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Our common stock and Class B common stoekraded on The New York Stock Exchange underrdurtg symbols “CW” and
“CW.B". The applicable prospectus supplement walhtain information, where applicable, as to anyottsting (if any) on The New York
Stock Exchange or any securities exchange of therisies covered by the prospectus supplement.
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CURTISS-WRIGHT CORPORATION

Unless the context requires otherwise, ¢fierences téwe,” “us,” “our,
Curtiss-Wright Corporation and its subsidiaries.

the Company,” or “Curtiss-Wright” refer collectively to

Curtiss-Wright, headquartered in RoselanglyNersey is a diversified, global enterprise delhg highly engineered, technologically
advanced, value-added products and services toaal bange of industries in the motion control, floentrol and metal treatment markets.
The Company has achieved balanced growth througbubcessful application of its core competenciengineering and precision
manufacturing, adapting these competencies to natkets through internal product development andeiined program of strategic
acquisitions. We manufacture an extensive arrgyaprietary, engineered industrial products soldustomers in a variety of industries
around the world. We believe that each of our gpiaicbusiness segments holds a significant mahatesposition in its market. We also
believe that our consistent financial performanas been attributable to the manufacture of quplityprietary products designed and
engineered by us, coupled with our ability to idigraand successfully integrate strategic acquisgioCurtiss-Wright consists of three
reportable business segments: Motion Control, Flmmtrol, and Metal Treatment.

Motion Control

The Motion Control segment (“Motion Contrptonsists of three main operating divisions: Brgineered Systems, (2) Integrated
Sensing and (3) Embedded Computing . These dnssi@sign, develop, manufacture and maintain stigdiisd, high performance
components and subsystems for aerospace, defethseegiical/ industrial equipment applications. Eegired systems growgffers product tc
the aerospace and defense industries consistielgafo-mechanical and hydro-mechanical actuationponents and systems, which are
designed to position aircraft control surfacesdpooperate canopies, cargo doors, weapons bay,dwosgher devices used on aircraft. In
addition they provide aiming and stabilizing syssdior weapons mounted on ground defense vehickbsiling systems for high-speed
trains. The Integrated Sensing group designs amiifaetures position sensors and control hardwarbdth military and commercial
applications and industrial markets, and aerosfiszéetection and suppression control systemsgp@onversion products, and control
electronics. Embedded Computing group designs,ldpse@nd manufactures mission-critical electromiotml systems primarily for defense
markets. Mission-critical electronic control prothimclude electronic components and subsystentsiodee control, aiming and
stabilization, munitions loading, and environmeutacessors for military ground vehicles. Additibypghey provide high-speed data
communications components for airborne and growtdcle simulation, and graphics components andystdsis used in the aerospace,
naval, and medical markets. This division also b@dicense for the marketing of perimeter defesesesing systems for the military and
homeland defense markets.

During 2003, the Embedded Computing grexjpanded its product offering by enhancing its @nes in standard, commercially availe
computing technologies, referred to as commerdialhe-shelf or COTS, for graphic board and ruggedidigital signal processing products.
Also in 2003, this division added digital switchbgh-speed data streaming interfaces, and otletecedevices to the defense aerospace
product offering. These devices are utilized inl@pgions such as radar and sonar systems, higbdsgdeo transfer, and other signal
intelligence devices.

As a related service, Motion Control alsoyides commercial airlines and the military custosngith component overhaul and repair
services. These services include the overhaul gpalrof hydraulic, pneumatic, mechanical, electrechanical, and electronic components,
aircraft parts sourcing, and component exchangeacsarfor a wide array of aircraft.

Flow Control

The Flow Control segment (“Flow Control”)signs, manufactures, distributes and services adarange of highly engineered flow
control products for severe service military anchotercial applications. Curtiss-Wright's state-ad-tirt technologies have consistently
provided valves with performance characteristicsigteed for customer specific applications. Our galare of various
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types and sizes, such as motor operated and sdleperated globe, gate, control and safety relibfas. These valves are used to control the
flow of liquids and gases and to provide safetieféh high-pressure applications. Flow Controloedsipplies pumps and motors as well as
actuators and controllers for our valves as wefbasalves manufactured by our competitors. Thmary customers for these products are
the U.S. Navy, which uses them in nuclear propulsigstems, and owners and operators of commemeiputilities who use them in new
and existing nuclear and fossil fuel power plaRtew Control also designs, develops, manufactuests and services specialized
instrumentation and control equipment primarily lee U.S. Nuclear Naval program. Since the 19&('siew construction of new nuclear
plants has occurred outside the U.S. and recesd &ai such plants have been in Korea and Taiwlaa.pfoduction of valves for the U.S.
Navy and for the new power plants is charactertaetbng lea-time from order placement to delivery.

Flow Control is also a designer and manufi@etof highly engineered critical function electroechanical solutions for the U.S. Navy,
commercial nuclear power utilities, petrochemiaad &iazardous waste industries. Flow Control desidegelops, manufactures and qualifies
critical function pumps, ship service turbine mstagenerators, secondary propulsion systems, vaeats, control rod drive mechanisms
power conditioning electronics. Additionally, Fld@ontrol designs and manufactures power dense ielatotating equipment, along with
the supporting power electronics.

Flow Control also designs, manufactures, disttibutes additional flow control products f@le into global commercial nuclear power
markets. These product lines include: snubbersgrachd valves, valve actuators, test and diagnegtigpment, as well as related diagnostic
services. In addition, Flow Control provides traigj on-site services, staff augmentation and eeging programs relating to nuclear power
plants.

Flow Control manufactures spring-loaded pihat operated pressure-relief valves and highqrerince butterfly valves for the
processing industries. It also provides metal-sketdustrial valves used in standard and advanpplications including high-cycle, high-
pressure, extreme temperature, and corrosive ptantonments. Primary customers are refineriesppbemical/chemical plants and
pharmaceutical manufacturing facilities. Flow Cohalso manufactures and provides specialty hydraumd pneumatic valves, air-driven
pumps and gas boosters. These products are usedtygm various industrial applications as wedlia directional control valves for truck
transmissions and car transport carriers. Flow @batso provides hydraulic power units and commas@rimarily for the automotive and
entertainment industries.

Metal Treatment

The Metal Treatment segment (“Metal Treattfezonsists of fifty-four metal treatment facibt throughout North America and Europe
that perform four types metal treatment processesustomer supplied components: (1) Shot-Peen)djéat Treating, (3) Laser-Peening,
and (4) Coatings. Shot-peening is the process wblaoding a metal part's surface with spherical mmsdtch as steel shot, ceramic or glass
beads to compress the outer layer of the metsltiite primary process performed by Metal Treatmamd includes shot peening of highly
stressed components as a preventative measurdl@swhot peen forming of aluminum aircraft wirkins. Laser Peening is a hew process
for high value critical parts that provides incredidevels of protection from failure mechanismshsas fatigue, stress corrosion and impact
damage than Shot Peening. Heat-treating is antralusrocess where metal parts are put into fuesand subjected to specific
time/temperature cycles that change the physiahhagtallurgical properties of the metal. Coatingswilized primarily on metal parts to
provide increased lubricity and protection fromrogion and oxidation. These processes are usecifally to improve the service life,
strength and durability of metal parts. Althoughgé services are used primarily on parts from ¢éhespace and automotive markets Metal
Treatment provides these services for customersustiomers fabricating metal parts for construcéignipment, petrochemical processing
and general industrial markets.




OUR ADDRESS

We are incorporated in Delaware and theesfdof our principal executive office is 4 Beckar® Road, Roseland, New Jersey 07068.
Our telephone number is (973) 597-4700. Our Intemddress is www.curtisswright.con®ur website is an interactive textual referencly,o
meaning that the information contained on the wehsinot part of this prospectus and is not inocafed in this prospectus by reference.

ABOUT THIS PROSPECTUS

This prospectus is part of a registrati@ieshent filed with the United State Securities Brdhange Commission (the “SEC”) using a
“shelf” registration process. Under this shelf @sg, we may offer, from time to time, in one or enofferings:

— shares of our common stoc

— shares of our Class B common stc

— shares of our preferred sto«

— our debt securities

— warrants to purchase our common stock, Class B aomstock, preferred stock or debt securit
— stock purchase contracts;

— units comprised of two or more of the foregoingusges.

The total offering price of these securitigh not exceed $300,000,000. This prospectus idkes/a general description of the securities,
we may offer. Each time we offer securities, wd ptibvide a prospectus supplement describing tleei§p amounts, prices and terms of the
securities offered. The prospectus supplementratgpadd, update or change information containgdisnprospectus.

We may sell the securities to or throughamaditers, dealers or agents or directly to puremgsand our agents and we reserve the sole
right to accept and to reject in whole or in pary @roposed purchase of securities. The prospsciysiement to be provided each time
securities are offered or a post-effective amendreetihe registration statement will provide thenes of any underwriters, dealers or agents,
if any, involved in the sale of the securities, amy applicable fee, commission or discount arrareggs with them. See the section entitled
“Plan of Distribution.”

If the terms of the debt securities desctilmethis prospectus and the accompanying prospettpplement vary, you should rely on the
information contained in the prospectus supplement.

You should read both this prospectus and any pobspsupplement, together with the additional imfation described under the secti
herein entitledWhere You Can Find More Informatioréind“Incorporation of Documents by Reference”.

RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our ratioe&rnings to fixed charges for each of the periadicated:

1999 2000 2001 2002 2003
Ratio of earnings to fixed charges 2.06% 2.9€% 1.42% 3.34% 6.98%

(1) For the purpose of determining the ratio of earsitoyfixed charges earnings consist o-tax income frorn
continuing operations, before adjustment for mityaniterests in consolidated subsidiaries plusdigkarges.
Fixed charges consist of interest expense, commitfees, and the amortization of deferred debeisasts
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RISK FACTORS

You should carefully consider the following risk&laincertainties and all other information contadna this prospectus, including the
documents incorporated by reference, before yoiddeghether to purchase our securities. Any offttlewing risks, if they materialize,
could adversely affect our business, financial ¢tiowl and operating results. As a result, the traglprice of our Common Stock and Class B
Common Stock (hereinafter “common stock”) couldlideg and you could lose all or part of your invesnt.

Risk Factors Relating to Our Business

A significant amount of our revenues is derived frn government business, of which a significant porin is dependent upon the
continued willingness of the U.S. Government to bugur products and services.

