on the Securities of such series, or any Tranche thereof, are 1o be payable, or are to be
payable at the election of the Company or a Holder thereof, in securities or other property, the type and wmount of such securities or other property, or
the formulary or other method or other means by which such amount shall be determined, and the period or periods within which, and the terms and
sonditions upon which, any such election may be made;
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{m} i the amount payable in respect of principal of or premium, if any, Or interest, if any, on the Securities of such series, or any Tranche thereof,
may be determined with reference lo an index or other fact or event ascertainable outside of this Indenture, the manner in which such amounts shall be
determined to the extent not established pursuant to clause (¢} of this paragraph;

{n} if other than the principal amnum thereof, the portion of the principal amount of Securities of such series, or any Tranche thereof, which shall
be payable upon declaration of scceleration of the Maturity thereof pursuant to Section 802

{0} any Events of Default, in addition to those specified in Section 801, with respect to the Securitics of such series, and any covenants of the
Company for the benefit of the Holders of the Securities of such series, or any Tranche thereof. in adddition to those set forth in Article Six;

(p) the terms, W any, pursuant to which the Securitics of such series, or any Tranche thereof, may be converted into or exchanged for shares of
capital stock or other securities of the Company or any other Person;

¥
{g) the obligations or instruments. if any, which shall be considered to be Eligible Obligations in respect of the Securities of such series, or any
Tranche thereof, denominated in a currency other than Dollars or in a composite currency, and any additional or alternative provisions for the
reipstatement of the Company’s indebtedness in respect of such Securities after the satisfaction and discharge thereof as provided in Section 701; -

{r) if the Secunities of such scries, or any Tranche thereof, are to be issued in global form, (i) any limitations on the rights of the Holder or
Holders of such Securities to transfer or exchange the same or 1o obtain the registration of transfer thereof. (ii) any limitations on the rights of the

Holder or Holders thereol to obtain certificates therefor in definitive form in licu of temporary form and (iii) any and ali other matters incidental to such
Securities,

{5) if the Secunities of such sefies, or any Tranche thereof, are to be issuable as bearer securities, any and ali matters incidental (hercto which are
not specifically addressed in a suppiemental indenture as contemplated by clause (g} of Section 1201,

{1} to the extent not established pursuant to clause (r) of this paragraph. any Hmitations on the rights of the Holders of the Securities of such
Series, or any Tranche thereof, to transfer or exchange such Securities or to obtain the registration of transfer theveof: and if a service charge will be
made for the registration of wansfer or exchange of Sccuritics of such series. or any Tranche thereof, the amount or terms thereoft

(1) any exceptions to Section {13, or vanianon in the definition of Business Day, with respect to the Securities of such series, or any Tranche
thereof]

(v) any coliateral security, assurance or guarantee 1or the Securities of such series; *
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{w) any non-applicabality of Section 608 10 the Securities of such series or any exceptions or madifications of Section 608 with respect to the
Seeurities of such series;

£x} any rights or duties of another Person to assume the obligations of the Company with respect to the Securities of such serics (whether as jomt

obligor, prumary ohligor, secondary obligor or substitute obligor) and any rights or duties to discharge and relcase any obligor with respect to the
Securities of such series or the Indenture to the extent related (0 such series; and

ty} any other terms of the Securities of such series, or any Tranche thereof, not inconsistent with the provisions of this Indenture,

With respect to Securities of a series subject to a Perlodic Offering, the indenture supplemental hereto or the Board Resolution which
eatablishes such series, or the Officer's Certificate pursuant 1o such supplemental indenture or Board Resolution, as the case may be, may provide general
serms or parameters for Securities of such series and provide cither that the specific terms of Secuntizs of such series, or any Tranche thereof, shail be

specified in @ Company Order or that such terms shall be determined by the Company or its agents in accordance with procedures specified m 2 Company
Order as contemplated by clause (b} of Section 303,

Unless otherwise provided with respect to 2 series of Secunities as contemplated in Section 301(b), the aggregste principal amount of 2
series of Securities may be increased and additional Securities of such senes may be issued up to the maximum aggregate principal amount authorized with
respect to such series as increased.

SECTION 302, Denominations.

Unless otherwise provided as contemplated by Section 301 with respect to any series of Securities, or any Tranche thereof, the Securities
of ench series shall be issuable 1 denominations of 31,000 and any mtegral multiple thereof,

SECTION 303, Execution, Authentication, Delivery and Dating.

Lontess otherwise provided as contemplated by Section 301 with respect to any series of Securties, or any Tranche thereof, the Securines
shall be execuied on behalf of the Cumpany by an Authorized Officor and may have the corporate seal of the Company atfixed theseto or reproduced thercon

attested by any other Authorized Officer o by the Secretary or an Assistant Secretary of the Company. The signature of any or ali of these officers on the
Secunties may be manual or facsimile,

Securities bearing the manual or facsimile signatures of individuals who were at the time of execution Authorized Officers or the
Secretary or gn Assistant Secretary of the Company shall bind the Company, sotwithstanding that such individuals or any of them hove ceased to hold such
offices prior 10 the authentication and delivery of snch Secunties or did not hold such offices at the date of such Securities.
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the Trustes shall authenticate and deliver Securities of a series, for original issue, at one time or from time to time in accordance with the
Company Order referred to below, upon receipt by the Trustee of:

(a) the instrument or instruments establishing the form or forms and terms of such series, a3 provided in Sections 201 and 301;

{b) a Company Order requesting the suthentication and delivery of such Securitics and, to the extent that the terms of such Securities shall not
have been established in an indenture supplemental hereto or in a Board Resolution, or m an Officer's Certificate pursuant to a supplemental indenture
or Board Resolution, all as contemplated by Sections 201 and 304, either (i} establishing such terms or (ii} in the case of Securities of a series subject fo
a Periodic Offering, specifying procedures, acceptable to the Trustee, by which such terms are to be established (which procedures may provide, to the
extent acceptable to the Trustee, for authentication and delivery pursuant to oral or electronic instructions from the Company or any agent or agents
thereof, which oral instructions are to be promptly confirmed clectronically or i writing), in either case in accordance with the instrument or
instruments delivered pursuant to clause {a) above;

+(c) the Securities of such series, executed on behalf of the Company by an Authorized Officer;
() an Opinion of Counsel to the effect that:

(1) ke form or forms of such Securities have been duly authorized by the Company and have been established in conformity with the
provisions of this Indenture;

(1)  the terms of such Secunties have been duly authorized by the Company and have been established in conformity with the
provisions of this Indenture; and

(ili} when such Secunties shall have been authenticated and delivered by the Trustee and issued and delivered by the Company in the
manner and subject to any conditions specified in such Opinion of Counsel, such Securities will have been duly issued under this
Indenture and will constitute valid and legally binding obligations of the Company, entitled to the benefits provided by this
Indenture, and caforceable in accordance with their terms, subject, as to enforcement, to laws relating to or affecting generally the
enforcement of mortgagees' and other creditors' rights, including, without limstation, bankruptey, insolvency, reorganization,
receivership, moratorium and other laws affecting the rights and remedies of ereditors and mortgagees' generally and general
principles of equity (regardless of whether such enforceability is considered in a proceeding in equity or at law);
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provided, however, that, with respect to Securities of a series subject to a Periodic Offering, the Trustec shall be entitled to receive such Opinion of Counsel
unly enee at or prior to the time of the first authentication of such Securities (provided that such Opinion of Counse! addresses the authentication and delivery
of all Securiies of such series) and that i teu of the opinions described in clauses (i) and (i) above Counsel may opine that:

{x} when the terms of such Securities shall have been established pursuant to a Company Order or Orders or pursuant to such
procedures (aceepiabis o the Trustee) as may be speaified from time to time by a Company Qrder or Orders, all as contemplated by and
in accordance with the instrument or instruments delivered pursuant to clause () shove, such terms will have been duly authonized by the
Company and will have been established in conformity with the provisions of this Indentuze; and

{yY such Securities, when (1) executed by the Company, (2) suthenticated and delivered by the Trusize in accordance with this
Indenture, {3) issued and delivered by the Company and {4) paid for. all as contemplated by and in accordance with the aforesaid
Company Order or Orders, as the case may be, will have been duly isseed under this Indenture and will constitute valid and legally
binding obligations of the Company, entitled to the benefus provided by the Indenture, and enforcenble in accordance with their terms,
subject, a3 to enforcement, o laws relating 1o or affecting generally the enforcement of morgagees’ and other creditors’ rights, including,
withoud himitation, bankruptey, insolvency, reerganization, receivership, moraiorium and other laws affecting tho rights and remedies of

creditors and morigagees generaily and general principles of eqinty (regardiess of whether such enforceability is considered in a
proceeding in equuty or at law).

With respect to Secunitiss of a series subject to a Periedic Offering, the Trustee may ronclusively rely, as to the authorization by the
Company of any of such Sceurities, the form and terms thereaf and the legality. validity, binding ¢ffect and enforceabibity thereof, und compliance of the
suthentication and delivery thereof with the terms and conditions of this Indenture, upon the Opinion of Counsel and other documents delivered pursuant to
Sections 201 and 391 and this Section, as applicable, at or prior to the time of the first suthentication of Securitics of such series uiless and until such opimon
or other documents have been superseded or revobed or expire by their terms. In cunnection with the suthentication and delivery of Securities of a scries
subect to a Periodic Offering, the Trustes shalt be entitled to assume that the Company's instractions to authenticate and deliver such Securities do not violate
ay applicable taw or any applicable nile, regulation or order of any Governmentnl Authority having jurisdiction over the Company.

if the form or terms of the Seourities of any series have been established by or pursuant 10 8 Board Resolution or an Otficer’s Certificate
a3 permitted by Sections 201 or 301, the Trustee shall not be required 1o authenticate such Securities «f the issuance of such Securities pursuant 1o this

Indenture will materiaily or adversely affect the Trustes's own rights, duties or immunitics under the Scourities and this Indenture or otherwise in a manner
which s not reasonably acceptable 1o the Trustee.
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Unless otherwise specified as contemplated by Section 301 with respect 1o any series of Securities, or any Tranche thereof, each Security
shall be dated the date of its autheanication, s

Unless otherwise specified as contemplated by Section 301 with respect to any series of Securities. or any Tranche thereof, no Security
shall be entitled to any benefit under this Indenture or be valid or obligatory for any purpose unless there appears on such Security a certificate of
authentication substantially in the form provided for herein executed by the Trustee or an Authenticating Agent by manual signature. and such certificate upon
any Security shall be conclusive evidence, and the only evidence, that such Security has been duly authenticated and delivered hereunder and is entitled to the.
benefits of this Indenture, Notwithstanding the foregoing, if any Security shall have been authenticated and delivered hergunder to the Company, or any
Person acting on its behalf, but shall never have been issued and sold by the Company, and the Company shall deliver such Security to the Security Registrar |
for cancellation as provided in Section 309 together with a writien statement (which need not comply with Section 102 and need not be accompanicd by an
Opinion of Counsel) siating that such Security has never been issued and sold by the Company, for all purposes of this Indenture such Security shall be
deemed never 1o have been authenticated and delivered hersunder and shall never be entitled to the benefits hereof,

SECTION 304, Temporary Securities.

Pending the preparation of definitive Securitics of any series, or any Tranche thereof, the Company may execute, and upon Company
Order the Trustee shail authenticate and deliver, temporary Securities which arc printed, Hthographed. typewritten, mimeographed or otherwise produced, 1n
any authorized denomination, subslantially of the tenor of the definitive Securities in lieu of which they arc issued, with such appropriate msertions,
umissions, substitutions and other variations as any officer executing such Securities may determine, as evidenced by such officer's execution of such
Securities, provided. however, that temporary Securities need not recite specific redemption, sinking fund, conversion or exchange provisions,

Unless otherwise specified as comemplated by Section 301 with respect to the Securities of any serics, or any Tranche thereof. after the
preparation of definitive Securitics of such series or Tranche, the temporary Securities of such series or Tranche shall be exchangeable, without charge to the
Holder thereof, for definitive Securities of such series or Tranche upon surrender of such temporary Securities at the office or agency of the Company
maintamed pursuant to Section 602 in a Place of Payment for such Securities. Upon such surrender of temporary Securities for such exchange, the Company
shall, except as aforesaid, execute and the Trustee shall authenticate and deliver in exchange therefor definitive Securities of the same series and Tranche of
authorized denominations and of like tenor and aggregate principal amount, -

. Untit exchanged in full as heremabove provided, temporary Securities shall m all respects be entitled to the same benefits under this
Indenture ag definitive Securities of the same series and Tranche and of like tenor authenticated and delivered hereunder.
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SECTION 305, Registration, Registration of Transfer and Exchange,

The Company shall cause to be kept in each office designated pursuant to Secdon 602, with respect to the Sccurities of sach series, a
register {al} registers kept In accordance with this Section being colteatively referred to as the "Security Register"} in which, subject to such reasonable
regulations as i may presoribe, the Company shall provide for the registration of Securities of such series, or any Tranche thereof, and the registration of
transfer thereof, The Company shall designale one Person 1o maintain the Seourity Register for the Secunties of each series on a consolidated basis, and such
Person 1s referred to herein, with respect to such serics, as the "Security Registrar” Anytiung herew o the conlrary notwithstanding, the Company may
designate oae or mose of its offices as an office in which a register with respect to the Securities of one or more series shall be maintained, and the Company

may designate itself the Security Registrar with respect to one or more of such series, The Security Register shall be open for inspection by the Trustes and
the Company at all reasonable times,

Except as otherwise specified us contemplated by Section 301 with respect to the Securities of any scries, or any Tranche thereof, upon
swrrender for registation of ransfer of any Security of such series or Tranche at the office or agency of the Company maintained pursuant to Sechon 602 ina
Place of Payment for such series ar Tranche, the Company shall execute, und the Trustee shall authenticate and deliver, in the name of the designated

transferee or iransterees, one or more new Securnities of the same series and Tranche, of authonzed denominations and of like tenor and aggregate principal
amount.

Except a5 otherwise specifled as contemplated by Section 301 with respect to the Securities of any series. or any Tranche thereof, any
Kecurity of such serics or Tranche may be exchanged at the option of the Holder, for one o more new Securities of the same series and Tranche, of authorized
denominations and of like tenor and aggregate principal amount, upon surrender of the Securities (o be exchanged at any such oftice or agency. Whenever any

Securities are so surrendered for exchange, the Company shall execate, and the Trustee shail authenuicnle and detiver, the Securities which the Holder making
the exchanye is entitled 1o receive,

Al Securities delivered upon any registration of transfer or exchange of Securities shail he valid obligations of the Company, svidencmig
the same debt, and entitled 1o the same benefits under this Indenture, as the Securities surrendered upon such regrswation of transfer or exchange.

Every Security presented or surrendercd for registration of transfer or for exchange shall (if so required by the Company, the Trustee or
the Security Registrar) ba duly endorsed or shall be necompanied by a written instrument o€ transfer in form satisfactory o the Company, the Trustee of the
Security Reglstrar, a3 the case may be. duly executed by the Holder thereof or his attorney duly authorized m writing.

