
.ToItte .02e 

Item II. 	SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED STOCKHOLDER 
MATTERS 

The tbllowing table presents information concerning stock-based compensation plans as of December 31. 2010. (See Note 21 to Financial Statements.) 

(c) 

Number or securidet 

remaining available for 

t a) 	 lb) 	 future issuance under 

Number of securities to 	Weighted-average 	equity mermen+ a nun 

be issued upon exercise 	 exercise price of 	 plain. excluding 

of outstanding options, 	outstanding options. 	securities reflected in 

warrants and rights 	warrants and rights 	 column (a) 

Equity compensation plans approved by security holders — 	s 
Equity compensation plans not approved hy security holders 65,333.309 	$ 4.29 6.666,691 
Total 65 333 309 	$ 4• 29 6 666 691 

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 each director and certain executive oiTicers of 
EFH Corp and the holders of more than 5% of EFH Corp.'s common stock as of February I, 2011. 

Number of Shares Percent o( 

Nome Beneficially Owned Cleo 
Texas Energy Future Holdings Limited Partnership (1) 
Media C. Acosta (2) 

1,657,600.000 
100,770 

97.8(0  
• 

David Bonderman (3) 1,657,600,000 97 81% 
Donald L. Evans (4) 1,000,000 
Thomas D. Ferguson (5) 1,657,600,000 97.81q• 
Frederick M. Goltz (6) 1,657,600,000 97.81% 
James R. Hotlines 390,770 • 
Scott Lebovitz (5) 1.657,600,000 97.81% 
Jeffrey Liaw (3) 1,657,600,000 97.81% 
Marc S. 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 (6) 1,657,600,000 97.81°I 
John F. Young (7) 5,062.009 
Kneeland Youngblood 170.770 • 
James A Burke (8) 1,715,000 • 
David A. Campbell (9) 2,660,000 • 
Paui M. Kegley ic ( 10) 1,575.000 
M. A. McFarland (I I) 1.143,550 
All directors and current executive officers as a group (24 persons) (12) 1,674,219,409 98.79°6 

• Less than 1%. 
t I) Texas Holdings beneficially owns 1,657,600,000 shares of EFH Corp. The sole general partner of Texas Holdings is Texas Energy Future Capital 

Holdings LLC (Texas Capital), which, pursuant to the Amended and Restated Limited Partnership Agreement of Texas Holdings, has the right to 
vote all of the EFH Corp. shares owned by Texas Holdings. The address of both Texas ithldings and Texas Capital is 301 Commerce Street, 
Suite 3300, Fort Worth. Texas 76102. 

12) 
	

70,000 shares held in a family limited partnership, ACA Family LP. 
(3) 
	

Includes the 1,657.600.000 shares owned by Texas Holdings, over which TPG Partners V. L.P.. TPG Partners IV, L.P., TPG FO1: V-A, L.P. and 
TPG FOF V-B, L.P. (TPG Entities) may he deemed, as a result of their ownership of 27.0l% of Texas Capitars outstanding units and certain 
provisions of Texas Capitars Amended and Restated Limited Liability Company Agreement (TC LLC Agreement), to have shared voting or 
dispositive power. The ultimate general partners of the TPG Entities are TPG Advisors IV, Inc. and TPO Advisors V, Inc. David Bonderman and 
James Coulter are the sole shareholders and directors of TPG Advisors IV Inc. and TPG Advisors V Inc., and therefore. Messrs. Bonderman and 
Coulter, TPG Advisors IV Inc. and TPG Advisors V inc. may each be deemed to beneficially own the shares held by the TPG Entities. Messrs. 
Bondcnnan, Liaw and MacDougall are managers of Texas Capital. By virtue of their position in relation to Texas Capital and the TPG Entities, 
Messrs. Bonderman. Liaw 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. l.iaw and MacDougall 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 footnote is 301 Commerce Street, Suite 3300, Fort 
Worth, Texas 76102. 
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(4) Includes 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 Vt Offshore TXU Holdings, 

L P., GSCP VI Germany TXU Hohiings, L.P., GS Capital Partners VI Parallel, L.P , GS Global Infrastructure Partners I, L.P., GS Infrastructure 
Offshore TXU Iloldings, L P. (GS1P International Fund), GS institutional Infrastructure Partners I, L.P., Goldman Sachs TXU Investors L.P. and 
Goldman Sachs TXU Investors Offshore I loldings, L.P. (collectively. Goldman Entities) may be deemed, as a result of their ownership of 
27.02% of Texas Capital's outstanding units and certain provision of the TC LLC Agreement, to have shared voting or dispositive power. 
Affiliates of The Goldman Sachs Group, Inc. (Goldman Sachs) are the general partner. managing general partner or investment manager of each 
of the Goldman Entities, and each of the Goldman Entities shares voting and investment power with certain of their respective affiliates Each of 
Goldman Sachs and the Goldman Entities disclaims beneficial ownership of such shares of common stock except to the extent of its pecuniary 
interest therein. Messrs. Ferguson, Lebovitz and Pontarelli are managers of Texas Capital and executives with affiliates of Goldman Sachs. By 
virtue of their position in relation to Texas Capital and the Goldman Entities, Messrs. Ferguson, Lebovitz and Pontareili may be deemed to have 
beneficial ownership with respect to the shares of EFlf Corp. common stock owned by Texas Holdings. Each of Messrs. Ferguson, Lebovitz and 
Pontarclli 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 footnote is c/o Goldman, Sachs & Co., 85 Broad Street. New York, New York 10004. 

(6) Includes the 1,657,600,000 shares owned by Texas Holdings. over which KKR 2006 Fund L.P.. KKR PEI Investments. L.P., KKR Partners III 
LP., KKR North American Co-liwest Fund 1 I,.P and TO' TFO Co-Invest. LP (KKR Entities) may be deemed, as a result of their ownership of 
37.05% of Texas Capital's outstanding units and certain provision of the TC LLC Agreement, to have shared voting or dispositive power. The 
KKR Entities disclaim beneficial ownership of any shares of our common stock in which they do not have a pecuniary interest. Messrs. Goltz, 
Lipschuhz and Smidt are managers of Texas Capital and executives of Kohlberg Kravis Roberts & Co. L.P. By virtue of their position in relation 
to Texas Capital and the KKR Entities. Messrs. Goltz. Lipschultz and Smidt may be deemed to have Neneficial ownership with respect to the 
shares of EF11 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 footnote is c/o 
Kohlberg Kravis Roberts & Co. L.P., 9 West 57th Street, Suite 4200. New York, New York 10019. 

(7) Includes 4,050,000 shares issuable upon exercise of vested options. 
(8) Includes 450,000 deferred shares which, in accordance with the terms of the Deferred Stiare Agreement_ will be settled' in shares of EFTI Corp. 

common stock upon the earlier of termination of employment or a change in control of EFH Corp. and 1,265,00 shares issuable upon exercise of 
vested options 

(9) Includes 500.000 deferred shares which. in accordance with the terms of the Deferred Share Agreement. will be settled in shares of EFH Corp. 
common stock upon the earlier of termination of employment or a change in control of EFH Corp. ar.d 2,160,000 shares issuable upon exercise of 
vested options. 

(10) Includes 225 000 deferred shares which, in accordance with the terms of the Deferred Share Agreement, will be settled in shares of EFH Corp. 
common stock upon the earlier of termination of employment or a change in control of EFH Corp. and 1,350.000 shares issuable upon exercise of 
vested options. 

(11) Includes 1,080,000 shares issuable upon exercise of vested options. 
(12) The Organization and Compensation Committee 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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Item 13. 	CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE 

Policies and Procedures Relating to Related Party Transactions 

The Board has adopted a policy regarding related person transactions Under this policy, a related person transaction s'hall be consummated or shall continue 

only if: 

I. 	the Audit Committee of the 13;.ard approves or ratifies such transaction in accordance with the policy and determines that the transaction is on 
terms comparable to those that could be obtainecrin arm's length dealings with an unrelated third pnrty; . 

/. 	the transaction is approved by the disinterested 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 "reltaed person" includes EFF1 Corp:s directors. executive officers, 5% shareholders and their immediate family 

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

A "related person transaction" is a transaction bcrween all Corp. or its subsidiaries and a related person, other than the types of transactions described 
below, which arc deemed to be pre-approved by the Audit Committee of the 13oard: 

1. any compensation paid to a director if the compensation is required to by reported under Item 402 of Regulation S-K of the Securities Act; • 

2. any transaction with another company al which a related person's only relationship is as an employee (other than an executive officer), chrector or 
beneficial owner of less than 10% of that company's ownership interests; 

3. any charitable contribution, grant or endowment by EFH Corp. to 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 equity securities and all holders of that class of 
equity securities received the same benefit on a pro rata basis; 

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

6. any transaction with a related party involving 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, registrar. trustee under a trust indenture, or 
similar service; 

8. transactions available to all employees or customers generally (unless required to be disclosed under Item 404 of Regulation S-K of the Securities 
Act, if applicable): 

9. transactions involving less than Sl00,000 when aggregated with all similar transactions; 

lO. 	transactions between EFH Corp. and its subsidiaries or between subsidiaries of EFH Corp.; 

1 1. transactions not required to be disclosed under Item 404 of Regulation S-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 Payments on such dcbt. 
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The Board has detemuned that it is appropriate for the Audit Committee of the Board to review and approve or ratify related person transactions. 
Accordingly, at least annually, inanagement reviews related person transactions to be entered into by EFH Corp. or its subsidiaries, if any Alter review, the 
Audit Committee of the Board approves. ratifies or disapproves such transactions. Management updates the Audit Committee of the l3nard as to any material 
changes to such related person transactions. In unusual circumstances, EFH Corp. or its subsidiaries may enter into related person transactions in advance of 
receiving approval, provided that such related person transactions arc reviewed and ratified as soon as reasonably practicable by the Audit Committee of the 
Board. If the Audit Committee of the Board determines riot to ratify such transactions. EFH Corp. makes all 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 
the Board pursuant to the policy described above. All other related person Vansactions were approved prior to the Boards adoption of this policy. but were 
approved by either the Board or its Executive Committee. Transactions described below under "Related Person Transactions — Transactions with Sponsor 
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 iinmediate family members. but are described in the interest of greater disclosure. 

Related Person Transactions 

Limited Partnership Agreement of Texas Energy Future Holdings Limited Partnership; Limited Liability Company Agreement of Texas Energy Future 
Capital Holdings LLC 

The Sponsor Group and certain 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-Investors) entered into (i) a limited partnership agreement (LP Agreement) in respect of EFH Corp.'s parent 
company, Texas Holdings and (ii) the LLC Agreement in respect of Texas Holdine sole general partner, Texas Capital. The LP Agreement provides that 
Texas Capital has the right to vote or execute consents with respect to any shares of EFH Corp.'s common stock owned by Texas Holdings. The LLC 
Agreement and LP Agreement contain agreements among the parties with respect to the election of EFH Corp.'s directors, restnetions on the issuance or 
transfer of interests in EFH Corp., including tag-along rights and drag-along tights, and other corporate governance provisions (including the right to approve 
various corporate actions). 

The LLC Agreement provides that Texas Capital and its members will take all action required to ensure that the managers of Texas Capital are also 
members of EFFI Corp.'s Board. Pursuant to the LLC Agreement each of (i) KKR 2006 Fund L.P. and affiliated investment funds, (ii) TPG Partners V, L.P. 
and affiliated investment funds rind (iii) certain funds affiliated with Goldman Sachs, has the right to designate three managers of Texas Capital. These rights 
are subject to maintenance of certain investment levels in Texas Holdings. 

Registration Rights .1greement 

The Sponsor Group and the Co-Investots entered into a registration rights agreement with EFH Corp. upon completion of the Merger. Pursuant to this 
agreement, in certain circumstances, the Sponsor Group can cause EFH Corp. to regista shares of EFH Corp.'s common stock owned directly or indirectly 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. Evans, Huffines, Olson, 
Reilly and Youngblood, each of whom are members of our Board, and Messrs. Young, Campbell, Walters. Burke, Keglevic, McFarland, Kaplan and Landy, 
each of whom are executive officers of EFH Corp., became panics to this agreement. 
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Management Services Agreement 

In October 2007, in connection with the Merger, thc Sponsor Group and Lehman Brothers Inc. entered imo a 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-pocket expenses incurred in connection with the provision of services pursuant to the 
Management Agreement. The Management Agreement will continue in effect from year to year, unless terminated upon a change of control of EFH Corp. or 
in connection with an initial public offering of EFH Corp. or Witte parties thereto mutually agree to terminate the Management Agreement. Pursuant to the 
Management Agreement, affiliates of the Sponsor Group and Lehman Brothers Inc. 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 to 
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 based 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 $37 million, inclusive of expenses, to the Sponsor Group during 2010. 

Indemnification Agreement 

Concurrently with entering into thc Management Agreement, the Sponsor Group, Texas Holdings and EFH Corp. entered into an indemnification 
agreement (Indemnification Agreement). pursuant to which EFH Corp. and Texas lloldings agree to indemnify the Sponsor Group and their affiliates against 
any claims relating to (i) certain securities and financing transactions relating to the Merger. (in the performance of transaction services pursuant to the 
Management Agreement, (iii) actions or failures to act by EFH Corp., Texas Holdings, Texas Capital or their subsidiaries or affiliates (collectively, Company 
Group), (iv) service as an officer or director of, or at the request of, any member of thc Company Group, and (v) any breach or alleged breach of fiduciary 
duty as a director or officer of any member of the Company Group. 

Sale Participation Agreement 

Ms. Acosta and Messrs. Evans, Huffines, Olson. Reilly and Youngblood, each of whom are members of our Board, and Messrs. Young, Campbell, 
Walters, Burke, Keglevic, McFarland, Kaplan and Landry, each of whom arc executive officers, entered into.sale participation agreements with EFH Corp. 
Pursuant to the terms of these agreements, among other things, shares of EFF1 Corp.'s common stock held by these individuals are subject to tag-along anti 
drag-along rights in the event of a sale by the Sponsor Group of shares of EFH Corp.'s common stock held by the Sponsor Group. 

Certain Charter Provisions 

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

Management Stockholders' Agreement 

Subject to a management stockholders' agreement, certain members of management. including EFH Corp.'s directors, executive officers, along with 
other members of management, elected to invest in EFF1 Corp. hy contributing cash or common stock, or a combination of both, to EFH Corp. prior to or 
following the Merger and receiving common stock in EFH Corp. in exchange therefore. The net aggregate amount of this investment as of December 31, 2010 
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 cenain circumstances. 
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Director Stockholders Agreement 

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

Business Affiliations 

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

Transactions with Sponsor Affiliates 

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

Goldman participated in the issuance of new senior secured notes by EFH Corp. in January 2010 and senior secured second lien notcs by TCEH in 
October 2010 and was paid fees in the amounts of approximately S3 million and $I million, respectively, as compensation for its services. Also, Goldman 
acted as dealer manager and solicitation agent in connection with the debt exchange offers completed in August 2010 by EFIH and EFIH Finance and was 
paid a fee in the amount of $7 million for its services (see Note 22 to Financial Statements for additional information). 

Affiliates of GS Capital Partners have from time to time engaged in commercial and investment banking and financial advisory transactions with EFII 
Corp. in thc normal course of business. Affiliates of Goldman are party to certain commodity and interest rate hedging transactions with Ent Corp. in thc 
normal course of business. 

Flom 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 through loan syndications. 

Members of the Sponsor Group and/or their respective affiliates have from time to 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 continue to enter into, arrangements with members of the Sponsor Group and/or their respective affiliates to use their products 
and services in the ordinary course of their business, which often result in revenues to members of the Sponsor Group or their respective affiliates in excess of 
S120,000 annually. 
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Director Independence 

Though not formally considered by the Board because EFH Corp.'s common stock is not currently registered under the Exchange Act of 1934 with the 
SEC or traded on any national securities exchange, based upon the listing standards for issuers of equity 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 would be 	' 
considered independent. Because of their relationships with the Sponsor Group or with EFH Corp. directly, none of the other directors would be considered 
independent under the NYSE listing standards for issuers of equity securities. See "Certain Relationships and Related Party Transactions" and Rein l I, 
"Executive Compensation — Director Compensation." Accordingly. we believe that Ms. Acosta is the only member of the Organization and Compensation 
Coinmittee who would meet the NYSEs independence requirements for issuers of equity securities. We believe that none of the members or EFI I Corp.'s 
Governance and Public Affairs Committee would meet the NYSE's independence requirements for issuers of equity securities. Under the NYSEs audit 
committee independence requirement for issuers of debt securities, Messrs. Hotlines and Youngblood and Ms. Acosta, who constitute the Audit Committee, 
are considered independent. 
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Rein 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 1996.   

The Audit Committee of the EFH Corp. Board of Directors has adopted a policy relating to the engagement of EFH Corp.'s independent auditor. The 
policy provides that in addition to the audit of the financial statements. related quarterly reviews and other audit services. and providing services necessary io 
complete SEC filings. EFH Corp.'s independent auditor may be engaged to provide non-audit services as described herein. Prior to engagement, all services to 
be rendered by the independent auditor must be authorized by the Audit Committee in accordance with pre-approval procedures which are defined in the 
policy. The pre-approval procedures require: 

l. 	The annual review and pre-approval by the Audit Committee of all anticipated audit and non-audit services, and 

2. 	The quarterly 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 Committee may also approve certain on-aoing non-audit services not previously approved in the lirniteo circumstances provided for in the 
SEC rules. All services performed by Deloittc & Touche LLP, the member firms of Deloitte Touche Tohmatsu and their respective affiliates (Deloitte & 
Touche) for EFH Corp. in 2010 were pre-approved by the Audit Committee. 

The policy defines those non-audit services which EFH Corp.'s independent auditor may also be engaged to provide as follows: 

Audit-related services, including: 

a. due diligence accounting consultations arid audits related to mergers, acquisitions and divestitures: 

b. employee benefit plan audits, 

c. accounting and financial reporting standards consultation: 

d. internal control reviews, and 

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

2. 	Tax-related services, including: 

a. tax compliance; 

b. general tax consultation and planning; 

c. tax advice related to mergers, acquisitions, and divestitures, and 

d. communications with and request for rulings from tax authorities. 

3. 	Other services, including: 

a. process improvement, review and assurance; 

b. litigation and rate case a;*.istance; 

c. forensic and investigative services, and 

d. training services. 
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The policy prohibits EFH Corp. trom engaging its independent auditor to provide: 

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

2. Financial information systems design and implementation services; 

3 	Appraisal or valuation services. fairness opinions, or contribution-in-kind reports; 

4. Actuarial services: 

5. Internal audit outsourcing services; 

6. Management or hurnan resource functions; 

7. Broker-dealer, investment advisor, or investment banking services; 

8. Legal and expert services unrelated to the audit. and 

9. Any other service that the Public Company Accounting Oversight Board determines. byregulation. 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 Committees policy relating to the engagement of Deloine & Touche is monitored on behalf of the Audit Comminee 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, 2010 and 2009, fees billed to EFH Corp. by Deloine & Touche were as follows: 

2010 (a)  

Audit Fees. Fees for services necessary to perform the annual audit, review SEC filings. fulfill statutory and other service 
requirements, provide comfort letters and consents 	 S5,833,000 $ 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 acquisitions, internal control reviews, attest services that 
are not required by statute or regulation, and consultation concerning financial accounting and reporting standards 	 706.000 	1,8 I 1,000 

Tax Fees. Fees for tax compliance. tax planning, and tax advice related to mergers and acquisitions, divestitures, and 
communications with and requests for rulings from taxing authorities • 	 102,000 	904,000 

All Other Fees. Fees for services including process improvement reviews, forensic accounting reviews, litigation and rate ease 
assistance, and training services 	 0 	 0 

Total 	 $6.641,000 S10,264.000 

(a) 	See Notes 1 and 3 to Financial Statements for discussion of the deconsolidation of Oncor Holdings effective January I, 2010. 
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PART IV 

Item 15. 	ExHiBrrs AND HNANCIAL STATEMENT SCHEDULES 

(a) Oncor Holdings Financial Statements are presented pursuant to Rules 3-09 and 3-16 of Regulation S-X as Exhibit 99(e). 

(b) Exhibits: 

UM Carp. Exhibits to Form 10-K for the Fiscal Year Ended December 31, 2010 

As 
Exhibit 

Plan of Acquisition, Reorganiaa lion, Arrangement, Liquidation, or SlICCess1011 

1.1 	— Agreement and Plan of Merger, dated February 23. 2007. by and among Energy 
1-12833 	 Future Holdings Corp. (formerly known as TXU Corp.), Texas Energy Future 
Form R-K (filed February 26, 2007) 	 Holdings Limited Partnership and Texas Energy Future Merger Sub Corp. 
Articles of Incorporation 
1-12833 	 3.1 
Fonn 8-K 
(filcd October IL 2007) 
By-laws 
1-12833 
Form 10-Q (Quarter ended March 31, 2008) (tiled 
May 15, 2008) 
Instruinents Defining the Rights of Security Holders, Including Indentures** 

Energy Future Holdings Corp, 
4(a)  

4(b)  

1-12833 
Form 10-K (2007) (filed March 31. 2008) 
1-12833 
Form 8-K 
(tiled July 7, 2010) 

4(c) — Indenture (For Unsecured Debt Securities Series P), dated November 1. 2004, 
between Energy Future Holdings Corp. and The flank of New York Mellon. as 
trustee. 

99.1 — Supplemental Indenture, dated July I, 2010, to Indenture (For Unsecured Debt 
Securities Serics P). dated November I, 2004. 
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3(a) — Amended and Restated Bylaws of Energy Future Holdings Corp. 

— Restated Certificate of Formation of Energy Future Holdings Corp. 
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Etikia 	 
d(c) 	1-12833 

Form 10-K (2004)(fded March 16, 
2005) 

4(d)  

4(e)  

4(f)  

4(g)  

4(h)  

4(i)  

4(.1) 

40%) 

4(1) 

Previously 
Filed. With File 

Number 
As 

Exhibit 

4(q) — Officers Cestificate, dated November 26, 2004, establishing the form and certain terms of Energy 
Future Holdings Corp.'s 5.55°0 Series F Senior Notes due 2014. 

— Indenture (For Unsecured Debt Securities Senes Q), dated November l, 2004, between Energy 
Future Holdings Corp. and The Bank of New York Mellon, as trustee. Energy Future Holdings 
Cotp.'s Indentures for its Series R Senior Notes are not filed as d is substantially similar to this 
Indenture. 	• 

4(r) — Officer's Certificate, dated November 26, 2004, establishing the form and certain terms of Energy 
Future Holdings Corp.'s 6.50°O Series Q Senior Notes due 2024. 

4(s) — Officer's Certificate, dated November 26, 2004, establishing the form and certain terms of Energy 
Future Holdings Corp.'s 6.55° Series R Senior Notes due 2034. 

	

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

4(f) — Supplemental Indenture, dated July 8, 2008, to Indenture, dated October 31, 2007. 

4(a) — Second Supplemental Indenture. dated August 3, 2009, to
i
indenture. dated October 31, 2007. 

99.1 — Third Supplemental Indenture, dated July 29. 2010, to Indenture, dated October 31, 2007. 

	

4.1 	— Indenture, dated November 16, 2009. among Energy Future Holdings Corp., the guarantors named 
therein and The Bank of New York Mellon Trust Company, N.A., as trustee. relating to 9.75°O 
Senior Secured Notes due 2019. 