A significant portion of our revenues are derivezhi defense contracts or subcontracts with domasticforeign government agencie:
which a significant portion is attributed to U.SaW procurements. The development and success tfusiness in the future will depend
upon the continued willingness of the U.S. Goveminte commit substantial resources to such defpregrams and, in particular, upon
continued purchases of our products.

Our business with the U.S. Government igestitio various risks, including termination of t@cts at the convenience of the U.S.
Government; termination, reduction or modificat@frcontracts or subcontracts in the event of chamgéhe U.S. Government's requireme
or budgetary constraints; shifts in spending pliesi and when we are a subcontractor, the faduieability of the prime contractor to
perform its prime contract. Certain contract c@std fees are subject to adjustment as a resulidifssby government agencies. In addition,
all defense businesses are subject to risks assdeidth the frequent need to bid on programs waade of design completion, which may
result in unforeseen technological difficulties ardtost overruns.

Multi-year U.S. Government contracts andted orders are subject to cancellation if fundsémtract performance for any subsequent
year become unavailable. In addition, if certachtécal or other program requirements are not méte developmental phases of
contract, then the follow-on production phase matyb® realized. Upon termination, other than fapatractor's default, the contractor
normally is entitled to reimbursement for allowabtests, but not necessarily all costs, and to lawahce for the proportionate share of fees
or earnings for the work completed. Foreign defas#racts generally contain comparable provisieteting to termination at the
convenience of the foreign government. Seertiss-Wright Corporation”.

Our earnings will be adversely affected by reducedpending in defense industry.

These reductions may or may not have arctedie our programs; however, in the event experahtéor products of the type
manufactured by us are reduced and not offset &gtegr foreign sales or other new programs or psdue will experience a reduction in
our volume of contracts or subcontracts awardagtdJnless offset, such reductions would advera#ct our earnings.

Our government contracts have limited terms and, smetimes, undetermined pricing terms at the time thg are entered into.

Our contracts with the U.S. Government prime contractor of the U.S. Government (“U.S. Goweent Contracts”) are for varying
fixed terms, which may not be renewed or followgddilow-on contractawarded to us by the U.S. Government or the prioméractor upol
the expiration of any such U.S. Government Contr&ur U.S. Government Contracts account for aisggimt portion of our revenues. The
loss of revenue resulting from the failure to obtairenewal or followen contract with respect to any significant corttiaca number of less
contracts, in either case without the substitutibrevenues from the award of new contracts, whalde a material adverse effect upon our
results of operations and financial




position. In addition, from time to time we entetd U.S. Government contracts with a fully fundedidog, but in which the final price per
unit may not be determined until sometime in thterfe. If the price per unit, which is ultimatelytdemined, is significantly less than
anticipated by us, our net revenues could be adlyeadfected.

Our business could be adversely affected by futurrror attacks, war, or other civil disturbances.

Continued terrorist attacks, war or othetulbances could lead to further economic instshdind decreases in demand for our products,
which could have a material adverse effect on asirtess, financial condition and results of opereti

The terrorist attacks of September 11, 28@d subsequent terrorist attacks world-wide havsez instability from time to time in global
financial markets. The disruption of our businesa @esult of the terrorist attacks of Septembeandltuded a decrease in customer demand in
the commercial aerospace market for our produatsoaerhaul and repair services, from which our hess has not completely recovered.
The business activity levels in the third and fbugqtiarters of 2001 dropped as a result of theaelatt and continued to impact the results of
operations in 2002 and 2003. Since the metal trerttisegment operates with a limited backlog oflledfiorders, reductions in order activity
very quickly reduces sales and profitability olstsegment and could adversely affect our reverilreslong-term effects of the September 11
and subsequent attacks on us are unknown. Thes&stnd the U.S. Government's continued effodmagterrorist organizations may lead
to additional armed hostilities or to further agfderrorism and civil disturbance in the U.S. tsesvhere, which may further contribute to
economic instability and could have a material asweffect on our businesses, financial conditmml results of operations.

We rely on certain suppliers as a sole source ofrtain necessary components of our products.

Our manufacturing process for our produétisnoconsists of the assembly of purchased compsrenl testing of the product at various
stages in the assembly process.

Although materials and purchased compongerterally are available from a number of differemppliers, several suppliers are our sole
source of certain components. If a supplier shoalke to deliver such components, other sourcésipisowould be available; however,
added cost and manufacturing delays might resudth@éle not experienced significant production deltyributable to supply shortages.

Our ability to implement our growth strategy is dependent upon our ability to implement our acquisition strategy and on our ability to
integrate acquired businesses successfully, bothwhich are subject to various uncertainties.

Our growth strategy includes acquisitionar @arkets primarily include mature industries.aA®sult, our historical growth has
depended, and our future growth is likely to camtino depend in large part, on our acquisitiontegg our ability to implement successfully
our acquisition strategy, and the successful iatgmn of acquired businesses into our existing ajg@ns. Management intends to continue to
seek additional acquisition opportunities bothxpand into new markets and to enhance our posii@xisting markets throughout the
world. However, we may not be able to successidiytify suitable candidates, negotiate appropiatguisition terms, obtain financing
which may be needed to consummate such acquisitongplete proposed acquisitions, successfullygiatie acquired businesses into our
existing operations or expand into new marketsaddition, any acquisition, once successfully indéga, may not perform as planned, be
accretive to earnings, or prove to be benefici@upoperations and cash flow.
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We operate in highly competitivemarkets with competitors who may have greater resources than we possepossibly reducingthe
volume of products we can sell and our operating migins.

Many of our products are sold in highly catifive markets. Management believes that the paigoints of competition in these
markets are product quality, price, design andreseging capabilities, product development, confoyrtd customer specifications, quality of
postsale support, timeliness of delivery, and effectags of the distribution organization. Maintainargd improving our competitive positi
will require continued investment in manufacturieggineering, quality standards, marketing, custasgevice and support, and the
distribution networks. We may not have sufficieedaurces to continue to make such investmentsneaytnot be successful in maintaining
our competitive position. Our competitors may depgbroducts that are superior to our products, ay develop methods of more efficiently
and effectively providing products and servicesnaly adapt more quickly than we can to new techrieogr evolving customer
requirements. Certain of our competitors are langare diversified corporations and may have grdatancial, marketing, production, and
research and development resources. As a reseNtnthy be better able to withstand the effectseoibdic economic downturns. Pricing
pressures could also cause us to adjust the miaestain of our products to stay competitive. ivay not be able to compete successfully
with our existing competitors or with new compatito

Our business is exposed to volatility in foreign auency exchange rates which can increase the cost§ and reduce the revenues from
foreign operations.

We are exposed to fluctuations in foreign curreexghange rates, particularly with respect to thea@&n dollar, the euro and the Brit
pound. Any significant change in the value of therencies of the countries in which we do busirsssinst the U.S. dollar could have an
adverse effect on our business, financial conditiod results of operations by making capital inmestts in dollars more expensive and by
creating possible charges against earnings. Weteaakiimize the risk from these foreign currengglgange rate fluctuations principally
through invoicing our customers in the same cuyerscthe source of the products.

Our operations in foreign countries expose us to pitical risks and adverse changes in local legalak and regulatory schemes.

During the year ended December 31, 2003, approgimai% of our consolidated revenue was from custsmutside of North Americ
Management expects international operations andregples to continue to contribute to earningdlierforeseeable future. Both the sales
from international operations and export salessatgect in varying degrees to risks inherent imgdiusiness outside of the United States.
Such risks include, without limitation, the followg:

» Possibility of unfavorable circumstances arisirgirhost country laws or regulatior

Partial or total expropriatior

Potential negative consequence from changes tdisat taxation policies

Changes in tariff and trade barriers and impogbgoort licensing requirement

Insurrectioncivil disturbanceor war; anc

Potential negative consequences from the reqeinésrof partial local ownership of operations in&ie
countries

The impact on us if such events occur in the futsitencertain.

The U.S. government has an unrestricted right to wsour technology, which may have an adverse impaoh our ability to protect our
intellectual property.

We seek to protect the competitive benefigesderive from our patents, proprietary informatsord other intellectual property. However,
we do not have the right to prohibit the U.S. goweent from using certain technologies developegicquired by us or to prohibit third party
companies, including our competitors, from usingsthtechnologies in providing products
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and services to the U.S. government. The U.S. gowent has the right to royalty-free use of techgigls that we have developed under U.S.
government contracts. We are free to commercialpfait those government-funded technologies and as®grt our intellectual property
rights to seek to block other non-government ugerseof.

Government regulation could limit our ability to sel our products outside the United States.

The sale of certain of our products outsideUnited States is subject to compliance withihéed States Export Administration
Regulations. Our failure to obtain the requisibefises, meet registration standards or complyatfiter government export regulations, may
affect our ability to generate revenues from tHe eour products outside the United States, whimlld have a material adverse effect on
our business, financial condition and results afraions. Compliance with the government regulatioray also subject us to additional fees
and costs. The absence of comparable restrictiom®mpetitors in other countries may adverselycafbeir competitive position.

In order to sell our products in Europeanddrcountries, we must satisfy certain technicguieements. If we are unable to comply with
those requirements with respect to a significamtndgity of our products, our sales in Europe cowddstricted, which could have a material
adverse effect on our business.

We are exposed to potential environmental liabiligs and litigation and extensive and changing govemmental environmental
regulation.

Compliance with environmental regulationsidaequire us to discharge environmental liatgfitiincrease the cost of manufacturing our
products, or otherwise adversely affect our businfisancial condition and results of operations.

Our past and present business operations@angast and present ownership and operatiorsabfroperty are subject to extensive and
changing federal, state, and local environmentas land regulations, as well as those of other cmsytpertaining to the discharge of
materials into the environment, the handling arspasition of wastes (including hazardous wastes)tteerwise relating to protection of the
environment, including individuals, flora and fautrathe future, we may be identified as a potédigti@sponsible party and be subject to
liability under applicable law. We have experiencatd management expects us to continue to experiensts to comply with
environmental laws and regulations and court angtgonental agency orders and decrees. In addi®m,laws and regulations, stricter
enforcement of existing laws and regulations, tiseavery of previously unknown contamination, cg tposition of new clean-up
requirements could require us to incur costs ootyecthe basis for new or increased liabilities timatld have a material adverse effect on our
business, financial condition and results of openst

We use and generate hazardous substances and imaste®perations. In addition, many of our cutrend former properties are or hi
been used for industrial purposes. Accordingly,mmanagement is conducting investigation and rentiediactivities at several on-site and
off-site locations. We may be subject to potential nitbabilities relating to any investigation astban up of contaminated properties ar
claims alleging personal injury. In addition, soaf@ur products previously sold contained asbestosponents that were acquired from third
parties and incorporated into our products. AltHotlge Corporation has never been the subject aflaarse judgment nor settled a claim for
more than immaterial amounts, it may be subjepbtential liabilities relating to claims allegingfsonal injury as a result of exposure to ¢
products.