Unless otherwise specified as conteraplated by Section 301 with cespect to Securities of any series, or any Tranche thereofl no servics
charge shalt be made for any registration of transfer or exchange of Securities, but the Company may require paymentof g
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sum sufficient to cover any tax or other governmental charge that may be imposed in connection with any registration of transfer or exchange of Secunties,
other than exchanges pursuant to Section 304, 406 or 1206 not involving any transfer.,
1
’ The Company shall not be required o execute or to provide for the registration of transfer of or the exchange of (a) Securities of any
serivs, or any Tranche thereof,-during a perind of 15 days immediately preceding the date notice is to be given identitying the serial numbers of the Securitics

of such series or Tranche called for redemption or (b) any Security s0 selected for redemption in whole or i part, except the unredeemed portion of any
Security being redeemed in part.

i
SECTION 366. Mutilated, Destroyed, Lost and Stolen Securijties,

if any mutilated Security is surrendered to the Trustee, the Company shall cxecute and the Trustee shal suthenticate and delwver m

exchange therefor a new Security of the same serie§ and Tranche, and of like tenor and principal amount and bearing a number not contemiporancously
outstanding.

if there shall be delivered to the Company and the Trustec (a) evidence to their satisfaction of the owncrship of and the destruction, loss
or theft of any Security and {b) such security or indemnily as may be reasonably required by them to save each of them and any agent of either of them
harmiess, then, w the absence of notice to the Company or the Trustee that such Security is held by a Person purporting to be the owner of suth Security, the
Company shall execute and the Trustee shail authenticate and deliver, in liew of any such destroyed, lust or stolen Security, a now Security of the same series
and Tranche, and of like tenor and principal amount and bearing a numbar not contemporaneously outstanding.

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

Upon the issuance of any new Security under this Section, the Company may require the payment of a sum sufficient to cover any tax or

other governmental charge that may be imposed in relation thereto and any ofher reasonable expenses (including the fees and expenses of the Trustee)
connected therewith.

Every new Security of any serics issued pursuant to this Section in leu of any destroyed, lost or stolen Secucity shall constine an ©

original additional contractual ohligation of the Company, whether or not the destroyed, ost or stolen Security shall be at uny time enforceable by anyone

other thun the Holder of such new Secunity, and any such new Security shall be entitied to al the benefits of this Indenture cqually and proportionately with
any and all other Securities of such series duly issued hereunder.

The provisions of this Section are exclusive and shail preciude (to the extent lawf:ul) all other rights and remedies with respect to the
replacement or payment of mutilated, destroyed, lost or stolen Securities.
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SECTION 307, Payment of Interest; Interesi Rights Preserved.

Uniess otherwise specified as contemplated by Section 301 with respect {0 the Securities of any series. or any Tranche thereof, inferest on
any Security which is payable, und is punctually paid or duly provided for, on any Interest Payment Date shall be paid 1o the Person in whose name that
Security (or one or more Predecessor Securities) i registered at the close of business on the Regular Record Daic for such interest.

Subject 1o Section 312, any interest on any Security of any series which s payable, but is not punctually paid or duly provided for, on any
Intercst Payment Date (hercin called "Defaulied nterast™) shall forthwith coase to be payable to the Holder on the related Pegular Record Uate by virtue of
having been such Holder, and such Defaulied Interest may be paid by the Company, af its election in each case, a3 provided in clause (a} or (b) below:

{a) The Company may elect 10 make payment of any Defaulted Interest io the Persons in whose names the Sccurities of such series {or their
respective Predecessoy Securities) nre registered at the close of business on a date (herein calied a "Special Record Date™) for the payment of such
Defaulted Interest, which shall be fined inthe following manner. The Company shall notify the Trustee in writing of the amount of Defaulted Interest
proposed to be paid on each Secunty of such series and tbe date of the proposed payment, and at the same time the Company shall deposit with the
Trusioe an amount of money equal to the aggregate amount proposed to be paid in respect of such Defaulted Interest or shall moke arrangements
satisfagtory to the Trustee for such deposit on or prior 1o the date of the proposed payment, such money when deposited to be held in trust for the
bencfit of the Persons ensitled 10 such Detauited Interest as in this clause provided. Thereupon the Trustee shall {ix a Special Record Date for the
pavment of susn Defaulted Interest which shall be not more than 15 days and not less than 10 days prior to the date of the propused psyment and not
tess than 10 days afler the receipt by the Trustee of the notice of the proposed payment. The Trustes shall promptly notify the Company of such Special
Record Date and, 1 the name and a1 the expense of the Company, shall promptly cause notice of the proposed payment of such Defacited Interest and
the Sgecial Record Date therefor to be mailed, first-class postage prepaid, to each Holder of Securities of such series atihe address of such Holder as it
appears in the Securtty Register, not less than 10 days prior to such Ypecial Record Date. Motice of the proposed payment of such Defaulted Interest and
the Special Record Date theeefor having been so mailed, such Delaulted Interest shail be patd to the Persons in whose nanmes the Secunities of such
series {or their respective Predecessor Securities) are registered at the close of business on such Special Record Date,

(4 The Company may make payment of any Defaubied Interest on the Secunties of any series in any other lawful manner not meonsistent with
the requirements of any securitics exchange on which such Secunities may be histed, and upon such notice as may be required by such exchange, if, after

notice given by the Company to the Trustee of the proposed payment pursuant to this clause, such munner of payment shall he deemed practicable by
the Trustee. )
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Subject to the foregoing provisions of this Section and Section 3035, each Security delivered under this Indenture upon registration of
transfer of or in exchange for or in hew of any other Security shall carry the rights fo interest accrued and unpaid, and to acerue, which woere carried by such
other Security, "

{

SECTION 3068, Persous Deemed Owners. e

f
Prior to due presentrment of a Security for registration of transfer, the Company, the Trustee and any agent of the Company or the Trustee
may treat the Person in whose name such Security is registered as the absolute owner of such Security for the purpose of receiving payment of principal of
and prermium, 1f any, and {subject to Sections 305 and 307) interest, if any, 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 contrary,

SECTION 309, Canceliation by Sccurity Registrar.

All Securitics surrendered for payment, redemption, registration of transfer or éxchangc or for credit against any sinking fund payment
shall, if surrendered to any Person other than the Security Registrar, be delivered to the Security Registrar and, if not theretofore canceled, shall be promptly
canceled by the Secunty Registrar The Company may at any time deliver to the Security Registrar for cancellation any Securines previously suthenticated
and delivered hereunder which the Company may have acquired in any manner whatsoever or which the Company shall not have issued and sold. and all
Securities so delivered shall be promptly canceled by the Secunty Registrar. No Securities shall be authenticated in licu of or in exchange for any Securities
canceled as provided in this Section, except as expressly permitted by this Indenture. All canceled Sccurities held by the Security Registrar shall be disposed
of m accordance with the customary practices of the Security Registrar at the time in effect, and the Security Registrar shall not be required to destroy any
such certificates, The Security Registrar shall promptly deliver a certificate of disposition to the Trustee and the Company unicss, by a Company Order,
similarly delivered. the Company shall direct that canceled Securities be returned to it. The Security Registrar shail pmm;ﬁiy deliver evidence of any

cancellation of a Security in accordance with this Section 309 fo the Trusice and the Conpany.

SECTION 310, Computation of Interest.

Except as otherwise specified as contemplated by Section 301 for Securities of any serics, or Tranche thereof, interest on the Securities of
each series shall be computed on the basis of a three hundred and sixty (360) day year consisting of twelve {12} 30-day months and, with respect to an) period
legs than a full month, on the basis of the actual number of days elapsed during such period. For example, the interest for a period rnunning from the 15" day of
one month to the 157 day of the nest month would be calculated on the basis of one 30-day month.

SECTION 311, Payment to He in Proper Currency.

1n the case of the Securities of any series, or any Tranche thereof, denominated in any currency other than Dollars or in a composite
currency (the "Required Corrency™), except as
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~therwise specified with respect to such Securities as contempiated by Section 301, the obligation of the Company to make any payment of the principal
thereof, or the premium or interest thereon, shall not be discharged or satisfied by any tender by the Company, or recovery by the Trustee. in any currency
uther than the Required Currency. except to the extent that such tender or recovery shall result i the Trustee timely helding the full amount of the Required
Currency then due and payable. 1f any such tender or recovery is i a currency other than the Required Currency, the Trustee may take such actions as it
considers appropriate to exchange such currency for the Required Currency. The cosis and risks of any such exchange, mcluding without limitation the risks
of delay and exchange rate fluctuation, shall be bomne by the Company, the Company shall remain fully liable for any shontfall or delinquency i the full
amount of Reguired Currency then due and payable, and in no circumstances shall the Trustee be liable therelor except i the case of #ts neghigence or wiliful

misconduct.
SECTION 312, Extension of Interest Payment,

The Company shall have the right at any time, so long as the Company 15 not 1n defauli in the payment of interest on the Securities of any
series hereunder, o extend intorest payment periods on all Securities of one or more series, if 5o specified as contemplated by Section 301 with respect to such
Securities and upon such terms as may be specified a5 contemplated by Section 301 with respect to such Securities.

ARTICLE FOUR

Redemption of Secarities
SECTION 401, Applicahility of Article.
Securdies of any series, or any Tranche thersof, which are redeemabie before thewr Stated Maturty shall be redesmable in accordance
with their terrms and {except as otherwise specified as contemplated by Section 301 for Securines of such series or Tranche) m accordance with 1his Article.
SECTION 442, Election to Redeem; Notice to Trustee.

The election of the Company to redeem any Securities shall be evidenced by s Board Resolution or an Gfficer's Certificate. The
Company shall, at least 43 days prior 10 the Redamption Date tixed by the Company (unless a shorter notice shall be sansfactory to the Trustee), notify the
Trustee in writing of such Redemption Date and of the principal amount of such Sceurities o be redeemed. In the case of any redemption of Securities
{u) prior to the expiration of any restrivtion vn such redemption provided in the terms of such Securities or elsewhere in this Indenture or (b) pursaant to an

election of the Company which is subject 1o a condition specified in the 1erms of such Securities, the Company shatl furnish the Trustee with an Officer's
Certificate evidencing comphance with such restriction or condition.

SECTION 403, Selection of Securities to Be Redeemed.,

1€ less than all the Securities of any series, or any Tranche thereof, are 1o be redeemed, the particular Securitics to be redeemed shall be
seleeted by the Trustee from the
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Clutstanding Securities of such series or Tranche not previously called for redemption, by such method as shali be provided for any particular series, or, in the
cbsence of any such provision, by such method as the Trustee shatl deem fair and appropriate and which may provide for the selection for redemption of
portions {equal to the minimum authonized denomination for Securities of such series or Tranche or any integral multiple thereof) of the principal amount of
Securities of such series or Tranche of a denomination larger than the minimum authorized denomination tor Securities of such scries or Tranche; provided,
however, that if, as indicated in an Officer's Cortificate, the Company shall have offered to purchase all or any principal amount of the Securities then
Qutstandmg of any series, or any Tranche theseof, and less than all of such Securities as to which such offer was made shall have been tendered 10 the

Company for such purchase, the Trustee, if so directed by Company Order, shail select for redemption all or any principal amount of such Securities which
have not been 50 tendered.

The Trustee shall promptly notify the Company and the Security Registrar in writing of the Securities selected for redemption and, in the
case of any Securities selecied to be redeemed in part, the principal amount thereof to be redeemed.

For all purposes of this Indenture, unless the context otherwise requires. all provisions reluting to the redemption of Securities shall relate,

in the case of any Securities redeemed or to be redeemed only in part, to the portion of the principal amount of such Secunties which has been or isto be
redeemed.

P

SECTION 404, Notice of Redemption,

Except as otherwise specified as contemplated by Section 301 for Securities of uny series. aotice of redemption shall be given in the
manner provided in Section 106 to the Holders of the Secunties to be redeemed not less than 30 nor more than 60 days prior to the Redemption Date.

Except as otherwise specified as contermplated by Section 301 for Securities of any series, all notices of redemption shall state:
(u) the Redemption Date,
(b} the Redemption Price (if known),

fc} if less than all the Securities of any series or Tranche are to be redeemed, the identification of the partieudar Securities to be redeemed and the
portion of the principal amount of any Sccurity to be redeemed in part,

(1) that on the Redemption Date the Redemption Price, together with accrued interest, if’ any, 1o the Redemption Date, will hecome due and
payable upon each such Security to be redeemed and, if applicable, that interest thereon will cease to acerue on and afler said date,

(e} the place or places where such Securities are to be surrendered for payment of the Redemption Price and acerued interest, if any, unless it
shali have been specified as contemplated by Scetion 301 with respect fo such Securities that such surrender shall not be required,
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) that the redemption 1s for 8 sinking or other fund, if such is the case,

{g) the CUSIP, ISIM or other similar numbers, if any, assigned 1o such Securities; provided, however, that such notice may state that no
representation s made as o the correctness of CUSIP, ISIN or other simular numbers, m which case none of the Company, the Trustee or any agent of
the Company or the Trustes shall have any Hability in respect of the use of any CUSIP, 1SIM or other similar number or numbers on such notices, and
the redemption of such Securities shall not be affected by any defect in or omission of such numbers, and

{h) such other matiers as the Company shall deem deswable or appropriate.

Unless otherwise specificd with respect to uny Securities in accordance with Section 301, with respect to any netice of redemption of
Securities at the election of the Company, uniess, upon the giving of such notice, such Securities shall be deemed to bave been paid in accordance with
Section 701, such notice may state that such redemption shall be conditional upon the receipt by the Paying Agent or Agents for such Securities, on or prior to
the date fxed for such redemption, of money sufficient to pay the principal of and premium, if any, wnd intergst, if any, on such Securities and that if such
money shall not have been so received such notice shall be of no foree or effect and the Company shall not be requireid Lo redeem such Securities, In the svent
that such notice of redempiion containg such a condition and such money is not so received, the redemption shall not be made and within a ressonable tme
thereafier notice shall be given, in the manner 1n which the notice of redemption was given, that such money was not so received and such redemption was not
required 1o be made, and the Paying Agent or Agents for the Securities otherwisc 1o have been redeemed shall promptly return to the Holders thereof any of
such Securities which had been surrendered for payment upon such redemption,

Notice of redemption of Securities to be redeemed at the election of the Company, and any totice of non-satisthetion of a condition for
redemption as afuresaid, shali be given by the Company or, at the Company's request, by the Security Registrar in the name and at the expense of the
Cnmpany, Notice of mandatory redemption of Secunities shall be given by the Security Registrar in the name and at the expense of the Company

SECTION 4035, Securities Payable on Redemption Date,

Notice of redemption having been given as aforesaid, and the conditions, if any, set forth in such notice having been satisfied, the
Securities or portions thereof so o be redeemed shall, on the Redemption Date. become due and payable at the Redemption Price thercin specified. and from
and after such date {unless, n the case of an unconditional notice of redemption, the Company shall default in the payment of the Redemption Price and
ucerued interest, if any) such Sevusities or portions thereof, i interest-bearing, shall coase to bear interest Upon surrender of any such Security for redemption
in accordance with such notice, such Security or portion thereof shall be paid by the Company at the Redemption Price, together with
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pecrued interest, if any, to the Redemphion Date; provided, however, that no such sufrender shall be a condition to such payment if so specified as ‘
contemplated by Section 301 with respect to such Security; and provided, further, that except as otherwise specified as contemplated by Section 301 with
respect to such Security, any installment of intercst on any Security the Stated Matunty of which msmﬂment is on or prior to the Redemption Date shall be
payable to the Holder of such Security, or one or more Predecessor Securities, registered as such at the SloBe of business on the related Regular Record Date
according 1o the ienms of such Security and subject to the provisions of Section 307. )
SECTION 406. Securities Redeemed in Part. i

Upon the surrender of any Security which is to be redeemed only in part at a Place of Payment therefor (with, if the Company or the
Trustee so requires, due endorsement by, or a written instrument ot transfer in form sa{isf'lactory to the Company and the Trustee duly executed by, the Holder
thereof or his attorney July authorized in writing), the Company shail execute, and the Trustee shall authenticate and deliver to the Holder of such Security,
without service charge, a new Security or Securities of the same series and Tranche, of any authorized denomination requested by such Holder and of like
tenor and n aggregate prmcipal amount equal to and in exchange for the unredeemed portion of the principal of the Sccun:y so surrendered.