— Indenture, dated January 12, 2010, among Energy Future Holdings Corp., the guarantors named 
therein and The Bank of New York Mellon Trust Company, N.A., as trustee, relating to l0.000°• 
Senior Secured Notes due 2020. 

1-12833 
Form 10-K (2004) (tiled March 16, 
2005) 
1-12833 
Form 10-K (2004) (tiled March 16, 
2005) 
1-12833 
Form 8-K (filed October 31, 2007) 

I -12833 
Form 10-K (2009) (filed February 19, 
2010) 
1-12833 
Form 10-Q (Quarter ended June 30, 
2009) (filed August 4, 2009) 
1-12833 
Form 8-K (filed July 30, 2010) 
1-12833 
Form 8-K (filed November 20. 2009) 

333-.171253 	• 4(k) 
Form S-4 (filed January 24, 2011) 
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Previously 
Filed With File 	

.13 
Number 
	

Exhibit 

333-165860 	 4(j) 
Form S-3 (filed April 1, 2010) 
1-12833 	 4(a) 
Form 10-Q (Quarter ended June 30, 2010) (filed August 
2, 2010) 
1-12833 	 4(b) 
Form 10-Q (Quarter ended June 30, 2010) (tiled August 
2, 2010) 
1-12833 	 4(c) 
Form 10-Q (Quarter ended June 30, 2010) (filed August 
2, 2010) 
1-12833 	 4(d) 
Form 10-Q (Quarter ended lune 30, 2010) (filed August 
2, 2010) 
1-12833 	 4(e) 
Form 10-Q (Quarter ended June 30, 2010) ( tiled August 
2, 2010) 
333-171253 
Form S-4 (filed January 24, 2011) 

1-12833 Form 8-K (filed January 19, 2010) 

41u) 	333-165860 
Form S-3 (filed April 1, 2010) 

Exhibits 

4(M) 

4(1) 

4(o)  

4(p)  

4(q)  

4(r)  

4(s)  

4(1) 

- First Supplemental Indenture, dated March 16, 2010, to Indenture, dated 
January 12. 2010 

- Second Supplemental Indenture, dated April 13, 2010, to Indenture, dated 
January 12, 2010. 

- Third Supplemental (ndenture, dated April 14, 2010, to Indenture, dated January 
12, 2010. 

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

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

- Sixth Supplemental Indenture, dated July 6, 2010, to Indenture, dated January 12, 
2010. 

4(r) 	- Seventh Supplemental Indenture, dated July 7, 2010, to Indenture, dated January 
12, 2010. 

4.2 	- Registration Riahts Agreement, dated January 12, 2010, arnong Energy Future 
lloldings Corp., the guarantors named therein and the initial purchasers narned 
therein, relating to 10 000% Senior Secured Notes due 2020 	• 

4(I) 	- Registration Rights Agreement, dated March 16, 2010, among Energy Future 
Holdings Corp., the guarantors named therein and thc initial purchasers named 
therein, relating to 10.000% Senior Secured Notes due 2020. 
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4(y)  
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4(aa) 

4(bb) 

4(cc) 
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Eshibit 

 

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

4(h) — Registration Rights Agreement, dated April 12, 2010, among Energy Future Holdings Corp., 
the guarantors named therein and thc inittal purchasers named therein. relating to 10.000°. 
Senior Secured Notes due 2020. 

1-12833 
	

4(i) 	— 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 thi initial purchasers named therein. relating to 10.0000. 

(tiled August 2, 2010) 
	

Senior Secured Notes due 2020. 
1-12833 	 — 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°. 

(tiled August 2, 2010) 
	

Senior Secured Notcs due 2020. 
1-12833 
	

4(k) — Registration Rights Agreement, dated July 2. 2010. among Energy Future floldings Corp . 
Form 10-Q (Quarter ended June 30. 2010) 

	
the guarantors named therein and the initial purchasers named therein; relating to 10.0000. 

(filed August 2, 2010) 
	

Senior Secured Notes due 2020. 
1-12833 
	

4(1) 	— Registration Rights Agreement, dated July 6, 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 I 0.000". 

(filed August 2, 2010) 
	

Senior Seeured Notes due 2020. 
1-12833 
	

4(m) — Registration Rights Agreement, dated July 7, 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 10.0000.0 

(filed August 2, 2010) 
	

Senior Secured Notcs due 2020 
Oncor Electric Delivery Company LLC 

333-100240 	 4(a) — Indenture and Deed of Trust. dated as of May I, 2002, between Oncor Electric Delivery 
Form S-4(filed October 2, 2002) 

	
Company LLC and The Bank of New York Mellon, as trustee. 

1-12833 Form 8-K (filed October 31, 2005) 10 I — Supplemental Indenture No. 1, dated October 25. 2005, to indenture and Deed of Trust, dated 
as of May I, 2002, between Oncor Electric Delivery Company LLC and The Bank of New 
York Mellon. 
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4(dd) 333-100240 

Form 10-Q (Quarter ended March 31, 
2008) (tiled May 15, 2008) 

4(b) — Supplemental indenture No. 2, dated October 25. 2005, to Indenture and Deed of Tnist, dated as 
of May I, 2002, between Oncor Electric Delivery Company LLC and The Bank of New York 
Mellon. 

4(ee) 333-100240 
Form S-4 (fled October 2, 2002) 

4(b) — Officer's Certificate, dated May 6, 2002, establishing the form and certain terms of Oncor 
Electric Delivery Company LLC's 6 375% Senior Notes due 20(2 and 7.000% Senior Notes due 
2032. 

4(ff) 333-100242 
Form S-4 ( filed October 2, 2002) 

4(a) — Indenture (for Unsecured Debt Securities), dated August I, 2002, between Oncor Electric 
Delivery Company LLC and Thc Bank of New York Mellon. as trustee. 

4(gg) 333-100240 
Form 10-Q (Quarter ended March 31, 
2008) (fled May 15. 2008) 

4(c) — Supplemental Indenture No. I, dated May 15, 2008, to Indenture and Deed of Trust, dared 
August 1, 2002, between Oncor Electric Delivery Company LLC and The Bank of New York. 

4(hh) 333-100242 
Form S-4 (fled Oeuaber 2, 2002) 

4(b)  — Officer's Certificate, dated August 30, 2002. establishing the form and certain terms of Oncor 
Electric Delivery Company LLC's S% Debentures due 2007 and 7% Debentures due 2022. 

4(ii) 333-106894 
Form S4 (filed July 9, 2003) 

4(c)  — Officer's Certificate. dated December 20. 2002. establishing the tbrrn and certain terms of Oncor 
Electric Delivery Company I.LC's 6.375% Senior Notes due 2015 and 7.250°0 Senior Notes due 
2023. 

4(jj) 333-100240 
Form I 0-Q (Quarter ended March 31, 
2008) (filed May IS, 2008) 

4(a) — Decd of Trust, Security Agreement and Fixture Filing. dated May IS, 2008, by Oncor Electric 
Delivery Company LLC, as grantor, to and for the benefit of, Ile Bank of New York Mellon 
Trust, as collateral agent and trustee. 

4(kk) 333-100240 
Furm 10-K (2008) (filed March 2, 2009) 

4(n) — First Amendment, dated March 2, 2009, to Deed of Trust. Security Agreement and Fixture 
Filing. dated May 15, 2008. 

4(11) 333-100240 
Form 3-K (filed September 3. 2010) 

10.1 — Second (sinendment, dated SepteMber 3. 2010, to Deed of Trust, Security Agreement and 
Fixture Filing. dated September 3, 2010. 
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Fika* With File 

Exblbšl 	 Number  

4(mm) 333-100242 
Form 8-K (filed September 9, 
2008) 

4(nn) 333-100240 
Form 8-K (filed September 16, 
2010) 

4(oo) 333-100240 
Form 8-K (filed September 16, 
2010) 

4(PP) 

4(qq) 

4(rr) 

4(ss) 

4(u) 

333-100240 	 4.1 
Form 8-K (filed October 12, 
20 10) 
333-100240 • 	 4.1 
Form 8-K (filed October 12, 
2010) 

Texas Competitive Electric Holdings 
333-108876 	 4.2 
Form 8-K(ftled October 31, 2007) 

1-12833 
Form 8-K(filed December 12, 
2007) 
1-12833 
Form 10-Q(Quaner ended June 
30, 2009) (filed August 4, 2009) 

As 
Exhibit 

4. I 	— Officers CertifIcate. dated September S. 2008. establishing the form and certain temis of 6. ncor 
Electric Delivery Company 1.1.Cs 5.95% Senior Secured Notes due 2013, 6.80% Senior Secured Notes 
due 2018 'and 7.50% Senior Secured Notes due 2038. 

4.1 	— Officers Certificate, dated September 13. 2010. establishing the fonn and certain terms of Oncor 
Electric Delivery Company LLCs 5.25% Senior Secured Notes due 2040. 

4.2 

4.1 

4(b) 

— Registration Rights Agreement, dated September 13. 2010. among Oncor Electric Delivery Company 
LLC, Barclays Capital Inc., Citigroup Global Markets Inc., Banc of America Secunties LLC and 
Credit Suisse Securities (USA) LLC, as representatives of the initial purchasers of Oneor Electric 
Deltvery Company LLC's 5.25% Senior Secured Notes due 2040, relating to 5.25% Senior Secured 
Notes due 2040. 

— Officers Certificate, dated October 8, 2010, establishing the form and certain terms olOncor Electric 
Delivery Company LLCs 5.00% Senior Secured Notes due 2017 and 5.75% Senior Secured Notes due 
2020. 

— Registration Rights Agreement, dated October 8, 2010, among Oncor Electric Delivery Company LLC 
and the dealer managers named therein, relating to 5.00% Senior Secured Notes due 2017 and 5.75°e 
Senior Secured Notes due 2020. 

Company LLC 
— IndentuM, dated October 31. 2007. among Texas Competitive Electric Holdings Company LLC and 

TCEH Finance, Inc.. the guarantors and The Bank of New York Mellon Trust Company, N.A., as 
trustee. relating to 10.25% Senior Notes due 2015. 

— First Supplemental Indenture, dated December 6, 2007, to Indenture, dated October 31, 2007, relating 
to Texas Competitive Electric Holdings Company LLes and TCEH Finance, Inc.'s 10.25% Senior 
Notes due 2015, Series B, and 10.50%111.25% Senior Toggle No(es due 2016. 	' 

— Second Supplemental Indenture. dated August 3, 2009, to Indenture, dated Oetober 31, 2007, relating 
to Texas Competitive Electric Holdings Company 1.1.Cs and TCEH Finance, Ina's 10.25% Senior 
Notes due 2015, 10.25% Senior Notes due 2015, Series B, and 10.50%111.25% Senior Toggle Notes 
due 2016. 



As 
Exhibit 

4.1 	— Indenture, dated October 6, 2010, among Texas Competitive Electric Holdings Company LLC and TCEH 
Tinance, Inc., the guarantors and The Bank of New York Mellon Trust Cornpany, N.A., as trustee, relating to 
15% Senior Secured Second Lien Notes due 2021. 

4.1 	— First Supplemental Indenture, dated October 20, 2010, to thc indenture, dated October 6, 2010 

4.1 	— Second Supplemental Indenture, dated November 15, 2010, to the Indenture. dated October 6, 2010. 

4.3 	— Second Lien Pledge Agreement, dated October 6, 2010, among Texas Competitive Electric Ifoldings 
Company LLC. TCEH Finance, Inc . the subsidiary guarantors named therein and The Bank of New York 
Mellon Trust Company. N A., as collateral agent for the benefit of the second lien secured parties. 

dA 	— Second Lien Security Agreement, dated October 6. 2010. among Texas Competitive Elcctnc lioldings 
Coinpany LLC, TCEH Finance, inc.. the subsidiary guarantors named therein and The Bank Of New York 
Mellon Trust Company. N.A., as collateral agent and as the initial second priority representative for the benefit 
of the second lien secured parties. 

4.5 	— Second Lien Intercreditor Agreement, dated October 6. 2010, among Texas Competitive Electric Holdings 
Company LLC, TCEH Finance. Inc.. the subsidiary guarantors named therein. Citibank, N.A as collateral 
agent for the senior collateral agent and the administrative agent, The Bank of New York Mellon Trust 
Company, N.A., as the initial second priority representative. 

— Form of Second Deed of Trust, Assignment of Leases and Rents, Security Agreement and Fixture Filing to 
Fidelity National Title Insurance Company, as trustee, for the benefit of The Bank of New York Mellon Trust 
Company, N.A., as Collateral Agent and Initial Second Pnority Representative for the benefit of the Sexind 
Lien Secured Parties, as Beneficiary, 

4.2 	— Registration Rights Agreement, dated October 6. 2010, among Texas Competitive Electric Holdings Company 
LLC, TCEH Finance, Inc.. the holders named therein and the guarantors named therein. relating to 15% Senior 
Secured Second Lien Notes due 2021. 

— Registration Rights Agreement, dated October 20, 2010, among Texas Competitive Electric Holdings 
Company LLC, TCEH Finance, Inc., the initial purchasers and the guarantors named therein, relating to 15% 
Senior Secured Second Lien Notes due 2021, Series B. 

Previously 

Filed* With File 

Exhibits 
	

Number  

1-12833 
Form 8-K(filed October 8, 
2010) 

4(vv) 
	

1-12833 
Form 8-K(filed October 
26, 2010) 

-1(ww) 1-12833 
Form 8-K(filed November 
17, 2010) 

4(xx) 1-12833 
Form 8-K(filed October 8, 
2010) 

4(y1`) 1-12833 
Form 8-1(.(filed October 8, 
20 I 0) 

4(zz) 	1-12833 
Form 8-K(flled October 8, 
2010) 

4(aaal 

4(bbb) 1-12333 
Form 8-10filed October 8, 
20; 0) 

4(ccc) 1 '12833 	 4.2 
Form 8-KI filed October 
26, 2010) 
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Energy Future Intermediate Holding Company LLC 
4(ddd) 1-12833 	 • 	 4 2 	— Indenture, dated'November 16. 2009, among Energy Future Intermediate Holding Company 

Form 8-K(filed Novernber 20, 2009) 	 LLC, EF1H Finance Inc. and 'I he Bank of New York Mellon Trust Company, N.A.. as 
trustee. 

4(eee) 1-12833 	 4 l 	— Indenture, dated Auaust 17. 2010. arnong Energy Future Intermediate Holding Company 
LLC, EFIH Finance Inc. and The Bank of New York Mellon Trust Company, N.A., as 
trustee, relating to 10.000° a Senior Secured Notes due 2020. 

(10) 	Material Contracts 
Management Contracts; Compensatory Plans, Contracts and Arrangements 

10(a) 1-12833 	 • 10.6 	Energy Future Holdings Corp. Executive Change in Control Policy effective May 20, 2005. 
Form 8-K (filed May 23, 2005) 

10(b) 333-153529 
	

• 10(p) — Amendment to the Energy Future lloldings Corp. Executive Change in Control Policy, dated 
Amendment No 2 to Form S-4 (filed 

	
December 23. 2008. 

December 23, 2008) • 	, 

1-12833 
Form 8-K (filed May 2,3, 2005) 
333-153529 
Amendment No. 2 to Form S.4 (filed 
December 23, 2008) 

1-12833 
Form 10-K (2007) (filed March 31, 2008) 
1-12833 
Form 10-K (2009) (filed February 19, 
2010) 

— Amendment to the Energy Future Holdings Corp. Executive Change in Control Policy, dated 
December 20. 2010. 

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

10(n) — Amendrnent to the Energy Future Holdings Corp 2005 Executive Severance Plan and 
Summary Plan Description, dated December 23, 2008. 

10(0 

10(8) 

10(10 

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

10(a) — 2007 Stock Incentive Plan for Key Ernployees of Energy Future Holdings Corp. and its 
affiliates. 

1000 — Amendment No. 1 to the 2007 Stock Incentive Plan for Key Employees of Energy Future 
Hoklings Corp and its Affiliates, dated July 14, 2009. effective as of December 23, 2008. 

— EFH Executive Annual Incentive Plan, effective as oflanuary I, 2010. 
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Form 8-K(filed August 18, 2010) 



Previously 
Filed* Whet File 

Eshibies 	 Number  

10(j) 

101k) 

1-12833 
Form 10-K (2008) (filed March 3, 2009) 
1-12833 
Form 10•K (2009) (tiled February 19, 2010) 

10(1) 

10(m)  

10(n) 1-12833 
Form 10-I: (2009) (filed February 19, 2010) 

10(0) 
10(p) 1-12833 

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

1-12833 
Form 10-Q (Quarter ended March 31. 2008) 
(filed May 15. 2008) 
1-12833 
Form 10-Q (Quarter ended March 31, 2008) 
(ftled May 15. 2008) 
1-12833 
Form 10-Q (Quarter ended June 30, 2008) 
(filed August 14, 2008) 

As 

l0(q) — EFH Second Supplemental Rettrement Plan, effective as of October 10, 2007. 

l0(ee) — Amendment to EFH Second Supplemental Retirement Plan, dated July 31, 2009. 

— Second Amendment to EFH Second Supplemental Retirement Plan, dated April 9, 2010 
with effect as ofJanuary 1, 2010. 

— Third Amendment to EFH Second Supplemental Retirement Plan. dated April 21. 2010 
with effect as ofJanuary 1, 2010. 

lO(ddi — EFH Salary Deferral Program, effectwe January 1, 2010. 

— Amendment to EFH Salary Deferral Program. effective January 20, 2011. 
10(bi — Registration Rights Agreement, dated October 10, 2007, among Texas Energy Future 

Holdings Limited Partnership, Energy Future Holdings Corp. and the stockholders party 
thereto. 

10(a) — Form of Stockholder's Agreement (for Directors) among Energy Future Holdings Corp., 
Texas Energy Future Holdings Limited Partnership and the stockholder party thereto. 

10(b) — Form of Sate Participation Agreement (for Directors) between Texas Energy Future 
Holdings Limited Partnership anti the stockholder party hereto. 

10(1) — Form of Management Stockholder's Agreement (For Executive Officers) among Energy 
Future Holdings Corp., Texas Energy Future Holdings Limited Partnership and the 
stockholder party thereto. 
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Number 

(-12833 
Form 10-Q (Quarter ended June 30, 2008) t filed 
August 14, 2008) 
1-12833 
Form 10-K (2009) (filed February 19, 2010) 
1-12833 
Form 10-K (2007) ( filed March 3(, 2008) 
1-12833 
Form 10-K (2009) (filed February 19, 20(0) 
1-12833 	• 
Form 10-K (2007) (tiled March 31, 2008) 
1-12833 
Form 10-K (2009) (filed February 19, 2010) 
1-12833 
Form 10-K (2007) (filed March 31, 2008) 

1-12833 
Form 10-K (2007) (filed March 31, 2008) 
1-12833 
Form 10-K (2009) (filed February 19, 2010) 
1-12833 
Form 10-K (2008) (filed March 3, 2009) 

As 
Eshibit 

10(g) 
	

Form of Sale Participation Agreement (For ExecUtive Officers) between Texas 
Energy Future I loldings Limited Partnership and the stockholder pany 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. 

10(f) — Energy Future Holdings Corp. Non-Employee Director Compensation 
Arrangements. 

10(nn) — Consulting Agreement, dated February 18, 2010, between Energy Future Holdings 
Corp. and Donald L. Evans. 

I0(p) — Employment Agreement, dated January 6, 2008. between Energy Future I loldings 
Corp and John Young. 

lOtij) 	Employment Arrangement with John Young. 

IOW 	Management Stockholder's Agreement, dated February I, 2008. among Energy 
Future Holdings Corp., Texas Energy Future Holdings Limited Partnership and John 
Young. 

10(s) — Sale Participation Agreement, dated February 1, 2008, between Texas Energy Future 
Holdings Limited Partnership and John F. Young. 

I 0(hh) — Restricted Stock Unit Award Agreement, effective 3S ofJanuary 6, 2008. between 
Energy Future lloldings Corp. and John Young. 

10(y) — Amended and Restated Employment Agreement. dated July I, 2008, betWeen 
Energy Future Holdings Corp. and Paul M Keglevic. 

1 
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— Employment Arrangement with Paul Keglevic. 
— Deferred Share Agreement, dated July 1, 2008, between Energy Future Holdings Corp. and 

Paul Keglevic. 
10(d) — Amended and Restated Employment Agreement, effective Janutuy l, 2010, between 

Luminant Holding Company LLC, Energy Future Holdings Corp. and David A. Carnpbell. 

10(y) — Additional Payment Agreement. dated October 10. 2007, among Energy Future Holdings 
Corp., Texas Energy Future Holdings Limited Partnership, Texas Competitive Electric 
Floldings Company LLC and David Cainpbell. 

— Deferred Share Agreement, dated May 20, 2008. between Energy Future Holdings Corp. and 
David Campbell. 

10(c) — Amended and Restated Employment Agreement, effective January 1, 2010, between TXU 
Retail Company LLC. Energy Future Holdings Corp. and James A. Burke. 

!O(fl) — Additional Payment Agreement, dated October 10, 2007, among Energy Future Holdings 
Corp.. Texas Energy Future Hoklings Limited Partnership. fexas Competitive Electric 
Holdings Company LLC and James Burke. 

10(nn) — Deferred Share Agmment, dated October 9, 2007, between Texas Energy Fature Holdings 
Limited Partnership and James Burke. 

10(a) — Amended and Restated Employment Agreement, effective January l , 2010, between EFH 
Corporate Services Company. Energy Future I loldings Corp. and Robert C. Walters. 

10(b) — Amended and Restated Employment Agreement. effective January 1, 2010, between 
Luminant Holding Company LLC, Energy Future Holdings Curp. and Mark Allen 
McFarland. 

Previously 

Filed* %Mk File 

Eeltibite 	 Number  

10(dd) 
I 0(ee) 

10(ft) 
	

I -12833 
Form 10-Q (Quarter ended June 30, 200) 
(filed August 2, 2010) 

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

10(hh) 

10(0 1-12833 
Form 10-Q (Quarter ended June 30, 2010) 
(filed August 2, 2010) 
1-12833 
Form 10-K (2007) (filed March 31. 2008) 

10(kk) 1-12833 
Form I 0-K (2007) (filed March 31. 2008) 

10(11) 
	

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

le(mni) 1-12833 
Form 10-Q (Quarter ended June 30, 2010) 
(tiled August 2, 2010) 
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Previously 

Filed* With File 

Ezhiblq 	 Number  

I 0(nn) 1-12833 
Form 10-Q (Quarter ended June 30, 
2010) (filed August 2, 2010) 

I 0(oo) 1-12833  
Form 10-K (2009) (Filed February 19. 
2010) 

10(pp) .1-12833 
Form 10-Q (Quarter ended June 30, 
2010) (filed August 2, 2010) 

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

Credit Agreements and Related Agreements 
IO(rr) 333-100240 	 I 0(a) — 

Form 10-Q (Quarter ended September 
30, 2007) (filed November 14. 2007) 

As 
Exhibit 

l0(e) — Employment Agreement, effective January 1, 2010, betWeen EFH Corporate Services Cotnpany, 
Energy Future Holdings Corp. and Richard J. Landy. 