The Corporation has been named as a pdtgm8aponsible party (“PRP”) with many other coragtions and municipalities, in a number
of environmental clean-up sites. The Corporationticoies to make progress in resolving these clémmigh settlement discussions and
payments from established reserves. Significaas sgmaining open at the end of the year are: Gdlldwucking landfill superfund site,
Fairfield, New Jersey; Sharkey landfill superfuiité sParsippany, New Jersey; Amenia landfill skemenia, New York; and Chemsaol, Inc.
superfund site, Piscataway,




New Jersey. The Corporation believes that the onécfor any of these remaining sites will not haweaerially adverse effect on t
Corporation's results of operations or financiaiditon.

In the first quarter of 2004, the Corporatgigned a PRP agreement joining a number of atirapanies to respond to a U.S.E.P.A.
Request For Information concerning the Lower PasRaier site. As of March 31, 2004, the Corporationsiders itself a nominal participant
and the outcome of this matter would not have aradly adverse effect on the Corporation's resufitsperation or financial condition.

Our profitability will be adversely affected by increasing interest rates.

Our profitability may also be adversely afésl during any period of unexpected or rapid iaseein interest rates. Our market risk for a
change in interest rates relates primarily to abtabligations. As a result of the September PB32Senior Notes issue and two subsequent
interest rate swap agreements dated November 0@, 2@ shifted our interest rate exposure from 1@@%able to 46% variable as of
December 31, 2003. The net proceeds of the Semtashallowed us to pay down the majority of ouistariding debt under our credit
facilities. This blended rate strategy for debtrbwings reduces the uncertainty of shifts in futinterest rates. The variable rate on both the
revolving credit agreements and the interest rapsagreements are based on market rates. If shtetes changed by one percentage point,
the impact on consolidated interest expense woang fbeen approximately $1 million.

Some of our employees are employed under collectibargaining agreements a number of which expire ithe next twelve months and,
accordingly, we may be exposed to the risks attendato unsuccessful labor negotiations to renew sudmgreements.

As of December 31, 2003, 1,019 of our 4,6Bfployees were employed under collective bargaiagrgements. Collective bargaining
agreements covering approximately 65% of those eyegls will expire over the next twelve months. # are unsuccessful in renegotiating
these agreements we may be subject to strikes arndwtoppages. While management believes thaiaeawith our union employees are
generally good, we could be subject to work stoppary some of our employees and, if such stoppagesto occur, they could have a
material adverse effect on our financial conditan results of operations.

Our future growth and continued success is dependénpon our ability to attract and retain technical personnel.

There is a continuing demand for qualifiedhnical personnel, and we believe that our fugwosvth and success will depend upon our
ability to attract, train and retain such personAal inability to maintain a sufficient number oéined personnel could have a material ad
effect on our contract performance or on our abititcapitalize on market opportunities.

We currently maintain a substantial amount of indetiedness which may increase the risks inherent in olusiness.

We have indebtedness that is significamelation to our stockholders' equity. Our debtapitalization ratios were 32%, 27%, and 6%,
as of December 31, 2003, 2002, and 2001, respécter degree of leverage could:

 Impair our future ability to obtain additional fineing for working capital, capital expendituresgaisitions,
general corporate or other purpos

 Hinder our ability to adjust rapidly to changing ket conditions; an
» Make us more vulnerable if a downturn in generaheenic conditions or our business occl

In addition, a portion of our cash flow fraperations must be dedicated to the payment n€ip@l and interest on our indebtedness.
Management anticipates using approximately $8 omilli




to $10 million of our cash flow from operations faterest payments on our debt obligations. Thésafscash flow reduces the funds availe
for other purposes, which may adversely affectcthriinued success of our business. As of the datesoprospectus, we have the capacity to
raise approximately $131 million in additional ildedness without exceeding our financial covenants.

We have two revolving credit facilities imetaggregate of $225.0 million (the “Credit Faight) with The Bank of Nova Scotia, as
administrative agent for the eight lenders, whiohtains operating and financial restrictions. Unthtain circumstances, the restrictions
affect our ability to incur additional indebtedne$ke credit agreement also contains covenantsiigniamong other things, fundamental
changes, such as certain types of mergers or @kaldstantially all of our assets.

Risk Factors Associated With Our Securities
There is a limited trading volume in our common stok which may contribute to market price volatility.

Our common stock is traded on the New Yddck Exchange. During the twelve months ended Déeer81, 2003, the average daily
trading volume for our common stock as reportedhieyNYSE 35,000 shares and average daily tradihgnefor our Class B common stock
as reported by the NYSE was 7,000 shares. Even dchieve a wider dissemination as to the shafesedfby us, we are uncertain as to
whether a more active trading market in our commstogk will develop. As a result, relatively smalides may have a significant impact on
the price of our common stock.

Restrictions Contained In Our Revolving Credit Faclity May Limit Our Ability To Issue Additional Debt Securities In The Future.

The Credit Facilities may restrict our ailio issue additional debt securities and, if asie additional debt securities, the facilities may
limit the kind of debt securities that we issue.

Restrictions Contained In Our Privately Placed DebtMay Limit Our Ability To Issue Additional Debt Securities In The Future.

The Note Purchase Agreement related to nuately placed notes may restrict our ability $sue additional debt securities and, if we
issue additional debt securities, our Note Purcageement may limit the kind of debt securitieattive issue.

Our ability to sell or issue substantial amounts ofdditional shares of common stock or Class Bommon stock may adversely affect tt
future market price of such securities.

Part of our business strategy is to expatmnew markets and enhance our position in exjstiarkets throughout the world through
acquisitions. In order to successfully completgesed acquisitions or fund our other activities,mey issue additional equity securities that
could be dilutive to our earnings per share angbter stock ownership. Sales of substantial amooftsir common stock or Class B common
stock (including shares issued upon the exercistoak options and warrants or in connection withugsition financing), or the perception
that such sales could occur, may adversely affestgiling market prices for our common stock andsSIB common stock.

The Preferred Stock Purchase Rights associated wittur outstanding shares of common stock and Class&@mmon stock and certain
provisions of our certificate of incorporation, bydaws and Delaware General Corporate Law have antiagkeover effects.

Some of the provisions of our certificatéraforporation and by-laws could discourage, delagrevent an acquisition of our business at
a premium price. The provisions:

» Permit the board of directors to increase its owwa and fill the resulting vacancie
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» Authorize the issuance of up to 650,000 sharesedéped stock in one or more series without aetinzder
vote.

In addition, on November 20, 2001, our Boafr®irectors declared a dividend of one prefesskdre purchase right for each outstanding
share of both our common stock and Class B comromk,sat a par value $.01. The rights have cedaiirtakeover effects. The rights will
cause substantial dilution to a person or groupdttampts to acquire us on terms not approvedupyoard of directors, except pursuant to
any offer conditioned on a substantial number giits being acquired. These rights could discourdglay or prevent an acquisition of our
business at a premium price. A more detailed donscan be found below under direscription of Capital Stock’'under subtitle
“Preferred Stock Purchase Rights.”

Also, Section 203 of the Delaware GenerapOrate Law imposes restrictions on mergers anerdihsiness combinations between us
and any holder of 15% or more of our common stock.

We may not be able to pay dividends on our commonack and Class B common stock.

We have no obligation to pay dividends dhegi class of our common stock. The declarationgaynent of dividends on our common
stock and Class B common stock is subject to, altidi@pend upon, among other things:

 Our future earnings and financial condition, ligtydand capital requirement
 Our ability to pay dividends under our revolvingdit facilities and our senior guaranteed noted;
 Other factors deemed relevant by our board of threc

In the absence of a sinking fund, we may not be abto fund our payment and repurchase obligations uther $200 million in
outstanding senior unsecured notes.

On September 25, 2003, the Company compéeteaffering of $200 million of guaranteed seninsecured notes consisting of $125
million 5.74% senior notes due 2013 and $75 milboh3% senior notes due 2010. There is no sinking fvith respect to these notes, and at
maturity the entire outstanding principal amoumréof will become due and payable. Also, upon t®ioence of certain events we will be
required to offer to repurchase all or a portiorthaf outstanding notes. The source of funds forsaigh payment at maturity or earlier
repurchase will be our available cash or cash géeeéifrom operating or other sources, includinghatit limitation, borrowings or sales of
our assets or equity securities. There can be swrasce that sufficient funds will be availablehat time of any such event to pay such
principal or to make any required repurchase.
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CAUTIONARY STATEMENT REGARDING FORWARD LOOKING STAT EMENTS

This prospectus, including the documentsdh@incorporated by reference as set forth henedter the section entitledriformation
Incorporated by Referenc” contains forward-looking statements within theamimg of Section 27A of the Securities Act of 1488
“Securities Act”), as amended and Section 21E efiikchange Act of 1934, as amended. Such statemedats to, among other things,
capital expenditures, cost reductions, cash flowl, @erating improvements and are indicated by s/orgphrases such aafiticipate,” *

estimate; “ plans,” “ expects) “ projects,” “ management believesor “ intends” and similar words or phrases. Such statements are

subject to inherent uncertainties and risks, wisimhld cause actual results to differ materiallyrfrthose anticipated as of the date of this
prospectus. Persons reading this report are catithat risks and uncertainties are inherent t@dod-looking statements. Accordingly, our
actual results could differ materially from thosmggested by such forward-looking statements. Télesrand uncertainties include, but are not
limited to, the following:

* the effect of our acquisition strategy on futaperating results, including our ability to effeetly integrate
acquired companies into our existing operatit

* the uncertainty of acceptance of new products andessful bidding for new contrac
* the effect of technological changes or obsolescesgleéing to our products and servic

* the effects of government regulation or shifts awvgrnment policy, as they may relate to our prosiactd
services

* the pattern of our sales, including variationsales volume within period:

» consumer demands and preferences including th@t@cwe by our customers and consumers of new pi®
and line extension:

* the mix of products solc
* our ability to control our internal costs and thestcof raw materials

» competitive factors including the prices, promoéibimcentives and trade terms of our products and&spons:
and the response of our customers and competit@tsanges in these iten

* technological advances by our competit

* new patents granted to our competit

» changes in foreign exchange rates in one or moo@ifieographic market
» changes in accounting policie

» changes in government spendi

* acquisition and divestiture activities; a

the impact of general economic conditions in th&éé¢hStates and in other countries in which weentty do
business

You are cautioned not to place undue retamtthe forward-looking statements, which spedk as of the date of this prospectus or the
date of any documeiricorporated by referencé this prospectus. We are under no obligation,eptessly disclaim any obligation, to
update or alter any forward-looking statements,tinbieas a result of new information, future evamtstherwise.