. ARTICLE FIVE
Sinking Funds
SECTHON 301, Applicability of Article.

The provisions of this Article shall be applicable to any sinking fund for the retirement of the Securitivs of any series, or any Tranche
thereof, except as otherwise specified as contemplated by Section 301 for Securities of such seres or Tranche.

The minimum amount of any sinking fund payment provided for by the terms of Secuntics of any scries, or any Tranche thereof, is herein
referred 1o as 8 "mandatory sinking fund payment”, and any payment in excess of such minimum amount provided for by the terms of Securities of any series,
or any Tranche thereof, is herein referred to as an "optional sinking fund payment”. If provided for by the terms of Securities of any serics, or any Tranche
thereof, the cash amount of any sinking fund payment may be subject to reduction as provided in Section 502. Each sinking fund payment shall be applied to
the redemption of Secunties of the series or Tranche in respect of winch it was made as provided for by the terms of such Securitics.

SECTION 582, Satisfaction of Sinking Fund Payments with Securities,

The Company (a) may deliver (¢ the Trustes Qutstanding Securities (uther than any previously called for redemption) of 4 series or
Tranche in respect of which g mandatory sinking fund payment is to be made and (b) may apply as a credit Securities of such series or Tranche which have
been redeemed either at the election of the Com;mny pursuant to the terms of such Securities or through the upplication of permitted optional sinking fund
payments pursuant to the terms of such Secunities, in each case n satisfaction of all or any part of such
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mandatory sinking fund payment wath respect (o the Securities of such series; provided, however, that no Securities shall be applied in satisfaction of a
mandatory sinking fund payment if such Securinies shall have been previously so applivd. Securities so applied shall be receved and credited for such purposs
by the Trustee at the Redemption Price specified m such Securities for redemption through operation of the sinking fund and the amount of such mandatory
sinking fund payment shall be reduced accordingly.

SECTION 303, Redemption of Securities for Sinking Fund.
Not less than 45 days prior to each sinking fund payment date for the Securities of any series, or any Tranche therezof, the Company shail
detiver to the Trustee an Officer's Cedtificate specifying.
(a) the amount of the next succeeding mandaiory sinking fund payment for such serizs or Tranche;
{b) the amount, if any, of the optional sinking fund payment 10 be made together with such mandatory sinking fund payment;
{¢) the aggregate sinking fund payment,
(d) the portion, if any, of such aggregate sinking fund payment which is to be satisfied by the payment of cash, and

{e) the portion, if any, of such aggregate sinking fund pavment which is to be satisfied by delivering ond crediting Securities of such series or
Tranche pursuant to Section 302 and stating the basis for such credit and thar such Securities have not previously been so credited, and the Company
shall also deliver to the Trustee any Securities to be so delivered.

if the Company shall have not delivered such Officer's Certificate and, to the extent applicable, all such Securities, the next succeeding
sinking fund payment for such series or Tranche shall be made entirely in cash in the amount of the mandutory sinking fund payment. Mot less than 30 days
betore each such sinking fund payment date the Trustee shall setect the Securitics to be redeemed upon such sinking fund payment date in the manner
specified in Section 403 and cause notice of the redemption thereof 1o be given in the name of and at the expense of the Company 1 the manner provided in
Section 404 Such notice having been July given, the mdemption of such Securities shall be made upon the teoms and in the manner stated fn Sections 405 and
406,
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ARTICLE SIX

Covenants.e
SECTION 601, Payment of Principal, Premium and Interest.

The Company shall pay the principal of and premium, if any, and interest, if any, on the Securities of each series in accordance with the
terms of such Securities and this Indenture.

SECTION 602. Muintenance of Office or Agency. .

The Company shall maiatain i each Place of Payment for the Securities of cach series, or any Tranche thereof, an office or agency where
payment of such Securities shall be made. where the registration of ransfer or exchange of such Securities may be effected and where notices and demands to
or upon the Company in respect of such Securities and this Indenture may be served. The Company shall give prompt written notice to the Trustee of the
tocation, and any change in the location, of each such office or agency and prompt notice 1o the Holders of any such change in the manner specified in
Section 106, 11 at any time the Company shall fail to maintain any such required office or agency in respect of Securities of any series, or any Tranche thereof,
or shali fail to furnish the Trustee with the address thereof, payment of such Securities shall be made, registration of wransfer or exchange thereof may be
effected and notices and demands in respect thereof may be served at the Corporate Trust Office of the Trustee, and the Company hereby appoints the Trustee
as its agent for all such purposes in any such eveat. :

The Company may also from time to time designate one or more other offices or agencies with respect o the Securities of onc or more
series, ar any Tranche thereof. for any or all of the foregoing purposcs and may from time to bme rescind such designations; provided, however, that, uniess
otherwise specified as contemplated by Section 301 with respect to the Securities of such series or Tranche, no such designation or rescission shail in any
manner relieve the Company of its obligation o maintain an office or agency for such purposes in each Place of Payment for such Securities in accordance
with the requirements set forth above. The Company shall give prompt written notice (o the Trustee, and prompt notice to the Holders in the manner specified
in Section 106, of any such designation or rescission and of any change in the location of any such other office or agency.

Anythung herein to the contrary notwithstanding, any office or agency required by this Section may be maintained at an office of the
Company or an Affiliate of the Company, in which event the Company or such Affiliate shall perform all functions to be perfurmed at such office or agency.

SECTHON 603. Money for Securities Payments to Be Held in Trust.

If the Company shall at any time act as its own Paying Agent with respect to the Securities of any series, or any Tranche thercof, it shall,
on or before each due date of the principal of and premium, if any, and interest, if any, on any of such Securities, segregate and hold in trust for the benefit of -
the Persons entitled thereto a sum sufficient to pay the principal and premium or interest so becoming due until such sums shall be paid to such Persons or-

'
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wherwise disposed of as herein provided. The Company shall promptly notify the Trusiee of any failure by the Company (or any other obligor on such
Cecurities) 1o make any payment of principal of or premium, of any, or interest if any, on such Sccuritics.

Whenover the Company shall have one or more Paying Agents for the Securitivs of any series, or any Tranche thereof, it shall, on or
before each dug date of the pnncipal of and premium, if any, and interest, if any, on such Securities, deposit with such Paying Agents sums sufficient {(without
duplication) to pay the principal and premium or interest 50 becoming due, such sums to be held in trust for the benefit of the Persons entitled to such
prmcipal, premiwm or interest, and (undess such Paying Agent is the Trusies) the Company shall promptly notify the Trustee of any fture by it 50 to act.

The Company shail cause gach Paying Agent for the Securities of any series, or any Tranche thereof, other than the Company or the
Trustee, 10 execute and deliver to the Trustee an instrument in which such Paying Agent shall agree with the Trustee, subject to the provisions of this Section,
that such Paying Agent shail:

{2} hold all sums held by it for the payment of the principal of and premium, if any, or interest, if any, on such Seeurities in trust for the benefif of
the Persons enntled thereto until such sums shall be paid 1o such Persons or otherwise disposed of as herein provided;

{b) mive the Trustee notice of any failure by the Company {or any ather obhigor upon such Securities) to make any payment of principal of or
premium, of any, o nterest, if any, on such Securities; and

{c} at any time during the continuance of any such failure, upon the written request of the Trustes, forthwith pay to the Trustee all sums so held in

trust by such Paying Agent and furnish to the Trustee such imformation a5 it possesses regarding the names and addresses of the Persons entitled to such
sums,

The Company may at any fime pay. or by Company Order dirsct any Paying Agent fo pay, fo the Trustee all sums held in trust by the
Compray or such Paymng Agent, such sums to be held by the Trustee upon the same trusts as those upon which such sums were held by the Company or such
Paying Agent and, if 50 stated in a Company Order delivered o the Trustee, in accordance with the provisions of Article Seven; and, upon such payment by
any Paying Agent to the Trustee, such Paying Agent shall be released from all further Hability with respect to such money,

Any money deposited with the Trustee or any Paying Agemt, or then held by the Company, in trust {or the payment of the principal of and
premium, if any, or interest, +f any, on any Security and remaining unclaimed for two years after such.principal and premium, ifany, or interest, if any, has
become due and pavable shall 1o the extent permitted by law be paid to the Uompany on Company Request, or, sf then held by the Company, shull be
discharged from such trust: and, upon such payment or discharge, the Holder of such Security shall, as an unsecured general creditor and not as the Holder of
an Qutstanding Security, look only to the Company for payment of the amount so due and payable and remaining unpaid uniess the applicable law provides
otherwise, and all liability of the Trustee or such Paying Agent with respect o such
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wost money, and all Hability of the Company as trustee thereof, shall thereupon cease: provided, however, that the Trustee or such Paying Agent, before being
required to make any such payment to the Company, may at the expense of the Lompaxzy cause to he mailed, on one gceasion only, notice o such Holder that
such meney remains unclaimed and that, after a date specified therem, which shail 16l be less than thirty (30) days from the date of such mailing, any
unclaimed balance of such mouey then remaining will be paid to the Company.

SECTION 604. Corporate Existence, -

Subject to the nghts of the Company under Anticle Eleven, the Company shail do or cause to be done all things necessary to preserve and
keep in fuli for’cg and effect its corporate cxistonce.

.

SKCTHON 605, Maintenance of Properties.

The Company shall cause (or, with respect to property owned m common with others. make reasonable effort to cause) all its properties
used or useful in the conduct of its business to be maintained and kept in good condition, repar and working order and shall cause (or, with respect to >
property owned i common with others, make reasonable effort to cause) o be made all necessary repairs, renewals, replacements, betterments and
improvements thereof, all as. in the judgment of the Company, may be necessary so that the business carried on m connection therewith may be properly
conducted; provided, however, that nothing in this Section shall prevent the Company from discontinuing, of causing the discontinuance of, the operation and
maintenance of any of its properties if such discontinuance is, in the judgment of the Company, desirable in the conduct of its business.

SECTION 606, Annusl Officer's Certificate as to Compliance.

Mot later than June 1w each year, commencing June |, 2005, the Company shall deliver o the Trustee an Officer's Centificate which
need not comply with Section 102, exccuted by the principal executive officer, the principal financial officer or the principal sccounting officer of the
Company, as to such officer's knowledge of the Company's compliance with all conditions and covenants under this Indeature, such compliance o be
determined without regard to any period of grace or requirement of notice under this [ndenture, and making any other statements as may be required by the
provisions of Section 314(a)4) of the Trust Indenture Act.

#

SECTION 607, Waiver of Certain Covenants, !

The Contpany may omit in any particular instance to comply with any term, provision or cundition set forth in (a) Section 602 or any
additional covenant or restriction specified with respect to the Securities of any senes, or any Tranche thereof, as cantemplated by Section 301, if before the
time for such cumphiance the Holders of a majority in aggregate principal amount of the Qutstanding Securities of all series and Tranches with respect to
which compliance with Section 602 or such additional covenant or restriction is 1o be omitied, considered as one class, shall, by Act of such Holders, esther
waive such compliance in such instance or gencrally waive compliance with such term, provision or condition and (b} Section 604, 605 or Article Eleven if
before the time for such compliance the Holders of a majority 1 principal amount of Securities Outstanding under this Indenture shall, by Act of such
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#1:1ders, cither warve such complhiance i such instance or generally waive complisnce with such term, provision or condition; but, in the case of (a) or {b), no
s waiver shall extend to or affect such term, provision or condition except o the extent so expressly waived, and, until such waiver shall become effective,
the obligations of the Company and the dutizs of the Trustee in respect of any such term, provision or condition shall remasm in full force and effect,

SECTION 608, Limitation on Liens.

{a) Except as otherwise specified 2s contemplated by Seetion 201 for Securities of any series, so long as any Securities of any senes are
Cutstanding, the Company will not pledge. mortgage, hypothecate or grant a security interest in, or permit any mongage, pledge, security interest or
other lien upon. any capital stock of any Subsidiary now or herealier owned by the Company. to secure any Indebtedness (hereinafier defined) without
concurrently making effective provision whereby the Outstanding Sscurities shall (9o long as such other indebtedness shall be so secured) be equally
and ratably secured with any and all such other Indebtedness and any othier indebfedness similarly entitled o be cqually and ratably secured; provided,
howgver, that this restriction shail not apply to nor prevent the creation or existence of)

(1) any mortgage, pledge, scourity interest, en or encumbrance upon any such capital stock created m the time of the acquisition
of such capital stack by the Company or within 270 days after such time 1o secure alf or a portion of the purchase price for such capital
stoek;

{25 any mortgage, pledge, seeurity interest, Hen or encumbrance upon any such capital stock existing thereon at the time of the
acauisition thereof by the Company {whether or not the obligations secured thereby are assumed by the Company).

(31 any extension, renewal or refunding of any mortgage, pledge, security interest. Hen or encumbrance permitied by Subsection (1)

or (2} above on capital stock of any Subsidiary theretofore subject thereto (or substantinlly the same capital stock) or any portion thereof,
ar

(4 any judgment, levy, execution, attachment or other similar hen arising in connection with court proceedings. provided that
¢ither

(i} the exesution or enforcement of gach such Hen is effectively stuyed within 30 davs after entry of the corresponding judament
{0 the corresponding judgment has been discharged within such 30 day period) and the claims secursd thereby are being
cantested in good faith by approgriste proceedings timely commenced and diligently prosecuted;

ity the payment of each such lien is covered in full by insurance and the insurance company has not denied or contested
coverage thereof, or
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{iv) so long as each such lien is adegquately bonded, any appropriate legal proceedings that may have been duly initiated for the
review of the corresponding judgment, decree or Grg::r shall not have been fully terminated or the period within which such
proceedings may be initiated shall not have expired.

For purposes of this Section 608, "Indebtedness” means all indebtedness, whether or not represented by bonds, debentures, notes or other
securities, created or assumed by the Company for the repayment of money borrowed. All indebtedness for money borrowed secured by a lien upon property
owned by the Company and upon which indebtedness for money horrowed the Company customarily pays mterest, although the Company has not assumed or
become liable for the payment of such indebtedness tor money borrowed, shall for purposes of this Section 608 be deemed to be Indebtedness of the
Company. All indebtedness of others for money borrowed which is guaranteed as to payment of principal by the Company or in effect guaranteed by the
Company through a contingent sgreement 1o'purchase such mdebtedness for money borrowed shall for purposes of this Section 608 be deemed to be .
Indebtedness of the Company, but no other contingent obligation of the Company in respect of indebtedness for money borrowed or other obligations incurred
by others shall for purposes of this Scction 608 be deemed 1o be Indebiodness of the Company.