10(gg) — Energy Future Holdings Corp. Key Employee Non-Qualified Stock Option Agreement, datcd 
January 26, 2010, between Energy Future Holdings Corp. and Richard Landy. 

10(f) — Employment Agreement. effeetive January 1, 2010, between EFII Corporate Services Conipany, 
Energy Future Holdings Corp. and Joel D. Kaplan. 

10(ff) — Energy Future Holdings Corp. Key Employee Non-Qualified Stock Option Agreement, dated 
December 17, 2009, between Energy Future Holdings Corp. and Joel Kaplan. 

S2,000,000,000 Revolving Credit Agreement. dated October 10. 2007, among Oncor Electric 
Delivery Company LLC, as the borrower; the several lenders from time to time parties thereto; 
JPMorgan Chase I3ank, N.A., as administrative agent, fronting bunk and swingline lender, 
Citibank, N.A., as syndication agent and fronting bank; Credit Suisse, Cayman Islands Branch, 
Goldman Sachs Credit Partners L P., Lehtnan Commercial Paper Inc., Morgan Stanley Senior 
Funding, lnc., as co-documentation agents; J.P Morgan Securities Inc , Citigroup Global Markets 
Inc.. Credit Suisse Securities (USA) LLC, Goldman Sachs Credit Partners L P., Lehman Brothers 
Inc. and Morgan Stanley Senior Funding, Inc., as joint lead arrangers and bookrunners. 
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1-12833 

Form 8-K (tiled August 
10, 2009) 

— S24,500,000,000 Credit Agreement, dated October 10, 2007, among Energy Future Competitive I loldings 
Company: Texas Competitive Electric Holdings Company LLC, as the borrower; the several lenders from 
time to time parties thereto; Citibank, N.A., as administrative agent, collateral agent, swingline lender, 

revolving letter of credit issuer and deposit letter of credit issuer, Goldman Sachs Credit Partners L.P., as 
posting agent, posting syndication agent and posting documentation agent; JPMorgan Chase Bank, N A., as 
syndication agent and revolving letter of credit issuer; Citigroup Global Markets Inc., J.P Morgan Secant ics 
Inc„ Goldman Sachs Credit Partners L.P., Lehman Brothers Inc., Morgan Stanley Senior Funding. lac and 
Credit Suisse Securities (USA) LLC, as Joint lead arrangers and bookrunners; Goldman Sachs Credit Partners 
L.P., as posting lead arranger and bookrunner; Credit Suisse, Goldman Sachs Credit Partners L.P., Lehman 
Commercial Paper Inc , Morgan Stanley Senior Funding, inc., as co-documentation agents, and J. Aron & 
Company. as posting calculation agent. 

10.1 — Amendment No. I, dated August 7, 2009, to the 524,500,000,000 Credit Agreement. 

I 0(ss) — Guarantee, dated October 10, 2007. by the guarantors party thereto in favor of Citibank. N.A., as collateral 
agent for the benetit of the secured panies under the S24,500,000,000 Credit Agreement. dated October 10, 
2007. 

10(vv) — Form of Deed of Trust. Assignment of I.eases and Rents, Security Agreement and Fixture Filing to Fidelity 
National Title Insurance Company, as trustee, fur the henctit of Citibank. N.A., as beneficiary. 

10.2 — Ainended and Restated Collateral Agency and lntercreditor Agreement. dated October 10, 2007, as amended 
and restated as of August 7, 2009, among Energy Future Competitive Holdings Company; Texas Compeduve 
Electric Holdings Company LLC; the subsidiary guarantors party thereto; Citibank, N.A., as administrative 
agent and collateral agent; Credit Suisse Energy 1.LC. J. Aron & Company, Morgan Stanley Capital Group 
Inc., Citigroup Energy Inc.. each as a secured hedge counterparty; and any other person that becomes a 
secured party pursuant thereto. 

10 3 — Amended and Restated Security Agreement, dated October 10, 2007, as amended and restated as of August 7, 
2009, among Texas Competitive Electric Holdings Company LLC. the subsidiary grantois party thereto, and 
Citibank, N.A., as collateral agent for the benefit uf the first lien secured parties, including the secured parties 
under the S24,500,000,000 Credit Agreement. dated October 10, 2007. 

ftli ni Dmirnts 

Previously 
Filed* With Fik 

ExhilIi 	 Number 
	

Fshibit 

10(ss) 333-171253 
	

IO(rr) 
Post-Effective 
Amendment #1 to Form 
S-4 (filed February 7, 
2011) 

1-12833 
Form 8-K (filed August 
10. 2009) 

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

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

10(ww) 1-12833 
Form 8-K (filed August 
10, 2069) 
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100  rti. ('qrttimti  

Previously 
Filee With File 

Exhibits 	 Number  

O(yy) 1-12833 
Form 8-K (filed August 10, 2009) 

0(zz) 1-12833 Form 
8-K (filed November 20. 2009) 

I 0(aaa) 1-12833 Form 
8-K (filed November 20, 2009) 

Other Material Contracts 
10(bbb) 1-12833 Form 

10-K (2003) (MA March 15, 2004) 

10(cce) 1-12833 
Form 10-Q (Quarter ended June 30, 
2007) (tiled August 9, 2007) 

10(ddd) 333-100240 
Form 10.-K (2004) (fded March 23, 
2005) 

I 0(eee) 1-12833 
Form 10-K (2006) (filed March 2, 
2007) 

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

As 
Eehibit 
10 4 — Amended and Restated Pledge Agreement, dated October 10. 2007, as amended and restated as of 

August 7. 2009, among Energy Future Competitive Holdings Company, Texas Competitive Electric 
Holdings Company LLC. the subsidiary pledgors party thereto, and Citibank, N.A.. as collateral 
agent for the benefit first lien secured parties, including the secured panics under the 
$24,500,000.000 Credit Agreement, dated October 10, 2007. 

4.3 	— Pledge Agreement, dated November 16, 2009, made by F.nergy Future Intermediate Holding 
Company LLC and the additional pledgers_to The Bank of New York Mellon Tnist Company, ' 
N.A., as collateral trustee for the holders of parity lien obligations. 

4 4 	— Collateral Trust Agreement. dated November 16, 2009, among Energy Future Intermediate Holding 
Company LLC, The Bank of New York Mellon Trust Company, N.A.. as first lien tnistee and as 
collateral trustee, and the other secured debt representatives party thereto. 

I0(qq) — 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). 	 • 

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

10(i) — Agreement, dated March 10, 2005, between Oncor Electric Delivery Company LLC and TXU 
Energy Company LLC, allocating 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 l, 2002. 

10(iii) — 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 porttons of this exhibit) 

lO(eee) — Stipulation as approved by the PUCT in Docket No. 34077. 
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4s" %to 

      

Exhibits  
I 0(ggg) 

10(hhh) 

IO(ii i) 

10d) 

10(kkk) 

10(III) 

I0(mmm) 

10(nnn) 

I Ot000) 

I 0(14113) 

I 0(ggg) 

— ISDA Master Agreement. dated October 25, 2007, between Texas Competitive Electric 
Holdings Company LLC and Goldman Sachs Capital Markets, L.P. 

— Schedule to the ISDA Master Agreement, dated October 25. 2007. between Texas 
Compettuve Electric lloldings Company LLC and Goldman Sachs Capital Markets. L.P. 

— Form of Confirmation between Texas Competitive Electric Holdings Company LLC and 
Goklman Sachs Capital Markets, L.P. 

— 1SDA Master Agreement, dated October 29, 2007. between Texas Competitive Electric 
Holdings Company LLC and Credit Suisse International. 

— Schedule to the ISDA Master Agreement. dated October 29. 2007, between Texas 
Competitive Electric Holdings Company LLC and Credit Suisse International 

— Form of Confinnation between Texas Competitive Electric Holdings Company LLC and 
Credit Suisse International. 

— Management Agreement, dated October I 0, 2007, among Energy Future Holdinzs Corp., 
Texas Energy Future Holdings Limited Partnership. Kohlberg Kravis Roberts & Co. L.P., 
TPG Capital, L.P., Goldman. Sachs & Co. and Lehman Brothers inc. 

— Indemnification Agreement, dated October 10, 2007, among Texas Energy Future 
Holdings Limited Partnership, Energy Future Holdings Corp., Kohlberg Kravis Roberts & 
Co.. L.P., TPG Capital, L.P. and Goldman, Sachs & Co. 

— Con/ibution and Subscription Agreement, dated August 12. 2008, between Oncor Electric 
Delivery Company LLC and Texas Transmission Investment LLC. 

Previously 
Filed" WI& Elle 	 As 

Number 
	 Exhibit 

2833 	 10(fM — Amendment to Stipulation Regarding Section I, Paragraph 35 and Exhibit B in Dockzt 
Form 10-K (2007) (filed March 31, 2008) 	 No. 34077. 
333-100240 	 I 0(ae) — PUCT Order on Rehearing in Docket No. 34077. 
Form IO-K (2010) 
(filed February 18. 20111 
1-12333 	 I O(sss) 
Form I O-K (2007) (filed March 31, 2008) 
1-12833 	 10(m) 
Forrn 10-K (2007) (filed March 31, 2008) 
1-12333 	 10Muu) 
Fonn 10-K (2007) (filed March 31, 2008) 
1-12833 	 10(vvv) 
Form 10-K (2007) (filed March 31, 2008) 
1-12833 
	

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

I 0(xxx) 
Form 10-K (2007) (tiled Much 31, 2008) 
1-12833 
	

10(YYY) 
Fonn 10-K (2007) (filed March 31, 2008) 

1-12833 
	

10(cccc) 
Form 10-K (2007) (tiled March 31, 2008) 

333-100240 
	

10.1 
FOTTI18-K Oiled August 13.2008) 
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Dime it liisiIsnlx 

Exhibit 

14(g) — Second Amended and Restated Limited Liability Company Agreement of Oncor Electric 
Delivery Holdings Company LLC, dated November 5, 2008. 

3(c) — Amendment No. I, dated February 18. 2009, to Second Amended and Restated Limited 
Liability Company Agreement of Oncor Electric Delivery LLC. 

4(c) — Investor Rights Agreement, dated November 5, 2008, among Oncor Electric Delivery 
Company LLC, Oncor Electric Delivery Holdings Company LLC, Texas Transmission 
Investment LLC and Energy Future Holdings Corp. 

4(d) — Registration Rights Agreement, dated November 5. 2008, among Oncor Electric Delivery 
Company LLC, Dnepr Electric Delivery I loldings Company LLC, Texas Transmission 
Investment LLC and Energy Future Holdings Corp: 

10(b) — Amended and Restated Tax Sharing Agreement, dated November 5, 2008. among Oncor 
Electric Delivery Company LLC, Oncor Electric Delivery Holdings Company LLC. Oncor 
Management Investment L LC, Texas Transmission Investment LLC, Energy Future 
intermediate Holding Company LLC and Energy Future Holdings Corp. 

Prmiously 
Filed* With Fite 

Exhibits  
	

Number 

Nrrr) 1-12833 
Form 10-Q (Quarter ended September 30. 
2008) (filed November 6. 2008) 

I 0(sss) 333-100240 
Fomi 10-K (2008) (filed March 3. 2009) 

lo(tn) 333-100240 
Form 10-Q (Quarter ended September 30, 
2008) (filed November 6, 2008)  

I Now) 333-100240 
Form 10-0 (Quarter ended September 30, 
2008) (filed November 6, 2008) 

10(vvv)333-100240 
Form 10-Q (Quarter ended September 30. 
2008) (filed November 6, 2008) 

(12) 
I 2(a) 
(21) 
21(a) 
(23) 
23(a)  

23(b)  

Statement Regarding Computation of Ratios 

Subsidiario of the Registrant 

Consent of Experts 

— Computation of Ratio of Earnings to Fixed Charges. 

— Subsidiaries of Energy Future Holdings Corp. 

— Consent of Deloitte & Touche LLP, an independent registered public accounting firm, relating 
to the consolidated financial staternents of Energy Future Holdings Corp. 

— Consent of Deloitte & Touche UP. an  independent registered public accounting firm. relating 
to the consolidated financial statements of Oncor Electric Delivery Holdings Company LLC 
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Prolously 

Filed Wish Nit 
	

As 

Ethibiss 
	Number 
	

Exhibit 

(31) 	Rule I 3a - 14(a)/I5d - W(s) Certifications 

31(a) — Certification of John Young, principal executive officer of Energy Future iloldings Curp., pursuant to Section 
302 of the Sarbanes-Oxley Act of 2002. 

31(b) — Cettilication of Paul M. Keglevic. principal financial officer of Energy Future Holdings Corp , pursuant to 
Section 302 of the Sarbanes-Oxley Act or 2002. 

32 
	

Section 1350 Certifications 

32(a) — Certification of John Young, principal executive officer of Energy Future Holdings Corp., pursuant to 18 
U S.C. Section 1350. as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002. 

32(b) — Certification of Paul M. Keglevic. principal financial officer of Energy Future I foldings Corp.. pursuant to 18 
i. S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002. 

(99) 
	

Additional Exhibits 
99(a) 33-55408 
	

99(b1 -- Amended Agreement dated January 30,1990, between Energy Future Competitive Holdings Company and 
Post-Effective 
	

Tcx-La Electric Cooperative of Texas, lnc. 
Amendment No. 1 to 
Form S-3 (filed July, 
1993) 

99(b) — Energy Future HoldMgs Corp. Consolidated Adjusted EB1TDA reconciliation for the years ended December 
31, 1010 and 2009. 

99(c) — Texas Competitive Electric Holdings Company LLC Consolidated Adjusted F.B1TDA reconciliation for the 
years ended December 31,2010 and 2009. 

99(d) — Energy Future Intermediate llolding Company LLC Consolidated Adjusted EB1TDA reconciliation for the 
years ended December 31,2010 and 2009 

99(e) — Oncor Electric Delivery Holdings Company 1.1.0 financial statements presented pursuant to Rules 3-09 and 3-

16 of Regulation S—X. 

incorporated herein by reference 
Certain instruments defining the rights of holders of long-term debt of the Company's subsidiaries included in the financial statements filed herewith 
have been omitted because the total amount of secuntics authorized thereunder does not exceed 10 percent of the total assets of the Company and its 
subsidiaries on a consolidated basis. The Company hereby agrees, upon request of the SEC, to furrush a copy of any such omitted instrument. 
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SIGNATURES 

Pursuant to the requiretnents of Section 13 or 1S(d) of the Securities Exchange Act of 1934, Energy Future Holdings Corp. has duly caused thls 
report to be signed on its behalf by the undersigned, thcreunto duly auðtorized. 

ENERGY FUTURE HOLDINGS CORP. 
Date: February 17, 2011 	 By /5/JOHN F. YOUNG  

(John F Young, President and Chief Executive Officer) 

Pursuant to the rentiirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf of 
Energy Future Holdings Corp. and in the capacities and on the date indicated. 

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

iStanlo J. Szlauderbach, Senior Vice President and Controller) 
/s/ DONALD L. EVANS 

Signature 

/s.' JOHN F. YOUNG 
(John F. Young, President and Chief Executive Officer) 

/s/ PAUL M. KEGLEVIC 

(Donald L. Evans, Chairman of the Board) 
/s/ ARCILIA C. ACOSTA 

(Arcilia C. Acosta) 
/s/ DAVID BONDERMAN 

(David Bonderman) 
/s/ THOMAS D. FERGUSON 

(Thomas D. Ferguson) 
/s/ FREDERICK M. GOLTZ 

(Frederick M. Goltz) 
/s/ JAMES R. HUFFINES 

(James R. Hotlines) 
is/ SCOTT LEBOVITZ 

(Scott Lebovitz) 
/s: JEFFREY LIAW 

(Jeffrey Liaw) 
/s/ MARC S. LIPSCIIULTZ 

(Marc S. Lipschultz) 
/s/ MICHAEL MACDOUGALL 

(Michael MacDougall) 

Title 	 Dote 

Principal Executive 	February 17, 2011 
Oflicer and Director 

Principal Financial Officer 	February 17, 2011 

Principal Accounting Officer 	February 17, 2011 

Director 	 February 17, 201 

Director 	 February 17, 2011 

Director 	 February 17, 2011 

Director 	 February 17, 2011 

Director 	 February 17, 2011 

Director 	 Fibruary 17, 2011 

Director 	 February 17, 2011 

Director 	 February 17, 2011 

Director 	 February 17, 2011 

Director 	 February 17, 2011 
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Table IA 'ontenil 

Sienature 
/S/ LYNDON L. OLSON, JR. 	 Director 	 Febmaty 17, 2011 

(Lyrdon L. Olson. Jr ) 
Is KENNETII PONTARELLI 

	
Director 	 Fehnney 17, 2011 

(Kenneth Pontarelli) 
IS/ WILLIAM K REILLY 

	
Director 	 February 17, 2011 

(William K. Reilly) 
/s/ JONATHAN D. SMIDT 

	
Director 	 Febniary 17, 2011 

(Jonathan D Smid() 
/S/ KNIiELAND YOUNGBLOOD 

	
Director 	 February 17, 2011 

(Kneeland Youngblood) 
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Exhibit 4(t1) 

TXU COliF. 

TO 

THE DANK OF NM 'YORK 

Trustee ' 

Indenture 	 t 
(For Unsecured Debt Securities Series Q) 

Dated as of November 1, 2004 

/ 
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TXU CORP. 

Recrnitiliation and tit between Trust Indenture Act of 1939 
and Indenture, dated as of November 1, 2004 

rrust Indenture Act Section 

§3 1 
	

(a)(1) 
(a)(2) 
(a)(3) 
(a)(4) 

(b) 

§311 	 (a) 
(b)  
(c)  

§312 	 (a) 
(b)  
(c)  

§313 	 (a) 
(b)  
(c) - 

§314 	 (a) 
(a)(4) 
(b) 
(c)(1) 
(c)(2) 
(c)(3) 
(d)  
(e)  

§315 	 (0) 

(b)  
(c)  
(d)  
(e)  

§3 16 	 (a) , 

(a)(I)(A) 

(a)( 1)(3) 
(a)(2) 
(b) 

§3I7 	 (a)(I) 
(a)(2) 
(b) 

§318 	 (a) 

indenture Section 

909 
909 
914 

Not Applicable 
908 
910 
913 
913 
913 

1001 
1001 
1001 
1002 
1002 

• 1002 
1002 
606 

Not Applicable 
102 
102 

Not Applicable 
Not Applicable 

102 
901 
903 
902 
901 
901 
814 
812 
813 
802' 
812 
813 

Not Applicable 
808 
803 
804 
603 
107 

r- 
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INDENTURE, dated as of November I, 2004, between TXU CORP.. a corporation duly organized and existing under the laws of the 
State of Texa.s (herein called the "Company"), having its principal office at Energy Plaza, 1601 Bryan Street, Dallas, Texas 75201. and THE BANK OF 
NEW YORK, a New York banking corporation, having its principal corporate trust office at I01 Barclay Street, New York, New York 10286, as Trustee 

therein called the "Trustee"). 

RECITAL OF THE COMPANY 

The Company has duly authorized the execution and delivery of this Indenture to provide for the issuance from time to time of its 
unsecured debentures, notes or other evidences of indebtedness (herein called the "Securitiesn, in an unlimited aggregate principal amount to be issued in one 
or more series as contemplated herein; and all acts necessary to make this Indenture a valid agreement of the Coinpany have been performed. 

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

NOW. THEREFORE. THIS INDENTURE WITNESSETH: 

For and in consideration of the prcmises and the puiehase of the Securities by the Holders thereof, it is mutually 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 Provisions of General Application 

SECTION 101. Definitions. 

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

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

(b) all temis used herein without definition which are defined in the Trust Indenture Act, either directly or by reference therein, have the 

meanings assigned to them therein; 

(c) all accounting terms not otherwise defined herein have the meanings assigned to them in accordance with generally accepted accounting 
principles in the United States, and, except as otherwise herein expressly provided, the term "generally accepted accounting principles" with respect to 
any computation required or permitted hereunder shall mean such accounting pnnciples us are generally accepted in the United States at the date of 
such computation or. at the election of the Company from time to time. 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, to the extent required, conform to any 
order, rule or regulation of any administrative agency. regulatory authority or other governmental body 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 

(et the words "herein", "hereor and "hereunder and other words of similar import refer to this indenture as a whole and not to any particular 
Article. Section or other šubdivision. 

Certain terms, used principally in 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, "contror when used with respect to any specified Person means thc power to 
direct the management and policies of such Person. directly or through one or more intermediaries, whether through the ownership of voting securities, by 
contract or otherwise; and thc terms "controlling'.  and "controlled" have meanings correlative to the foregoing.: 

"Authenticating Agent" means any Person (other ban the Company or an Affiliate of the 6ompany) authorized by the Trustee pursuant 
to Section 915 to act on behalf of the Trustee to authenticate one or more series of Securities or Tranche thereof.  

"Authorized Officer" means the Chairman of the 13oard, the Vice Chairman, the President, any Vice President, the Treasurer, any 
Assistant Treasurer, or any other officer or agent of the Conipany duly authorized by the Board of Directors to act in resPect of matters relating to this 
Indenture. 

"Board of Directors" means either the board of directors of the Company or any committee thereof duly authorized to act in respect of 
matters relating to this lndcnture. 

"66ard Resolution" means a copy of a resolution certified by the Secretary or an Assistant Secretaiy of the Cotnpany to have been duly 
adopted by the Bbard of Directors and to be in full force and effect on the date of such certification, and delivered to the Trustee. 

"Business Day", when used with respect to 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 trust companies in such Place of Payment or 
other location are generally authorized or required by law, regulation or executive order to rernain closed. excepias may be otherwise specified as 
contemPlated by Section-301. 

"Commission" means the Securities 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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to .e after thc date of execution and delivery of this Indenture such Commission is not existing and performing the duties now assigned to it under the Trust 
Indenture Act, then the body. if any, performing such duties at such time. 

"Company" means the Person named as the "Company" in the first paragraph of this Indenture until a successor Person shall have 
hecome such pursuant to the applicable provisions of this indenture, and thereafter "Company" shall mean such successor Person. 

"Company Requesr or "Company Order" means a written request or order signed in the name of the Company hy an Authorized 

Officer and delivered to the frustee. 

"Corporate Trost Office means the office of the Trustee at which at any particular time its corporate trust business shall he principally 
administered. whtch office at the date of execution and delivery of this Indenture is located at 101 Barclay Street, Floor 8 W, New York, New York 10286. 

"corporation" means a corporation, associution, company, limited liability company, partnership, joint stock company, business or 
statutory trust or other business entity, and references to "corporate and other derivations of "corporation" herein shall be deemed to include appropriate 
derivations of such entities 

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

"Discount Security" means any Security which provides for an amount less than the principal amount thereof to be due and payable 
upon a deelaration of acceleration vf the Maturity thereof pursuant to Section 802. "Interest" with respect to a Discount Security means interest, if any. home 

by such Security at a Stated Interest Rate 

"Dollar" or "V means a dollar or other equivalent unit in such coin or currency of the tinned States as at the nme shall be legal tender for 
the payment of public and private debts. 

"Eligible Obligation? means: 

(a) with respect to Securities denominated in Dollars, Government Obligations; or 

(s) with respect to Securities denominated in a currency other than Dollars or in a composite currency, such other obligations or instruments as 
shall be specified with respect to such Securities, as contemplated by Section 301. 