USE OF PROCEEDS

Except as described in any prospectus soppie we currently intend to use the net procesxa bur sale of securities for our general
corporate purposes, which may include but notrbééd to the repayment of indebtedness, additiormit working capital, capital
expenditures, funding future acquisitions or repase of outstanding stoc
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When we offer a particular series of se@sjtthe prospectus supplement relating to thatiof will describe the intended use of the net
proceeds received from that offering. The actuabam of net proceeds expended on a particular ilsdepend on many factors, including:

— future revenue growth, if any;

— future capital expenditures; and

— the amount of cash required by operations

Some of these factors are beyond our conttrwrefore, our board will retain discretion i thise of the net proceeds.
SECURITIES WHICH MAY BE OFFERED

We may offer shares of common stock, shaff€dass B common stock, shares of preferred selt securities or warrants to purchase
common stock, Class B common stock, preferred sbodkebt securities, or stock purchase contractsits, or any combination of the
foregoing, either individually or as units consigtiof one or more securities. We may offer up t80300,000 of securities under this
prospectus. If securities are offered as unitsywiledescribe the terms of the units in a prospscupplement.

DESCRIPTION OF DEBT SECURITIES

The following description of the debt setigs sets forth certain general terms and provssadthe debt securities to which this
prospectus and any prospectus supplement may.réleearticular terms of any series of debt séiegrand the extent to which the general
provisions may apply to a particular series of deuiurities will be described in a prospectus sppht relating to the series. We may offer
any combination of senior debt securities or suinatéd debt securities. Debt securities are unsdoniligations to repay advanced funds.
We may issue the senior debt securities and therdinated debt securities under separate indenbategeen us, as issuer, and the trustee or
trustees identified in the prospectus supplement.

We have summarized below selected provisidnise indentures which have been filed as exhiioithe registration statement of which
this prospectus is a part. The summary is not cetap¥ou should read the indentures for provisthas may be important to you.
Furthermore, each indenture may be amended oresumgpited from time in accordance with one or moppkmental indentures to be sigt
by us, as issuer, and the trustee or trusteesgartecular series of debt securities identifiedhia prospectus supplement. The form for each
supplemental indenture specifying the terms ofipaer debt securities will also be filed as anibitto the registration statement. Unless
otherwise provided, as used in this prospectugettme “indenture” shall include all such indentstgplements.

General

We may issue no more than $300,000,000incipal amount of debt securities in separate setMe may specify a maximum aggregate
principal amount for the debt securities of anyeserThe debt securities will have terms that aresistent with the indentures. Unless the
prospectus supplement indicates otherwise, sepiatrskcurities will be unsecured and unsubordinalidigations and will rank equally with
all our other unsecured and unsubordinated debbbr8inated debt securities will be paid only if glyments due under our senior
indebtedness, including any outstanding senior setirities, have been made.

The indentures might not limit the amounbtfer debt that we may incur and might not confimiancial or similar restrictive covenants.
The indentures might not contain any provisionnmect holders of debt securities against a sudd@namatic decline in our ability to pay
our debt.
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The prospectus supplement will describe the dehtrgees and the price or prices at which we wifeothe debt securities. The description
will include:

— The title and form of the debt securiti

— Any limit on the aggregate principal amount of tlebt securities or the series of which they ararg

— The person to whom any interest on a debt secofitlye series will be paic

— The date or dates on which we must repay the fdt

— The rate or rates at which the debt securitieshveidlr interest, if any, the date or dates from twimterest will
accrue, and the dates on which we must pay infe

— If applicable, the duration and terms of the righéxtend interest payment perio

— The place or places where we must pay the prinaipdlany premium or interest on the debt secuy

— The terms and conditions on which we may redeendaby security, if at al

— Any obligation to redeem or purchase any debt $iesirand the terms and conditions on which wetrda:
So;

— The denominationand formsin which we may issue the debt securit

— The manner in which we will determine the amounprificipal of or any premium or interest on thetc
securities

— The currency in which we will pay the principalarid any premium or interest on the debt secur

— The principal amount of the debt securities thatwitepay upon declaration of acceleration of thaaturity;

— The amount that will be deemed to be the prinapabunt for any purpose, including the principal antdhat
will be due and payable upon any maturity or thiditlve deemed to be outstanding as of any

— If applicable, that the debt securities are defdasind the terms of such defeasa

— If applicable, the terms of any right to converbtgecurities into, or exchange debt securitiessfoares o
common stock or other securities or prope

— Whether we will issue the debt securities in thenfef one or more global securities and, if so,rdspective
depositaries for the global securities and the $esfithe global securitie

— The subordination provisions that will apply to aubordinated debt securitie

— Whether any periodic evidence will be required édlrnished as to the absence of default or asrigptance
with the terms of the indenture and the naturaiohsvidence

— Any addition to or change in the events of defaplplicable to the debt securities and any changfgeimight o
the trustee or the holders to declare the prin@padunt of any of the debt securities due and gayahd

— Any addition to or change in the covenants in tigentures

We may sell the debt securities at a sulisfatiscount below their stated principal amodurite prospectus supplement will describe U.S.
federal income tax considerations, if any, applieab debt securities sold at an original issuedalisit in the prospectus supplement. An
“original issue discount securitys any debt security sold for less than its fadeejaand which provides that the holder cannotivecthe full
face value if maturity is accelerated. The progpesupplement relating to any original issue distsecurities will describe the particular
provisions relating to acceleration of the matudpon the occurrence of an event of default. Iritamd we
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will describe U.S. federal income tax or other édesations applicable to any debt securities thad@nominated in a currency or unit other
than U.S. dollars in the prospectus supplement.

Conversion and Exchange Rights

A supplemental indenture may provide andpttesspectus supplement will describe, if applicatiie terms on which you may convert
debt securities into or exchange them for our comstock, class B common stock or other securitiggaperty. The conversion or exchai
may be mandatory or may be at your option. Thegeowsis supplement will describe how the numbehafes of our common stock or other
securities or property to be received upon conwarsr exchange would be calculated.

Subordination of Subordinated Debt Securities

Unless the prospectus supplement indicdteswise, the following provisions will apply toafsubordinated debt securities. The
indebtedness underlying the subordinated debt giesuwill be payable only if all payments due undar senior indebtedness, including any
outstanding senior debt securities have been niiage. distribute our assets to creditors upon aisgalution, winding-up, liquidation or
reorganization or in bankruptcy, insolvency, reeeship or similar proceedings, we must first pdyaaiounts due or to become due on all
senior indebtedness before we pay the principaradny premium or interest on, the subordinatdat decurities. In the event the
subordinated debt securities are accelerated becda event of default, we may not make any payroe the subordinated debt securities
until we have paid all senior indebtedness or teel@ration is rescinded. A supplemental indentuag provide and the prospectus
supplement shall describe, if we must notify haddefrsenior indebtedness in the event of the aat@ba of the subordinated debt securities
because of an event of default.

If we experience a bankruptcy, dissolutiomemrganization, holders of our senior indebtedmeay receive more, ratably, and holders of
subordinated debt securities may receive lesylsatdnan our other creditors. The indenture fdsadinated debt securities may not limit our
ability to incur additional senior indebtedness.

Form, Exchange and Transfer

We will issue debt securities only in fuilsgistered form, without coupons, and, unless thspgectus supplement indicates otherwise,
only in denominations of $1,000 and integral midtipthereof. The holder of a debt security maytekdject to the terms of the indentures
and the limitations applicable to global securitiesexchange them for other debt securities ofHrae series of any authorized denomination
and of similar terms and aggregate principal amount

Holders of debt securities may present tfmexchange as provided above or for registratioinansfer, duly endorsed or with the form
of transfer duly executed, at the office of thesfer agent we designate for that purpose. Wenwtlimpose a service charge for any
registration of transfer or exchange of debt séiestibut may require a payment sufficient to cagy tax or other governmental charge
payable in connection with the transfer or exchaifge will name the transfer agent in the prospestypgplement. We may designate
additional transfer agents or rescind the designaif any transfer agent or approve a change ioftiee through which any transfer agent
acts, but we must maintain a transfer agent in p&ate in which it will pay on debt securities.

If we redeem the debt securities, we will pe required to issue, register the transfer @xahange any debt security during a specified
period prior to mailing a notice of redemption. \Afe not required to register the transfer of ohexge any debt security selected for
redemption, except the unredeemed portion of the skcurity being redeemed.
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Global Securities

The debt securities may be representedhislevor in part, by one or more global securitfest will have an aggregate principal amount
equal to that of all debt securities of that seri&zch global security will be registered in theneaof a depository identified in the prospectus
supplement. We will deposit the global securityhattie depository or a custodian, and the globalr#igowill bear a legend regarding the
restrictions on exchanges and registration of feans

No global security may be exchanged in wioolan part for debt securities registered, andransfer of a global security in whole or in
part may be registered, in the name of any persiwer than the depository or any nominee or succeddbe depository unless:

— The depository is unwilling or unable to continged@pository

— The depository is no longer in good standing urlderExchange Act or other applicable statute oulegmpn;
or

— We determine that the securities of any seriesnuillonger be represented by a global sect

The depository, pursuant to instructionsifiies direct or indirect participants or otherwjsegill determine how all securities issued in
exchange for a global security will be registered.

As long as the depository or its nominethésregistered holder of a global security, we wdalhsider the depository or the nominee to be
the sole owner and holder of the global security hie underlying debt securities. Except as stabeye, owners of beneficial interests in a
global security will not be entitled to have thelgpl security or any debt security registered &rthames, will not receive physical delivery
of certificated debt securities and will not be sidlered to be the owners or holders of the globalisty or underlying debt securities. We
make all payments of principal, premium and inteogsa global security to the depository or its imwe. The laws of some jurisdictions
require that some purchasers of securities taksiphiydelivery of such securities in definitiveimrThese laws may prevent you from
transferring your beneficial interests in a glosaturity.