In case the Company shall propose to pledge, morigage, hypothecate or grant a security interest in any capital stock of any Subsidiary
owned by the Company to secure any Indebtedness, other than as permitted by Subsections (a) 1} to (a)(3), inclusive, of this Section, the Company will prior
thereto give wiitten notice thereof to the Trusiee, and the Company will prior to or simultaneously with such pledge, mortgage, hypothecation or grant of
security mterest, by supplemental indeniure executéd {0 the Trustee (or to the extent legally necessary to another trusiee or an additional or separate trustee),
in form satisfactory to the Trustee, effectively secure (for so long as such other Indebtedness shall be so secured) all the Securities equaily and ratably with
such Indebtedness snd with any other indebtedness for money borrowed similarly entitled to be equally and ratably secured.

{b) Uxcept as otherwise specified as contemplated by Section 301 for Securities of any series, the provisions of Subsection (a) of this Section 608
shall not dpply in the event that the Company shall pledge, mortgage, hiypothecate or grant a security interest in or other lien upon any capital stock of
any Subsidiary now or hereafter owned by the Company to secure any indebtedness which would otherwise be subject to the foregoing restriction up to
an aggregate amount that, together with alt other Indebtedness (other than morigages, pledges, security mterests, liens or encumbrances permitted by
Subgection (a) of this Section 608) which would otherwise be subject to the foregoing restriction, does not at the time exceed 3% of Consolidated
Capitalization,

For purposes of this Section 608:

.

{1) The term "Consolidated Capitalization” means the sum obtained by adding {i) Consolidated Shareholders’ Equity,
(1) Consolidated Indebtedness for money borrowed (exclusive of any thereof which is due and payable within one year of the date such
sum is determined) and, without duplication, (1) any preference or preferred stock of the Company or any Consolidated Subsudiary
which is subject to mandatory redemption or sinking fund provisions.
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(1) The term *Consolidated Shareholders' Equuty” means the total Assets of the Company and its Consolidated Subsidiarics less all
lishilities of the Company and its Consolidated Subsidiaries. As used in this definition, "liabilities” means all abligations which would, in
accordance with generally accepted accounting principles, be classified on a halance sheet ns Habilities, including without Himitation,

(i} ndebtedness secured by property of the Company or any of tis Consolidated Subsidiarics whether or not the Company or such
Consolidated Subswdiary is lizble for the payment thereof unless. in the case that the Company or such Consolidated Subsidiary is not so
{iable, such property has not been included among the Assets of the Company or such Consolidated Subsidiary on such balance sheet,
{11} deferred Labslities, (1i) indebtedness of the Company or any of its Consolidated Subsidiaries that is expressly subordinated in right
and priority of payment to other liabilities of the Company or such Consolidated Subsidiary, As used in this definition, “liabilities”
includes preterence or preferred stock of the Company or any Consolidated Subsidiary only 1o the extent of any such preference or
preferred stock that is subject w0 mandatory redemption or sinking fund provisions.

{3) The term “Consolidated Subsidiary” means at any date any Subsidiary the financial statements of which under generally
accepted sevounting principles would be consolidated with those of the Company i its sonsulideted financial statements os of such date,

(4) The "Assets” of any Person means the whole or any part of its business, property, assets, cash and receivables

The term "Consolidated Indebtedness” means tolal indebtedness as shown on the consoiidated balance cheet of the Company and its
Uonsolidated Subsidiaries.

ARTICLE S8EVEN

Satisfaction and Discharge
SECTION 701, Satisfaction and Discharge of Securities.

Any Security or Securilics, or any portion of the principal amount thereof, shall be deemed to have been pard for sl purposes of ths
Indenture, and the entire indebtedness of the Company in respect thereof shall be decmed to have been satisfied and discharged, if there shall have been
irrevacably deposited with the Trustee or any Paying Agent {other than the Company), in trust:

{a) money m an amount which shall be sufficient, or

(b in the ease of a deposit made privr to the Maturity of such Securities or portions thereof, Eligible Obligations, which shatl not contain
pruvisions permitting the redemption
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or other prepayment thercof at the option of the issuer thereof, the principal of and the interest on which when due, without any regard to reinvestment
thereof, will provide moneys which, together with the money, if any, deposited with or beld by the Trustee or such Paying Agent, shall be sufficient, or
*

{¢) 8 combination of {a) or (b) which shall be sufficient,

to pay when due the principal of and premium. if any, and interest, if any, due and to become duc on such Securities or portions thereof on or prior to
Maturity; provided, however, that in the case of the provision for payment or redemption of fess than all the Securities of any series or Tranche, such
Securities or portions thereof shall have been selected by the Trustee as provided herem and, in the case of a redemption, the notice requisite t the validity of
such redemption shall have been given or irrevocable authority shali have been given by the Company 1o the Trustee to give such notice, Under arrangements
satisfactory to the Trustee; and provided, further, that the Company shall have delivered to the Trustee and such Paying Agent:

(x} if such deposit shall have been made prior to the Maturity of such Securities, a Company Crder stating that the money and
Eligible Obligations deposited i accordance with this Section shali be held in trust, as provided in Section 703; and

{y) if Eligible Obligations shatl have been deposited, an Opinion of Counsel that the obligations so deposited constitute Eligible
Obligations and do not contain provisions permitting the redemption or other prepayment at the option of the issuer thereof, and an
opinion of an independent public accountant of nationally recognized standing, selected by the Company, to the effect that the
requirements set forth in clause (b} above have been satisfied; and

{2} if such deposit shall have been made priot to the Maturity of such Securities, an Officer's Certificate stating the Company's
intention that, upon delivery of such Officer's Certificate, its indebtedness in respect of such Securities or portions thercof will have been
satisfied and discharged as contempiated in this Section.

Upon the deposit of money or Eligible Obtigations, or both, in accordance with this Scetion, together with the documents required by
clauses (x), (y) and (2) above, the Trustee shall, upon receipt of a Company Request, acknowledge in writing that the Security or Securities or portions thereof
with respect to which such deposit was made are deemed to have been pard for all purposes of this Indenture and that the entire indebtedness of the Company
i respect thereof has been satisfied and discharged as contemplated in this Section. In the event that all of the conditivas set forth in the preceding paragraph
shail have been satisfied in respect of any Secunities or portions thereof except that, for any reason, the Officer's Certificate specified in clouse {z) shall not
have been delivered, such Securities or portions thereof shall nevertheless be deemed to have been paid for all purposes of this Indenture, and the Holders of
such Securities or portions thercof shall nevertheless be no longer enutled to the benefits of this Indenture or of any of the covenants of the Company under
Article Six (except the covenants contained in Sections 602 and 603) or any other covenants made in respect of such Securites or portions thereof as

v
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~ypvemplated by Section 301, but the indebtedness of the Company in respect of such Securities or portions thereof shall not be deemad to have been satisfied
and discharged arior to Maturity for any other purpose, and the Holders of such Securities or portions thereof shall continue 10 be entitled to look o the
Company o7 puyment of the indebtedness represented thereby: and, upon Company Request, the Trustee shall acknowledge in wriling thatl such Securties or
portions thereof are deemed to have heen paid for afl purposes of this Indenture,

If payment ar Stated Maturity of less than all of the Securities of any series, or any Tranche thereof. is 1o be provided for 1n the manner
and with the effect provided mn this Section, the Secursty Registrar shall select such Secarities, or portions of principal amount thereof, in the manner specified
by Section 403 for selection for redemption of less than all the Securities of a senes or Tranche.

In the event that Sccuritics which shall be deemed to have been paid for purposes of this Indenture, and, if such is the case, in respect of
which the Company's indebiedness shall lnve been satisfied and discharged, all as provided in this Section do not mature and are not 1o be redeemed within
the 60 day period commencing with the date of the deposit of moneys or Eligible Obligations, as aforeseaid, the Compaay shail, as promptly as practicable,

give a notice, in the same manner a3 a notice of redemption with respect 10 such Sceurities. to the Holders of such Securities to the effect that such deposit has
been made and the effect thereoll

INotwithstanding that any Securities shall be deemed 1o have been paid for purposes of this Indenture, as aforesaid, the obligations of the
Company and the Trustee u respect of such Securities under Sections 304, 303, 306, 404, 503 (a5 to novive of redemption), 602, 603, 907 and 915 and this
Asticle Seven shall survive,

The Company shall pay, and shall indemnify the Trustee or any Paying Agent with which Eligible Obligations shall have been deposited
as pravided in this Section against, any tax, fee or other charge imposed on or assessed against such Eligible Obligations or the prineipal or intecest received

in respect of such Cligible Obligations, including, but not limited 1o, any such tax payable by any entity deemed, for ax purposes, to have boen created as o
resudt of such deposit.

Anything herein to the contrary notwithstanding, {(a) i, at any time after a Svouiity would be deemed o have been paid for purposes of
this Indenture, and, if such is the case, the Company’s indebtedness in respect thereof would be deemed to have been satisfied or discharged, pursuant to this
Section (without regard to the provisions of this paragraph), the Trustee or any Paying Agent, a5 the case may be, shall be required to retuin the money or
Eligible Obligations, or combination thercof, deposited with it as aforesaid to the Company or its representative under any applicable Federal or State
bankruptey. imsolvency or other similar law, such Security shall thereupon be deemed retrogctively not w have been paid and any satisfaction and discharge of
the Company's indebtedness in respect thereof shall retronctively be deemed not to have been effecied, and such Security shall be deemed to remain

Outstanding and {b) any sabisfaction and discharge of the Company's indebtedness 1n respect of any Security shall be subject to the provisions of the last
paragraph of Section 603,
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SECTION 702, Satisfaction and Discharge of indenture.

-

This Indenture shall upon Company Request cense to be of further effect {excepl as hereinafier expressly provided), and the Trustee, at
the expense of the Company, shall execute proper instruments acknowledging satisfaction and discharge of this Indenture. when 3

(a) no Securities remuin Qutstanding hereunder, and

(b the Company has paid or caused to be paid all other sums payable hereunder by the Company,

provided, however, that if, in accordance with the last paragraph of Section 701, any Security. previously deemed to have heen paid for purposes of this
Indenture, shall be deemed retroactively not to have been so pawd, this Indenture shall thereupon be deermed retroactively not to have been satisfied and

discharged. as aforesaid, and to remain in full foree and effect, and the Company shall execute and deliver such instruments as the Trustee shall reasonably
request to evidence and acknowledge the same.

Notwithstanding the satisfaction and discharge of this Indenture as aforesaid, the obligations of the Company and the Trusiee under
Sections 304, 305, 306, 404, 503 (as to notice of redemption), 602, 603, 907 and 915 and this Article Seven shall survive,

Upon satisfaction and discharge of this Indenture as provided in this Section, the Trustee shall assign, transfer and turn over to the
Company, subject to the lien provided by Section 907, any and all money, securities and other property then held by the Trustee for the benefit of the Holders
of the Securities other than money and Eligible Obligations held by the Trustee pursuant to Section 703 and shall execute and deliver to the Company such
instruments as. in the judgment of the Company. shall be necessary, desirable or appropriate to effect or evidence the satisfaction and discharge of this
Indenture.

. :
SECTION 703. Application of Trust Money.

Neither the Eligible Obligations nor the money deposited pursuant to Section 781, nor the principal or interest payments on any such
Eligible Obhgations, shall be withdrawn or used for any purpose other than, and shall be held in trust for, the payment of the principal of and prenvium, if any,
and interest, if any, on the Securities or portions of principal amount thereof in respect of which such deposit was made, ull subject, however, to the provisions
of Sectivn 603; provided, however, that, so long as there shall not have occurred and be'continuing an Event of Default, any cash received from such principal
or interest payments on such Eligible Obligations, if not then necded for such purpose, shall, to the extent practicable and upon Company Request, be invested
in Eligibie Obtigations of the type descnibed in clause (b) in the first paragraph of Section 701 maturing at such times and in such amounts as shall be
sufficient, together with any other moneys and the principal of and interest on any other Eligible Obligations then held by the Trustee, to pay when due the
principal of and premium, if any, and interest, if any, due and 1o become due on such Securities or portions thereof on and prior to the Maturity thereof, and
interest earned from such reinvestment shall be paid over to the Company as recerved, free and clear of any trust, lien or pledge under this Indenture cxcept
the lien provided by Section 907; and provided, further, that, so long as there shall not have occurred and be continuing an Event
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of Default, any moneys held in accordance with this Section on the Maturity of all such Securities in excess of the amount required to pay the principal of and
premium, i any. and interest, if any, then due on such Securities shall be paid over 1o the Company free and clear of any trust, ten or pledge under this
{ndenture except the lien provided by Section 907, and provided, further, that if an Event of Delault shall have occurred ang be continung, moneys to be paid
over to the Comparny pursuant 10 this Section shall be held until such Event of Defauit shall have been waived or cured.

ARTICLE EIGHT
Events of Defanit; Remediey
SECTION 881, Evenis of Defaule,

“Event of Default", wherever used herein with respect to Securities of any series, means any one of the following events'

(a) faiture to pay interest, if any, on any Sceunty of such series within 30 days afler the same becomes due and payable; provided, however, thata

valid extension of the interest payment puriod by the Company as contemplated in Sechica 312 of this Indenture shall not constitute a failure to pay
irterest for this purpose; or

{b) failure 1o pay the principal of or premium, if any, on any Security of such series at its Maturity; or

{¢) failure o perform or breach of any covenant or warranty of the Company in this Indenture (otber than a covenant or warranty a defiault in the
performance of which or breach of which is elsewhere in this Section specifically dealt with or which has expressly been included i shis Indenture
sulety for the benefit of one or more series of Securities other than such series) for a period of 90 days afler there has been given, by 1egistered or
certitied mail, to the Company by the Trustes, or to the Company and the Trustee by the Holders of ot leust 33% in aggregate principal amount of the
Quistanding Securities of such series, s wriden notwe specifying such Jefaalt or breach and requiring it 1o be remedied und stanng that such notice is a2
"Notice of Default” hergunder, unless the Trustee, or the Trustee and the Holders of a principal amount of Secunities of such series not less than the
principal arnount of Securities the Holders of which gave such notice, a5 the case may be, shall agres in writing to an extension of such periced prior fo
its expiration; provided, however, that the Trustee, or the Trusice and the Holders of such principal amount of Securities of such scries, as the cuse may
te. shall be deemed to have agreed to aa extension of such period if corrective action s injtiated by the Company within such period and is being
diligently pursued; or

{4} the entry by 2 court having jurisdiction in the premuses of (1) a decree or order for retief in respect of the Compaay  an involuntary case or
proceeding under any applicable Federal or State bankrupicy, insolvency, reorganization or nther similar law or {2} & deeree or order adjudging the
Comparty a baskrupt or insolvent, or approving as properly filed a petition by une or more Persons other thar the Company seeking reorganization,
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arrangement, adjustment or composition of or in ;espcc! of the Company undg any applicable Federal or State hankruptey, mnsolvency or similar law,
or appointing a custodian, receiver, liquidator, assignes, trustee, sequestraior or other similar official for the Company or for any substantial part of its
property, or ordering the winding up or liquidation of its affairs, and any such decree or order for refief or any such other decree or order shalt have
remained unstayed and in effect for a period of 90 consecutive days, or

{e}) the commencement by the Company of a voluntary case or proceeding under any applicable Federal or State bankruptey. insolvency.
reorganization or gther similar law or of any other case or proceeding to be adjudicated a bankrupt or insolvent, or the consent by the Company to the
entry of a decree or order for relief in respect of the Company in a case or proceeding under any applicable Federat or State bankruptey, insolvency,
reorganization or other similar law or to the commencement of any bankruptey or insolvency case or proceeding against the Company, or the filing by
the Company of a petition or answer or consent seeking reorganization or relief under any applicable Federal or State bankruptey, insolvency,
reorganization or similar law, or the consent by the Company to the filing of such petition or to the appointment of or taking possession by a custodian,
receiver, liquidator, assignee, trustee, sequestrator or similar official of the Company or of any substantial part of its preperty, or the making by the
Company of a general assignment for the benefit of creditors, or the admission by the Company in writing of its inability to pay s debts generally as
they become due, or the authorization of such action by the Board of Directors of the Company; or

() any other Event of Default specilied with respect to Securitics of such series as contemplated by Section 301(0).