Event of Defaule has the meaning specified in Section 801. 

"Governmental Authority" means the government of the United States or of any State or territory thereof or of the Disuict of Columbia 
or of any county, municipality or other political subdivision of any of the foregoing, or ariy department, agency, authority or other instrumentality of any of 
the foregoing. 

"Government Obligations.' means: 

(a) 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 
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lb) certificates, depositary receipts or other instruments which evidence u direct ownership interest in obligations described in clause (a) above or 
in any specific interest or principal payments due in respect thereof; provided, however, that the custodian of such obhgations or specific interest or 

principal payments shall be a bank or trust company (which may include the Trustee or any Paying Agent) subject to Federal or state supervision or 
examination with a combined capital and surplus of at least $50,000,000; and provided, further, that except as may be otherwise required by law, such 

custodian shall be obligated to pay to the holders of such certificates, depositary receipts or other instruments the full amount received by such 
custodian in respect of such obligations or specific payments and shall not be permitted to make any deduction therefrom. 

"Holdee means a Person in whose name 3 Security is registered in the Security Register. 

Indenture" means this instrument as originally executed and delivered and as it may from time to time be supplemented or ainended by 

one or more indentures supplemental hereto entered into pursuant to the applicable provisions hereof. including, tbr all purposes of this instrument and any 
such supplemental indenture, the provisions of the Trust Indenture Act that are deemed to be a part of and govem 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 301. 

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

"Nlaturity", 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 to the Trustee. 

"Opinion of Counsel" means a wrinen opinion of counsel, who may be counsel for the Company, or Other counsel reasonably acceptable 
to the Trustee. 

"Outstanding", when used with respect to Securities. means, as of the date of determination, all Securities theretofore authenticated and 
delivered under this indenture, except. 

(a) Securities theretofore canceled ot delivered to the Security Registrar for cancellation; 

(b) Securities deemed to have been paid in accordance with Section 701; and 
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(c) Securities which have been paid pursuant to Section 306 or in exchange for or in lieu of which other Securities have been authenticated and 
delivered pursuant to this indenture. other (han 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 whether or not the Holders of the requisite principal amount of the Securities Outstanding under this indenture. or the 
Outstanding Securities of any series or Tranche, have given any request, deniand. authorization, direction, notice, consent or waiver hereunder or whether or 
not a quorum is present at a meeting of Holders of Securiti:s, 

(x) Securities owned by the Company or any other obligor upon the Securities or any Affiliate of the Company or of such other 
obligor (unless the Company. such Affiliate or such obiigor owns all Securices Outstanding under this Indenture. or (except for the 
purposes of actions to be taken by Holders of (i) more than one series voting as a class under Section 812 or (ii) rnore than one series or 
more than one Tranche, as the case may be, voting as a class under Section 1202) all Outstanding Securities of each such series and each 
such Tranche. as the case may he, determined without regard to this clause (x)) shall be disregarded and deemed not to be Outstanding, 
except that. in determining whether the Trustee shall be protected in relying upon any such request, demand, authorization, direction, 
notice, consent or waiver or upon any such determination as to the presence of a quorum. only Securities which a Responsible Officer of 
the Trustee actually knows to be so owned shall be so disregarded; provided, however, that Securities so owned which have been pledged 
in good faith may be regarded as Outstanding if the pledgee establishes to the satisfaction of the Trustee the pledgees right so to act with 
respect to such Securities and that the pledgee is not the Company or any other obligor upon the Securities or any Affiliate of the 
Company or of such other obligor; and 

(y) the principal amount of a Discount Security that shall be deemed to be Outstanding for such purposes shall be the amount of the 
principal thereof that would he due and payable as ot the date of such determination upon a declaration of acceleration of the Maturity 
thereof pursuant to Section 802; 

provided, further, that, in the case of any Security the principal of which is payabie from time to time without presentment or surrender, the principal amount 
of such Security that shall be deemed to bc Outstandina at any time for all purposes of this indenture shall be the original principal amount thereof less the 
aggregate amount of principal thereof theretofore paid. 

"Paying Agenr means any Person, including the Company, authorized by the Company to pay the principal of. and premium, if any, or 
interest, if any, on any Securities on behalf of the Company 

"Periodic Offering" means an offering of Securities of a series from time to time any or all of the specific terms of which Securities, 
including without limitation the rate or rates 
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of interest, if any, thereon. the Stated Maturity or Maturities thereof and the redemption provisions, if any, with respect thereto, arc 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 clause (14 of Section 303 

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

"Place 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 Security" of any particular Security means every previous Secu-rity evidencing all or a portion of the same dcbt as that 
évidenced by such particultu Security: and, for the purposes of this definution. any Security authenticated and delivered under Section 306 in exchange for or 
in lieu of a mutilated, destroyed, lost or stolen Security shall be deemed (to the extent lawtid) to evidence the same debt as the mutilated, destroyed. lost or 

stolen Security. 

"Redeniption Date. when used with respect to any Security to be redeemed, means the date fixed for such rcdcmption 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 accrued and unpaid interest. 

"Regular Record Date for the interest payable on any Interest Payment Date on the Securities of any series means the date sPccificd for 
that purpose as contemplated by Section 30 l . 

"Required Currency" has the meaning specified in Section 311. 

"Responsible Officer, when used with respect to the Trustee, mells 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 departrnent responsible for the administration 
of this Indenture that is located in the Corporate Trust Office. 

"Securitiee has the meaning stated in the first recital of this Indenture and more particularly means any securities authenticated and 

delivered under this Indenture. 

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

"Special Record Date for the payment of any Defaulted Interest on the Securities 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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be made under this Indenture by reference to the Stated Interest Rate on a Security shall be madc 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 other indebtedness in respect of which the 
Companys obligations are evidenced or secured in whole or in part by such Security. 

"Stated Maturity", when used with respect to any obligation or any installment of principal thereof or interest thereon, means the date on 
which the principal of such obligation or such installment of pnncipal or interest is suited to be due and payable (without regard to any provisions for 
redemption, prepayment, acceleration, purchase or extension). 

"Subsidiarr means a corporation more than SO% of the outstanding voting stock of which is owned, directly or indirectly, by the 
Company or by one or more other Subsidiaries, or hy the Cornpany and one or more other Subsidiaries. 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 so 
long as no senior class of stock (or other interests) has such voting power by reason of any contingency. 

"Tranche means a group of Securities which (a) are of the same series and (b) have identical terms except as to principal amount anti/or 
date of issuance. 

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

United States" means the United States of America, its territories, its possessions and other areas subject w its political jurisdiction. 

SECTION 102. Compliance Certificates and Opinions. 

Except as otherwise expressly provided in this Indenture, upon any application or request by the Company to the Trustee to take any 
action under any provision of this Indenture, the Company shall, if r4quested by the Trustee, furnish to the Trustee an Officer's Certificate stating that in the 
opinion of thc Authorized Officer executtng such Officer's Certificate all conditions precedent, if any, provided for in this Indenture relatiog to the proposed 
action (including any covenants compliance with which constitutes a condition precedent) have been complied with and an Opinion of Counsel stating that in 
the opinion of such counsel all such conditions precedent, if any, have heen complied with, except that in the case of any such application or request as to 
which the furnishing of such documents is specitically required by any provision of this Indenture relating to such particular application or request, no 
additional certificate or opinion need be furnished. 
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Every L•ertificate or opinion with respect to compliance with a c-ondition or covenant provided for in this Indenture shall include: 

(a) a statement that each Person signing such certificate or opinion tias read such covenant or condition and the definitions herein relating thereto; 

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

(c) a statement that. in the opinion of each such Person, such Person has made such exalllination or investigation as is necessary to enable such 
Persdn to express an informed opinion as to whether or not such covenant or condition has been complied with; and 

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

SECTION 103. Form of Documents Delivered to Trustee. 

In any case where several matters are required to be certified by, or covered by an opinion of, any specified Person, it is not necessary 

that all such matters be certified by, or covered by the opinion of, only one such Person, or that they he so certified or covered 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 matters in one or several documents. 

Any certificate or Opinion of an officer of the Company may be based, insofar as it relates to legal matters, upon a certificate or opinion 
of or representations by, counsel. unless such officer knows, or in the exercise of reasonable care should know. that the certiftcate or opinion or 
representations with respect to the tnatters upon which such officer's certificate or opinion are based are erroneous. Any such certificate or Opinion of Counsel 

may bc based, insofar as it relates to factual matters. upon a certificate or opinion of. or representations by. an officer or officers of the Company stating that 
thc information with respect to such factual matters is in the possession of the Company, unless such counsel knows, or in the exer'cise of reasonable care 
should know, that the certificate or opinion or representations with respect to such matters are erroneous. 

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

Whenever. subsequent to the receipt by the Trustee of any Board Resolution, Officer's Certificate. Opinion of Counsel or other document 
or instrument, a clerical, typographical or other inadvertent or unintentional error dr omission shall be discovered therein. a new document or instrumem may 
be substituted therefor in corrected form with the same force and effect as if originally filed in the corrected form and, irrespective of the date or dates of the 

actual eiecution and/or delivery thereof. such substitute doctiment or instrument shall be deimted to have been executed and/or delivered as of the date or 
dates ref:Mired with respect to the document or instrument for which it is substituted. Anything in this Indenture to the contrary 
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.:orwithstanding, if any such corrective document or instrument indicates that action has 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 omission, the action so taken shall not be invalidated or otherwise rendered 
ineffective but shall be and remain in full force and effect, except to 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 detective document or instrument shall nevertheless be the valid 
obligations of the Company entitled to the benefits of this Indenture equally and ratably with all other Outstanding Securities, except as aforesaid. 

SECTION 104. Acts of tloiders. 

la) Any request, demand. authorization, direction. notice, consent, election, waiver or other action provided by this Indenture to be made, given 
or taken by tlolders rnay be embodied in and evidenced by one or more instruments ot substantially similar tenor signed by such Holders in person or 
by an agent duly appointed in writing or, alternatively, 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, at any meeting of Holders duly called and held in accordance with the provisions of Article Thirteen, fir 

a combination of such instruments and any such record. Except as herein otherwise expressly provided. such action shall become effective when such 
instrument or instruments or record or both are delivered to the Trustee and, where it is herein expressly required, to the Company. Such instrument or 
instruments and any such record (and the action embodied therein and evidenced thereby) are herein sometimes referred to as the "Act" of the Holders 
stping such instrument or instruments and so voting at any such meeting. Proof of execution of any such instrument or of a writing appointing any 
such agent, or of the holding by any Person of a Security, shall be sufficient for any purpose of this indenture and (subject to Section 901) conclusive in 
favor of the Trustee and the Company, if made in the manner provided in this Section. The record of any meeting of Holders shall be proved in the 
manner provided in Section 1306. 

tb) The fact and date of the execution by any Person of any such instrument or writing may be proved by the affidavit of a witness of such 
execution or by a certificate of a notary public or other officer authorized by law to take acknowledgments of deeds, cert4ing that the individual 
signing such instrument or writing acknowledged to him the execution thereof or may be proved in any other manner which the Trustee ard the 
Company deem sufficient. Where such execution is by a signer acting in a capacity other than his individual capacity. such certificate or affidavit shall 
also constitute sufficient proof of his authority 

(c) The ownership, principal amount (except as otherwise contemplated in clause (y) of the first proviso to the definition of Outstanding) and 
serial numbers of Securities held by any Person, and the date of holding the same, shall be proved by the Security Register.. 

(d) Any request. demand. authorization, direction, notice, consent, election. waiver or other Act of a !folder shall bind every future Holder of the 
same Security and the Holder of every Security issued upon the registration of transfer thereof or in exchange therefor or in 
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lieu thereof in respect of anything done,)omitted or sufferedto 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 

Securities for the action conteMplated by such instruments. any such instrument executed and delivered by or on behalf of a Holder may be revoked 
with respect to any or all of such Securities by written notice by such Holder or any subsequent Holder, proven in the manner in which such instrument 
was Proven. 

If) Securities of any series. or any Tranche thereof. authenticated and delivered after any Act of }folders 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. If the Company shall so determine, new Securities of 
any series, or any Tranche thereof, so modified as to conform, in the opinion of the Trustee and the Company, to such action may be prepared and 

executed by the Company and authenticated and delivered by the Trustee in exchange for Outstanding Secunties of such series or Tranche. 

(g) If the Company shall solicit frorn Holders any request, demand, authorization. direction, notice, consent, waiver or other Act, the Company 
may, at its option. fix in advance a record date for the determination of Holders entitled to give such request, demand, authorization, direction. notice, 
consent, waiver or other Act, but the Company shall 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 t-,r after 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 determining whether Holders of the requisite proportion of the Outstanding Securities 
have authorized or agreed or consented to it'd' request, demand, authorization, direction, notice, consent, waiver or other Act, and for that purpose the 
Outstanding Securities shalt be computed as of the record date. 

SECTION 105. Notices, etc. to Trustee and CoM pony. 

Any request, demand, authorization, direction, notice, consent, election. waiver or Act of Holders or other document provided or 
permitted by this Indenture to be made upon, given or furnished to, or filed with, the Trustee bY any Holder or by the Company, or the Company by the 

Trustee or by any Holder, shall be sufficient for every purpose hereunder (unless otherwise herein expressly provided) if in writing and delivered personally 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 written electronic means to such telephone number or other electronic 
communications address as the panics hereto shall from time to time designate by written notice, or transmitted by certified or registered mail, charges 
prepaid, to 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 to the Trustee, to: 
The Bank of New York 
Corporate Tnist Division. Corporate Finance Unit 
101 Barclay Street, Floor 8W 
New York, New York 10286 
Attention: Remo J. Reale 

Telephone: (212) 815-2492 

Telecopy: 
If to the Company, to: 
TXU Corp. 
Energy Plaza 
1601 Bryan Street 
Dallas. Texas 75201 
Attention: 

(212) 815-5707 

Treasurer 

Telephone: (214) 812-5565 

Telecopy: (214) 812-8998 

Any communication contemplated herein shall be deemed to have been made, given, furnished and filed if personally delivered, on the date of delivery, if 
transmitted by facsimile transmission or other direct written electronic means. on the date of receipt. and if transmitted by certified or registered mail, on the 
date of receipt. 

SECTION 106. Notice to Holders 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 if in writing and mailed, first-class postage prepaid, to each Holder affected by such event, at the 

address of such }Wider as it appears in the Security Register, not later than the latest dote, if any, and not earlier than the earliest date, if any, prescribed for the 
giving of such notice. 

In case 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 
I lolders by mail, then such notification as shall be rnade with the approval of the Trustee shall constitute a sufficient notification for every purpose hereunder. 
In any case where notice to lloldcrs is given by mail, neither the failure to mail such notice. nor any defect in any notice so mailed. to any particular Holder 
shall affect the sufficiency of such notice with respect to other Holders 

Any notice required by this Indenture may be waived in writing by the Person entitled to receive such notice, either before or after the 
event otherwise to be specified therein. and such waiver shall be the equivalent cif such notice. Waivers of notice by Holders shall he filed with die Trustee. 
but such filing shall not be a condition precedent to the validity of any action taken in reliance upon such waiver. 
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SECTION 107. Conflict with Trust Indenture Act. 

In 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 to 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 contemplated by Section 301 with respect to any series 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 shall 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. 

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 nut in any way be affected or impaired thereby. 

SECTION Ill. Benefits or Indenture. 

Nothing in this Indenture or the Securities, express or implied, shall give to any Person, other than the parties hereto, their successors 
hereunder and the Holders, any benefit or any legal or equttable right, remedy or claim 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 Slate of New York 
(including, without Ihnitation, Section 5-1401 or 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 113. Legal Holidays. 

ln any case where any Interest Payment Date, Redemption Date or Stated Maturity of any Security shall not be a Business Day at any 
Place of Payment, then (notwithstanding any other provision of this Indenture or of the Securities other than a provision in Securities 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, Warw. need not be 
made at such Place of Payment 
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on such date. but may be made 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 Redernption Date, or at the Stated Maturity, as the case may be, and. if such payment is made or duly provided for on 
such Business Day, no interest shall accrue on the amount so payable for the period from and after such Interest Payment Date, Redemption Date or Stated 

Maturity, as the case may be, to such Business Day. 
c, 

ARTICLE TWO 
Security Forms 

SECTION 201. Forms Generally. 

The definitive Secwities of each series shall be in substantially the form or forms thereof established in the indenture supplemental hereto 
establishing such series or in a 13oard Resolution establishing such series, or in an Officer's Certificate pursuant to such supplemental indenture or Board 
Resolution. in each case with such appropriate insertions, omissions. substitutions and other variations as are required or permitted by this Indenture. and may 
have such letters. nutnbers or other marks of identification and such legends or endorsements placed thereon as may be required to comply with the rules of 
any securities exchmige or as may, consistently herewith, be determined by the officers executing such Securities, as evidenced hy their execution thereof If 
the form or forms of Securities of any series are established in a Board Resolution or in an Officer's Certificate pursuant to a supplemental indenture or a 
Board Resolution. stich Board Resolution and Officer's Certificate, if any, shall be delivered to the Trustee at or prior to the delivery of the Company Order 
contemplated by Section 303 for the authentication and delivery of such Securities. 

Unless otherwise specified as contemplated by Section 301 or clause ta.) of Section 1201, the Securities of each series shall be issuable 
registered form without coupons. The defmitive Securities shall be produced in such manner as shall be determined by the officers executing such Securities, 

us evidenced by their execution thereof. 

SECTION 202. Fornt of Trustees Certificate of 4uthentication. 

The Trustees certificate of authentication shall he in substantially the form set forth below: 

This is onc of the Securities of the series designated therein referred to in the within-mentioned indenture. 

Dated: 

as Trustee 
13y: 

Authorized Signatory 
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ARTICLE TIIREE 

The Securities 

SECTION 301. Amount Unlimited: Issuable in Series. 

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

The Securities may be issued in one or more series Subject to the last 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 in an Officer's Certificate 
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 Securities of all other series); 

(b) any limit upon the aggregate principal arnount of the Securities 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 lieu of, other Securities of such series 
pursuant to Section 304, 305. 306, 406 or 1206 and except for any Securities which, pursuant (o Section 303, arc deemed never to have been 
authenticated and delivered hereunder); 

(c) the Person or Persons (without specific identification) to whom interest on Securities of such series, or any Tranche thereof. shall bc'payahle 
on any Interest Payment Date, if other than the Persons in whose names such Securities (or one or more Predecessor Securities) are registered at the 
close of business 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 method 
or other means by which such (late or dates shall be determined, by reference to an index or other fact or event ascertainable outside of this Indenture or 
otherwise (without regard (o any provisions for redemption, prepayment, acceleration, purchase or extension); 

(e) the rate or rates at which the Securities of such series, or any Tranche thereof. shall bear interest. if any (including the rate or rates at which 
overdue principal shall bear interest, if different from the rate or rates at which such Securities shall bear interest prior to Mamrity, and, if applicable, 
the rate or rates at which overdue premium or interest shall bear interest, Wally), or any formulary or other method or other means by which such rate or 
rates shall be determined, by reference to an index or other fact or event ascertainable outside of this Indenture or otherwise; the date or dates from 
which such interest shall accrue; the Interest Payment Dates on which such interest shall be payable and the Regular Record Date, if any, for the interest 
payable on such Securities on any Interest Payment Date; the right of the CorrMany, if any, to extend the interest payment periods and the duration of 
any such extension as contemplated by Section 312; and the basis of computation of interest, if other than as provided in Section 310; 
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1.0 the place or places at which or methods by which ( I) the principal of and premium, if any, and interest, if any, on Securities of such series, ur 
any Tranche thereof, shall be payable. 42) registration of transfer of Securities of such series, or any Tranche thereof, rnay be effected. (3) exchanges of 
Securities of such series, or any Tranche thereof, may be effected and (4) notices and demands to 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 Agent or Agents for such series or 
Tranche; and if such is the case, that the principal of such Securities shall be payable without presentment or surrender thereof; 

(g) 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 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 to a restriction on a partial redemption by the Company of the Securities of any series, or any Tranche theraof, 
resulting in delisting of such Securities from any national exchange; 

(h) the obligation or obligations, if any, 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 a Holder thereof and the period or periods within which or the date or 
dates on which, the price or prices at which and the tcrms and conditions upon which such Securities shall be redeemed or purchased, in whole or in 
part, pursuant to such obligation, and applicable excep(ions to the requirements of Section 404 in the ease of mandatory redemption or redemption at 

the option of the Holder; 

(i) the denominations in which Securities of such series, or any Tranche thereof, shall be issuable if other than denominations of SI,000 and any 
integral multiple thereof, 

(j) the currency or currencies, including composite currencies, in which payment of (he principal of and premium, if any. and interest. if any, on 
the Securities of such series, ur any Tranche thereof, shall be payable (if other than in Dollars); 

(k) if the principal of or premium, deny, or interest, if any. on the Secuntics of such series. or any Tranche thereof. are to be payable. at the 
election of the Company or a Holder thereof, in a coin or currency other than that in which the Secinities are stated to be payable, the period or periods 
within which and the terms and conditions upon which, such election may be made; 

(11 if the principal of or premium, if any, or interest. if any, on the Securities of such series. or any Tranche thereof, are to 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 amount 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 
conditions upon which, any such election may be made; 
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(m) if the amOuni 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 to 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 (e) of this parauraph; 

(n) if other than the principal amount thereof. the portion of the principal amount of Securities of such series, or any Tranche thereof, which shall 
be payable upon declaration of acceleration of the Maturity thereof pursuant to Section 802: 

(o) any Events of Default. in addition to those specified in Section 801, with respect to the Securities 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 addition to those set forth in Article Six; 

(p) the terms, Warty, pursuant to which the Securities 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; 

(q) 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 altemative provisions for the 
reinstatement of the Company's indebtedness in respect of such Securities after the satisfaction and discharge thereof as provided in Section 701; • 

(r) if the Securities of such series, 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 to obtain the registration of transfer thereof. (ii) any limitations on the rights of the 
Holder or Holders thereof to obtain certifIcates therefor in definitive form in lieu of temporary form and (iii) any and all other matters incidental to such 
Securities, 

(s) if the Securities of such sefies, or any Tranche thereof, are to be issuable as bearer securities, any and all matters incidental thereto which are 
not specifically addressed in a supplemental indenture as contemplated by clause (g) of Section 1201; 

(t) to the extent not established pursuant to clause (r) of this paraaraph. any limitations 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 thereof: and if a service charge will be 
made for the registration of transfer or exchange of Securities of such series. or any Tranche thereof. the amount or terms thereof: 

(u) any exceptions to Section 113, or varuation in the definition of Business Day, with respect to the Securities of such series, or any Tranche 
thereof; 

(v) any collateral security, assurance or guarantee for the Securities of such series; ' 

-16- 

0001451 



(w) any non-applicability of Section 608 to the Securities of such series or any exceptions or modifications of Section (s08 with respect to the 

Securities of such series; 

tx) any rights or duties of another Person to assume the obligations of the Company with respect to the Securities of such series (whether asjomt 
obligor, primary obligor, secondary obligor or substitute obligor) and any rights or duties to discharge and release any obligor with respect to the 

Securities of such series or the Indenture to the extent related to such series; and 

(y) 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 Periodic Offering. the indenture suppletnental hereto or the Board Resolution which 
establishes such series. or the Officer's Certificate pursuant to such supplemental indenture or Board Resolution, as the case may be, may provide general 

tams or parameters for Securities of such series and provide either that the specific terms of Securities of such series. or any Tranche thereof, shall be 
specified in a Company Order or that such terms shall be determined by the Company or its agents in accordance with procedures specified in a Comptuty 

Order as contemplated by clause (b) of Section 303. 