Only institutions that have accounts with tlepository or its nominee and persons that heteficial interests through the depository or
its nominee may own beneficial interests in a glaleaurity. The depository will credit, on its baeektry registration and transfer system, the
respective principal amounts of debt securitiesasgnted by the global security to the accountts gfarticipants. Ownership of beneficial
interests in a global security will be shown onfy, and the transfer of those ownership interesisowieffected only through, records
maintained by the depository or any such partidipan

The policies and procedures of the depository naaem payments, transfers, exchanges and othetermeglating to beneficial intere:
in a global security. The trustee and we will assuma responsibility or liability for any aspecttbeé depository's or any participant's records
relating to, or for payments made on account afigfieial interests in a global security.

Payment and Paying Agents

Unless the prospectus supplement indicates otherwis will pay principal and any premium or intéres a debt security to the persol
whose name the debt security is registered atltfse of business on the regular record date fdn suerest.

Unless the prospectus supplement indicateswise we agree to maintain an office or agendayé Borough of Manhattan, the City and
State of New York with respect to the debt seasitinless the prospectus supplement indicatesnatiee we will pay principal and any
premium or interest on the debt securities at ffieeoof our designated paying agent as set fortthe prospectus supplement . Unless the
prospectus supplement indicates otherwise, theocatg trust office of the trustee will be the payagent for the debt securities.

Any other paying agents we designate fordibigt securities of a particular series will be edrin the prospectus supplement. We may
designate additional paying agents, rescind the
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designation of any paying agent or approve a chantiee office through which any paying agent abtg,we must maintain an office or
agency in the Borough of Manhattan, the City aratesvf New York and in each other place of paynfi@nthe debt securities.

The paying agent will return to us all momayd to it for the payment of the principal, premior interest on any debt security that
remains unclaimed for a specified period. Thereafte holder may look only to us for payment, asiasecured general creditor.

Events of Default

Each of the following will constitute an ewef default under each indenture:

— failure to pay the principal of or any premium aryaebt security when du

— failure to pay any interest on any debt securitgmwhbue, for more than a specified number of dagstha due
date;

— failure to deposit any sinking fund payment whee;(

— failure to perform any covenant or agreement initkdenture that continues for a specified numbetayfs
after written notice has been given by the trustethe holders of a specified percentage in aggeggancipal
amount of the debt securities of that sel

— certain events in bankruptcy, insolvency or reoizmtion; anc

— any other event of default specified in the progpesupplemen

If an event of default occurs and continilegh the trustee and holders of a specified péagenin aggregate principal amount of the
outstanding securities of that series may declaetincipal amount of the debt securities of geates to be immediately due and payable.
The holders of a specified percentage in aggrggateipal amount of the outstanding securitieshatt tseries may, under certain
circumstances, rescind and annul the accelerdtmhdvents of default, other than the nonpaynuérsiccelerated principal, have been cured
or waived.

Except for certain duties in case of an eeénlefault, the trustee will not be obligatedetaercise any of its rights or powers at the reques
or direction of any of the holders, unless the bdchave offered the trustee reasonable indenihityey provide this indemnification, the
holders of a specified percentage in aggregateipahamount of the outstanding securities of armjes may direct the time, method and
place of conducting any proceeding for any remedjlable to the trustee or exercising any trugpawer conferred on the trustee with
respect to the debt securities of that series.

No holder of a debt security of any serieg/nmstitute any proceeding with respect to thesirtdres, or for the appointment of a receiver
or a trustee, or for any other remedy, unless:

— the holder has previously given the trustee writtetice of a continuing event of defat

— the holders of a specified percentage in aggremateipal amount of the outstanding securitieshatft serie:
have made a written request upon the trustee, avel ¢ffered reasonable indemnity to the trustemdiitute
the proceeding; ar

— the trustee has failed to institute the proceetbng specified period of time after its receiptlod#
notification; anc

— the trustee has not received a direction incorngistéh the request within a specified number ofsd

Modification and Waiver
The trustee and we may change an indentith®wt the consent of any holders with respecpcgic matters, including:
— to fix any ambiguity, defect or inconsistency ie ihdenture; an
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— to change anything that does not materially adWeedéect the interests of any holder of debt seé@s of any
series

In addition, under the indentures, the sgbftholders of a series of notes may be changeadand the trustee with the written consent of
the holders of at least a majority in aggregateqipial amount of the outstanding debt securitiesawh series that is affected. However, the
trustee and we may only make the following changés the consent of the holder of any outstandiaftéecurities affected:

— extending the fixed maturity of the series of np

— reducing the principal amount, reducing the rateraéxtending the time of payment of interest, oy
premium payable upon the redemption, of any dehirgees; or

— reducing the percentage of debt securities theehsldf which are required to consent to any amentlr

The holders of a specified percentage inggpal amount of the outstanding debt securitieanyf series may waive any past default under
the indenture with respect to debt securities af series, except a default in the payment of raicpremium or interest on any debt secu
of that series or in respect of a covenant or giowiof the indenture that cannot be amended withach holder's consent.

Except in certain limited circumstances, we mayasgtday as a record date for the purpose of detergithe holders of outstanding d
securities of any series entitled to give or takg @irection, notice, consent, waiver or other@ttinder the indentures. In certain limited
circumstances, the trustee may set a record datee Effective, the action must be taken by holdétke requisite principal amount of such
debt securities within a specified period followitihg record date.

Defeasance

To the extent stated in the prospectus supght, we may elect to apply the provisions initidientures relating to defeasance and
discharge of indebtedness, or to defeasance @icedstrictive covenants, to the debt securitfeeng series. The indentures provide that,
upon satisfaction of the requirements describedvibelve may terminate all of our obligations under tlebt securities of any series and the
applicable indenture, known as legal defeasanber dhan our obligation:

— to maintain a registrar and paying agent and haldeys for payment in trus
— to register the transfer or exchange of the nated
— to replace mutilated, destroyed, lost or stolermsu

In addition, we may terminate our obligatiorcomply with any restrictive covenants underdbbt securities of any series or the
applicable indenture, known as covenant defeasance.

We may exercise our legal defeasance opgtien if we have previously exercised our covenafgakance option. If we exercise either
defeasance option, payment of the debt securitegsmat be accelerated because of the occurrereecots of default.

To exercise either defeasance option aglb skcurities of any series, we must irrevocablyodit in trust with the trustee money and/or
obligations backed by the full faith and creditloé U.S. that will provide money in an amount it in the written opinion of a nationally
recognized firm of independent public accountamtsay the principal of, premium, if any, and eats$tallment of interest on the debt
securities. We may only establish this trust if oagn other things:

— No event of default shall have occurred or be cwirig;

— In the case of legal defeasance, we have delivertite trustee an opinion of counsel to the eftieat we have
received from, or there has been published bylR&ea ruling or there has been a change in langhvim the
opinion of our counsel, provides that holders ef debt securities will not recognize gain or lassféderal
income tax purposes as a result of such depo$gasi@nce and discharge and will be subject to & derome
tax on the same amount, in the same manner ahd aaime times as would have been the case if sydsid,
defeasance and discharge had not occu
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holders of the debt securities will not recogniaegr loss for federal income tax purposes asaltref such
deposit, defeasance and discharge and will be dutibjéederal income tax on the same amount, irséimee
manner and at the same times as would have beeagkdf such deposit, defeasance and dischargedbad



occurred; ant
— We satisfy other customary conditions precedentri@ed in the applicable indentu

Changes in Control and Absence of Financial Covenasn

Unless otherwise provided in a supplemantnture and described in a prospectus supplenenindentures do not contain provisions
requiring the issuer to redeem or to adjust th@seuf the debt securities upon a change in contrahy financial covenants or other similar
provisions designed to afford holders of the delsusities protection in the event of a deteriomraiio our financial condition or ability to rep
the debt securities prior to the occurrence andimaance of an event of default.

Notices
We will mail notices to holders of debt seties as indicated in the prospectus supplement.
Title

We may treat the person in whose name asihrity is registered as the absolute owner, véneadr not such debt security may be
overdue, for the purpose of making payment andHfarther purposes.

Governing Law
The indentures and the debt securitiesheiljoverned by and construed in accordance withathe of the state of New York .
DESCRIPTION OF CAPITAL STOCK

The following is a description of the comnainck classes and preferred stock we may offeeutinils prospectus. While the terms we
have summarized below will apply generally to amyife common stock or preferred stock that we nffgr,ove will describe the particular
terms of these securities in more detail in thdiegble prospectus supplement.

General

Our restated certificate of incorporationthauizes the issuance of up to 33,750,000 shar€oofmon Stock, $1.00 par value per share,
authorizes 11,250,000 shares of Class B CommorkStod authorizes the issuance of up to 650,008 st preferred stock, $1.00 par
value per share, the rights and preferences oftwhigy be established from time to time by the Badmirectors. As of March 3, 2004,
16,609,802 shares of Common Stock, 8,764,495 afSBaCommon Stock were issued and no shares @frpedfstock were issued and
outstanding.
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Common Stock

Each share of Common Stock entitles thedrdltereof to one vote on all matters, other thanelection of the Board of Directors,
submitted to a vote of the shareholders. Holdeth@Common Stock are entitled to vote for no nibaa twenty percent (20%) of the Board
of Directors. The minimum number of seats on thadas been set at five (5) to ensure that then@wnStock shareholders are always
represented. Since the holders of common stoclotlbave cumulative voting rights, holders of mdrart 50% of the outstanding shares can
elect one of the nine directors currently sittimgtbe Board of Directors and holders of the renmgjrghares by themselves cannot elect any
directors. The holders of Common Stock do not hreemptive rights or rights to convert their comnstock into other securities. Holders
Common Stock are entitled to receive ratably suctdends as may be declared by the Board of Dirsabat of funds legally available
therefore. In the event of our liquidation, disswno or winding up, holders of Common Stock have tight to a ratable portion of the assets
remaining after payment of liabilities. All shamgflscommon stock outstanding and to be outstandpognicompletion of this offering are and
will be fully paid and non-assessable.