SECTION 802, Acceleration of Maturity; Resclssion and Annulment.

€ an Event of Default due to the default in payment of principal of, or interest on, any series of Securities or due 1o the default in the
performance or breach of any other covenant or warranty of the Company applicable o the Securities of such series but not applicable to alf Qutstanding
Securities shall have oceurred and be continuing, either the Trustee or the Holders of not less than 33% in principal amount of the Sevurities of such senes
may then declare the principal amount (or. if any of the Securitics of such series are Discount Securities, such portion of the principal amount as may be
speeified in the terms thereof as contemplated by Section 301} of all Securities of such series and interest acerued thereon to be due and payable immediately
by a written notice o the Company (and to the Trustee 1f given by the Holders), If an Event of Default due to default in the performance of any other of the
covenants or agreements herein applicable to all Quistanding Securities or an Event of Default specified in Section 801(d) or (¢) shall have occurred and be
continuing, either the Trustee or the Holders of not less than 33% in principal amount of all Securities then Quistending (considered as ong class), and not the
Holders of the Securities of gny one of such series, may declare the principal of all Securities and interest accrued thereon to be due and payable immediately
by a written notice 1o the Company {and to the Trustee if given by the Holders). As a consequence of each such declaration (herein referred to 15 a declaration
of acceleration) with respect 1o Securities of any series, the principal amount (or portion thereof in the case of Discount Securities) of such Securibies and
interest accrued thereon shall become due and payable immediately,
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At any time afer such a declaration of acceleration with respect to Securitiss of any series shall have been made and before a judgment or
decree for payment of the money due shall have been obtaired by the Trustee as hereinafier in this Article provided. the Event or Events of Default giving rise
to such declaration of acceleration shall, without further act, be deemed (o have been waived, and such declaration and its consequences shall, without further
act, be deemend 1o have deen rescinded and annulled, 1

{a) the Company shall have paid or deposited with the Trustee a sum sufficient to pay
(1) all overdue interpst on all Securities of such series;

(2} the principal of and premium, if any, on any Securitizs of such series which have become due otherwise than by such
declaration of acceleradon and interes: therenn st the rate or rates prescribed therefor in such Securities;

{31 10 the extent that payment of such interest is lawful, mterest upon overdue interest, i any, ol the rate or mates prescribed therefor
in such Securities;

143 all amounts due 1o the Trustee under Section 907;

and

{b) any pther Hvent or Evenis of Default with respect to Securities of such series, other than the nonpayment of the principal of Securities of such
series which shall have become due solely by such declaration of acceleration, shall have been cured or waived as provided in Secuion 813,

Mo such rescission shalt aifect any subsequent Event of Default or impair any right consequent thereon.

SECTHON 843, Collection of Indehtedness and Suils for Enfercement by Trustee,

if an Event of Default desoribed in clause {a} or (b1 of Section 801 shall have eccuried and be continuing, the Company shall, upon
demand of the Trustee, pay 1o i, for the benefit of the Holders of the Securities of the series with respect 1o whieh such Event of Default shall have occurred,
the whole amount then due and payable oa such Securities for principal and premium, if any, and interest, if any, ond, 10 the extent permitted by law, interest
vn any overdue principal, premiven and interest, at the rate or rates prescribed therefor in such Secunties, and, in addition thereto. such further amount as shall
be sufticient to cover any amounts due fo the Trustee under Secticn 907 ’

1f the Corapany shal} {5 to pay such amounts forthwith upon such demand, the Trustee, in 13 own name and as trustee of an exprass
trust, may institute a judiciat proceeding for the cotlection of the sums so due and unpuid, may prosecute such proceeding to judgment or final decree and may
enforce the same against the Company or any other obligor upon such Sceunties and collect the moneys adjudged or decreed to be payable in the manner
provided by taw out of the property of the Company or any other obhigor upon such Seeurities, swherever situated,
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If an Event of Default with respect to Securities of any series shall have occurred and be continuing. the Trustee may in it discretion
proceed to protect and enforce its rights and the rights of the Holders of Securities of such series by such appropriate judicial proceedings as the Trustee shall
deem most effectual fo protect and enforee any such rights. whether for the specific enforcemoent of any covenant or agreement in this Indenture or in aid of
the exercise of any power granted herein, or to enforce any other proper remedy. h

SECTION 804. Trustee May File Proofs of Claim,

in case of the pendency of any receivership, insolvency. liguidation, bankruptcy, reorganization, arrangement, adjustment, composition or
ather judicial proceeding relative to the Company or any other obligor upon the Securities or the property of the Company or of such other obligor or their
creditors, the Trustee {irrespective of whether the principal of the Sccurities shall then be due and payable as therein expressed or by declaration or otherwise
and irrespective of whether the Trustee shatl have made any demand on the Company for the payment of overdue principal or interest) shall be entitled and
empowered, by intervention in such proceeding or othenwise,

{a) to file and prove a claum for the swhole amount of principal, premium, if any, and interest, if any, owing and unpaid in respect of the Securities
and to filc such other papers or documents as may be necessary or advisable in order to have the claims of the Trustee (including any claim for amounts
due to the Trustee under Section 907) and of the Holders allowed in such judicial procecding, and

(b) to collect and receive any moneys or other property payabie or deliverable on any such claims and to distribute the same; !

and any custodian, receiver, assignee, trustee, Hauidator, sequestrator or other similar official in any such judicial proceeding is hereby authorized by each
Holder to make such payments o the Trustee and, i the event that the Trustee shall consent 1o the making of such payments direetly to the Holders, to pay o
the Trustee any amounts due if under Section 507,

Nothing herein contained shall be deemed to authorize the Trustee to authorize or consent 10 or aceept or adopt on behalf of any Holder
any pian of reorganization, arrangement, adjustment or composition affecting the Securities or the rights of any Holder thereof or (9 authorize the Trustee 1o
vole in respect of the claim of any Holder in any such proceeding. ’

SECTION 885. Trustee May Enforee Claims Without Possession of Securities.

Al rights of action and claims under this Indenture or the Securities may be prosecufed and enforced by the Trustee without the
possession of any of the Securities or the production thereof in any proceeding relating thereto, and any such proceeding mstituted by the Trustec shall be
brought in its own name as trustee of an express trust. and any recovery of judgment shail, afler provision for the payment of the reasonable compensation,
expenses, disbursements and advances of the Trustee, its agents and counsel, be for the ratable benefit of the Holders in respect of which such judgment has
been recovered. .
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SECTION 886, Application of Money Cotlected,

Any money of property collected or received by the Trustee pursuant 1o this Article and distributable in respect of the Company's
obligations under this Indenture shall be applied in the following order, 1o the extent permitted by law, at the date or daws fixed by the Trustee and, in cdse of
the distribution of such money on account of principal or premium, if any, or interest, 1f any, upon presentation of the Securities m respect of which or for the
benefit of which such money shall bave been collected and the notation thereon of the payment i only partially paid and upon surrender thercot if fully pad:

First: To the paymeant of all amounts due the Trustee {including any predecessor Trustee) under Section 907,

Second: To the payment of the amounts then due und unpaid upon the Secunities for principal of and premium, if any, and intersst, «f any,
in respect of which or for the beaefit of which such money has been collected, ratably, without preference or priority of any kind, according to the amounts
due and payable on such Securities for principal, premium, if any, and interest, if any, respectively; and

Third: To the payment of the remainder, if any, to the Company or to whomsoever may be lawfully entitled to receive the same orasa
eourt of competent jurisdiction may dwest
SECTION 807, Limitation on Saits.

Mo Holder shall have any right to institule any proceeding. judicial or otherwise, with respest to this Indeature, or for the appomtment of
a receiver or wustee, of for any other remedy hereunder, unless:

{a} such Holder shall have previously given written notice to the Trustee of a continumg Event ot Default with respect 10 the Securties of such
series;

{b) the Holders of a majority in aggregate poincipal amount of the Ouistanding Securities of all series in respect of which an Event of Detault
shall have occurred and be continumg, considered as one class, shall bave made written request to the Trustes to instituie proceedings in sespect of such
Event of Default in its own name as Trustee hereunder,

{¢} such Holder or tiolders shall have offered to the Trustee reasonable indemnity against the costs, expenses and Habilities to be incurred in
compliance with such request, ’

) the Trustee for 60 days after its receipt of such notice, request and offer of indemnity shall have failed to mstitute any such proceeding; and
{3 no direction inconsistent with such written request shall have been given to the Trustee during such 60-day period by the Holders of'a

magnrity i aggregate principal amount of the Oulstanding Securities of all series in respect of which an Event of Default shall bave ocourved and be
comtinumg, considered as one ¢lass;
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it being understood and intended that no one or more of such Holders shall have any right in any manner whatever by virtue of, or by availing of, any
provision of this Indenture to affect, disturb or prejudice the rights of any other of such Holders or to obtain or to seek to obtain priority or preference over any
other of such Holders or to enforce any right under this [ndenture, except in the manner herein provided and for the equal and ratable benefit of all of such
Holders, y

SECTION 808, Unconditional Right of Holders to Receive Principal, Premium and Interest, ,

Notwithstanding any other provision in this Indénture, the Holder of any Security shall have the right, which 1s absolute and
unconditional, to receive payment of the principal of and premiom, if any, and (subject to Sections 307 and 312) interest, if any, on such Security on the
Stated Maturity or Maturities expressed in such Security (or, m the case of redemption, on the Redemption Date) and to institute sust for the enforcement of
any such payment, and such rights shall not be Impaired without the consen&: of such Holder.

-

SECTION 889, Restoration of Rights and Remedies.

if the Trustee or any Holder has instituted any proceeding to enforee any night or remedy under this {ndenture and such proceeding shall
have been discontinued or abandoned for any reason, or shall have been detenmined adversely to the Trustee or to stich Holder, then and in every such case,
subject to any determination in such proceeding, the Company, the Trustee and such Holder shall be restored severally and respectively to their former
positions hereunder and thereafier all rights and remedies of the Trustee and such Holder shall continue as though no such proceeding had been instituted,

. d
SECTION 810, Righty and Remedies Cumulative.

Except a5 otherwise provided in the last paragraph of Section 306, no right or remedy herein conferred upon or reserved to the Trustee or
to the Holders is intended to be exclusive of any other right or remedy, and every right and remedy shall, to the extent permitled by law, be cuntulative and in
addition to every other right and remedy given hereunder or now or hereafler existing at law or in equity or otherwise. The assertion or employment of any
right or remedy hereunder, or otherwisc, shail not prevent the concurrent assertion or employment of any other appropriste right or remedy.

SECTION 811, Delay or Omission Not Waiver,

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

L
SECTION 812, Control by Holders of Securities,

 an Event of Default shail have cccurred and be continuing in espect of a series of Securities, the Holders of a majority in principal
amount of the Ouistanding Securities of sueh
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«enes shall have the right (o diregt the tine, method and place of conducting any proceeding for any remedy available to the Trustee, or exercising any trustor
power conferred an the Trustee, with respect 1o the Securitics of such series; provided. however, that if an Event of Default shafl have cccurred and be
continuing with raspeet 1o more than one serics of Securities, the Holders of a majnrity in aggregate principal amount of the (hutstanding Securities of all such
series, considered as one class, shall have the right to make such direction, and not the Holders of the Securities of any one of such series: and provided,
furiher, that

{a) such direction shall not be in conflict with any rule of law or with this Indenture, and could not involve the Trustee in personal lability in
cwcumstances where indemaity would not, in the Trustee's solc discretion, be adequate, and

(b the Trustee may take any other action deemed proper by the Trustee that is not inconsistent with such direction,

SECTION 813, Waiver of Past Defaulis,

The Holders of not less than a majority w priscipal amount of the Outstanding Securities of any serics may on beha!f of the Holders of all
the Securities of such series waive sny past default hereunder with respect 1o such series and its consequences, except a dethult

() n the payment of the principal of or premwm, if sy, or inter2st, i any, on any Security of such series. or

{b) in respect of a covenant or provision hereof which under Secon 1202 cannot be modified or amended without the consent of the Holder of
each Cutstanding Security of such series affected.

Upon any such waiver, such default shall cease to exist, and any and all Events of Default arising therefrom shall be deemed to have been
cured. for every purpose of this Indenture: but no such waiver shall extend to any subsequent or other defauit or impaw ary night consequent thercon.

SECTION 814. Undertsking for Costs.

The Company and the Trustes agree, and each Holder by his acceptance thereof shall be deemed 1o have agreed, that any court may in 21s
diseretion raquire, in any sunt for the enforcement of any right or vemedy under this Indenture, or in any suit against the Trustee for any action taken, suifered
or omirted by {tas Trustes, the {iling by any party litigant in such suit of an undertaking to pay the costs of such suit, and that such court may in its discretion
assess reasorabld gosts, meluding reasonable atorneys' fees. against any party litigant in such suit, having due regard to the merits and good {aith of the
claims or defenses made by such puarly lidgans but the provisions of this Section shall not apply to any suit instituted by the Company, o any sus instituted by
the Trustee, 1o any suit instituted by any Helder, or group of Holders, holding m the aggregate more than {0% in aggregate principal amount of the
Qutstanding Sesurities of all sevies w respeot of wineh such swit may be brought, considered as une class, or 1o any suit instituted by any Holder for the
enforcement of the payment of the prncipal of or premium, if any, or interest, if any, on any Sceurity on or afier the Stated Maturity or Mawrities expressed
in such Security (or, in the vase of redemption, on or after the Redemption Datey,
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SECTION 818, Waiver of Stay or Extension Laws.

+
The Company covenants {to the extent that it may lawfully do so) that it will not at any time insist upon, or plead, or m any manner

whatsoever claim or take the benefit or advantage of, any stay or extension faw wherever enacted, now or at any time hersafter in force, which may affect the
covenants or the performance of this Indenture; and the Company (o the extent that 1t may lawfully do so) hereby expressly waives all benefit or advantage of
any such law and covenants that it will not hinder, delay or impede the execution of any power herem granted to the ['rustee, but will suffer and permit the

execution of every such power as though no such iaw had been enacted.

ARTICLE NINE
The Trastee

SECTION 961, Certain Duties and Responsibilities.

{a) The Trustee shall have and be subject to all the duties and responsibilities specified with respect to an indenture trustee in the Trust Indenture

Act and no implied covenants or ubligations shall be read into this Indenture against the Trustee. For purposes of Sections 315(a) and 315(¢) of the

Trust Indenture Act, the term “defanlt” is hereby defined as an Event of Default which has occurred and is continuing,

{b) No provision of this {ndenture shall require the Trustee to expend or risk its own funds or otherwise incur any financial fiability in the
pesformance of any of its dutics hereunder, or in the exercise of any of its rights or powers, if it shall have reasonable grounds for beligving that
repayment of such finds or adequate indemnity against such risk or hability is not reasonably assured to it.