Unless otherwise provided with respect to a series of Securities as contemplated in Section 301(b), the aggregate principal amount of a 

series of Securities may be increa.sed and additional Securities of such series 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 0t with respect to any series of Securities, or any Tranche thereof. thc Securities 

of each series shall be issuable tn denominations of SI poo and any integral multiple thereof 

SECTION 303. Execution, Authentication, Delivery and Dating. 

Unless otherwise provided as contemplated by Section 301 with respect to any series of Securities, or any Tranche thereof, the Securities 
shall be executed on behalf of the Company by an Authorized Officer ar,d may have the cotporate seal of the Company affixed thereto or reproduced thereon 
attested by any other Authorized Officer or by the Secretary or an Assistant Secretary of the Company. The signature of any or all of these officers on the 

Securities 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 an Assistant Secretary of the Company shall bind the Company, notwithstanding that such indivreluals or arty of them have ceased to hold such 
offices prior to the authentication and delivery of soch Securities or did not hold such offices at the date of such Securities. 
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• 

   

r!'he Trustee 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 terrns of such series, as Orovided in Sections 201 and 301; 

(b) a Company Order requesting the authentication and delivery of such Securities 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 in an Officer's Certificate pursuant to a supplemental indentUre 
or Board Resolution, all as contemplated by Sections 201 and 301, either (i) establishing such terms or (ii) in the case of Securities of a series subject to 
a Periodic Offering, specifying procedures, acceptable (o the Trustee. by which such terms nre 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 electronically or in 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; 

(d) an Opinion of Counsel to the effect that: 

(0 	the 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; 

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

(iii) when such Securities 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 enforceable 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 limitation. bankruptcy, insolvency, reorganization, 

receivership, moratorium arid other laws affecting the rights and remedies of creditors 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 Pertodic Offering, the Tmstec shall he entitled to receive such Opinion of Counsel 
only once at or prior to the time of the first authentication of such Securities (provided that such Opinion of Counsel addresses the authentication and delivery 
of all Securiues of such series) and that in lieu of the opinions described in clauses (i it and (i ii) 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 (acceptable to the Trustee) as may be specified from tirne to time by a Company Order or Orders, all as contemplated by and 
in accordance with the instniment or instruments delivered pursuant to clause ka) above, such terms will have been duly authorized by the 
Company and will have been established in conformity with the provisions of this Indenture; and 

(y) such Securities, when (I) executed by the Company, (2) authenticated and delivered by the Trustee 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 ease may be, will have been duly issued under this Indenture and will constitute valid and legally 
binding oblistations of the Company, entit1d to the benefits provided by the indenture, and enforceable in accordance with their terrns, 
subject, as to enforcement, to laws relating to or affecting generally the enforcement of mortgagees and other creditors' rights, including, 
without limitation. bankruptcy, insolvency, reorganization, receivership, moratorium and other laws affecting the rights and remedies of 
creditors and mortgagees generally and general principles of equity (regardless of whether such enforceability is considered in a 
proceeding in equity or at law). 

With respect to Securities of a series subject to a Periodic Offering, the Trustee may conclusively rely, as to the authorization by the 
Company of any of such Securities. the form and terms thereof and the legality. validity, binding effect and enforceability thereof, and compliance of the 
authentication and delivery thereof with the terms and conditions of this Indenture, upon the Opinion of Counsel and other docurnents delivered pursuant to 
Sections 201 and 301 and this Section. as applicable, at or prior to the time of the first authentication of Securities of such series unless and until such opinion 
or other documents have been superseded or revoked or expire by their terms. In cormcction with the authentication and delivery of Securities of a series 
subject to a Periodic Offering, the Trustee shall be entitled to assume that the Company's instructions to authenticate and deliver such Securities do not violate 
aay applicable law or any applicable rule, regulation or order of any Governmental Authority having jurisdiction over the Conipany. 

If the limn or terms of the Securities of any series have been established by or pursuant to a Board Resolution or an Officer's Certificate 
as permitted by Sections 201 nr 301, the Trustee shall not bt required to authenticate such Securities if the issuance of such Securities pursuant to this 
Indenture will materially or adversely aflect the Trustees own rights, duties or immunities under the Securities and this Indenture or otherwise in a manner 
which is not reasonably acceptable to the Trustee. 
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Ildess otherwise specified as contemplated by Section 301 with respect to any series of Securities, or any Tranche thereof. each Security 

shall be dated the date of its authentication. 

Unless otherwise specified as contemplated by Section 301 with respect to any series ifSecurties. 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 ttic. 
benefits of this Indenture. Notwithstanding the foregoing, if any Security shalt have been authenticated and delivered hereunder 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 109 together with a written statement (which need not comply with Section 102 and need not be accompanied by an 

Opinion of Counsel) stating that such Security has never been issued and sold by the Company, for all purposes of this Indenture such Security shall be 
deemed never to have been authenticated and delivered hereunder and shall never be entitled to the benetits hereof. 

SECTION 304. Temporary Securities. 

Pendinithe preparation of definitive Securities of any series, or any Tranche thereof, the Company may execute. and upon Company 
Order the Tnistee shall authenticate and deliver, temporary Securities which arc printed, lithographed. typewritten. mimeographed or otherwise produced,m 

any authorized denomination, substantially of the tenor of the definitive Securities in lieu of which they arc issued, with such appropriate insertions, 
omissions. substitutions and other variations as anyofficer executing such Securities may deiennine, as evidenced by such officer's execution of such 
Securities, provided. however, that tetnporary Securities need nm recite specific redemption, sinking fund, conversion or exchange provisions. 

Unless otherwise specified as contemplated by Section 301 with respect to the Securities of any series, or any Tranche thereof. after the 
preparation of definitive Securities 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 
maintained 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. 

Until exchanged in full as hereinabove provided, temporary Securities shall in all respects be entitled to the same benefits under this 

Indenture as definitive Securities of the same series and Tranche arid of like tenor authenticated and delivered hereunder. 
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SECTION 305. Registration. Registration of Transfer and Exchange. 

The Cornpany shall cause to be kept in each office designated pursuant to Section 602. with respect to the Securities of each series, a 
register (all registers kept in accordance with this Section being collectively referred to as the "Security Register) ir. which, subject to such reasonable 
regulations as it may prescribe, 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 designate one Person to maintain the Security Register for the Securities of each series on a consolidated basis. and such 
Person is referred to herein, with respect to such series, as the ''Security Registrar." Anything herein to the contrary notwithstanding, the Company may 
designate one or more of its offices as an office in which a register with respect to the Securities of one or rnore 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 he open for inspection by the Trustee and 
the Cornpany at all rea.sonable times. 

Except as otherwise specified as contemplated by Section .301 w411 respect to the Securities of any series, or any franche thereof, upon 
surrender for registration of transfer of any Security of such series or Tranche at the office or agency of the Company maintained pursuant to Section 602 in a 
Place of Payment for such series or franche. the Coinpany shall execute, and the Trustee shall authenticate and deliver, in the name of Me designated 
transferee or transferees, one or more new Secufities of the sarne series and Tranche, ot authorized denominations and of like tenor and aggregate principal 
amount. 

Except as mherwise specified as contemplated by Section 301 with respect to the Securities of any series. or any Tranche thereof any 
Security of such series or Tranche may be exchanged at the option of the Holder, for one or 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 to be exchanged at any such office or agency. Whenever any 
Securities are so surrendered for exchange, the Company shall execute. and the 1 rustee shall authenticate and deliver, the Securities which the Holder making 
the exchange is entitled to receive. 

All Securities delivered upon arty registration of transfer or exchange of Securities shall he valid obligations of the Company. evidencing 
the same debt, and entitled to the same benefits under this Inden(ure, as the Securities surrendered upon such registration of transfer or cxchanae. 

Every Security preserved or surrendered for registration of transfer or for exchange shall Of so required by the Company, the Trustee or 
the Security Registrar) he duly endorsed or shall he accompanied by a written instrument df transfer in form satisfactory to the Company, the Trustee or the 
Security Registrar, as the case may be. duly executed by the Holder thereof or his attorney duly authorized in writing. 

Unless otherwise specified as contemplated by Section 301 with tespect to Securities of any series, or any Tranche thereof. no service 
charge shalt be made for any registration of transfer or exchange of Securities, but the Company may require payment of a 
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sum sufficient to cover any tax or other governmental charge that may be imposcd in connection with any registration of transfer or exchange of Securities, 
other than exchanges pursuant to Section 304, 406 or 1206 not involvihg any transfer, 

The Company shall not he required to execute or to provide for the registration of transfer of or the exchange of (a) Securities of any 
series, or any Tranche thereof,-during a period of 15 days immediately preceding the date notice is to be given identifying thc serial numbers of the.Securitics 
of such series or Tranche called for redemption nr (b) any Security so selected for redemption in whole or in part, except the unredeemed portion of any 

Security being redeemed in part. 

SELTION 306. Mutilated, Destroyed, Lost and Stokn Securities. 

If any mutilated Security is surrendered to the Trustee, the Company shall execute and the Tnistce shall authenticate and deliver in 

exchange therefor a new Security of the same serieS and Tranche. and of like tenor and principal amount and bearing a number not conterimoraneously 
outstanding. 

if there shall be delivered to the Company and the Trustee (a) evidence to their satisfaction of the ownership of and the destruction, loss 
or theft of any Security and (b) such security or indemnity as may bc reasonably required by them to save each of them and any agent of either of them 
harmless, then, in the absence of notice to the Company or the Trustee that such Security is held by a Person purporting to be the owner of sua Security, the 

Company shall execute and the Trustee shall authenticate and deliver, in lieu of any such destroyed. lust or stolen Security, a new Security of the sarne series 
and Tranche, and of like tenor and principal amount and bearing a number 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 a new Security. pay such Security 

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

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

. 

Every new Security of any series issued pursuant to this Section in lieu of any destroyed, lost nr stolen Security shall constitute an - 

original additional contractual obligation of the Company, whether or not the destroyed, lost or stolen Security shill be at any time enforceable by anyone 
other than the Holder of such new Security, and any such new Security shall be entitled to all the benefits of this indenture equally and proportionately with 
any anti all other Securities of such series duly issued hereunder. 

The provisions of this Section are exclusive and shall preclude (to the exten( lawful) 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; Interest Rights Preserved. 

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

Subject to Section 312, any interest on any Security of any series which is payable. but is not punctually paid or duly provided for, on any 
Interest Payment Date therein called "Defaulted Interese) shall forthwith cease to be payable to the I lolder on the related P.egular Record Date by virtue of 
having been siich Holder, and such Defaulted Interest may be paid by the Company, at its election in each case, as provided in clause (a) or (b) below: 

(a) The Company may elect to make payment of any Defaulted Interest to the Persons in whose names the Securities uf such series (or their 
respective Predecessor Securities) are registered at the close of business on a date (herein called a 'Special Record Date") for the payment of such 
Dethulted interest, which shall be fixed in the following manner. The Company shall notify the Trustee in writing of the amount of Defaulted Interest 
proposed to be paid on each Security of such series and the date of the proposed payment, and at the same time the Company shall deposit with the 
Trustee an arnount of money equal to the aggregate amount proposed to be paid in respect of such Defaulted Interest or shall make arrangements 
satisfactory to the Trustee for such deposit on or prior to the date of the proposed payrnent, such money when deposited to be held in trust for the 
benefit of the Persons entitled to such Defaulted Interest as in this clause provided. Thereupon tha Trustee shall fix a Special Record Date for the 
payrnent of sucn Defaulted Interest which shall be not more than 15 days and not less than 10 days prior to the date of the proposed payment and not 
less than 10 days atter the receipt by the Trustee of the notice of the proposed payment. The Trustee shall promptly notify the Company of such Special 
Record Date and. in the name and at the expense of the Company, shall promptly cause notice of the proposed payment of such Defaalted Interest and 
the Special Record Date therefor to be mailed, first-class postage prepaid, to each }Wider of Securities of such series at the address of such llolder as it 
appears in the Security Register, not less than 10 days prior to f,uch Special Record Date. Notice of the proposer1 payment of such Defaulted Interest and 
the Special Record Date therefor having been so mailed, such Defaulted Interest shall be paid to the Persons in whose names the Securittes of such 
series (or their respective Predecessor Securities) are registered at the close of business on such Special Record Date. 

(b) The Company may make payment of any Defaulted Interest on the Securities of any series in any other lawful manner not inconsistent with 
the requirements of any securities exchange on which such Securities may be listed, and upon such notice as may be required by such exchange, if. after 
notice given by the Cornpany to the Trustee of the proposed payment pursuruit to this clause, such manner of payment shall he deemed practicable by 
the Trustee. 
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Subject to the foregoing provisions of this Section and Section 305, each Security delivered under this Indenture upon registration of 
transfer ofor in excha.nge for or in lieu of any other Security shall carry the rights to.interest accrued and unpaid, and to accitie, which were carried by such 
other Security. 

SECTION 308. Persons Deemed Owners. 

Prior to due presentment 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 premium, if any, and (subject to Sections 305 and 307) interest, if any, on such Security and for all other purposcs 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. Cancellation by Security Registrar. 

All Securities surrendered for payment. redemption, registration of trensfer or exchange or for credit against any sinking fund payment 
shall, if surrendered to nny Person other than the Security Registrar, be delivered to the Security Registrar and. if not theretofore canceled, shall be promptly 
canceled by the Security Registrar The Company may at any time deliver to the Security Registrar for cancellation any Securities previously authenticated 
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 Security Registrar. No Securities shall be authenticated in lieu of or in exchange for any Securities 
canceled as provided in this Section, except as expressly permitted by this Indenture. All canceled Securities held by the Security Registrar shall be disposed 
of in accordance with the custumary practices of the Security Registrar at the time in effect, and die Security Registrar shall not be required to destroy any 
such certificates. The Security Registrar shall promptly deliver a certificate tif disposition to the Trustee and the Company unless. by a Company Order, 
similarly deliveied. the Company shall direct that canceled Securities be returned to it. The Security Registrar shall promptly deliver evidence of any 
cancellation of a SecUrity in accordance with this Section 309 to the Trustee and the Company. 

SECTION 310. Computation of Interest. 

Except as otherwise specified as contemplated by Section 301 for Securities of any series, or Tranche thereof, interest on the Securities of 
each series shall he computed on the basis of a duce hundred and sixty (360) day year consisting of twelve (12) 30-day months and, with respect to ari: period 
less than a full month, on the basis of the actual number of days elapsed during such period. For example, the interest for a period running from the 15" day of 
one month to the 15th  day of the next Month would be calculated on the basis of one 30-day month. 

SECTION 311. Payment to Re in Proper Currency. 

I n 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 Currency"), except as 
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Aberwise specified with respect to such Securities as contemplated by Scction 301, the obligation of the Company to make any payment of the principal 
thereof, or the premium or interest thereon, shall not bc discharged or satisfied by any tender by the Company, or recovery by the Trustee. in any currency 
other than the Required Currency, except to the extern that such tender or recovery shall result in the Trustee timely holding the full amount of the Required 
Currency then due and payable. lf any such tender or recovery is in 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 costs and risks of any such exchange, including without limitation the risks 
of delay and exchange rate fluctuation. shall be borne by the Company, the Company shall remain fully liable for any shortfall or delinquency In the full 
amount of Required Currency then due and payable, and in no circumstances shall the Trustee be liable therefor except in the case of its negligence or willful 
misconduct. 

SECTION 312. Extension of Interest Payment. 

The Company shall have the right at any time, so long as the Company is not in default in thc payment of interest on the Securities of any 
series hereunder, to extend interest payment periods on all Securities of one or more series. if so specified as conternplated by Section 301 with respect to such 
Securities .incl upon such terms as may be specified as contemplated by Section 301 with respect to such Securities. 

ARTICLE FOUR 

Redemption of Sec II rities 

SECTION 401. Applicability of Article. 

Securities dam/ series, or any Tranche thereof. which are redeemable before their Stated Maturity shall be redeemable in accordance 
with their tesms and (except as otherwise specified as contemplated by Section 301 for Securines of such series or Tranche) in accordance with this Article. 

SECTION 402. Election to Redeem; Notice to Trustee. 

The election of the Company to redeem any Securities shall be evidenced by a Board Resolution or an Officer's Certificate. The 
Company shall, at least 45 days prior to the Redemption Date fixed by the Company (unless a shorter notice shall be satisfactory to the Trustee). notify the 
Trustee in writing of such Redemption Date and of the principal amount of such Securities to be redeemed. In the case of any redemption of Securities 
(a) prior to the expiration of any restriction on such redemption provided in the terms of such Securities or elsewhere in this Indenture or (b) pursuant to an 
election of the Company which is subject to a condition specified in the terms of such Securities, the Company shall furnish the Trustee with an Officer's 
Certificate evidencing compliance with such restriction or condition. 

SECTION 403. Selection of Securities to De Redeemed. 

If less than all the Securities of any series. or any Tranche thereof, are to be redeemed, the particular Securities to be redeemed shall be 
selected hy the Trustee from the 
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Outstanding Securities of such series or Tranche not previously called for redemption, by such method as shall be provided.for any particular series, or. in the 
,..bsencc of any such provision, by such method as the Trustee shall deem fair and appropriate and which may provide for de selection' for redemption of 

portions (equal to the minimum authorized denomination for Securities of such series or (ranche or any integral multiple thereof) of the principal amount of 
Securities of such series or Tranche of a denomination larger than thc minimum authorized denomination for Securities of such series or Tranche; provided, 

however, that if, as indicated in an Officer's Certificate, the Company shall have offered to purchase all oi any principal amount of the Securities then 
Outstanding of any series. or any Tranche thereof, and less than all of such Securities as to which such offer was made shall have been tendered to the 
Company for such purchase, the Trustee, if so directed by Company Order, shall select for redemption all or any principal amount of such Securities which 
have not been so 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 selected 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 relating 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 Securities which has been or is to be 
redeemed. 

SECTION 	Notice of Redemption. 

Except as otherwise specified as contemplated by Section 301 for Securities of any series. notice of redemption shall be given in thc 
manner provided in Section 106 to the Holders of the Securities to be redeemed nnt less than 30 nor more than 60 days prior to the Redemption Date. 

Except as otherwise specified as contemplated by Section 301 for Securities of any series, all notices of redemption shall state: 

(a) the Redemption bate, 

(b) the Redemption Price (if known), 

(c) if less than all the Securities of any series or Tranche are to be redeemed, the identification of the particular Securities to be redeemed and the 
portion of the principal amount of any Security to be redeemed in part. 

(d) that on the Redemption Date the Redemption Price, together with accrued interest, if.any, to the Redemption Date, will become due and 
payable upon each such Security to be redeemed and, &applicable. that interest thereon will cease to accrue on and after said date, 

(e) thc place or places where such Securities are to be surrendered for payment of the Redemption Price and accrued interest, if any, unless it 
shall have been specified as contemplated by Section 301 with respect to such Securities that such surrender shall not he requtred, 
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k.? that the redemption is for a sinking or other fund, if such is the case, 

(g) the CUSIRISIN or other similar numbers, if any, assigned to such Securities; provided, however, that such notice may state that no 
representation is made as to the correctness of CUSIP, ISIN or other similar numbers, in which case none of the Company, the Tnistee or any agent of 
the Company or the Trustee shall have any liability in respect of the use of any CUS1P. ISIN 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 matters as the Company shall deem desirable or appropriate. 

Unless otherwise specified with respect to uny Securities in accordance with Section 301, with respect to any notice of redemption of 
Securities at the election of the Company. unless. upon the giving of such notice, such Securities shall be deemed to have 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 fixed for such redemption, of tnoney sufficient to pay the principal of and premium. if any, and interest. if any, on such Securities and that if such 
money shall not have been so received such notice shall be of no force or effect and the Company shall not be required to redeem such Securities. In the event 
that such notice of redemption contains such a condition and such money is not so received, the redemption shall not be made and within a reasonable time 
thereafter notice shall be given, in the manner in which the notice of redemption was given. that such money was not so received and such redemption was not 
required to be made, and the Paying Agent or Agents for the Securities otherwise to 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 notice of non-satisthction of a condition for 
redemption as aforesaid, shall be given by the Company or, at the Company's request, by the Security Registrar in the name and at the expense of the 
Company. Notice of mandatory redemption of Securities shall be given by the Security Registrar in the name and at the expense of the Company 

SECTION 405. 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 to be redeemed shall. on the Redemption Date, become due and payable at the Redemption Price therein specified. and from 
and atter such date (unless, in the case of an unconditional notice of redemption, the Company shall default in the payment of thc Redemption Price and 
accrued interest, if any) such Seco( ities or portions thereof, if interest-bearing, shall cease 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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11;:crued interest, if any, to the Redemption Date; provided. however. that no such stinender shall be a condition to uch 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 interest on any Security the Stated Maturity of which installment is on or prior to the RedemPtion Date shall be 
payable to the Holder o f such Security, or one or more Predecessor Securities, registered as such at the Cloše of business on the'related Regular Record Date 
according to the tenns of such Security and subject to the provisions of Section 307. 

SECTION 406. Securities Redeemed in Part. 

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 satisfctory to the Company and the Trustee duly executed by, the Holder 
thereof or his attorney duly authorized in writing), the Company shall 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 an'y authonzed denomination requested by such Holder and of like 
tenor and in aggregate principal amount equai to and in exchange for the unredeemed portion of the principal of the Security'so surrendered. 

ARTICLE FIVE 

Sinking Funds 

SECTION 501. Applicability of Article. 

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

The miniimim amount of any sinking fund payment provided for by the terms of Securities of any series, or any Tranche thereof, is herein 
referred to as a "mandatory sinking fund paymenr, 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 paymenr. If provided fur by the terms of Securities of any series. 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 Securities of the series or Tranche in respect of which it was made as provided for by the terms of such Securities. 

SECTION 502. Satisfaction of Sinking Fund Payments with Securities. 

Mc Company (a) may deliver to the Trustee Outstanding Securities (other than any previously called for redemption) of a series or 
Tranche in respect of which a mandatory sinking fund payment is to he made and (b) may apply as a credit Securities of such series or Tranche which have 
been redeemed either at the election of the Company pursuant to the terms of such Securities or through the application of permitted optional sinking fund 
payments pursuant to the terms of such Securities, in each case in satisfaction of all or any part of such 
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mandatory sinking fund payment with respect to the Securities of such series; provided, however, that no Securities shall be applied in satisfaction of a 
mandatory sinking fund payment if such Securities shall have been previously so applied. Securities so applied shall be received and credited for such purpose 
by the Trustee at the Redemption Price specified in such Securities for redemption through operation of the sinking fund and the amount of such mandatory 
sinking fund payment shall be reduced accordingly. 

SECTION 503. 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 thereof, the Company shall 
deliver to the Trustee an Officer's Certificate specifying. 