Class B Common Stock

Each share of Class B Common Stock entilediolder thereof to one vote on all matters, otihen the election of the Board of
Directors, submitted to a vote of the shareholddadders of the Class B Common Stock are entitbedote for no less than eighty percent
(80%) of the Board of Directors. Other than thectia of the directors, the rights of the Class &@non Stockholders are identical to those
rights of the Common Stock holders. The minimum hanof seats on the Board has been set at fivie @)sure that the Common Stock
shareholders are always represented. Since thersadfl Class B Common Stock do not have cumulatbtimg rights, holders of more than
50% of the outstanding shares can elect eight failieocurrent nine directors currently sitting de Board of Directors and holders of the
remaining shares by themselves cannot elect asgtdits. The holders of Common Stock do not haverpptive rights or rights to convert
their Common Stock into other securities. All sisané Class B Common Stock outstanding, and to b&tanding upon completion of this
offering, are and will be fully paid and non-assdxds.

Preferred Stock

Our authorized preferred stock consists5df,800 shares, par value $1.00 per share. We 1#6@ shares of preferred stock reserved
for issuance upon exercise of rights under thetsiggreement described below under “Preferred Rockhase Rights,” leaving 450,000
shares of preferred stock remaining available &smighation and issuance. Our restated certifidaitecorporation grants the Board of
Directors the authority to issue by resolution skasf preferred stock in one or more series affik the number of shares constituting any
such series, the voting powers, if any, designatipreferences and relative, participating, oplionather special rights, and qualifications,
limitations or restrictions thereof, including trege or rates at which, and the other terms anditons on which, dividends shall be payable;
whether and on what terms the shares constitutiggsaries shall be redeemable, subject to sinkind provisions, or convertible or
exchangeable; and the liquidation preferencesyjf af such series, without any further vote ofacby the stockholders. For example, the
Board of Directors is authorized to issue a sesfgweferred stock that would have the right toeyaeparately or with any other series of
preferred stock, on any proposed amendment toestiated certificate of incorporation, or any ofbeaposed corporate action, including
business combinations and other transactions. DlaedBof Directors currently does not contemplageisisuance of any preferred stock and is
not aware of any pending or proposed transactiuaiswould be affected by such issuance.

The authorization of undesignated prefestedk makes it possible for the Board of Directorsssue preferred stock with voting or other
rights or preferences that could impede the suaafeasy attempt to change control of our comparhesk and other provisions may have the
effect of deferring hostile takeovers or delayihgueges in control or management of our
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company. The amendment of any of these provisianddwequire approval by holders of at least 682 the outstanding common stock.

We have filed registration statements om#68r8 under the Securities Act, which covers 2,000 (post split on December 1997 and
December 2003) shares of Common Stock currentlatse under our stock option plans. There are ntlyr&, 237,722 options to purchase
common stock outstanding with a weighted average mf $20.83. Shares issued under these plarey, tithn shares issued to affiliates, will
be freely tradable in the public market.

Preferred Stock Purchase Rights

On November 6, 2000, our board of directafspted a stockholder rights plan. In connectiath tie rights plan, our board of directors
declared a dividend of one preferred share purchigisefor each outstanding share of our commonkstdhe rights dividend was paid on
November 21, 2000 to the stockholders of recorthahdate. On November 20, 2001, in connection thi¢hrecapitalization of our capit
stock and distribution by Unitrin, Inc. of its 43#erest in our company, our board of directors raaeel the stockholder rights plan to issue
one Class B preferred share purchase right with share of our Class B common stock.

Each right entitles the registered holdeowf common stock and Class B common stock to @selfrom us one one-thousandth of a
share of our Series A or Series B Participatinde®Pred Stock, or preferred shares, par value $aebGhare, at a price of $235 per one one-
thousandth of a preferred share, subject to adpratm

In the event that any person or group dfiatiéd or associated persons becomes an “acquiengpn” by acquiring (A) 15% or more
(18.5% or more in the case of qualified institutibimvestors) of the total voting power represeriigeur outstanding common stock and
Class B common stock voting as a single class pa#6% or more (17.5% or more in the case of §jedlinstitutional investors) of the
shares of our outstanding Class B common stock lealcler of a right, other than rights beneficiallyned by the acquiring person (which
will thereafter be void), will thereafter have thight to receive upon exercise that number of shaf@ur common stock having a market
value of two times the exercise price of the right.

A person would be qualified as an institaéibinvestor if that person:

* is principally engaged in the business of managimgstment funds for unaffiliated securities inegstand, a
part of that person's duties as agent for fully aggd accounts, holds or exercises voting or dispegower
over shares of our capital sto

* acquires beneficial ownership of shares of opitahstock pursuant to trading activities undeetakn the
ordinary course of such person's business and itlotlre purpose nor the effect, either alone arancert with
any person, of exercising the power to direct arseathe direction of the management and polici€3unfiss-
Wright or of otherwise changing or influencing tantrol of Curtiss-Wright, nor in connection withas a
participant in any transaction having such purpmseffect, anc

* publicly discloses in filings with the SecuritiesdaExchange Commission that it has no intentiosetek contro
of Curtis-Wright.

In addition, any person owning in excesthefapplicable acquiring person threshold on the dhadoption of the rights plan or as a
result of the distribution was grandfathered anil wat become an acquiring person so long as secsop does not acquire additional shares
representing more than 1% of the outstanding Bassmmon stock or 1% of the total voting powerta tommon stock and the Class B
common stock after giving effect to the acquisition

If we are acquired in a merger or other hes$ combination transaction or 50% or more ofconsolidated assets or earning power are
sold after a person or group becomes an acquiengpp, each holder of a right (other than rightsefieially owned by the acquiring person,
which will be void) will thereafter have the rigttt receive that number of shares of common stodckeficquiring company which at the time
of such transaction will have a market value of timzes the exercise price of the right.
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The distribution date is the earlier of:

10 days following a public announcement that ages group of affiliated or associated personshasquirec
beneficial ownership of the requisite amount ofrekaf our outstanding capital stock or Class B room stock;
or

* 10 business days (or such later date as may berdeé&sl by action of our board of directors) follogithe
commencement of, or announcement of an intentionake, a tender offer or exchange offer the consatiom
of which would result in the beneficial ownershipdperson or group of the requisite amount ofeshaf our
outstanding capital stock or Class B common st

Until the distribution date, the rights wik evidenced either by (A) the common stock os€B common stock certificates or ownership
statements or (B) with respect to any of our comistogk certificates or ownership statements oudstgnas of November 21, 2000, such
common stock certificate or ownership statemengttogr with the Summary of Rights. Until the distition date (or earlier redemption or
expiration of the rights), the rights will be tré@sed with and only with the common stock and €IBscommon stock, and transfer of those
shares will also constitute transfer of the rights.

As soon as practicable following the digitibn date, separate certificates evidencing thpdiegble rights will be mailed to holders of
record of our common stock and Class B common sasalf the close of business on the distributide dad the separate certificates
evidencing the rights alone will thereafter evidetite rights.

The rights are not exercisable until theridiation date. The rights will expire at the easli of (A) November 6, 2010, unless that date is
extended, (B) the time at which we redeem the sighd described below, or (C) the time at whickewehange the rights, as described below.

The purchase price payable, and the nuntteterred shares or other securities or propestyable, upon exercise of the rights are
subject to adjustment from time to time to prewdihttion in the event of stock dividends, stockitsplreclassifications, or certain distributic
with respect to the preferred shares. The numbeutstanding rights and the number of one one-twedthis of a preferred share issuable
upon exercise of each right are also subject tastdient if, prior to the distribution date, theseaaistock split of our common stock or a stock
dividend on our common stock payable in commonkstwcsubdivisions, consolidations or combinatiohsur common stock. With certain
exceptions, no adjustment in the purchase pricebeitequired until cumulative adjustments reqaineadjustment of at least 1% in the
purchase price. No fractional preferred sharesheilissued (other than fractions which are integmaltiples of one one-thousandth of a
preferred share, which may, at our election, bdanded by depositary receipts) and, in lieu themofdjustment in cash will be made based
on the market price of the preferred shares otassterading day prior to the date of exercise.

Preferred shares purchasable upon exertibe oights will not be redeemable. Each prefeskdre will be entitled to a minimum
preferential quarterly dividend payment of $1.00 gfeare but will be entitled to an aggregate dinitief 1,000 times the dividend declared
per share of the applicable class of common stocthe event of liquidation, the holders of thefpreed shares will be entitled to a minimum
preferential liquidation payment equal to the geeaf (A) $1,000 per share (plus accrued and ungi@idends) and (B) an aggregate payn
of 1,000 times the payment made per share of thkcaple class of common stock. Each preferredeshdt have 1,000 times the number of
votes each share of the applicable class of conmstamk has on matters such class is entitled tomotevhich shall be voted together with the
applicable class of common stock. Finally, in there of any merger, consolidation or other trarisadh which shares of our common stock
are exchanged, each preferred share will be ahtitleeceive 1,000 times the amount received parestf the applicable class of common
stock. These rights are protected by customarydilotion provisions.

The value of the one one-thousandth inténestshare of the applicable series of prefertedkspurchasable upon exercise of each right
should, because of the nature of the preferred
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shares' dividend, liquidation and voting rightsprgximate the value of one share of the applicalalss of our common stock.

At any time after any person or group becoare acquiring person, and prior to (A) the acgjoisiby such person or group of beneficial
ownership of 50% or more of (1) our outstandingsSIB common stock or (2) the total of the votingvppof our outstanding capital stock or
(B) a merger or other business combination trai@acr sale of 50% or more of our consolidated &@sseearning power, our board of
directors may exchange the rights (other than sightned by the acquiring person, which will havedree void), in whole or in part, at an
exchange ratio of one share of the applicable dassir common stock, or one one-thousandth ofaaesbf the applicable series of preferred
stock (subject to adjustment) per right.

At any time prior to any person or groupdraing an acquiring person, our board of directoay medeem the rights in whole, but not in
part, at a price of $0.01 per right. The redemptibthe rights may be made effective at such timswch basis with such conditions as our
board of directors in its sole discretion may elisdblmmediately upon any redemption of the rigli® right to exercise the rights will
terminate and the only right of the holders of tigvill be to receive the redemption price.

The terms of the rights may be amended Iypoard of directors, without the consent of th&laos of the rights, except that after any
person or group becomes an acquiring person, roamendment may adversely affect the interestseoholders of the rights. No
amendment may change the redemption price.

Until a right is exercised, the holder thereofsash, will have no rights as a stockholder of ammpany, including, without limitation, tl
right to vote or to receive dividends.