{c) Notwithstanding anything contained in this Indenture to the contrary, the duties and responsibilities of the Trustee under this Indenture shail
be subject 1o the protections, exculpations and limitations on habulity afforded 1o an indenture trustee under the provisions of the Trust Indenture Act.
Fur the purposes of Scctions 315¢b) and 315(d)(2}) of the Trust Indenture Act, the term "responsible officer” is hereby defined as a Responsible Officer

and the chairman or vice chairman of the beard of directors, the chairman or vice chuirman of the executive committee of the board of directors, the
president, any vice president, the secretary, any assistant secretary, the teeasurer any assistant treasurer, the cashier, any assistant cashier, any trust
officer or assistant trust officer, the controlier and any assistant controtler of the Trustee, or any other officer of the Trustee customarily performing

functions similar to those performed by a Responsible Officer or any of the above designated officers and also means, with respect to a particular

corporate trust matter, any other officer to whom such mater is referred because of his or her knowledge of and famuiarity with the particular subject.
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-y Whether or not therein expressly so provided, gvery provision of this Indenture relaung to the conduct or affecting the fiability of or affording
protection to the Trustes shall be subject to the provisions of this Section.

SECTION 942, Notice of Defaults.

The Trustee shall give notice of any default hereunder known 1o the Trusiee with respect w the Scourities of any series 1o the Holders of
Securities of such series in the manner and 1o the extent that it would be required to do so if the Indenture were qualified under the Trust indenture Act, unless
such defauit shall have beea cured or waived; provided, however, that in the case of any default of the character specified in Section 881{c), no such aotice to
Holders shali be given until al least 43 days after the occurrence thereof, For the purpose of this Section and clause (h) of Section 903, the 1enm "default”
means any ¢vent which is, or after notice or lapse of ume, ur both, would become, an Event of Defauit.

SECTION 903, Certain Rights of Trustee.
Subiect o the provisions of Section 901 and to the applicable provisions of the Trust Indenture Act:

{8} the Trustee roay conclusively rely and shall be fully protected in acting or refraining frum acting upon any resolution, certificate, statement,
instrument, opinion, report, notice, request, direction, consent, order, bond, debenture, note, other evidence of indebtedness or other paper ur dosument
believed by © to be genuine and to have been signed or prasented by the proper party or parties;

{h) any request or direction of the Company mentioned herein shall be sufficiently evidenced by a Company Request or Company Order, or as
otherwise cxpressly provided herem, and any resolution of the Board of Direciors may be sufficiently evidenced by a Board Resolution:

{¢) whenever in the administration of this Indenture the Trustee shall deem it desirable that a matter be proved or estabhished prior to taking,

suffering or omitting any action hereuner, the Trustee {unless other evidence be herein specifically prescribed) may, m the absence of bad faith on its
part, conclusively rely upon an Officer’s Certifivate;

) the Trustee may consult with counsel and the wntten sdvice of such counsel or any Opinion of Counsel shall be full and complete
autherization and protection in respect of any action taken, suffered or omilted by it hereunder in good fasth and in reliance thereun;,

{¢) the Trustee shall be under no obligation to exercise any of the rights or powers vested in it by this Indenture at the request or direction of any
Holder pursuant to this Indenture, unless such Holder shall have offered to the Trustee reasonable security or indemnity against the costs, expenses and
Habilities which might be incurred by i in compliance with such request or direction;
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¢{y the Trustee shall not be bound 1o make any investigation into the facts or matters stated in any resolution, certificate, statement, insirument,
opunion, report, notice, request, direction, consent, order, bond, debenture, note, other evidence of indebtedness or othér paper or document, but the
Trustee, in ils discretion, may make such further inquiry or investigation into such facts or matters as it may see fit, and, if the Trustee shali determune
to make such further lnquiry or investigation, it shelf {subject to applicable legal requirements) be entitled 1o examine, during normal business hours,
the books, records and premises of the Company, personally or by agent or attomney;

{g) the Trustee may execule any of the trusts or powers hercunder or perform any duties hereunder either dircetly or by or through agents or )

attorneys, and the Trustee shail not be responsible for any misconduct or negligence on the part of any agent or attomey appointed with due care by it
hereunder;

(h) the rights, privileges, protections, immunities and banefits given to the Trustee, including, without fimitation, its right to be indemnified, are
extended 1o, and shall be enforceable by, the Trustee in each of its capacities hereunder:

(i) the Trustee shall not be charged with knowledge of any default (as defined in Section 902) or Event of Default, us the case may be, with
respect 1o the Securities of any series for which it is acting as Trustee unless either (1) 2 Responsible Officer of the Trustee shall have actual knowledge
that such defauit or Event of Default, as the ¢ase may be, exists and constitutes a default or Fvent of Default under this Indenture or (2) written notice of
such default or Event of Default, as the case may be, shall have been given in the manner provided in Section 1415 hereof to the Trustee by the
Company, any other obligor on such Securities or by any Holder of such Securities; and

{§) the Trustee shall not be liable for any action it takes or omits to take in good faith which it believes to be authorized or within its rights or
powers conferred upon it under this Indenture.

SECTION 904, Not Responsible for Recitals or Issnance of Securities.

The recitals contained herein and in the Securities (except the Trustee's certificates of authentication) shall be taken as the statements of
the Company, and neither the Trustee nor any Authenticating Agent assumes responsibility for their correctness. The Trustee makes no representations as to
the validity or sufficiency of thus Indenture or of the Securities, Neither the Trustee nor any Authenticating Agent shall be accourable for the use or
apphieation by the Company of Securities or the proceeds thereof. )

1

SECTION 905, May Hold Securities.

Each of the Trustee, any Authenticating Agent, any Paying Agent, any Security Registrar or any ether agent of the Company, in iis
individual or any other capacity, may become the owner or pledgee of Securities and, subject to Sections 908 and 913, may otherwise deal with the Company
with the same nights it would have if it were not the Trustee, Authenticating Agent, Paymg Agent, Security Registrar or such other agent.

x
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SECTION 906, Money Held in Trust,

Mosey held by the Trustce {n trust hereunder need not be segregated from other funds, except to the extent required by law, The Trusice
shal be under no Habitity for interest on any money feceived by it hereunder except as expressly provided herem or otherwise agreed with, and for the sole
benefit of, the Company.

SECTION 907, Compensation and Reimbursement,
The Company shall

{a) pay to the Trustee from time to time reasonable compensation for alt services rendered by it hercunder {which compensation shall not be
limited by anv provision of law in regard to the compensation of o trustes of an express trust),

tb) except a5 otherwise expressly provided herein, reimburse the Trustee upon its request for all reasonable expenses, disbursements and
advanees reasonahly incurred or made by the Trustee in accordance with any provision of this Indenture {including the reasonsble compensation and

the expenscs and disbursements of its agents and counsel), except to the extent that any such expense, dishursement or advance may be attriburable to
the Truslee's neghgence, willful misconduct or had faith, and

() indemnify the Trustee for, and hold it harmless from and against, any loss, lability or expense reasonably incuived by it arising cut of or in
connection with the acceptance or administration of the trust or trusts hereunder or the performance of s duties hereunder, includimg the reasonable
custs and expenses of defonding iself against any claim or liability in connection with the exersise or performance of any of its powers or duties
hereunder, except to the extent any such loss, Hability or expense may be atiributable to its neghgence, willful misconduct or bad faith,

As security for the performance of the obligations of the Company under this Section, the Trustee shall have a licn prior to the Securities

upon all property and funds held or collected by the Trustes as such other than propenty and funds held in trust under Section 703 (exvept as atherwise
provided in Section 703).

i addition and without prejudice 1o the rights provided to the Trustee under any of the provisions of ths Indenture, when the Trustee
incurs expenses or renders services in cunnestion with an Event of Default specified in Section 801{.0) or Section 801(e), the expenses (incloding the
reasonablc charges and expenses of its counsel) and the compensation for the sevvices are intended to constifuie expenses of administeation under nay
applicable Federal or State bankruptey, insclvency or other simiar law,

The Company's sbhgations under this Section 907 and the lien referred to in this Section %07 shall zurvive the resignation or removal of
the Trustee, the discharge of the Company's obligations urder Article Seven of this Indenture and/or the terminution of this Indenture.
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"Trustee” for purposas of this Section shall include any predecessor Trustee: provided, however, that the negligence, willfid musconduct
ot had faith of any Trustee hereunder shall not affect the rights of any other Trustee hereunder

SECTION 908. Disqualification: Conflicting lnterests,

1f the Trusive shall have or acquire any conflicting interest within the meaning of the Trust Indenture Ac, it shall either eliminate such
conflicting interest or resign to the extent. in the manner and with the effect, and subject to the conditions, provided in the Trust Indenture Act and this
Indenture, For purposes of Section 310()Y( 1) of the Trust Indenture Act and to the extent permitted thereby. the Trustee, in its capacity as trustee in respect of
the Securities of any series, shall not be deemed to have a confliching interest arising from 1ls capacity as trustee in respect of the Securities of any other series
or any securities of any series issued under the Indenture (For Unseecured Debt Securities Series A), dated as of Qctober 1, 1997, of the Company to The Bank
of New York, as trustee, the Indenture (For Unsecured Debt Securities Series B}, dated as of October 1, 1997, of the Company to The Bask of New York, as
trustee, the [ndenture {For Unsecured Debe Securities Series C), dated as of January 1, 1998, of the Company o The Bank of New York, as trustee, the
Purchase Contract Agrecment dated as of July I, 1998 of the Company to The Bank of New York, as agent, attorney-in-fact and trustee, the Indenture (For
Unsecured Diebt Securities Series ¥ and Senies E). dated as of July 1, 1998, of the Company to The Bank of New York, as trustee, the Indenture (For
Unsecured Debt Securities Series F), doted as of October {, 1998 of the Company to The Bank of New York, as trustee, the Indenture (Fur Unsecured Debt
Securities Series (). dated as of Qctober 1, 1998, of the Company to The Bank of New York, as trustee, the Indenture {For Unsecured Debt Securities Series
), dated as of June 1, 1999, of the Company 0 The Bank of New York, as trustee, the Indenture (For Unsecured Debt Securities Series 1), dated as of
September 1, 1999, of the Company to The Bank of New York, s trustee, the Indenture (For Unsecured Debt Sceurities Sertes 1), dated as of July 1, 2001, of
the Company to The Bank of New York, as trustee, the Purchase Contract Agreement, dated as of Qctober i, 2001, of the Company to The Bank of New
York, 65 agent, attorney-in-fact and trustee, the Indenture (For Unsecured Debt Securnities Series K and Series L), dated as of October 1, 2001, of the
Company to The Bank of New York, as trustee, the Purchase Contract Agreement dated as of June 1, 2002 of the Company to The Bank of New York, as
agent, attorney-in-fact and trustes, the [ndenture { For Unsecured Debt Securitics Séries M}, dated as of June 1, 2002, of the Company to The Bank of New
York, as trustee, the Indenture (For Unsecured Debt Securitics Series N, dated as of July 1, 2003, of the Company to The Bank of New York, as trustee, the
tndenture {For Unsecured Debt Securities Series O), dated as of November 1, 2004, of the Company to The Bank of New York, as trustee, the Indenture {For
Unseeured Debt Securities Series P), datzd as of November 1, 2004, of the Company to The Bank of New York, as trustee, or the Indenture (For Unsecured
[Jebt Securities Series R}, dated as of November 1, 2004, of the Company to The Bank of New York, as wustee, «
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SECTION 999, Corporate Trustee Required; Etigibility.
There shall at all times be 2 Teustee herevnder which shall be

{a) a corporation organized and doing business under the faws of the United States, any State or territory thereof or the District of Columbia,
authorized under such laws 10 exereiss corporate trust powers, having a combined capital and surplus of st least $50,000.000 and subject 1o supervision
ot examination by Federal, State or District of Columbia authority, ur

{b) if and to the extent permitted by the Commission by rule, regulation or order upon application, 3 corporation or other Person organized and
doing business under the taws of a foreign government, suthorized under such laws (o exercise corporate trust powers, having a combined capital and
surplus of at least $50,000,000 or the Dollar equivalent of the applicable foreign currency and subject 1o supervision or exanunation by authority of
such foreign government or a poltical subdivision thereof substantially equivalent to supervision or sxamination applicable to United States
instatutional trustees,

and, in either case, gualified and eligible under this Article and the Trust Indenture Act. 1f such corporation publishes reports of conddion at least annually,
pursuant (6 1aw of to the requirements of such supervising or examining authority, then for the purposes of this Sectien, the combined capital and surplus of
such corporation shall be deemed to be its combined capiial and surplus as set forth in its most recent report of condition so published. 1£at any time the
Trustee shall ceasc to be eligible in accordance with the provisions of this Section, it shall resign immedintely in the manner and with the effecs hereinaller
specified in this Article,

SECTION 9210, Resignation gad Removal; Appointment of Successor.

{2y No resignation or remsoval of the Trustee and no appointment of 4 successor Trusiee pursuant to this Article shall beecome effective until the
accoptance of appointment by the successor Trustee in accordance with the apphesble requirements of Section 211,
P PR Y

{b) The Trustee may resign at any time wuh respect to the Securities of one or more series by giving written notice thereof to the Company. If the
inspument of wceeptance by 1 successor Trustee required by Section 911 shall not have been delivered to the Trustee within 30 days afler the giving of

such notice of resignation, the resigning Trustee may petition any court of competent jurisdiction {or the appointment of a successor Trustee with
respect to the Securtiss of such series.

() The Trustee may be removed at any time with respect 1o the Seeurities of any senes by Act of the Holders of a majority in principal amount of
the Chustanding Securioes of such series delivered to the Trustes and to the Company.

(¢4} if at any time:

{1} the Trustee shall fail to comply with Section 908 after writtzn requoest therefor by the Company or by any Holder who has beesn
a bona fide Holder for at least six months, or

{2} the Trustee shatl cease to be eligible nnder Section 209 or Section 310(a) of the Trust Indenture Act and shall fail 1o resign after
written recuest therefor by the Company or by any such Holder, or
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(3) the Trustee shall become incapable of acting or shall be adjudged a bankrupt or insolvent or a receiver of the Trustee or of its

property shall be appointed or any public efficer shall take charge or control of the Trustee or of its property or affairs tor the purpose of
rehahilitation, conservation or liquidation,

then. in any such case, (x) the Company by a Board Resolution may remove the Trustee with respect to all Securities or (y) subject 1o Section 814, any Holder
who has been a bona fide Holder for at least six months may, on behalf of himsel{ and alf others similarly situated, petition any court of competent jurisdiction
for the removai of the Trustee with respect to all Securities and the appointment of a successor Trustee or Trustees.

{e) If the Trustee shall resign, be removed or become incapable of acting, or if a vacancy shall oecur in the office of Trustee for any cause {other
than as contemplated in clause (y) in Subsection (d) of this Section), with respect to the Securities of one or more series, the Company, by a Board
Resotution, shall promptly appeint a successor Trustee or Trustees with respect to the Securities of that or those series (it being understood that any
such successor Trustee may be appointed with respect to the Securities of one or more or all of such series and that at any time there shall be only one
Trustes with respact to the Securities of any particular series) and shall comply with the applicable requirements of Section 911 If, within one year after
such resignation, removal or incapability, or the occurrence of such vacancy, a successor Trustee with respect to the Securities of any series shall be
appointed by Act of the Holders of a majority in principsl smount of the Qutstanding Securities of such series delivered to the Company and the retiring
Trustee, the successor Trustee so appointed shall, forthivith upon its acceptance of such appointment in accordance with the apphicable requirements of
Section 911, become the successor Trustee with respect to the Securities of such series and to that extent superseds the successor Trustee appointed by
the Company. 1f no succassor Trustee with respect to the Securities of any series shall have been so appomted by the Company or the Holders and

. accepred appointment in the manner required by Section 911, any Holder who has been a bona fide Holder of & Security of such series for at least six

months may, on behalf of wself and alf others similardy situated, petition any court of competent jurisdiction for the appointment of a successor Trustee
with respect to the Securities of such series.