(a) the amount of the next succeeding mandatory sinking fund payment for such series or Tranche; 

(b) the amount, if any, of the optional sinking fund payment to be made together with such mandatory sinking fund payment; 

(c) the aggregate sinking fund payment; 

(d) the portion, if any. of such aggregate sinking fund payment which is to be satisfied by the paymetu of cash, and 

(e) the portion, if any, of such aggregate sinking fund payment which is to be satisfied by delivering and crediting Securities of such series or 
Tranche pursuant to Section 502 and stating the basis for such credit and that 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 mandatory sinking fund payment. Not less than 30 days 
before each such sinking fund payment date the Trustee shall select the Securities to be redeemed upon such sinking fund payment date in the manner 
specified in Section 403 and cause notice of the redemption thereof to be given in the name of and at the expense of the Company in the manner provided in 
Section 404. Such notice having been July given. the redemption of such Securities shall be made upon the tenns and in the mariner stated in Sections 405 and 
406. 
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ARTICIE SIX 

Covenants.. 

SECTION 601. Payment of Principal. Premium and Interest. 

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

SECTION 602. Maintenance of Office or Agency. 

The Company shall maintain in ench Place of Payment for the Securities of each series, or any Tranche thereof, an office or agency where 
payment of such Securities shall be made. where the registration of transfer 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 lndenture may be served. The Company shall give prompt written notice to the Trustee of thc 
location, and any change in the location, of each such office or agency and prompt notice to the Holders of any such change in the manner specified in 
Section 106. lf 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 shall fail to furnish the Trustee with thc address thereof, payment of such Securities shall be made, registration of transfer or exchange thereof may be 
effected and notices and demands in respect thereof may be served at the Corporatc Trust Office of the Trustee, and the Company hereby appoints the Trustee 
as its agent for all such purposes in any such event. 

The Company may also from time to time designate one or more other offices or agencies with respect to the Securities of onc or more 
series, or any Tranche thereof. for any or all of the foregoing purposes and may from time to time rescind such designations; provided, however, that, unless 
otherwise specified as contemplated by Section 301 with respect to the Securities of such series or Tranche, no such designation or rescission shall in any 
manner relieve the Company of its obligation to 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 to 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. 

Anything 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 performed at such office or agency. 

SECTION 603. Money for Securities Payments to lie 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 thereof, 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 nr 
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rherwise disposed of as herein provided. The Company shall promptly notify the Trustee of any failure by the Company (or any other obligor on such 
,:ecurities) to make any payment of principal of or premium, if any, or interest. if any, on such Securities. 

Whenever the Company shall have one or more Paying Agents for the Securities of any series, or any Tranche thereof, it shall, on or 
before each due 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 so becoming due, such sums to be held in trust for the benefit of the Persons entitled to such 
principal, premium or interest, and (unless such Paying Agent is the Trustee) the Company shall promptly notify the Trustee of any thilure by it so to act. 

The Company shall cause each Paying Agent for the Securities of any series, or any Tranch.e thereof, other than the Company or the 
Trustee, to execute and deliver to the Trustee an instrument in which such Paymg Agent shall agree with the Trustee, subject to the provisions of this Section, 
that such Paying Agent shall: 

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

(b) give the Trustee notice of any failure by the Company (or any other obligor upon such Securities) to make any payment of principal of or 
premium, if any. or interest, if any, on such Securities; and 

(c) at any time during the continuance of any such failure, upon the written request of the Trustee, forthwith pay to the Trustee all sums so held in 
trust by such Paying Agent and furnish to the Trustee such information as it possesses regarding the names and addresses of the Persons entitled to such 
sums. 

The Company may at any time pay. or by Company Order direct any Paying Agent to pay, to the 'trustee all sums held in trust by the 
Company or such Paying Agent, such sums to be held by the rrustee upon the same trusts as those upon which such sums were held by the Company or such 
Paying Agent and, if so stated in a Company Order delivered to 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 liability with respect to such money. 

Any money deposited with the Trustee nr any Paying Agent, or then held by the Company, itt trust for the payment of the principal of and 
premium, if any, or interest, if any. on any Security and remaining unclaimed for two years after such.principal and premium, if ony. or interest, if any, has 
become due and payable shall to the extent permitted by law be paid to the Company on Company Request, or, if then held by the Company. shall 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 llolder of 
an Outstanding Security, look only to the Company for payment of the amount so due and payable and remaining unpaid unless the applicable law provides 
otherwise, arid all liability of the Trustee or such Paying Agent with respect to such 
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to,st money, and all liability 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 ComP!my cause to he mailed, on one occasion only, notice to such Holder that 
such money remains unclaimed and that. after a date specified therein, which shall nd be less than thirty (30) days from the date of such mailing. any 
unclaimed balance of such money then remaining will he paid to the Company. 

SECTION 604. Corporate Existence. 

Subject to the rights of the Company under Article Eleven. the Company shall do or cause to be done all things necessary to preserve and 
keep in full force and effect its corporate existence. 

SECTION 605. Maintenance of Properties. 

The Company shad cause (or, with respect to property owned in common with others, make reasonable effort (o cause) all its properties 
used or useful in the conduct of its business to be maintained and kept in good condition, repair and working order and shall cause (or. with respect to 
property owned in common with others. make reasonable effort to cause) to be made all necessary repairs, renewals, replacements, betterments and 
improvements thereof, all as. in the judgment of the Company, may be necessaiy so that the business carried on in connection therewith may be properly 
conducted; provided, however, that nothing in this Section shall prevent the Company from discontinuing, dr 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. Annual Officer's Certificate as to Compliance. 

Not later than June 1 in each year, coMmencing June I, 2005, the Company shall deliver to the Trustee an Officer's Certificate which 
need not comply with Section 102. executed by the principal executive officer, the principal financial officer or the principal accounting officer of the 
Company, as to such officer's knowledge of the Companys compliance with all conditions and covenants under this Indenture, such compliance to be 
determined without regard to any period of grace or requirement of notice under this indenture, and making any other statements as may he required by the 
provisions of Section 3I4(a)(4) of the Trust Indenture Act. 

SECTION 607. Waiver of Certain Covenants. 

The Ceimpany May omit in any particular instance to comply with any term, provision or condition set forth in (a) Section 602 or any 
additional covenant or restriction specified with respect to thc Securities of any series, or any Tranche thereof, as contemplated by Section 301, &before the 
time for such compliance the Holders of a majority in aggregate principal amount of the Outstanding Securities of all series and Tranches with respect to 
which compliance with Section 602 or such additional covenant or restriction is to be omitted, considered as one class, shall, by Act of such Holders, either 
waive such crimpliance in such instance or generally 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 in principal amount of Securities Outstanding under this Indenture shall, by Act of such 
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lders, either waive such compliance in such instance or generally waive compliance with such term. provision or condition; but, in the case of (a) or (b), no 
ctrh waiver shall extend to or affect such term. provision or condition except to the extent so expressly waived, and, until such waiver shall become effective, 
the obligations of the Company and the duties of the Trustee in respect of any such term, provision or condition shall remain in full force and effect. 

SECTION 608. LArnitadon on Liens. 

(a) Except as otherwise specified as contemplated by Section 301 for Securities of any series. so  long as any Securities.of any series are 

Outstanding, the Company will not pledge, mortgage, hypothecate or grant a security interest in, or permit any mortgage, pledge, security interest or 
other lien upon. any capital sa3ek of any Subsidiary now or hereafter owned by the Company. to secure any indebtedness (hereinafter defined) without 

concurrently making effective provision whereby the Outstanding Securities shall tso long as such other indebtedness shall be so secured) be equally 
and ratably secured with any and all such other Indebtedness and any other indebtedness similarly entitled to be equally and ratably secured: provided, 

however, that this restriction shall not apply to r.or prevent the creation or existence of 

(1) any mortgage, pledge, security interest, lien or encumbrance upon any such capital stock created at the time of the acquisition 
of such capital stock by the Company or within 270 days after such time to secure all or a portion of the purchase price for such capital 

stock; 

(2) any mortgage, pledge, security interest, lien or encumbrance upon any such capital stock existing thereon at the time (.4 the 

acquisition thereof hy the Company (whe(her or not the obligations secured thereby are assumed by the Company): 

(31 any extension, renewal or refunding of any mortgage. pledge, security interest. lien or encumbrance permitted by Subsection ( I ) 

or (2) above on capital stock of any Subsidiary theretofore subject thereto (or substantially the same capital stock) or any portion thereof; 

or 

(A) any judgment, levy. execution, attachment or other similar lien arising in connection with court proceedings. provided that 

either 

(ii) the execution or enforcement cf each such lien is effectively stayed within 30 days after entry of the corresponding judgment 
(or the corresponding Judgment has been discharged within such 30 day period) and the clairns secured thereby are being 

contested in good faith by appropriate proceedings timely comrnenced and diligently prosecuted; 

(iii) thc 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 adequately bonded, any appropriate legal proceedings that may have been duly initiated for the 
review of the corresponding judgment, decree or order 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 repdyment of money borrowed. All indebtedness for money borrowed secured by a lien upon property 
owned by the Company and upon which indebtedness for money borrowed the Company customarily pays interest, although the Company has not assumed or 
become liable for the payment of such indebtedness for 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 princitial by the Company or in elTect guaranteed by the 
Company through a contingent agreement to•purchase such indebtedness fdr money borrowed shall for purposes of this Section 608 be deemed to be 
Indebtedness of the CornOany, 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 Section 608 be deemed to be Indebtedness of the Company. 	" 

In case the Company shall propose to pledge, mortgage. hypothecate or grant a security interest in any capital stock of any Subsidiary 
owned by the Company to secure any Indebtedness, other than as permittedby Subsections (a)(1) to (a)(3), inclusive. of this Section, the Cornpany will pnor 
theieto give written notice thereof to the Trustee. and the Company will prior to or simultaneously with such pledge, mortgage, hypothecation or grant of 
security interest, by supplemental indenture exeeuted to the Trustee (or to the extent legally necessary to another trustee 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 equally and ratably with 
such indebtedness and with any other indebtedness for money borrowed similarly entitled to be equally and ratably secured. 

(b) Except as otherwise specified as contemplated by Section 301 for Seciirities of any series, thc provisions of Subsection (a) of this Section 608 
shall not dpply in the event that the Company shall pledge;mortgage, hypothecate 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 all other Indebtedness (other than mortgages, pledges, security interests, liens or encumbrances permitted by 
Subsection (a) of this Sec(ion 608) which would otherwise be subject to the tbregoing restriction, does not at the time exceed 5% of Consolidated " 
Capital ization. 

For purposes of this Section 608: 

(I) The term "Consolidated Capitalization" means the sum obtained by adding (i) Consolidated Shareholders Equity, 
(u) Consolidated Indebtedness for money borrowed (excluslve of any thereof which is due and payable within one year of the date such 
sum is determined) and, without duplication, (iii) any preference or preferred stock of the Company or any Consolidated Subsidiary 
which is subject to mandatory redemption or sinking fund provisions. 
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(2) The term "Consolidated Shareholders Equity" means the total Assets of the Company and its Consolidated Subsidiaries less all 
liabilities of the Company and its Consolidated Subsidiaries. As used in this definition, ''liabilities" means all obligations which would, in 
accordance with generally accepted accounting principles, be classified on a balance sheet as liabilities. including without limitation, 
(i) indebtedness secured by property of the Company or any of iis Consolidated Subsidiaries whether or not the Coinpany or such 
Consolidated Subsidiary is liable for the payment thereof unless. in the ease that the Company or such Consolidated Subsidiary is not so 
liable. such property has not been included among the Assets of the Company or such Consolidated Subsidiary on such baiance sheet, 
(ii) deferred liabilities. (iii) 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 preference or preferred stock of the Company or any Consolidated Subsidiary only to the extent of any such preference or 
preferred stock that is subject to 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 accounting principles would be consolidated with those of the Company in its consolidated financial statements as 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 "Consohdated Indebtedness'' means total indebtedness as shown on the consolidated balance sheet of the Company and its 
Consolidated Subsidiaries. 

ARTICLE SEVEN 

Satisfaction and Discharge 

SECTION 701. Satisfaction and Discharge of Securities. 

Any Security or Securities. or any portion of the principal amount thereof shall be deemed to have been paid for all purposes of this 
Indenture, and the entire indebtedness of the Company in respect thereof shdll be deemed to have been satisfied and discharged. if there shall have been 
irrevocably deposited with the Trustee or any Paying Agent (other than the Company), in tnist: 

(a) money in an amount which shall he sufficient, or 

(b) in the case of a deposit made prior to the Maturity of such Securities or portions thereof. Eligible Obligations, which shall rot contain 
provisions permitting the redemption 
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or other prepayment thereof 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 held by the Trustee or such Paying Agent, shall be sufficient, or 

(c) a 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 due 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 less than nll the Securities of any series or Tranche, such 
Securities or portions thereof shall have been selected by the Trustee as provided herein and, in the case of a redemption, the notice requisite to the validity of 
such redemption shall have been given or irrevocable authority shall have been given by the Company to the Trustee to give such notice, Under arrangements 
satisfactory to thc 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 Order stating that the money and 
Eligible Obligations deposited in accordance with this Section shall bc held in trust. as provided in Section 703; and 

(y) if Eligible Obligations shall have been deposited, an OPinion of Counsel that thc obligations so deposited constitute Eligible 
Obligations and do not contain provisions permitting the redemption or other prepayment at the option of thc 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 

(z) i f such deposit shall have been made prior 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 thereof will have been 
satisfied and discharged as contemplated in this Section. 

Upon the deposit of money or Eligible Obligations, or both, in accordance with this Section, together with the documents required by 
clauses (x), (y) and (z) 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 paid for all purposes of this Indenture and that the entire indebtedness of the Company 
in respect thereof has been satisfied and discharged as contemplated in this Section. In the event that all of the conditions set forth in the preceding paragraph 
shall have been satisfied in respect of any Securities nr Portions thereof except that, for any reason, the Officer's Certificate specified in clause (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 die Holders of 
such Securitics or portions thereof shall nevertheless be no longer entitled 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 Securities or portions thereof as 
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.-..in ,emplated by Section 301. but the indebtedness of the Company in respect of such Securities or portions thereof shall not be deemed to have been satisfied 
and discharged prior to Maturity for any other purpose, and the Holders of such Securities or portions thereof shall continue to be entitled to look to the 
Company for payment of the indebtedness represented thereby; and, upon Company Request. thc Tnistee shall acknowledge in writing that such Securities or 
portions thereof are deemed to have been paid for all purposes of this Indenture. 

If payment at Stated Maturity of less than all of the Securities of any series, or any Tranche thereof. is to be provided fur in the nianner 
and with the effect provided in this Section, the Security Registrar shall select such Securities, or portions of principal amount thereof, in the manner specified 
by Section 403 for selection ibr redemption of less than all the Securities of n series or Tranche. 

In the oent that Securities which shall be deemed to have been paid for purposes of this Indenture, and, if such is the ease, in respect of 
which the Company's indebtedness shall have been satisfied and discharged, all as provided in this Section do not mature and are not to be redeemed within 
the 60 day period commencing with the date of the deposit of rnoneys or Eligible Obligations, as aforesaid. the Company shall. as prornptly as practicable, 
give a notice, in the same manner as a notice of iedemption with respect to such Securities. to the llolders of such Securities to the effect that such deposit has 
been made and the effect thereof. 

Notwithstanding that any Securities shall be deemed to have been paid for purposes of this Indenture, as aforesaid. the obligations of the 
Company and the Trustee in respect of such Securities under Sections 304, 305, 306, 404, 503 (as to notice of redemptioffi. 602, 603, 907 and 915 and this 
Anicle 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 provided in this Section against, any tax, fee or other charge imposed on or assessed against such Eligible Obligations or the principal or interest received 
in respect of such Eligible Obligations, including, but not !united to. any such tax payable by any entity deemed, for tax purposes, to have bcen created as a 
result of such deposit. 

Anything herein to the contrary notwithstanding, (a) if, at any time after a Secui:ty would be deemed to have been paid for purposes of 
this Indenture, and, if such is thc case, the Company's indebtedness in respect thereof would be deemed to have been satisfied or discharged, pursuant to this 
Section (without :egard to the provisions of this paragraph), the Trustee or any Paying Agent, as the case may be, shall be required to return the money or 
Eligible Obligations, or combination thereof, deposited with it as aforesaid to the Company or its representative under any applicable Federal or State 
bankruptcy. insolvency or other similar law, such Security shall thereupon be deemed retroactively not to have been paid and any satisfaction and discharge of 
the Company's indebtedness in respect thereof shall retroactively be deemed not to have been effected, and such Security shall be deemed to remain 
Outstanding and (b) any satisfaction and discharge of the Company's indebtedness in 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 cease to be of further effect (except as hereinafter expressly provided), and the Trustee. at 

the expense of the Cornpany. shall execute proper instruments acknowledging satisfaction and discharge of this Indenture, when 

(a) no Securities remain Outstanding hereunder; and 

(b) the Company has paid or caused to be paid all othcr 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 been paid for purposes of this 

Indenture, shall he deemed retroactively not to have been so paid, this Indenture shall thereupon bc deemed retroactively not to have been satisfied and 
discharged. as aforesaid, and to remain in full force 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 Coinpany and the Trustee 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 die 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 701, nor the principal or interest payments on any such 
Eligible Obligations, shall be withdrawn or used for any purpose other than, and shall be held in irust for, the payment of the principal or ancl premium, if any. 
and interest, if any, on the Securities or portions of principal amount thereof in respect of which such deposit was made, all subject, however, to the provisions 
of Section 603: provided, however, that, so long as there shall not have occurred and he'continuing an Event of Default, any cash received from such principal 
or interest payments on such Eligible Obligations, if not then needed for such purpose, shall, to the extent practicable and upon Company Request, be invested 
in Eligible Obligations of the type described 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 interist 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 to 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 received. free and clear of any trust, lien or pledge under this Indenture except 
the lien provided by Section 907; and provided, ftirther, 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. if any. and interest. if any, then due on such Securities shall be paid over to the Company free and clear of any trust. iien or pledge under this 
indenture except the lien provided by Section 907; and provided, further, that if an Event of Default shall have occurred and he continuing, moneys to be paid 
over to the Company puisuant to this Section shall be held until such Event of Default shall have been waived or cured. 

ARTICLE EIGHT 

Events of Default; Remedies 

SECTION 801. Events of Default. 

"Event of Default, wherever used herein with respect to Securities o( any series, means any one of the following events.  

(a) failure to pay interest, if any, on any Security of such series within 30 days atter the same becomes due and payable; provided, however, that a 
valid extension of the interest payment period by the Cornpany as contemplated in Section 312 of this Indenture shall not constitute a failure to pay 
interest for this purpose; or 

(b) failure to pay the principal of or premium. if any, on any Security of such series at its Maturity; or 

(c) failure to perform or breach of any covenant or warranty of the Company in this indenture (other than a covenant or warranty a default in the 
per forinauce of which or breach of which is elsewhere in this Section specifically dealt with or which has expressly been included in ;his lndznture 
solely for die benefit of one or more series of Securities other than such series) for a period of 40 days after there has been given. by iegistesecl or 
certified mail, to the Cornpany by the Trustee, or to the Company and the Trustee by the Holders of ut least 33% in aggregate principal amount of the 
Outstanding Securities of such series, a written notice specifying such default or breach and requiring it to be remedied and statmg that such notice is a 
"Notice of Defaulr hereunder, unless the Trastee. or the Trustee and the Holders of a principal amount of Securities of such series not less than the 
principal amount of Securities the Holders of which gave such notice, as the case may be, shall agree in writing to an extension of such period prior to 
its expiration; provided, however, that the Trustee, or the Trustee and the Holders of such pt incipal amount of Securities of such series, as the case may 
be. shall be deemed to have agreed to an emension of such period if cormtive action is initiated by the Company within such period and is being 
diligently pursued; or 

(di the entry by a court having jurisdiction in the premises of ( I) a decree or order for relief in respect of the Company in an involuntary case or 
proceeding under any applicable Federal or State bankruptcy, insolvency, reorganization or other similar law or (2i a decree or order adjudging the 
Company a bankrupt or insolvent. or approving as properly filed a petition by one or more Persons other than the Company seeking reorganizatton. 
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arrangement, adjustment or composition of or in respect of the Company under any applicable Federal or State hankruptcy, insolvency or similar law, 
or appointing a custodian, receiver, liquidator, assignee, trustee, sequestrator 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 relief or any such other decree or order shall 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 bankruptcy. insolvency, 
reorganization or other similar law or of any other case or proceeding to be adjudicated a bankrupt or insolvent, or the consent by 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 Federal or State bankruptcy, insolvency, 
reorganization or other similar law or to the commencement of any bankruptcy or insolvency case or proceeding against the Company, or the tiling by 
the Company of a petition or answer or consent seeking reorganization or relief under any applicable Federal or State bankruptcy, insolvency, 
reorganization or similar law, or the consent by the Company to the filina 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 property. 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 its debts generally as 
they become due, or the authorization of such action by the Board of Direetors of the Company: or 

(f) any other Event of Default specified with respect to Securities of such series as contemplated by Section 30I(o). 

SECTION 802. Acceleration of Maturity; Rescission and Annulment. 

If an Event of Default due to the default in payment of principal of, or interest on. any series of Securities or due to the default in the 
performance or breach of any other covenant or warranty of the Company applicable to the Securities of such series but not applicable to all Outstanding 
Securities shall have occurred and be continuing, either the Trustee or the Holders of not less than 33% in principal antount of the Securities of such series 
may then declare the principal amount (or. if any of the Securities of such series are Discount Securities, such portion of the principal amount as may be 
specified in the terrns thereof as contemplated by Section 301) of all Securities of such series arid interest accrued thereon to be due and payable immediately 
by a written notice to the Company (and to the Trustee if 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 Outstanding Securities or an Event of Default specified in Section 80I(d) or (e) shall have occurred and be 
continuing, etther the Trustee or the Holders of not less than 330/ in principal arnount of all Securities then Outstanding (considered as one class), and not the 
Holders of the Securities of any 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 to the Company (and to the Trustee if given by thc Holders). As a consequence of each such declaration (herein referred to as a declaration 
of acceleration) with respect to Securities of any series. the principal amount (or portion thereof in the case of Dtscount Securities) of such Securities and 
interest accrued thereon shall beecome due and payable immediately. 
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.st any time after such a declaration of acceleration with respect to Securities of any series shall have been made and before a judgment or 
decree for payment of the money due shall have been obtained by the Trustee as hereinafter in this Article provided. the Event or Events of Default giving rise 
to such declaration of acceleration shall, without ft:Ether act, be deemed to have been waived. and such declaration and its consequences shall, without further 
act, be deemed to have been rescinded and annulled, if 

ta) thc Company shall have paid or deposited with the Tn4tee a sum sufficient to pay 

(1) all overdue interest on all Securities of such series; 

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

(3) to the extent that payment of such interest is lawful, interest upon overdue interest, if any, at the rate or rates prescribed therefor 
in suclt Securities; 

(4) all amounts due to the Trustee under Section 907; 

and 

(b) any other Event or Events 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 Section 813. 

No such rescission shall affect arty subsequent Event of Default or impair any right consequent thereon. 

SECTION 803. Collection of Indebtedness and Suits for Enforcement by Trustee. 