The Rights Agreement, which specifies thimnteof the Rights and includes the form of Cerdifecof Designations, Preferences and
Rights setting forth the terms of the Preferredr&& an exhibit to our Form 8-A/A filed with ti&&C on November 20, 2001, which is
incorporated by reference in this prospectus. Dinegoing description of the Rights is qualifiedtsentirety by reference to that Rights
Agreement.

Delaware Law and Charter and By-Law Provisions

Business Combinationg/e are subject to the provisions of Section 20BhefGeneral Corporation Law of Delaware. SectioB 20
prohibits a publicly held Delaware corporation fremgaging in a “business combination” with an “ietged stockholder” for a period of
three years after the date of the transaction iiclwtihe person became an interested stockholdEssithe business combination is approved
in a prescribed manner. A “business combinationludes mergers, asset sales and other transaotisuiging in a financial benefit to the
interested stockholder. Subject to specified exoapt an “interested stockholder” is a person vibgether with affiliates and associates,
owns, or within three years did own, 15% or morewf outstanding voting stock.

Limitation of Liability; IndemnificationOur charter contains provisions permitted undetGkaeral Corporation Law of Delaware
relating to the liability of officers and directorBhe provisions eliminate a director's liabilityr fnonetary damages for a breach of fiduciary
duty, except in circumstances involving wrongfulsasuch as the breach of a director's duty ofltgya acts or omissions, which involve
intentional misconduct, or a knowing violation afl. The limitation of liability described above da®ot alter the liability of our directors a
officers under federal securities laws. Furthermote charter contains provisions to indemnify directors and officers to the fullest extent
permitted by the General Corporation Law of Delavdtese provisions do not limit or eliminate dght or the right of any stockholder to
seek non-monetary relief, such as an injunctiorescission in the event of a breach by a direat@naoofficer of his duty of care to us. We
believe that these provisions will assist us inaating and retaining qualified individuals to sels directors.

Stockholder Action; Special Meeting of Stockhold®rg charter also provides that any action requinepermitted to be taken by our
stockholders may be taken only at a duly callecuahn
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or special meeting of stockholders. In additiorr, @mended and restated by-laws provide that spexatings of stockholders may be called
only by the board of directors, the Chairman ofBoard of Directors or our President. These prowisicould have the effect of delaying
stockholder actions until the next stockholdersétimg, which are favored by the holders of a méjasf our outstanding voting securities.

Advance Notice Requirements for Stockholder Prdp@sad Director Nomination<Our amended and restated by-laws provide that
nominations for election to our board of directoray be made either by our Board of Directors oalsgockholder who complies with
specified notice provisions. Our amended and regthytaws contain similar advance notice provisionssimckholder proposals for action
stockholder meetings. These provisions prevenkbktiders from making nominations for directors atmtckholder proposals from the floor
at any stockholder meeting and require any stocldrahaking a nomination or proposal to submit thme of the nominees for Board seats
or the stockholder proposal, together with spedifidormation about the nominee or any stockhofpdeposal, prior to the meeting at which
directors are to be elected or action is to bertakbese provisions ensure that stockholders hawguate time to consider nominations and
proposals before action is required, and they nisylzave the effect of delaying stockholder action.

Transfer Agent and Registrar

The transfer agent and registrar for our am stock is American Stock Transfer & Trust Comp&® Maiden Lane, New York, New
York 10038.
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DESCRIPTION OF WARRANTS
Warrants to Purchase Common Stock or Preferred Stdc

The following summarizes the terms of comratatk warrants, Class B common stock warrants paeférred stock warrants we may
issue. This description is subject to the detgilexyisions of a stock warrant agreement that weemiler into with a stock warrant agent we
will select at the time of issue. While the termssnarized below will apply generally to any futuvarrants to purchase common stock,
class B common stock or preferred stock that we aoffey the prospectus supplement will describeprticular terms of these securities in
more detail in the applicable prospectus supplement

General.We may issue stock warrants evidenced by stockamtigertificates under a stock warrant agreemetggandently or together

with any securities it offers by any prospectuspement. If we offer stock warrants, the prospestysplement will describe the terms of the
stock warrants, including:

— The offering price, if any

— The number of shares of common stock, class B camstoxk, or preferred stock purchasable upon ese
one stock warrant and the initial price at which shhares may be purchased upon exer

— If applicable, the designation and terms of thégured stock purchasable upon exercise of the st@rkants

— The dates on which the right to exercise the stamiants begins and expire

— U.S. federal income tax consequent

— Call provisions, if any

— The currencies in which the offering price and eiser price are payable; a

— If applicable, any antidilution provision

Exercise of Stock Warrantgéou may exercise stock warrants by surrenderirtheécstock warrant agent the stock warrant certiica
which indicates your election to exercise all quoation of the stock warrants evidenced by theifogate. Surrendered stock warrant
certificates must be accompanied by payment oéxegcise price in the form of cash or a certifiadak. The stock warrant agent will deliver
certificates evidencing duly exercised stock waisan the transfer agent. Upon receipt of the fieates, the transfer agent will deliver a
certificate representing the number of shares ofroon stock, class B common stock or preferred spockhased. If you exercise fewer than
all the stock warrants evidenced by any certificiite stock warrant agent will deliver a new stackrant certificate representing the
unexercised stock warrants.

No Rights as Stockholdetdolders of stock warrants are not entitled to vtesonsent, to receive dividends or to receivéceas
stockholders with respect to any meeting of stotikdrs, or to exercise any rights whatsoever akbtiders.

Warrants to Purchase Debt Securities

The following summarizes the terms of thbtdearrants we may offer. This description is sabfe the detailed provisions of a debt
warrant agreement that we will enter into with atdearrant agent it selects at the time of issubil®the terms summarized below will ap
generally to any future warrants to purchase detusties that we may offer, it will describe tharficular terms of these securities in more
detail in the applicable prospectus supplement.

General.We may issue debt warrants evidenced by debt weceatificates independently or together with aaegwsities offered by any
prospectus supplement. If we offer debt warrahes prospectus supplement will describe the terntkeofvarrants, including:
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— The offering price, if any

— The designation, aggregate principal amount amdg@f the debt securities purchasable upon exeofige
warrants and the terms of the indenture under wihietdebt securities will be issue

— If applicable, the designation and terms of thet deburities with which the debt warrants are idsared the
number of debt warrants issued with each debt ggc

— If applicable, the date on and after which the dedatrants and any related securities will be saphr
transferable

— The principal amount of debt securities purchasapten exercise of one debt warrant and the prigénath
the principal amount of debt securities may be lpased upon exercis

— The dates on which the right to exercise the debstamts begins and expire

— U.S. federal income tax consequent



— Whether the warrants represented by the debt wareatificates will be issued in registered or leedorm;
— The currencies in which the offering price and eiser price are payable; a
— If applicable, any antidilution provision

You may exchange debt warrant certificatesiew debt warrant certificates of different demmations and may present debt warrant
certificates for registration of transfer at thepmrate trust office of the debt warrant agent,clihwill be listed in the prospectus supplement.
Warrant holders do not have any of the rights ddéis of debt securities, except to the extentttimtonsent of warrant holders may be
required for certain modifications of the termsaafindenture or form of the debt security, as meanay be, and the series of debt securities
issuable upon exercise of the debt warrants. litiaddwarrant holders are not entitled to paymaeitgrincipal of and interest, if any, on the
debt securities.

Exercise of Debt Warrant¥.ou may exercise debt warrants by surrenderingl#ie warrant certificate at the corporate truscefbf the
debt warrant agent, with payment in full of the reise price. Upon the exercise of debt warrants digbt warrant agent will, as soon as
practicable, deliver the debt securities in auttestidenominations in accordance with your instangtiand at your sole cost and risk. If less
than all the debt warrants evidenced by the debtamticertificate are exercised, the agent willésa new debt warrant certificate for the
remaining amount of debt warrants.

DESCRIPTION OF STOCK PURCHASE CONTRACTS AND UNITS

The following is a general description of terms of the stock purchase contracts and umitay issue from time to time. Particular
terms of any stock purchase contracts and/or umteffer will be described in the prospectus sum@et relating to such stock purchase
contracts and/or units.

We may issue stock purchase contracts, dingjucontracts obligating holders to purchase fuenand obligating us to sell to holders at a
future date a specified number of shares of comstack, Class B common stock or preferred stoclk, mumber of shares of common stock,
Class B common stock or preferred stock to be detexd by reference to a specific formula set fantthe stock purchase contract. The
consideration per share of common stock or predesteck may be fixed at the time that the stoclcpase contracts are issued or may be
determined by reference to a specific formula gghfin the stock purchase contracts. Any stocklpase contract may include anti-dilution
provisions to adjust the number of shares issualnisuant to such stock purchase contract upondtern@nce of certain events.

The stock purchase contracts may be issegarately or as a part of units, consisting obakspurchase contract and debt securities,
warrants, preferred stock , including U.S. Treasury
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securities, in each case securing holders' obtigatio purchase common stock, Class B common siopkeferred stock under the stock
purchase contracts. The stock purchase contragtseqaire us to make periodic or deferred paymentmolders of the units, or vice versa,
and such payments may be unsecured. Holders stdbk purchase contracts may be required to paypghgment obligations at the time the
stock purchase contracts are issued or at thedirsettlement. Additionally, holders of the stoakghase contracts may be required to secure
their obligations thereunder in a specified manAesopy of each stock purchase contract enteredaptus will be subsequently filed by us

a Current Report on Form 8-K, which will be incorgied herein by reference, or by amendment todbistration statement of which this
prospectus forms a part.

We may also offer and sell two or more @& flecurities combined into units. Particular teafihe units, including their composition,
will be described in the prospectus supplementingldo such units.

PLAN OF DISTRIBUTION

These securities may be distributed undsmtfospectus from time to time in one or moregeamions:

— At a fixed price or prices which may be chanc

— At market prices prevailing at the time of saleamy securities exchange or market on which thergeEsumay
be listed;

— At prices related to prevailing market prices oy aacurities exchange or market on which the seesirmay
be listed; ol

— At negotiated prices

Each time we sell securities, we will delserihe method of distribution of the securitieshi@ prospectus supplement relating to the
transaction.

We may offer and sell these securities yw@me or more of the following ways:

— through underwriters or deale

— through agents

— directly to purchasers; «

— through a combination of such methods of sale.