{£) So long as no event which is, or after notice or lapse of time, or both, would become, an Event of Default shall have occurred and be
continuing, and except with respect fo a Trustee appointed by Act of the Holders of a majority in principal amount of the Cutstanding Securities
pursuant to Subsection (¢} of this Section. if the Company shall have delivered to the Trustee (i) a Board Resolution appointing a successor Trustee,
effective as of a date specified therein, and (i) an istrument of acceptance of such appointment, effective a5 of such date. by such successor Trustee in
accordance with Section 911, the Trustee shalf be deemed (o have resigned as contemplated in Subsection (b) of this Section, the successor Trustee
shall be deemed to have been appowuted by the Company pursuant to Subsection {¢} of this Section and such appointment shall be deemed to have been’
accepted as contemplated in Section 911, all as of such date. and all other provisions of this Section and Section 911 shall be applicable to such
resignation, appmn}mem and acceptance except to the oxtent inconsistent with this Subsection ()
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tg) The Company (or, should the Company fail so to act promptly. the successor trusiee at the expense of the Company) shall give notice of each
resignation and each removal of the Trustes with respect 1o the Securities of any series and each appointment of 2 successor Trustee with respect to the
Securities of any series by muiling written notice of such event by first-class mail, postage prepaid, to all Holders of Securities of such series as their
‘names and addresses appear in the Security Register. Each notice shall include the name of the successor Trustee with respect to the Securities of such
series and the address of 1ts corporate trust office.

SECTHON 911, Acceptance of Appointment by Successer.

(a3 In case of the appointment hereunder of a successor Trustes with respact to the Securities of all serics, every such successor Trustee so
appointed shall execute. ucknowledge and deliver 1o the Company and to the retiring Trustee an instrument accepting such appointment, and thereupon
the resignation or removal of the retiring Trustee shall become effective and such successor Trustee, without any further act, deed or conveyanes, shall
become vested with all the nghts, powers, trusts and duties of the retiring Trustee, but, on the request of the Company or the successor Trustes, such
retiring Trustee shall, upon payment of all sums owed to i, execule and deliver an instrument transferring to such successor Trustee all the rights,
powers and trusts of the retiring Trugice and shail duly assign, transfer and deliver 1o such successor Trustee afl property and money held by such
retring Trustee hereunder, subject nevertheless to its Hen provided for in Section 907,

{b) In case of the appointment hereunder of 3 successor Trustee with respect to the Securities of one or more {but not all) series, the Cormpany, the
retiring Trustee and ¢ach successor Trustec with respect to the Securities of one or more series shall execute and deliver an indenture supplemental
hereto wherein each successor Trustee shall gecept such appointment and which (1) shall contain such grovisions as shall be necessary or desirable 1o
transter and confinm o, and 10 vest in, each successor Trustee all the rights, powers, trusts and duties of the retiring Trustee with respect to the
Securties of that or those series (o which the appointment of such successor Trustee relates, (2) if the retiring Trustee is not retiring with respect to all
Securities, shall contam such provisions as shall be deemed necessary or desirable to confirm that alf the rights, powers, trusts and duties of the retiring
Trustee with respect to the Securiues of that or those series as to which the retiring Trustee is not retiring shall conrinue to be vested in the retiring
Trustee and (3) shall add w or change any of the provisions of this Indenture as shall be necessary to provide for or facilitate the administration of the
trusts hereunder by more than one Trustee, it being understood that nothing herein or in such supplemental indenture shall constimute such Trstees co-
trustees of the same trust and that each such Trustee shall be trustee of a (rust or trusts hereunder separate and apart {rom any trust or trusts hereunder
adnunistered by any other such Trustes; and upen the execution and delivery of such supplemental indenture the resignation or remova! of the retiring
Trustee shall become eifective to the extent provided therein and each such successor Trusice, without any further act, deed or conveyanee, shall
become vested with all the rights, powers, trusts and duties of the retiving 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
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successor Trustee, such retiring Trustee, upon payment of ali sums owed 1o it, shall duly assign. transfer and deliver to such successor Trustee all
property and money held by such retiring Trustes hereunder with respect to the Securities of that or those series to which the appointment of such
successor Trustee relates. subject nevertheless to its lien provided [or in Section 907,

{t) Upon request of any such successor Trustee. the Company shall execute any instruments which fully vest in and confiom to such successor
Trustee all such rights. powers and trusts referred to in Subscetion (a) or (b) of this Section, as the case may be

{d) No successor Trustee shall accept its appointment uniess at the time of such acceptance such suceessor Trustee shall be qualified and sligible
under this Articlo. '

SECTION 912, Merger, Conversion, Consolidation or Succession to Business,

Any Person into which the Trustee may be merged or converted or with which it may be consofidated, or any Person resufting frum any
merger, conversion or consolidation to which the Trustee shall be a party, or any Person succeeding to all or substantially all the corporate trust business of
the Trustee, shall be the successor of the Trustec hercunder, provided such Person shal] be otherwise qualified and cligible 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 shall have been suthenticated, but not
delivered, by the Trusiee then in office, any successor hy merger, conversion or conselidation o such authenticating Trustee may adopt such authentication
and deliver the Securities so authenticated with the same etfect as if such successor Trustee had itself authenticated such Securities.

'

SECTION 913, Preferential Collection of Claims Against Company.

{f the Trustee shall be or become 2 creditor of the Company or any other obligor upon the Securities (other than by reason of a
relationship described in Section 311{b) of the Trust Indenture Act), the Trustee shall be subject to any and all applicable provisions of the Trust Indenture
Act regarding the collection of clawms against the Company or such other obligor. For purposes of Section 311(b) of the Trust Indenture Act:

{7} the term "cash transaction” means any transaction in which full payment for goods or securities sold is made within seven days after delivery
of the goods or securities in currency or in checks or other orders drawn upon banks or bankers and payable upon demand;

{b) the term “self-liquidating paper” means any drafi, bill of exchange, acceptance or obligation which is made, drawn, negotiated or incurred by
the Company for the purpose of financing the purchase, processing, manufacturing, shipment, storage or sale of goods, wares or merchandise and which
is sectired by documents evidencing title to, possession of, or & hen upon, the goods, wares or merchandise or the receivables or proceeds arising from
the sale of the goods, wares or merchandise previously constituting the security, provided the security is received by the Trustee simultancously with

the creation of the creditor relationship with the Company ansing from the making. drawing, negotiating or incurring of the draft, bill of exchange,
acceptance or obligation.
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SECTION 914, Co-trustees and Separate Trustees,

At any time or times, for the purpose of meeting the legal requirements of any applicable jurisdiction, the Company and the Trustee shalt
have power to appoint, and, apon the wntien request of the Trustee or uf the Holders of at least 33% in principal amount of the Securines then Ouistanding,
the Company shall fur such purpose join with the Trustee in the exceution and delivery of all instruments and agreements necessary or propec to appoint, one
or more Persons approved by the Trustee either w aet 8s co-trustee, jointly with the Trustee, or to act 85 separate trustes, in either case with such powers a3
may be provided in the instrument of appoinuncat. and o vest in such Person or Persons, in the capacity aforesaid, any property, title, right or power deemed
nenessary or desirable, subject to the other provisions of this Section. If the Company does not join in such appointment within 15 days after the recaipt by it
of & request so to do, or if an Event of Default shall have occurred and be continuing, the Trustee alone shall have power to make such appointment.

Should any written instrumnent or instruments rom the Company be required by any co-trusies or separate trustee so appointed to more

fully confirm 10 such co-trustee or separate trusiee such property, title, nght or power, any and ail such instruments shail, on request, be exscuted,
acknowiedged and delivered by the Company.

Every co-trustoe or separaie trusice shall, (o the exient permitted by taw. but to such extent onty, be appomnted subject to the following
conditions:

{a) the Securities shall be authenticated and delivered, and all rights, powers, duties and obligations hereunder in respect of the custody of

securities, cash and other personal property hald by, or required to be deposited or pledged with, the Trustes hereunder, shall be exercised solely, by the
Trustae;

{b) the rights, powers, duties and obligations hereby conferred or imposed upoen the Trustes In respect of any property covered by such
appointment shali be conferred or lmposed upon and exercised or performed either by the Trustee or by the Trustee and such co-trustee or separate
trustee jointly, as shall be provided in the instrument appointing such co-trustee or separate trustee, except to the oxtent that under any law of any
jarisdiction in which any particuiar act is to be performed, the Trustee shall be incompetent or unqualified to perfurm such act, in which event such
rights, powers, duties and obligations shall be exercised and performed by such co-trustee or separate trustes;

(o} the Trustee at any time, by 30 instrument in writing executed by it, with the concurrence of the Company, may accept the resignation of or
TOMOovE ANy Co-trusice of separate trustee appomted under this Section, and, if an Event of Default shall have cccurred and be continuing, the Trustee
shall have power 10 gocept the resigaation of, or remeve, any such co-trustes or separate trustee without the concurrence of the Company. Upon the
written request of the Trustee, the Company shall joun with the Trustee in the execution and delivery of all instrumenis and agreements necessary or

proper 1o effectuate such resignation or removal. A successor 1o any co-trustee or separate trustee o resigned or removed may be appointed 1a the
wmanner provided in this Section;
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¢d) no co-trustee or separate trustes hereunder shall be personally lable by reason of any act or omission of the Trustee, or any other such trustee
hereunder; and the Trustee shall not be personally liable by reason of any act or omission of any such co-trustee or separate trustee; and

{e} any Act of Holders delivered to the Trustee shall be deemed to have been delivered 1o each such co-trustee and separate trustee.

SECTIDN 915, Appointment of Authenticating Ageant. :

The Trustes may appoint an Authenticating Agent or Agents with respect to the Securitics of one or more series, or Tranche thereof,
which shall be authorized to act on behalf of the Trustee to authenticate Securities of such series or Tranche issued upon original 1ssuance and upon exchange,
registration of transfer or partial redemption thereof or pursuant te Section 306, and Securities so awthenticated shall be entitled to the benefits of this
Indenture and shall be valid and obligatory for all purposes as i€ authenticated by the Trustee hereunder. Wherever reference is made in this Indenture to the
authentication and delivery of Securities by the Trustee or the Trustee’s certificate of authentication, such reference shal! be deemed 1o include authentication
and delivery on behalf of the Trustee by an Authenticating Agent and a certificate of autheativation executed on behalf of the Trustee by an Authenticating
Agent. Each Authenticating Agent shall be acceptable 1o the Company and shail at all times be a corporation organized and doing business under the laws of
the United States, any State or territory thereof or the District of Columbia, authorized under such Inws to act as Authenticating Agent, having a combined
capital and surplus of not fess than $50,000,000 and subject 10 supervision or examination by Federal or State authority. If such Authenticating Agent
publishes reports of condition at least annually, pursuant to law or to the requirements of said supervising or examining authority, then for the purposes of this
Section, the combined capital and surplus of such Authenticating Agent shall be deemed to be its combined capital and swiplos as set forth in its most recent
report of condition so published. If at any time an Authenticating Agent shall cease 1o be eligible in accordance with the provisions of this Seetion, such
Authenticatmg Agent shall resign immediately in the manner and with the effect specified in this Section.

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

An Authenticating Agent may resign at any time by giving written notice thereof to the Trustee and to the Company. The Trustce may at
any time terminate the sgency of an Anthenticating Agent by giving written notice thereof to such Authenticating Agent and to the Company. Upon recerwving
such a notice of resignation or upon such a termination, or i case at any time such Authenticating Agent shall cease 10 be eligible in sccordance with the
provisions of this Section, the Trustee may appoint a successor Authenticating Agent which shall be acceptable to the Compiny. Any successor
Authenticating Agent upon acceptance of its )
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appoimment hereunder shall become vested with all the rights, powers and duties of #s predecessor hereunder, with like offect as if originally named as an
Authenticating Agent. No successor Authenticating Agent shall be appointed unless eligible under the provisions of this Section.

The Trustee agrees 1o pay t cach Authenticating Agent from time to time reasonable compensation for its services under this Section,
and the Trustee shall be entitled to be reumbursed for such payments, in aceordance with, and subject to the provisions of, Section $07.

The provisions of Sections 308, 904 and 903 shail be applicable to cach Authenticating Agent.

If an appointment with respect to the Securities of one or more series shall be made pursuant fo this Sectivn, the Securities of such series
may have endorsed thereon, n addition to the Trustee's certificate of nuthentication, an alternate certificate of authentication substantiaily in the following
form

This is one of the Sceuritics of the series designated therem referred 10 in the within-mentioned Indenture,

THE BAMNK OF NEW YORK
As Trustee

By

As Authenticaling Agent
By

Authorized Signatory

If ali of the Securitics of a series may not be ongmally issued at one time, and if the Trustee does not have an office capable of
authenticating Securitics upon oniginal issuance located in a Place of Payrent where (he Company wishes to have Secunties of such series awhentivated upon
origimal issuance, the Trustee, i so requested by the Company in writing (which writieg need not comply with Section 102 and need ot e accompansed by
an Opinion of Counsel), shall appoint, in accordance with this Section and in aceordance with such procedures as shall be aceepiable to the Trustes, an
Autheaticating Agent having an office in a Place of Payment designated by the Company with respect to such series of Secunties.
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ARTICLE TEN
Holders' Lists and Reports by Trustee and Com‘pnnj/

SECTION 1001, Lists of Holders,

Semrannually. not later than June 1 and December 1 in each year, commenacing Junc 1, 2005, and at such other times as the Trustee may
request in writing, the Company shall furnish or cause to be furnished to the Trustee information as 1o the names and addresses of the Holders, and the Trustee
shalt preserve such information and similar information received by it in any other capacity and afford to the Holders access to information so preserved by it.

all to such extent, yf any, and in such manner as shall be required by the Trust Indenture Act; provided, however, that no such list need be furished so long as
the Trustee shall be the Secunity Rogistrar.

SECTION 1602, Reparts by Truster and Company.

Not later than November | i each year, commencing with the year 2003, the Trustee shall transmit to the Hold::rs, the Commission and
each securities exchange upon which any Securities are listed, 3 repon, dated as of the next preceding September {5, with respect to any events and other
matters deseribed in Section 313(a) of the Trust Indenture Act, in such manner and to the extent required by the Trust Indenture Act. The Trustee shall
transmit to the Holders, the Commission and each secunties exchange upon which any Securities are listed, and the Company shall file with the Trustee
(within 30 days after filing with the Commission in the case of reports which pursuant to the Trust Indenture Act must be filed with the Commission and
furnished to the Trustee) and wansmit 1o the Holders, such other information, reports and other documents, if any. at such times and in such manner, as shall
be reyuired by the Trust indenture Act. The Company shall notify the Trustee of the listing of any Securities on any secunties exchange and of any debisting
thereof. > .
Delivery of such reports, information and documents filed with the Commission pursuant 10 the Securities Exchange Act of 1934, as
amended, to the Trustee is for informational purposes only, and the Trustee's receipt of such shall not constitute notice ot constructive notice of any |
information contaned therein or determinable from information contained therein, including the Company's compliance with any of its covenants herounder ¥
{us to which the Trustec is entitled to rely exclusively on Officer’s Certificates)

i

%
ARTICLE ELEVEN
Consolidation, Merger, Conveyance or Other Transfer

SECTION 1101, Company May Consolidate, etc., Only on Certain Terms.