If an Event of Default described in clause (a) or (b) of Section 801 shall have occuncd and be continuing. the Company shall. upon 
demand of the Trustee. pay to it, for the benefit of the }folders of the Securities of the series with respect to which such F.vent of Default shall have occurred, 
the whole amount then due and payable on such Securities for principal and premium, if any. and interest, if any, and, to the extent permitted by law, interest 
on any overdue principal, premium and interest, at the rate or rates prescribed therefor in such Seeunties, and, in addition thereto. such further amount as shall 
be sufficient to cover any amounts due to the Tnistee under Section 907. 

lf the Company shall fail to pay such amounts forthwith upon such demand, the Trustee. in ils own nante and as trustee of an express 
trust, may institute a judicial proceeding for the collection of the sums so due arid unpaid, may prosecute sttch proceeding to judgment or final decree and may 
enforce the same against the Company or any other obligor upon such Securities and collect the moneys adjudged or decreed to be payable in the inanner 
provided by law out of the property of the Company or any other obligor upon such Securines, wherever situated. 
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If an Event of Default with respect to Securities of any series shall have occurred and be contintiing. the Trustee may in its discretion 
proceed to proteet and enforce its rights and the rights of the Holders of Securities Of such series by such appropriate judicial proceedings as the Trustee shafl 

deem most effectual to protect and enforce any such rights. whether for the specific enforcement of any covenant or agreement in this Indenture or in aid of 
the exercise of any power granted herein, or to enforce any othcr proper remedy. 

SECTION 84 Trustee May File Proofs of Claim. 

In case of the pendency of any receivership, insolvency. liquidation, bankruptcy, reorganization, arrangement, adjustment, composition or 
other 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 Securi(ies shall then be due and payable as therein expressed ur by declaration or otherwise 

and irrespective of whether the Trustee shall 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 othenvise, 

(a) to tile and prove a claim for the whole amount of principal, premium, if any, and interest, if any, owing and unpaid in respect of the Securities 
and to tile such other papers or documents as may he necessary or advisable in order to have the claims of the Trustee (including any claini for amounts 
due to the Trustee under Section 907) and of the Holders allowed in such judicial proceeding, and 

(b) to collect and receive any motleys or other property payable or deliverable on any such claims and to distribute the same; 

and any custodian. receiver, assignee, trustee. liquidator, sequestrator or other similar oflicial in any such judicial proceeding is hereby authorized by each 
Holder to make such payments to the Trustee and, in the event that the Trustee shall consent to the making of such payments directly to the Holders, to pay to 
the Tnistee any amounts due it under Section 907, 

Nothing herein contained shall be deemed to authorize the Trustee to authorize or consent to or accept or adopt on behalf of any Holder 
any plan of reorganization, arrangement, adjusunent or composition affecting the Securities or the rights of any Holder thereof or to authorize the Trustee to 
vote in respect of the claim of any I lolder in any such proceeding. 

SECTION 805. Trustee May Enforce Claims Without Possession of Securities. 

All rights of action and claims under this Indenture or the Securities may be prosecuted and enforced by the Trustee without the 
possession of any of the Securities or the production thereof in any proceeding relating thereto, and any such proceeding instituted by the Trustee shall be 
brought in its own name as trustee of an express trusL and any recovery of judgment shall. after 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 806. Application of Money Collected. 

Any money or property collected or received by the Trustee pursuant to this Ankle and distributable in respect of the Company's 
obligations under this Indenture shall be applied in the following order, to the extent permitted by law, at the date or dates fixed by the Trustee and, in cdse of 
the distribution of such money on account of principal or premium. if any, or interest, if any, upon presentation of the Securities in respect of which or for the 
benefit of which such money shall have been colkcted and the notation thereon of thc payment if only partially paid and upon surrender thereof if fully paid: 

First: To the payment of all amounts due the Trustee (including any predecessor Trustee) under Section 907; 

Second: To the payment of the amounts then due and unpaid upon the Securities for principal of and premium, if any, and interest, if any, 
in respect of which or for the benefit of which such money has been collected, ratably, without preference or priority of any kind, according to the amounts 
due and payable on such Securities for principal, 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 or as a 
court of competent jurisdiction may direct 

SECTION 807. Limitation on Suits. 

No Holder shall have any right to institute any proceeding, judicial or otherwise, with respect to this Indenture, or for the appointment of 
a receiver or trustee. or for any o(her remedy hereunder, unless: 

(a) such Holder shall have previously given wrinen notice to the Trustee of a continuing Event ot Default with respect to the Securities of such 

series; 

(b) the liolders of a majority in aggregate principal amount of the Outstanding Securities of all series irt respect of which an Event of Default 
shall have occurred and be continuing, considered as one class, shall have made written request to the Trustee to institute proceedings in respect of such 
Event of Default in its own name as Trustee hereunder; 

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

(d) the Trustee for 60 days after tts receipt of such notice, request and offer of indemnity shall have failed to institute any such proceeding; and 

(e) no direction inconsistent with such written request shall have been given to the Trustee during such 60-day perind by the Holders of a 
majority in aggregate principal amount of the Outstanding Securities of all series in respect of which an Event of Default shall have occurred and be 
continuing, considered as one class; 
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it being understood and intended that no one or more of such Holders shall have any right in any rnanner whatever by virtue of, or by availing of, any 
provision of this Indenture to afTect, 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 indenture, except in the manner herein provided and for the equal and ratable benefit of all of such 
Holders. 

SECTION 808. Unconditional -Right or Holders to Receive Principal, Premium and Interest. , 

Notwithstanding any other provision in this Indenture, the Holder of any Security shall have the right. which is absolute and 
unconditional, to receive payment of the principal of and premium, if any. and (subject to Sections 307 and 312) interest, if any. on such Security on the 
Stated tvlaturily or Maturities expressed in such Security (or, in the case of redemption, on the Redemption Date) and to institute suit for the enforcement of 
any such payment, and such rights shall not be impaired without the consent of such Holder. 

SECTION 809. Restoration of Rights and Remedies. 

lf the Trustee or any Holder has instituted any proceeding to enforce any nght or remedy under this indenture and such proceeding shall 
have been discontinued or abandoned for any reason, or shall have been determined adversely to the Trustee or to sfich Holder, then tind 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 thereafter all rights and remedies of the Trustee and such Holder shall continue as though no such proceeding had been instituted. 

SECTION 810. Rights and Remedies Cumulative. 

Except as 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 permitted by law, be confutative and in 
addition to every other right and remedy given hereunder or now or hereafter existing at law or in equity or otherwise. The assertion or employment of any 
right or remedy hereunder. or otherwise, shall not prevent the concurrent assertion or employment nf any other appropriate 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 accruing upon any Event of Default shall impair any 
such right or remedy or constitute a waiver of any such Event of Default or an acquiescence therein. Every right and remedfgiven 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 he deemed expedient, by the Trustee or by the Holders, as the case may 
be. 

SECTION 812. Control by Holders of Securities'. 

If an Event of Default shall have occurred and be continuing in 'respect of a series of Securities, the Holders of a majority in principal 
amount of the Outstanding Securities of such 
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-.cries shall have the right to direct the tune, method and place of conducting any proceeding for any remedy available to the Trustee, or exercising any trust or 
power conferred on the Trustee, with respect to the Securities of such series; provided. however, that if an Event of Default shall have occurred and be 

continuing with respect to more than one series of Securities. the Holders of a majority in aggregate principal amount of the Outstanding Securities of all such 
series. imnsidered 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, 

further, ;hat 

(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 liability in 
circumstances where indemnity would not, in the Trustees sole discretion, be adequate, and 

(b) the Trustee may take any other action deemed proper by the Trustee that is nut inconsistent with such direction. 

SECTION 813. Waiver of Past Defaults. 

The Holders of not less than a majority in principal amount of the Outstanding Securities of any series may on behal( of the Holders of all 

the Securities of such series waive any pza default hereunder with respect to such series and its consequences, except a defnult 

(a) in the payment of the principal of or premium, if any, or interest, if any. on any Security of such series. or 

(b) in respect of a eovenant or provision hereof which under Section 1202 cannot he modified or amended without the consent of the Holder of 

each Outstanding 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 default or impair any right consequent thereon. 

SECTION 814. Undertaking for Costs. 

The Company and the Trustee agree, and each thalder by his acceptance thereof shall be deemed to have agreed, that any court may in its 
discretion require, in any suit for the enforcement of any right or remedy under this Indenture, or in any suit against the Trustee for any action taken, sutfered 
or omitted by it as Trustee, the filing by any party litigant in such suit of an undertaking to pay the costs of such suit, and that such court may in its discretion 
assess reasonable costs, including reasonable attorneys fees, against any party litigant in such suit, having due regard to the merits and good faith of the 

claims or defenses niade by such party litigant; but the provisions of this Section shall not apply to any suit instituted by the Company, to any suit instituted by 
the Trustee, to any suit instituted by any Holder, or group of Holders, holding in the aggregate rnore than 10% in aggregate principal amount of the 
Outstanding Securities of all series in respect of which such suit may be brought, considered as one class, or to any suit instituted by any Holder tor the 

enforcement of the payment of the principal of or premium, if any, or interest, if any. on any Security on or after the Stated Maturity or Maturities expressed 
in such Security (or, in the ease of redemption, on or after the Redemption Date). 
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SECTION 815. 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 in any manner 
whatsoever claim or take the benefit or advantage of; any stay or extension law wherever enacted, now or at any time hereafter in force, which may affect the 

covenants or the performance of this Indenture: and the Company (to the extent that a may lawfully do so) hereby expressly waives all benefit or advantage of 
any such law and covenants that it will not hinder, delay or impede the execution of any power herein granted to the Trustee, but will suffer and permit the 
execution of every such power as though no such law had been enacted. 

ARTICLE NINE 

The Trustee 

SECTION 901. 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 obligations shall be read into this Indenture against the Trustee. For purposes of Sections 315(a) and 315(c) of the 
Tntst Indenture Act, the term "defaulr is hereby defined as an Event of Default which has occurred and is continuing. 

(b) No provision of this Indenture shall require the Tnistee to expend or risk its own funds or otherwise incur any financial liability in the 

performance of any of its duties hereunder, or in the exercise of any of its rights or powers, if it shall have reasonable grounds for believing that 
repayment of such funds or adequate indemnity against such risk or liability)s 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 shall 

be subject to the protections, exculpations and limitations on liability afforded to an indenture trustee under the provisions of the Trust Indenture Act. 
Fur the purposes of Sections 3I5(b) and 3 l 5(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 board of directors, the chairman or vice chairman of the executive committee of the board of directors, the 
president, any vice president, the secretary, any assistant secretary. the treasurer any assistant treasurer, the cashier, any assistant cashier. any trust 
officer or assistant trust officer, the controller and any assistant controller 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 maner is referred because of his or her knowledge of and familiarity with the particular subject. 
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:d) Whether or not therein expiessly so provided, every provision of this Indenture relating to the conduct or affecting the liability of or atTording 
protection to the Trustee shall be subject to the provisions of this Section. 

SEC1 ION 902. Notice of Defaults. 

The Trustee shall give notice of any default hereunder known to the Trustee with respect to the Securities of any series to thc Holders of 
Securities of such series in the manner and to the extent that it would be required to do so if the indenture were qualified under the Trust Indenture Act. unless 
wch default shall have been cured or waived; provided, however, that in the case of any default of the character specified in Section 801(c), no such notice to 
}folders shall bc given until at least (5 days after the occurrence thereof. For the purpose of this Section and clause th) of Section 903, the term "ciefault" 
means any event which is, or after notice or lapse of time, or both, would become, an Event of Default. 

SECTION 903. Certain Rights of Trustee. 

Subject to the provisions of Section 901 and to the applicable provisions of the Trust lndentute Act: 

(a) the Trustee may 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 document 
believed by tt to he genuine and to have been signed or presented by the proper party or panics; 

(h) any request or direction of the Company mentioned herein shall be sufficiently evidenced by a Company Request or Company Order, or as 
otherwise expressly provided herein, and any resolution of the Board of Directors may be sufficiently evidenced by a Board Resolution; 

(c) whenever in the administration of this Indenture the Trustee shall deem it desirable that a matter be proved or established prior to taking, 
sutTering or omitting any action hereunder, the Trustee (unless other evidence he herein specifically prescribed) may, in the absence of bad faith on its 
part, conclusively rely upon an Officer's Certificate; 

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

(c) the Trustee shall be under no obligation to exercise any of the rights or powers vested in it by this Indentuie 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 
liabilities which might be incurred by it in compliance with such request or direction; 
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tfi the Trustee shall not be bound to make any investigation into the facts or matters stated in any resolution, certificate, statement, instrument, 
opinion, report, notice. request, direction, consent, order, bond, debenture, note, other evidence of indebtedness or othii paper or document, but the 

Trustee, in its discretion, may make such funher inquiry or investigation into such facts or matters as it may see fit, and, if the Trustee shall determine 
to make such further inquiry or investigation, it shall (subject to applicable legal requirements) be entitled to examine, during normal business hours. 

the books, records and premises of the Cornpany, personally or by agent or attorney; 

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

hereunder; 

(h) the rights, privileges, protections, immunities and benefits given to the Trustee. includine. without limitation, its right to be indeMnified, are 
extended to, and shall be enforceable by, the Trustee in each of its capacities hereunder: 

(i) the Trustee shall nnt be charged with knowledie of any default (as defined in Section 902) or Event of Default, as the case may be, with 
respect to the Securities of any series for which it is acting as Trustee unless either (I) a Responsible Officer of the Trustee shall have actual knowledge 

that such default or Event of Default, as the case may be. exists and constitutes a default or Event of Default under (his 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 105 hereof to the Trustee by the 

Company, any other obligor on such Securities or by any Holder of such Securities; and 

(j) the Trustee shall not he liable for any action it takes or omits to take in good Nith 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 Issuance 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 this indenture or of the Securities. Neither theTrustee nor any Authenticating Agent shall be accountable for the use or 
application by the•Company of Securities or the proceeds thereof 

SECTION 905. May Ilold Securities. 

Each of the Trustee, any :Authenticating Agent, any Paying Agent, any Security Registrar or any other agent of the Company, in its 
individual or any other capacity, may become the owncr or pledgee of Securities and, subject to Sections 908 and 913, may otherwise deal with the Company 
with the sante rights it would have if it were not the Trustee, Authenticating Agent, Paying Agent, Security Registrar or such other agent. 
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SECTION 906. Money Held in Trust. 

Money held by the Trustee in trust hereunder need not be segregated from other funds. except to the extent required by law. The Trustee 
shall be under no liability for interest on any money received by it hereunder except as expressly provided herein or otherwise agreed with, and for the sole 
benefit of, thc Company. 

SECTION 907. Compensation and Reimbursement. 

The Company shall 

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

(b) except as otherwise expressly provided herein, reimburse the Trustee upon its request for all reasonable expenses, disbursements and 
advances reasonably incurred or made by the Trustee in accordance with any provision of this Indenture (including the reasonable compensation and 
the expenses and disbursements of its agents and counsel), except to the extent that any such expense, disbursement or advance may be attributable to 
the Trustees negligence, willful misconduct or had faith, and 

(e) indemnify the Trustee for, and hold it harmless from and against, any loss, liability or expense reasonably incui red by it arising out of or in 
connection with the acceptance or administration of the trust or trusts hereunder or the performance al its duties hereunder, including the rea.sonable 
costs and expenses of defending itself against any claim or liability in connection with the exercise or performance of any of its powers or duties 
hereunder, except to the extent any such loss, liability or expense may be attributable to its negligence. willful misconduct or bad faith. 

As security for the performance of the obligations of the Company under this Section, the Trustee shall have a lien prior to the Securities 
upon all property and funds held or collected by the Trustee as such other than property and funds held in trust tinder Section 703 (except as otherwise 
provided in Section 703). 

In addition and without prejudice to the rights provided to the Trustee under any of the provisions of this Indenture. when the Trustee 
incurs expenses or renders services in connection with an Event of Default specified in Section 80I(d) or Section 801(e), the expenses (including the 
reasonable charges and expenses of its counsel) and the compensation for thc services are intended to constitute expenses of administration under any 
applicable Federal or State bankruptcy. insolvency or other similar law. 

The Company's obligations under this Section 907 and the lien referred to in this Section 907 shall survive the resignation or removal of 
the Trustee, the discharge of the Company's obligations under Article Seven of this Indenture and/or the termination of this Indenture. 
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"Trustee for purposes of this Section shall include any predecessor Trustee: provided, however, that the negligence, willful misconduct 
or had faith of any Trustee hereunder shall not affect the rights of any other Trustee hereunder 

SECTION 908. Disqualification: Conflicting Interests. 

If the Trustee shall have or acquire any conflicting interest within the meaning of the Trust Indenture Act, it shall either eliminate such 
conflicting interest or resign to the extent. in the manner and with.  the etTect, and subject to the conditions, provided in the Trust Indenture Act and this 
Indenture. For purposes of Section 310(b)(1) of the Trust Indenture Act and to the extent permitted thereby, the Trustee. in its capacity as trustee in respect cif 
the Securities of any series, shall not be deemed to have a conflicting interest arising from its capacity as trustee in respect of the Securities of any other series 
or any securities of any series issued under the Indenture (For Unsecured Debt Securities Series A), dated as of October l , 1997, of the Company to The Bank 
of New York, as trustee, the Indenture (For Unsecured Debt Securities Series B), dated as of October I, 1997, of the Company to The Bank of New York. as.  
trustee. the Indenture (For Unsecured Debt Securities Series C), dated as ofJanuary l. 1998. of the Company to The Bank of New York, as trustee, the 
Purchase Contract Agreement dated as ofJuly I, 1998 of the Company to The Bank of New York, as agent, attorney-in-fact and trustee. the Indenture (For 
Unsecured Debt Securities Series D and Series E). dated as of July I, 1998, of the Company to The Bank of New York. as trustee, the Indenture (For 
Unsecured Debt Securities Series F), dated as of October 1, 1998 of the Cornpany to The Bank of New York, as trustee, the Indenture (Fur Unsecured Debt 
Securities Series G). dated as of October I, 1998. of the Company to The Bank of New York, as trustee, the Indenture (For Unsccured Debt Securities Series 
H), dated as ofJune I, 1999, of the Company to The Bank of New York, as trustee, the Indenture (For Unsecured Debt Securities Series l), dated as of 
September I, 1999, of the Company to The Bank of New York, as trustee, the Indenture (For Unsecured Debt Securities Sales J), dated as ofJuly 1, 2001. of 
the Company to The Bank of New York, as trustee, the Purchase Contract Agreement, dated as of October 1, 2001, of (he Company to The Bank of New 
York, as agent, attorney-in-fact and trustee. the Indenture (For Unsecured Debt Securities Series K and Series L), dated as of October I, 2001, of the 
Company to The Bank of New York, as trustee, the Purchase Contract Agreement dated as ofJune I, 2002 of the Company to The Bank of New York, as 
agent. attorney-in-fact and trustee, the Indenture (For Unsecured Debt Securities Series M), dated as ofJune 1, 2002, of the Company to The Bunk of New 
York, as trustee, the Indenture (For Unsecured Debt Securities Series N), dated as ofJuly 1, 2003, of the Company to The Bank of New York, as trustee. the 
Indenture (For Unsecured Debt Securities Series 0), dated as of November I. 2004. of the Company to The Bank of Ncw York, as trustee. the Indenture (For 
Unsecured Debt Securities Series P), dated as of November I, 2004, of the Company to The Bank of New York, as trustee, or the Indenture (For Unsecured 
Debt Securities Series R), dated as of November I, 2004, of the Company to The Bank of New York, as trustee. . 
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SECTION 909. Corporate Trustee Required; Eligibility. 

There shall at all tirnes be a Trustee hereunder which shall be 

(a) a corporanon organized and doing business under the laws of the United Stntes, any State or territory thereof or the District of Columbia. 
authorized under such laws to exercise corporate trust powers, having a combined capital and surplus of at least 550.000.000 and subject to supervision 
or examination by Federal. State or District of Columbia authority, or 

(b) if and to the extent permitted by the Commission by rule. regulation or order upon application, a corporation or other Person organized and 
doing business under the laws of a foreign government, authorized under such laws to exercise corporate trust powers, having a combined capital and 
surptus of at least S50,000,000 or the Dollar equivalent of the applicable foreign currency and subject to supervision or examination by authority of 
such foreign government or a political subdivision thereof substantially equivalent to supervision or examination applicable to United States 
institutional tnistees, 

and, in either case, qualified and eligible under this Article and the Trust Indenture Act. If such corporation publishes reports of condition at least annually, 
pursuant to law or to the requirements of such supervising or examining authority, then for the purposes of this Section, the combined capital and surplus of 
such corporation shall be deemed to be its combined capital and surplus as set forth in its most recent report of condition so published. lf at any time the 
Trustee shall cease to be eligible in accordance with the provisions of this Section, it shall resign immediately in the manner and with the effect hereinafter 
specified in this Article. 

SECTION 910. Resignation and Removal; Appointment of Successor. 

(a) No resignation or removal of the Trustee and no appointment of a successor Trustee pursuant to this Article shall become effective until the 
acceptance of appointment by the successor Trustee in accordance with the appliczble requirements of Section 911. 

(b) The Trustee may resign at any time with respect to the Securities of one or more series by gtving written notice thereof to the Company. lf the 
instt went of acceptance by a successor Trustee required by Section 911 shall not have been delivered to the Trustee within 30 days atter the giving of 
such notice of resignation, the resigning Trustee may petition any court of competent jurisdiction for thenppointment of a successor Trustee with 
respect to the Securities of such series. 

(c) The Trustee may be removed at any time with respect to the Securities of any series by Aa of the Holders of a majority in principal amount of 
the Outstanding Seeurittes of such series delivered to the Trustee anti to the Company. 

(d) lfat any time: 

( ) the Trustee shall fail to cornply with Section 908 after written request therefor by the Company or by any Holder who has been 
a bona fide Holder for at least six months, or 

(2) the Trustee shall cease to be ellgihle under Section 909 or Section 310(a) of the Trust indenture Act and shall fail to resign alter 
written request 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 officer shall take charge or control of the Trustee or of its property or affairs for the purpose of 
rehabilitation, conservation or liquidation, 

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

(e) If the Trustee shall resign, be removed or become incapable of acting, or if a vacancy shall occur 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 
Resolution, shall promptly appoint a successor Trustee ur Trustees with respect to the Securities of that or those series (it being understood that any 
such successor Tnistee may be appointed with respect to the Securities of one or more or all of such series and that at any time there shall be only one 
Trustee with respect to the Securities of any particular series) and shall comply with the applicable requirements uf Section 911. lf, within one year after 
such resignation, removal or incapability, or the occurrence of such vacancy, a successor Trustee with respect to the Securities deny series shall be 
appointed by Act of the Holders of a majority in principal amount of the Outstanding Securities of such series delivered to the Company and the retiring 
Tnistee, the successor Trustee so appointed shall. forthWith upon its acceptance of such appointment in accordance with the applicable requirements of 
Section 9 l l, become the successor Trustee with respect to the Securities of such scrics and to that extent supersede the successor Trustee appointed by 
the Company. If no successor Trustee with respect to the Securities of any series shall have been so appointed by the Cotnpany or the I lolders and 
accepted appointment in the mariner required by Section 911, any Holder who has been a bona fide Holder of a Security of such series for at least six 
months may, on behalf of itself and all others similarly situated. petition any court of competent jurisdiction for the appointment of a successor Trustee 
with respect to the Securities of such series. 