The Company shail not consolidate with or merge into any other corporation, i each case in a transaction in which it is not the successor
corporation, or convey, transfer or lease its properties and assets as an entirety or substantially as an entirety to any Person, unless

(a} the corporation formed by such consolidation or into which the Company is merged, or the corporation that acquires by conveyance or
transfer, or which feases, the properties and assets of the Company as an entirety or substantially as an entirety, shall be a corporation organized and
validly existing under the laws of the United States, any State thereof or the District of Columbia, and shall expressly assume, by an indenture
supplemental horeto. executed and delivered to the Trustee, in form satisfactory to the Trastee, the dus and punctual paymeni of the principal of and
premiumy, if any, and interest, if any, on all Outstanding Securiues and the performance of every covenant of this Indenture on the part of the Company
to be performed or observed;
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tb) immaediately after giving effect to such transaction, no Event of Default, and no cvent which, after notice or lapse of time or both, would
become an Event of Defauly, shall have occurred and be continuing; and

(¢} the Company shal} bave delivered to the Trusize an Officer’s Certficute and an Opimon of Counsel, each stating that such consolidation,

merger, conveyance or other transfer or lease and such identure supplemental hereto comply with this Article and that ali conditions precedent herein
provided for relating to such ransactions have been complied with,

SECTION 1192, Successor Corporation Substituted.

{Jpon any consolidation by the Company with or merger by the Company into any other corporation, or sny conveyance or nther ranster
o1 tease of the properties and assets of the Company as an entirety or subsiantially as any entirety m accordance with Section 101, the successor corporation
formed by such consalidation or into which the Company is merged or the Person to which such conveyance, or other transfer or lease is made shall succeed
to, and be substituted for, and may exercise every right and power of. the Company under this Indenture with the same effect as i such successor Person had
teen named a5 the Company hergin, and thereafter, except in the case of a lease, the predecessor Person shall be relieved of and released from all obligations
snd covenants under this Indenture and the Secunities Quistanding heveunder (unless the Company shal have delivered 1o the Trustee sn fustrament waiving
such relief and release), and the Trustee shall acknowledge in writing that the Company has been so relicved and refeased.

SECTION 1103, Limitations,

For purposes of elarification and not in limitation of the provisions of Sectien 1101, unless othenwise provided in u supplemental
indenture or Officer's Contificate. nothing in this Indenture shall be deemed to prevent or restrgt:

{a) any consolidation or merger afler the consumenation of which the Company would be the surviving or resulting corporation, o

{b) any conveyance or other transfer, or lease of any part of the properties of the Company which does not constitute the entirety, or substantially
the entirety, thereof, ot
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{c) the approval by the Company of, or the consent by the Company to, any consalidation or merger of any direct or indirect subsidiary or
affiliate of the Company, or any conveyance, transfer or lease by any such subsidsary or affiliste of any of its assels.

ARTICLE TWELVE

Supplemental Indentures

N

SECTION 1201, Supplemental Indentures Without Consent of Holders.

Without the consent of any Holders, the Company and the Trustee, at any time and from time to time, may enter info one or more
indentures supplemenial hereto, in form satisfactory to the Trustee, for any of the following purposes:

£a) to evidence the succession of another Person 1o the Company and the assumption by any such successor of the covenants of the Company
hergin and in the Securities, alf s provided in Anticle Eleven; or '

{b) to add one ur more covenants of the Company or other provisions for the beaefit of alt Holders or for the benefit of the Holders of, or to
vematn in effect only so long as there shall be Qutstanding, Securities of one or mose specified series, or one or more specified Tranches thereof, or to
surrender any right or power herein conferred upon the Company; or

{¢} to add any additional Events of Default with respect to all or any series of Sceurities Onistanding hereunder; or

(<) to change or eliminate any provision of this Indenture or to add any new provision to this Indenture; provided, however, that if such change,
eliminatien or addition shall adversely affect the interests of the Holders of Securities of any serfes or Tranche Quistanding on the date of such
indenture supplemental hereto in any material respect, such change, elimination or addition shall become effective with respect to such series or
Tranche only pursuant to the provisions of Section 1202 hereof or when no Security of such series or Tranche remains Quistanding; or

(e) to provide coliateral security for all but not part of the Securities; or
(£} to establish the form or terms of Securities of any series or Tranche as contemplated by Sections 201 and 301; or

{g) to provide for the authentication and delivery of bearer securities and coupons appentaining thereto representing interest, if any, thereon and
for the procedures for the registration, exchange and replacemént thereof and for the giving of notice to, and the solicitation of the vots or conseat of,
the holders thereof, and for any and sil other matters incidental thereto; or ’

th) to evidence and provide for the acceptance of appointment hereunder by a Separate or successer Trustee or co-trustee with respect to the
Securities of one or more
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series and © add to or change any of the provisions of this Indenwure as shall be necessary to provide for or facilitate the administration of the trusts
hereunder by more than one Trustee, pursuan to the reguirements of Section $11{b); or

(i) to provide for the procedures required to permit the Company to utilize, at its option, a noncertificated system of registration for all, or any
series or Tranche of, the Securities; or

(i3 to change any place or places where (1) the principal of and premium, if any, and interest. if any, on all or any series of Securities, or any
Tranche thereof, shall be payabie, {2) all or any series of Securities, or any Tranche thereof, may be surrendered for registration of transfer, (3 ali or
any series of Securities, or any Tranche thereof, may be surrendered for exchange and (4) notices and demands 10 ur upoa the Company m respect of all
ot any series of Securities, or any Tranche thereof, and this Indenture may he served: or

(k) 1o cure any ambiguity, to correct or supplement any provision herein which may be defective or inconsistent with any other provision herein,
or to make any other changes to the provisions hereof or to add other provisions with respect to maiters or questions arising under this {ndenture,

provided that such other changes or additions shall not adversely affect the wterests of the Holders of Secunties of any series or Tranche in any material
respect.

Without himiting the generality of the foregomg, 1f the Trust Indenture Act as in effect at the date of the exccution and Jelivery of this
ndenture or &t any time thereafter shall be amended and

{x} if any such amendment shall require vae or mare changes to any provisions hereof or the inclusion herein of any additional
provisions, or shall by operation of law b deemed to effect such chunges or incorporate such provisions by reference or otherwise, this
Indenture shall be deemed 1o have been amended so a5 to conform to such amendment to the Trust Indenture Act, and the Company and

the Trustee may, without the consent of any Holders, enter into an indenture supplemental herelo 10 effect or evidence such changes or
additional provisions; or

(v} if any such amendment shall permit one or more changes to, or the eliminatiun of, any provisions bereof which, at the date of
the execution and delivery hereof Or at any time thereafler, are required by the Trust indenture Act to be contained herein, this Indenture
shall be deemed to have been amended w effoct such changes or elimination, and the Company and the Tiustee may, without the consent
of any Holders, enter nto an indenture supplemental hereto to evidence such amendment hercof
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SECTION 1202, Supplemental Indentures With Coussent of Holders.

Subyect to the provisions of Section 1201, with the consent of the Holders of 2 majority in aggregate principal amount of the Securities of
all series then Qutstanding under this Indenture, considered as one class, by Act of said Holders delivered to the Company and the Trustee, the Company,
when authorized by a Board Resolulion, and the Trustes may enter mto an indenture or indentures supplemental hereto for the purpose of adding any
provisions o, or changing in any maneer or eliminating any of the provisions of, this Indenture or modifying in any manner the rights of the Holders of
Sccurities of such series under the Indenture; provided, however, that 1f there shall be Securitics of more than one series Qutstanding hereunder and if a
proposed supplemental indenture shall directly atfect the rights of the Holders of Securities of ene or more, but less than all, of such series, then the consent
valy of the Holders of & majority in aggregate principal amount of the QOutstanding Securities of all series 5o directly affected. considered as one class, shall be
required;and provided, further, that if the Securities of any series shall have been issued in more than one Tranche and if the proposed supplemental indenture
shall directly affect the rights of the Holders of Securities of one or more, but less than all, of such Tranches, then the consent anfy of the Holders of a
majority in aggregate principal amount of the Outstanding Securitivs of all Tranches so directly atfected, considered as one class, shall be required: and
provided, further. that no such supplemental indenture shail.

{2) change the Stated Maturity of the principal of, or any installment of principal of or interest on, any Security {other then pursuant to the terms
hereof), or reduce the principal amount thereof or the rate of interest thereon (or the amount of any instaliment of interest thereon) or change the method
of calculating such rate or reduce any premium payable upon the redemption thereof, or reduce the amount of the principal of a Discount Security that
would be due and payable upon a declaration of acceleration of the Maturity thereof pursuant to Section 802, or change the coin or currency {or other
property), in which any Security or any premium or the interest thereon is paysble, or impair the right to institute st for the enforcement of any such

payment on or after the Stated Maturity of any Security (or, in the case of redemption, on or after the Redemption Date), without, in any such case, the
consent of the Holder of such Security, or

2
{b} réduce the percentage in principal amount of the Qutstanding Securities of any senies, or any Tranche thereof, the consent of the Holders of
which is required for any such supplemental indenture, or the consent of the Holders of which is required for any waiver of compliance with any
pravision of this Indenture or of any defuult hereunder and its consequences, or reduce the requirements of Section 1304 for quorum or voting. without,
in any such case, the consent of the Holders of each Qutstanding Secunty of such series or Tranche, ur

{c) modify any of the provisions of this Section, Section 607 or Section 813 with respect to the Securities of any series, or any Tranche thereof,
except to increase the percentages in principal amount referred 10 in this Section or such other Sections or to provide that other provisions of this
Indenture cannot be modified or waived without the consent of the Holder of each Outstanding Security affected therehy; provided. however, that this
clause shall not be deemed to require the consent of any Holder with respect o changes in the references to "the Trustee” and concomitant changes in
this Section, or the deletion of this proviso, in accordance with the requirements of Sections 911(b), 914 and 1201{h).
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A supplemental indenture which changes or eliminates any covenant or other provision of this Indenture which hos expressly been
included solely for the benefit of one or more particular serics of Securities, or ane or more Tranches thereof, or which modifies the rights of the Holders of

Securities of such series with respect 1o such covenant or other provision, shatl be Jeemed not 1o affeet the rights under this Indenture of the Holders of
Seeuritics of any other series or Tranche.

it shall not be necessary for any Act of Holders under this Scction to approve the particular form of any proposed supplemental indenture,
but it shati be sufficient if such Act shall approve the substance thereof. A waiver by & Holder of such Holder's right to consent under this Section shall be
deemed 1o be a consent of such Holder.

Anything in this Indenture to the contrary notwithstanding, if the Officer's Certificaty, supplemental indeature or Board Resolution, as the
case may be, establishing the Secunities of any series or Tranche shall provide that the Company may make certain specified additions, changss or
eliminations to or from the Indenture which shall be specified in such Officer's Ceruticate, supplemental indenturs or Board Resolution establishing such
serics or Tranche, {a} the Holders of Secunties ot such series or Tranche shall be deemed o have consented to a supplements! indenture containing such
additions. changes or eliminations o or from the Indenture which shall be specified in such Officer's Ceritficate, supplemental indenture or Board Resolution
establishing such series or Tranche, () no Act of such Holders shall be required to evidence such consent and {¢) such consent may be counted in the
determination of whether or not the Holders of the requisite pnincipal amount of Securities shall have consented to such supplemental indenture.

SECTION 1293, Execution of Supplemental fndentures,

In executing, or accepting the additional trusts created by, any supplemental indenture permitted by this Article or the modifications
thereby of the trusts ¢reated by this Indeature, the Trustee shall be entitled to receive, and (subject 1o Section 201) shall be fully protected in relying upon, an
Opinion of Counsel stating that the execution of such supplemental indenture is authorized or permitted by this Indenture. The Trustee may, but shall not be

obligated to, enter into say such supplemental indenture which affects the Trustee’s own rights, dutics, immunsties or fiabiities under this Indemure or
otherwise.

SECTION 1204, Effect of Supplementsd Indentures.

{pon the execution of any supplemental indenture under this Article, this Indenture shall be modified in accordance therewith, and such
supplemental indenuce shall form 1 part of this [ndentrc for all purposes, and every Holder of Securities theretofore or thereaflter anthenticated and defivered
hereunder shall be hound thereby, Any supplemental indenture permitted hy this Article may restate this Indenture in its entirety, and, upon the execution and
detivery thereof, any such restatement shall supersede this Indenture as theretofore in effect for all purposes.
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SECTION 1105, Conformity With Trust Indenture Act. .

Every supplemental indenture executed pursuant to this Article shall conform to the fequirements of the Trust Indenture Act as then in
effect. if applicable. N

SECTION 1206. Reference in Securities to Supplemental Indenfures.

Securities of any series, or any Tranche thereof, authenticated and delivered after the execution of any supplemental indenture pursuant to
this Article may, and shali if required by the Trustee, bear a notation in form approved by the Trustee as to any matter provided for 1 such supplemental
indenture. |f the Company shall so determine, new Securities of any serics, or any Tranche thergof, so modified as to conform. in the opinion of the Trustee

and the Company, {0 any stch supplemental indenture may be prepared and executed by the Company and authenticated and delivered by the Trustes in
exchange for Outstanding Securities of such series or Tranche.

SECTION 1207, Modification Without Supplemental Indenture,

If the terms of any particular series of Securities shall have been established in a Board Resolution or an Officer’s Certificate as
comempiated by Section 361, and not in an indenture supplemental hereto, additions 1o, changes in or the ¢limination of any of such terms may be effected by
means of a supplemental Board Resolution or Officer's Certificate, as the case may be, delivered to, and accepted by, the Trusiee, provided, however, that
such supplemental Board Resolution or Officer’s Certificate shall not be accepted by the Trusiee or otherwise be effective unless all conditions set forth in this
Indentare which would be required to be satisfied if such additions, changes or elimination were contained in a supplemental indenture shall have been

approprintely satisfied. Upon the acceptance thereof by the Trustee, any such supplemental Board Resolution or Officer's Certificate shall be deemedto be a
“supplemental indenture” for purposes of Sections 1204 and 1206,

ARTICLE THIRTEEN

Blcetings of Holders; Action Without Meeting
SECTION 13061, Perposes for Which Meetings May Be Called.
A meeting of Holders of Securities of one or more, or all, serics, or any Tranche or Tranches thereof, may be called at any time and from

time to time pursuant to this Article to make, give or ke any request, demand, atithorization, direction, notice, consent, waiver or other aclion provided by
this Indenture to be made, given or taken by Holders of Securities of such series or Tranches.

SECTION 1302, Call, Notice and Place of Meetings.

(a) The Trustee may at any time call a meeting of Holders of Securities of one or more, or all, series, ur any Tranche or Tranches thereof. for any

purpose specified in Section 1301, to be held atsuch time and at such place in the Borough of Manhattan, The City of New York, as the Trustee shall
determine, or, with the approval of the Company, at
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