(f) 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 to a Trustee appointed by Act of the Holders of a majority in principal amount of the Outstanding Securities 
pursuant to Subsection (c) 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 (ii) an instrument of acceptance of such appointment, effective as of such date, by such successor Trustee in 
accordance with Section 911, the Trustee shall be deemed to have resigned as contemplated in Subsection (b) of this Section, the successor Trustee 
shall be deemed to have been appointed by the Company pursuant to Subsection (e) 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, appointment and acceptance except to the extent inconsistent with this Subsection (t) 
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(g) The Company (or, should the Company fail so to act promptly. the successor tntstee at thc expense of the Company) shall give notice of each 
resignation and each removal of the Trustee with respect to the Securities of any senes and each appointment of a successor Trustee with respect to the 
Securities of any series by mailing 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 its corporate trust office. 

SECTION 91 I. Acceptance of Appointment by Successor. 

(a) In case of the appointment hereunder of a successor Trustee with respect to the Securities of all series, every such successor Trustee so 
appointed shall execute, acknowledge and dehver to 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 conveyance, 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 Trustee, such 
retiring Trustee shall, upon payment of all sums owed to it, execute and deliver an instrument transferring to such successor Trustee all the rights, 
powers and trusts of the retiring Trustee and shall duly assign, transfer and deliver to such successor Trustee all property and money held by such 
retiring Trustee hereunder, subject nevertheless to its lien provided for in Section 907, 

(h) In case uf the appointment hereunder of a successor Trustee with respect to the Securities of one or more (but not all) series, the Company, the 
retiring Trustee and each successor Trustee with respect to the Securities of one or more series shall execute and deliver an indenture supplemental 
hereto wherein each successor Tnistee sha(l accept such appointment and which ( I ) shall contain such provisions as shall be necessary or desirable to 
transfer and confirm to. and to vest in, each successor Trustee all the rights, powers, trusts and duties of the retiring Tnistee with respect to the 
Securities of that or those series to which the appointment of such successor Trustee relates, (2) if the retiring Trustee is not retiring with respect to all 
Securities, shall contain such provisions as shall be deemed necessary or desirable to confirm that all the rights, powers, trusts and duties of the retiring 
Trustee with respect to thc Securities of that or those series as to which the retiring Tnistee is not retiring shall continue to be vested in the retiring 
Trustee and (3) shall add to or change any of the provisions of this Indenture as shall he necessary to provide for or facilitate the administration of the 
tnists hereunder by more than onc Trustee, it being understood that nothing herein or in such supplemental indenture shall constitute such Tnistees co-
trustees of the sarne trust and that each such Trustee shall be trustee of a tnist or trusts hereunder separate and apart from any trust or trusts hereunder 
administered by any other such Trustee: and upon the execution arid delivery of such supplemental indenture the resignation or removal of the retiring 
Trustee shall become elfective to the extent provided therein and each such successor Trustee, without any further act, deed or conveyance, shall 
become vested with all the rights, powers, trusts and duties of the retiring Tnistee 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 all sums owed to it, shall duly assign. transfer and deliver to such successor Trustee all 
property and money held by such retiring Trustee hereunder with respect to the Securities of that or those series to which the appointment of such 
successor Trustee relates. subject nevertheless to its lien provided for in Section 907. 

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

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

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

Any Person into which the Trustee may be merged or convened or with which it may be consolidated, or any Person resulting from 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 Trustee hereunder. provided such Person shall be otherwise qualified and eligible under this Article. without the 
execution or filing of any paper or any further act on the part of any of the parties hereto. In case any Securities shall have been authenticated, but not 
delivered, by (he Trustee then in office, any successor by merger, conversion or consolidation to such authenticating Trustee may adopt such authentication 
and deliver the Securities so authenticated with the sarne effect as if such successor Trustee had itself authenticated such Securities. 

SECTION 913. Preferential Collection of Claims Against Company. 

lithe Trustee shall be or become a 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 claims against the Company or such other obligor. For purposes of Section 311(b) of the Trust Indenture Act: 

(a) the term "cash transaction" means any transaction in which full paYment for goo.ds or securities sold is made within seven dnys after delivery 
of the goods or securities in currency or in checks or other orders drawn upon banks or bankers anti 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 secured by documents evidencing title to, possession of, or a lien upon. the goods, wares or merchandise or the receivables or proceeds arising from 
the sale of the goods, wares or merchandise previously constituting the security, provided the.security is received by the Trustee simultaneously with 
the creation of the creditor relationship with the Company arising from the making. drawing, negotiating or incoming of the draft, bill of exchange, 
acceptance or obhgation. 
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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 shall 
have power to appoint, and, upon thc wntten request of the Trustee or uf the }folders of at least 33% in principal amount of the Securities then Outstanding, 
the Company shall for such purpose join Vg ith the Trustee in the execution and delivery of all instruments and agreements necessary or proper to appoint, one 
or more Persons approved by the Trustee either to act as co-trustee, jointly with the Trustee, or to act as separate trustee, in either case with such powers as 
may be provided in the instrument of appointment. and to vest in such Person or Persons, in the capacity aforesaid, any property, title. right or power deemed 
necessary or desirable. subject to the other provisions of this Section. If the Company does not join in such appointment within 15 days atter the receipt by it 
of a 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 instrument or instruments frum the Company be required by any co-trustee or separate tntstee so appointed to more 
fully confirm to such co-trustee or separate trustee such property, title, right or power, any and all such instruments shall, on request, be executed. 
acknowledged and delivered by the Company. 

Every co-trustce or separate tmstee shall, to the extent permitted by law. but to such extent only. be  appointed 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. cush and other personal property held by, or required to be deposited or pledged with, the Trustee hereunder, shall be exercised solely, by the 
Trustee; 

(b) the rights, powers, duties and obligations hereby conferred or imposed upon the Trustee in respect of any property covered by such 
appointment shall be conferred or imposed upon and exercised or performed either by the Trustee or by the Trustee and such co-tnistec or separate 
trustee jointly. as shall be provided in the instrument appointing such co-trustee or separate trustee, except to the extent that under any law of any 
jurisdiction in which any particular act is to be performed, the Trustee shall be incompetent or unqualified to perform such act, in which event such 
rights, powers, duties and obligations shall be exercised and perforrned by such co-trustee or separate trustee; 

(c) the Trustee at any time. by an instrument in writing executed by it, with the concurrence aft Company, may accept the resignation of or 
remove any co-trustce,or separate trustee appointed under this Section, and, if an Event of Default shall have occurred and be continuing, the Trustee 
shall have power to accept the resignation of, or remove, any such co-trustee or separate trustee without the concurrence of the Company. Upon the 
'written request of the Trustee, the Company shall join with the Trustee in the execution and delivery of all instruments and agreements necessary or 
proper Io effectuate such resignation or removal. A successor to any co-trustee or separate trustee so resigned or removed may be appointed in the 
manner provided in this Section: 
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(d) no co-trustee or separate trustee hereunder shall be personally liable by reason of any act or omission of the Tnistee, 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 to each -such co-trustee and separate trustee. 

SECTION 915. Appointment of Authenticating Agent. 

The Trustee may appoint an Authenticating Agent or Agents with respect to the Securities of one or more series, or Tranche thereof. 

which shall be authorized to act on behalf of the Trustee to authenticate Secunties of such series or Tranche issued upon original issuance and upon exchange, 
registration of transfer or partial redemption thereof or pursuant to Section 306, and Securities so authenticated shall be entitled to Mc benefits of this 
Indenture and shall be valid and obligatory for all purposes as if authenticated by the Trustee hereunder. Wherever reference is made in this Indenture to thc 
authentication and delivery of Securities by the Trustee or the Trustees certificate of authentication, such reference shall be deemed to include authentication 
and delivery on behalf of the Trustee by an Authenticating Agent and a certificate of authentication executed on behalf of the Trustee by an Authenticating 

Agent. Each Authenticating Agent shall be acceptable to the Company and shall at all times bc 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 laws to act as Authenticating Agent, having a combined 
capital and surplus of not less than S50,000,000 and subject tO 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 
Scction. the combined capital and siirplus of such Authenticating Agent shall be deemed to be its combined capital and suiplus as set fonh in its most recent 

report of condition so published. If at any time an Authenticating Agent shall cease to he eligible in accordance with the provisions of this Section, such 
Authenticating Agent shall resign immediately in the manner and with the effect specified in this Seetiori. 

Any corporation into which an Authenticating Agent may be merged or converMd or with which it may be consolidated, or any 

corporation resulting from any merger, conversion or consolidation to which such Authenticating Agent shall he a party, or any corporation succeeding to the 
corporate agency or corporate uust business of an Authenticating Agent. shall continue to be an Authenticating Agent, provided such corporation shall be 
othenvise 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 Trustee may at 
any time terminate the agency of an Authenticating Agent by giving written notice thereof to such Authenticating Agent and to the Company. Upon receiving 
such a notice of resignation or upon such a termination, or in case at any time such Authenticating Agent shall cease to be eligible in accordance with the 
provisions of this Section, the Trustee may appoint a successor Authenticating Agent which shall be acceptable to the Company. Any successor 

Authenticating Agent upon acceptance of its 
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appointment hereunder shall become vested with all the rights. powers and duties of its predecessor hereunder, with like effect as if originally named as an 

Authenticating Agent. No successor Authenticating Agent shall be appointed unless elizible under the provisions of this Section, 

The Trtgtee agrees to pay to each Authtnticatmg Agent from time to time reasonable coinpensation for its services under this Section, 
and the Trustee shall be entitled to be reimbursed fcr such payments, in accordance with, and subject to the provision.s of, Section 907. 

The provisions of Sections 308, 904 and 905 shall be applicable to each Authenticating Agent. 

f an appointment with respect to the Securities of one or more series shall be rnade pursuant to this Section. the Securities of such series 
may have endorsed thereon, in addition to the Trustees certificate of authentication, an alternate certificate of authentication substantially in the following 

fonn 

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

THE BANK OF NEW YORK 
As Trustee 

By 
M Authenticating Agent 

By 
Authori7ed Signatory 

lf all of the Securities of a series may not be originally issued at one time, and if the Trustee does not have an office capable of 
authenticating Securities upon original issuance located in a Place of Payment where the Company wisho to have Secunties cf such series authenticated upon 

original issuance, the Trustee, if so requested by the Company in writing (which writing need not coinply with Semion l02 and need not be accompanied oy 
an Opinion of Counsel), shall appoint, in accordance with this Section and in accordance with such procedures as shall be acceptable to the Trustee, an 
Authenticating Agent having an office in a Place of Payment designated by the Company with respect to such series of Securities. 
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ARTICLE TEN 

Holders Lists and Reports by Trustee and Com-pani 

SECTION 1001. Lists of Holders. 

Semiannually, not later than June I and December I in each year, commencing June 1, 2005, and at such other times as the Trustee may 
request in writing, the Company shall furnish or cause to be tUrnished to the Trustee information as to the names and addresses of the Holders, and the Trustee 
shall preserve such information and similar information received by it in nny other capacity and afford to the Holders access to irifomtation so preserved by it. 
all to such extent, if any, and in such manner as shall be required by the Trust Indenture Act; provided, however. that no such list need be furnished so long as 
thc Trustee shall be thc Security Registrar. 

SECTION 1002. Reports by Trustee and Company. 

Nut later than November 1 in each year, commencing with the year 2005. the Trustee shall transmit to the Holders, the Commission and 
each securities exchange upon which any Securities are listed. a report, dated as of the next preceding September 15, with respect to any events and other 
matters described 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 securities 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 ease of reports which Pursuant (o the Trust Indenture Act must be filed with the Commission and 
furnished to the Trustee) and transmit to the [folders. such other information, reports and other documents, &any. at such times and in such manner, as shall 
be required by the Tnist Indenture Act. The Company shall notify the Trustee of the listing of any Securities on any secunties exchange and of any delisting 
thereof 

Delivery of such reports, information and documents filed with the Commission pursuant to the Securities Exchange Act of 1934, as 
amended, to the Trustee is for informatiunal purposes only, and the Trustees receipt of such shall not constitute notice or constructive notice of any 
information contained therein or determinable front information contained therein, including the Company's compliance with any of its covenants hereunder 
(as to which the Trustee is entitled to rely exclusively on Officer's Certificates) 

ARTICLE ELEVEN 

Consolidation, Merger, Conveyance or Other Transfer 

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

The Company shall not consolidate with or merge into any other corporation, in 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 leases, 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 hereto. executed and delivered to the Trustee, in form satisfactory to the Trustee, the due and punctual payment of the principal of and 
premium, if any. and interest. if any. on all Outstanding Securities 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) immediately after giving effect to such transaction, no Event of Default, and no event which, after notice or lapse of time or hoth, would 
become an Event of Default, shall have occurred and be continuing; and 

(c) the Company shall have delivered to the Trustee an Officer's Certificate and an Opinion of Counsel, each stating that such consolidation, 
merger, conveyance or other transfer or lease and such indenture supplemental hereto comply with this Article and that all conditions precedent herein 
provided for relating to such transactions have been complied with. 

SECTION I MI Successor Corporation Siihstituted. 

Upon any consolidation by the Company with or merger by the Company into any other corporation, or any conveyance or other transter 
or lease of the properties and assets of the Company as an entirety or substantially a an entirety in accordance with Section 1101. the successor corporation 
formed by such consolidation or into which the Company is merged or the Person to which such conveyance, or other transfer or lease is made shall succeed 
to, ono be substituted for, and may exercise every right and power of, die Company under this Indenture with the same effect as if such successor Person had 
been named as the Cornpany herein, and thereafter, except in the case of a lease, the predecessor Person shall be relieved of and released from all obligations 
and covenants under this Indenture and the Securities Outstanding hereunder (unless the Company shall have delivered to the Trustee an instrument waiving 
such relief and release), and the Trustee shall acknowledge in writing that the Company has been so relieved anti released. 

SECTION 1103. Limitations. 

For purposes of clarification and not in limitation of the provisions of Section 1101, unless otherwise provided in a supplemental 
indenture or Officer's Certificate. nothing in this Indenture shall be deemed to prevent or restrict: 

(a) any consolidation or rnerger after the consummation of which the Coinpany would be the surviving or resulting corporation, or 

(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, or 
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(c) the approval by the Company of, or the consent by the Company to, any consolidation or merger of any direct or indirect subsidiary or 
affiliate of the Company, or any conveyance, transfer or lease by any such subsidiary or affiliate of any of its assets. 

ARTICLE TWELVE 

Suppletnental indentures 

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 into one or more 
indentures supplemental hereto, in form satisfactory to (he Tnistee, for any of the following purposes: 

(a) to evidence the succcssion of another Person to the Company and the assumption by any such successor of the covenants of the Company 
herein and in the Securities, all as provided in Article Eleven; or 

(b) to add one or more covenants of the Company or other provisions for the benefit of all Holders or for the benefit of the Holders of, or to 
remain in effect only so long as there shall be Outstanding, Securities of one or more specified series, or one or more specified Trenches thereof. or to 
surrender any right or power herein conferred upon the Company; or 

(c) to add any additional Events of Default with respect to all or any series of Securities Outstanding hereunder; or 

(d) to change or eliminate any provision of this indenture or to add any new provision to this indenture; provided, however, that if such change, 
elimination or addition shall adversely atTect the interests of the Holders of Securities of any series or Tranche Outstanding on the date of such 
indenturesupplemental hereto in any material respect, such change, elimination or addition shall become etTective 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 Outstanding; or 

(e) to provide collateral security for all but not part of the Securities; or 

(f) to establish the form or terms of Securities of any series or Tranchc as contemplated by Sections 201 and 301; or 

(g) to provide for the authentication and delivery of bearer securities and coupons appertaining thereto representing interest, if any, thereon and 
for ihe procedures for the registration, exchange and replacement thereof and for the giving of notice to, and the solicitation of the vote or consent of. 
the holders thereof. and for any and all other matters incidental thereto; or 

(h) to evidence and provide for the acceptance of appointment hereunder by a separate or successor Trustee or co-trustee with respect to the 
Securities of one or mote 
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series and to add to 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. pursuant to the requirements of Section 911(b); nr 

(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 

(i) to change any place or places where (I) the principal of and premium, if any, and interest. if any, on all or any series of Securities, or any 
Tranche thereof, shall be payable, (2) all or any series of Securities, or any Tranche thereof may be surrendered for registration of transfer, (3) all or 
any series of Securities. or any Tranche thereof, may he surrendered for exchange and (4) notices and demands to or upon the Company in respect of all 
or any series of Securities, or any Tranche thereof. and this Indenture may he served: or 

(k) to cure any ambiguity, to correct or supplement any provision herein which may be defective or inconsistent with any other privision herein, 
or to make any other changes to the provisions hereof or to add other provisions with respect to matters or questions arising under this Indenture, 
provided that such other changes or additions shall not adversely affect the interests of the Holders of Securities of any series or Tranche in any material 
respect. 

Without limiting the generality of the foregoing, if the Trust Indenture Act as in effect at the date of the execution and delivery of this 
Indenture or at any time thereafter shall be amended and 

(x) if any such amendment shall require one or more changes to any provisions hereof or the inclusion herein of any additional 
provisions. or shall by operation of law be deemed to effect such changes or incorporate such provisions by reference or otherwise, this 
Indenture shall be deemed to have been amended so as 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 hereto to effect or evidence such changes or 
additional provisions: or 

(y) if any such amendment shall permit one or more changes to, or the elimination of, any provisions hereof mhich, at the date of 
the execution and delivery hereof or at any time thereafter, are required by the Trust Indenture Act to be contained hercin, this Indenture 
shall be deemed to have been amended to effect such changes or elimination, and the Company and the Trustee may, without the consent 
of any Holders, enter into an indenture supplemental hereto to evidence such amendment hereof 
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SECTION 1202. Supplemental Indentures With Consent of lloklers. 

Subject to the provisions of Section 1201; with the consent of the Holders of a majority in aggregate principal amount of the Sieurities of 
all series then Outstanding 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 Hoard Resolution, and the Trustee may enter into an indenture or indentures supplemental hereto for the purpose of adding any 
provisions to, or changing in any manner or eliminating any of the provisions of. this Indenture or modifying in any manner the rights of the Holders of 
Securities of such series under the Indenture; provided. however, that If there shall be Securities of more than one series Outstanding hereunder and if a 
proposed supplemental indenture shall directly atTect the rights of the Holders of Securities of one or more, but less than all, of such series, then the consent 
only of the Holders of a majority in aggregate principal amount of the Outstanding Securities of all series so directly affeeted.'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 afTect the rights of thc Holders of Securities of one or more, but less than all, of such Tranches, then the consem only of the Holders of a 
majority in aggregate principal amount of the Outstanding Securities of all Tranches so directly atTected, considered as one class, shall he required: and 
provided, further. that no such supplemental indenture shall. 

(a) change the Stated Maturity of the principal of. or any installment of principal of or interest on, any Security (other than pursuant to the terms 
hereof), or reduce the principal amount thereof or the rate of interest thereon (or the amount of any installment of interest thereon) or change thc method 
of calculating such rate or reduce any premium payable upon the redcmption 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 tor other 
property), in which any Security or any premium or the interest thereon is payable, or impair the right to institute suit for the enforcement of any such 
payment on or after the Stated Maturity of any Security (or, in the case of redemption, on or atter the Redemption Dale), without, in any such case, the 
consent of the Holder of such Security, or 

(b) reduce the percentage in principal amount of the Outstanding Securities of any series, 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 
provision of this Indenture or of any default 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 Outstanding Security of such series or Tranche. or 

(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 to in this Section or such other Sections or to provide that other provisions of this 
Indenture cannot be modified or waived without the ainsent 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 to 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 I201(h). 	 • 
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• • 	 -•,_ 	 -• • 

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

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

Anything in this Indenture to the contrary notwithstanding, if the Officer's Certificate, supplemental indenture or Board Resolution, as the 
case may be, establishing the Securities of any series or Tranche shall provide that the Company may make certain specified additions, changes or 
eliminations to or from the Indenture which shall be specified in such Officer's Certificate, supplemental indenture or Board Resolution establishing such 
series or Tranche, (a) the Holders of Secunties ot such sei ies or Tranche shall be deemed to have consented to a supplemental indenture continning such 
additicns. changes or eliminations to or from the Indenture which shall be specified in such Officer's Certificate. supplemental indenture or Board Resolution 
establishing such series or Tranche. kb) no Act of such Holders shall be required to evidence such consent and (c) such consent may be counted in the 
determination of whether or not the Holders of the requisite pnncipal amount of Securities shall have consented to such supplemental indenture. 

SECTION 1203. Execution of Supplemental Indentures. 

In executing, or accepting the additional trusts created bv, any supplemental indenture permitted by this Article or (he modifications 
thereby of the trusts created by this Indenture. the 'frustee shall be entitled to receive, and &subject to Section 901) 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 any such supplemental indenture which affects the frustee's own rights, duties, immunities or liabilities under this Indenture or 
otherwise. 

SECTION 120-1. Effect of Supplemental Indentures. 

Upon the execution of any supplemental indenture under this Article. this Indenture shall be mcdified in accordance therewith, and such 
supplemental indenture shall form a part of this indenture for all purposes. and every Holder of Secunties theretofore or thereafter authenticated and delivered 
hereunder shall he hound thereby. Any ziupplemental indenture permitted hy this Article may restate this Indenture in its entirety, and. upon the execution and 
delivery thereof. any such restatement shall supersede this Indenture as theretofore in effect for all putposes. 
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SECTION 1205. Conformity With Trust Indenture Act. 

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

SECTION 1206. Reference in Securities to Supplemental'Indentures. 

Securities of any series, or any Tranche thereof, authentiCated and delivered after the execution of any supplemental indenture pursuant to 
this Article may, and shall if required by the Trustee. bear a notation in form approved by the Trustee as to any matter provIded for in such supplemental 
indenture. lf the Company shall so determine, new Securities of any series, or any Tranche thereof, so modified as to conform. in the opinion of the Trustee 
and the Company, to any such supplemental indenture may be prepared and executed by the CoMpany and authenticated and delivered by the Trustee in 
exchange for Outstanding Securities of such series or Tranche. 

SECTION 1207. Modification Without Supplemental Indenture. 

If the temis of any particular series of Securities shall have been established in a Board Resolution or an Officer's Certificate as 
contemplated by Section 301, and not in an indenture supplemental hereto, additions to, changes in or the elimination 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 Trustee, provided. however, that 
such supplemental Board Resolution or Officer's Certificate shall not be accepted by the Trustee or otherwise be effective unless all conditions set forth in this 
indenture which would be required to be satisfied if such additions, changes or elimination were contained in a supplemental indenture shall have been 
appropriately satisfied. Upon thc acceptance thereof by thc Trustee, any such supplemental Board Resolution or Officer's Certificate shall be deemed to be a 
"supplemental indenture for purposes of Sections 1204 and 1206. 

ARTICLE THIRTEEN 

Meetings of Holders; Action Without Nfeeting 

SECTION 1301. Purposes for Which Meetings May Be Called. 

A meeting of Holders of Securities of one or more, or all, series, or any Tranche or Tranches thereof. rnay be called at any time and from 
time to time pursuant to this Article to make. Rive or take any request. demand, aUthorization, direction, notice, consent, waiver or other action 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 llolders of Securities of one or inure. or all, series, ur any Tranche or Tranches thereof. for any 
purpose specified in Section 1301, to be held at such 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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