Each time we sell securities, we will pravia prospectus supplement or post-effective amemnidimeéhe registration statement of which
this prospectus is a part, as appropriate , thahhane any underwriter, dealer or agent involuethie offer and sale of the securitiége may
offer securities through underwriters, dealers agehts on a firm commitment or best efforts bassome combination of both and the na
of any such underwriting or agency will be fullysgeibed in the relevant prospectus supplement st-gifective amendment, as appropriate.
The prospectus supplement or post-effective amentimié also set forth the terms of the offering¢iuding the purchase price of the
securities and the proceeds we will receive froenghile of the securities, any underwriting disceamd other items constituting underwrit
compensation, public offering or purchase price amgdiscounts or commissions allowed or paid &ats, any commissions allowed or
paid to agents and any securities exchanges orhwinécsecurities may be listed.

If underwriters or dealers are used in tile,ghe securities may be acquired by the undesror dealers for their own account and may
be resold from time to time in one or more trarnisast at a fixed price or prices, which may be deah or at market prices prevailing at the
time of sale, or at prices related to such prevgitharket prices, or at negotiated prices. Thergasumay be offered to the public either
through underwriting syndicates represented byasmaore managing underwriters or directly by onenore of such firms. The terms and
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conditions of the obligations of underwriters oaldgs to purchase the securities offered will hdah in the relevant prospectus
supplement . Any public offering price and any digats or concessions allowed or reallowed or pgidrzerwriters or dealers to other
dealers may be changed from time to time.

The securities may be sold directly by uthoough agents designated by us from time to tme best efforts basis . Any agent involved
in the offer or sale of the securities in respdatlich this prospectus is delivered will be namaall any commissions payable by us to such
agent will be set forth in, the prospectus suppletmghe terms and conditions of the agency wilsbeforth in the relevant prospectus
supplement .

The securities may also be sold in a combinatioa fifim commitment and best efforts offering, teents of which will be fully describe
in a prospectus supplement.

To the extent that we make sales to or tinoane or more underwriters, dealers or agentstimeamarket offerings, we will do so
pursuant to the terms of a distribution agreemenwben us and the underwriters, dealers or agehtswill be identified in a post-effective
amendment to the registration statement of whichghospectus is a part . If we engage in at-thekatasales pursuant to a distribution
agreement, we will issue and sell shares of oumsomstock or Class B common stock to or throughaymaore underwriters, dealers or
agents, which may act on an agency basis or omeieal basis. During the term of any such agredmea may sell shares on a daily basi
exchange transactions or otherwise as we agreelwithnderwriters or agents. The distribution agrexa will provide that any shares of our
common stock or Class B common stock sold will dle at prices related to the then prevailing mapkates for our common stock or
Class B common stock. Therefore, exact figuresrokgg proceeds that will be raised or commissia@niset paid cannot be determined at this
time and will be described in a prospectus suppfgniursuant to the terms of the distribution agrewt, we also may agree to sell, and the
relevant underwriters or agents may agree to $aliérs to purchase, blocks of our common stocitber securities. The terms of each such
distribution agreement will be set forth in moreadleén a prospectus supplement to this prospettuthe event that any underwriter or agent
acts as principal, or broker-dealer acts as undiemnyit may engage in certain transactions treiize, maintain or otherwise affect the price
of our securities. We will describe any such atitgiin the prospectus supplement or post-effe@mendment to the registration statement
relating to the transaction.

Offers to purchase the securities offeredhiyy prospectus may be solicited, and we may rsales of the securities directly to
institutional investors or others, who may be degtoebe underwriters within the meaning of the $ities Act with respect to any resale of
the securities. The terms of any offer made inté®ner will be included in the prospectus supplgmelating to the offer.

We may enter into derivative or other hedgimansactions with financial institutions. Thes&hcial institutions may in turn engage in
sales of our common stock to hedge their positiefiver this prospectus in connection with somalbof those sales and use the shares
covered by this prospectus to close out any stamitipn created in connection with those sales.niig pledge or grant a security interest in
some or all of our common stock or Class B commniookscovered by this prospectus to support a dévivar hedging position or other
obligation and, if we default in the performanceoaf obligations, the pledgees or secured partags offer and sell our common stock or
Class B common stock from time to time pursuarihte prospectus.

If indicated in the applicable prospectuggament, we will authorize underwriters, dealaragents to solicit offers by certain
institutional investors to purchase securities figsrpursuant to contracts providing for paymenta@eld/ery at a future date. Institutional
investors with which these contracts may be madede, among others:

— commercial and savings banks;
— insurance companie
— pension funds
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— investment companies; a
— educational and charitable institutio

In all cases, we must approve these purchadaless otherwise set forth in the applicabtespectus supplement, the obligations of any
purchaser under any of these contracts will nafuigect to any conditions except that (a) the pasetof the securities must not at the time of
delivery be prohibited under the laws of any juiésdn to which that purchaser is subject and {lhé securities are also being sold to
underwriters, we must have sold to these undemsritee securities not subject to delayed delivery.

Underwriters and other agents will not hamg responsibility in respect of the validity orfeemance of these contracts.

Some of the underwriters, dealers or agesesl by us in any offering of securities under phisspectus may be customers of, engage in
transactions with, and perform services for udqidrdinary course of business.

Underwriters, dealers, agents and othemopsrmay be entitled under agreements which maytesesl into with us to indemnification
against and contribution toward certain civil liiti@s, including liabilities under the Securiti8st of 1933 and to be reimbursed by us for
certain expenses.

Subject to any restrictions relating to dedturities in bearer form, any securities ingiaibld outside the United States may be resold in
the United States through underwriters, dealerttmrwise.

Each series of securities other than comstock or Class B common stock will be new issuseaiurities with no established trading
market. Any underwriters to whom we sell securif@spublic offering and sale may make a markedunh securities, but such underwriters
will not be obligated to do so and may discontinng market making at any time.

The anticipated date of delivery of the sii@s offered by this prospectus will be descrilirethe applicable prospectus supplement
relating to the offering. The securities offeredthis prospectus may or may not be listed on anatisecurities exchange or a foreign
securities exchange. No assurance can be giventlas liquidity or activity of any trading in théfered securities.

If more than 10% of the net proceeds of afifgring of securities made under this prospectilishe received by NASD members
participating in the offering or affiliates or astated persons of such NASD members, the offeriitigoe conducted in accordance with
NASD Conduct Rule 2710(c)(€

LEGAL MATTERS
The validity of the securities offered heretill be passed upon for us by Satterlee StepBemke & Burke LLp, New York, New York.
EXPERTS

The consolidated financial statements ardé¢kated financial statement schedule incorporiatditis prospectus by reference from the
Company's Annual Report on Form 10-K for the yewtesl December 31, 2003 have been audited by Be®biftoucheLLp, an independent
registered public accounting firm , as stated @&irtheports, which are incorporated herein by ezfee, and have been so incorporated in
reliance upon the reports of such firm given ugwirtauthority as experts in accounting and auglitin

The consolidated financial statements @3exfember 31, 2002 and for each of the years endedrbber 31, 2002 and 2001 incorporated
in this Prospectus by reference to the Annual RepoiForm 10-K for the year ended December 31, 2(0& been so incorporated in

29




reliance of the report of PricewaterhouseCoopers, independent accountants, given on the authofisaid firm as experts in auditing and
accounting.

WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC under the SemgiAct a registration statement on Form S-3 cairtgithis prospectus. This prospectus does
not set forth all of the information contained lire registration statement, certain portions of Wiiave been omitted under the rules of the
SEC. We are subject to the information and repgntaguirements of the Exchange Act under whichileepkriodic reports, proxy statements
and other information with the SEC. Our SEC filenter is 001-00134Copies of the reports, proxy statements and atiiemation may b
examined without charge at the Public Referencéi@eof the SEC, 450 Fifth Street, NW., Room 10&4shington, D.C. 20549, or on the
Internet at www.sec.gov. Copies of all or a portiddrsuch materials can be obtained from the Pubdiference Section of the SEC upon
payment of prescribed fees. Please call the Sexzieind Exchange Commission at 800-SEC-0330 ftinduinformation about the Public
Reference Room. We file information electronicailliyh the SEC. Our SEC filings are available frora 8EC's Internet site at
http://www.sec.goywhich contains reports, proxy and informatiortestgents and other information regarding issuersfilleaelectronically.
Our SEC filings and other information may also h&piected at the offices of the New York Stock Excjea 20 Broad Street, New York
10005.

INFORMATION INCORPORATED BY REFERENCE

The SEC allows us to incorporate by refeeentormation into this prospectus, which means ithean disclose important information to
you by referring you to another document it haadfilvith the SEC. The information incorporated bigmence is deemed to be part of 1
prospectus, except for any information supersegeadformation contained directly in the prospeatusiny prospectus supplement. This
prospectus incorporates by reference the docursehtsrth below that have previously been filedwite SEC. These documents contain
important information about us and our financiahdition.

Our SEC Filings Period
Annual Report on Form -K Year ended December 31, 20
Annual Proxy Statement on Schedule 1 2004 Annual Meetin
Quarterly Report on Form -Q Quarter ended March 31, 20

We also incorporate by reference to the rilgson of our common stock, $1.00 par value, CRsommon stock, $1.00 par value, and
preferred stock contained in our Form 8-A filedMovember 5, 2001.

We also incorporate by reference to the rijgtsen of our Shareholders' Series A Participafirgferred Stock Purchase Rights and
Series B Preferred Stock Purchase Rights contamedr Form 8-A/A filed on November 20, 2001.

We incorporate by reference in this prospeetdditional documents that we may file with tBe&C3etween the date the registration
statement was initially filed and the date of teration of the offering. These include periodic neposuch as Annual Reports on Form 10-K,
Quarterly Reports on Form 10-Q and Current RepmrtBorm 8-K, as well as proxy statements.

We undertake no obligation to publicly updanhy forward-looking statements, whether as dtrenew information, future events or
otherwise. You are advised, however, to consultfarther disclosures we make on related subjectaiinl0-K, 10-Q and 8-K reports to the
SEC. Also note that we provide a cautionary disomssf risks and uncertainties relevant to our bess in the “Risk Factors” section of its
Annual Report on Form 10-K for the year ended Ddmem31, 2003. These are factors that we think coaldse our actual results to differ
materially from expected results. Other factordde=sthose listed there could also adversely affect
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us. This discussion is provided as permitted byPttieate Securities Litigation Reform Act of 1995.

You can obtain any of the documents incaajmmt by reference through us, our websitevatv.curtisswright.comthe SEC or the SEC's
web site noted above. Documents that we incorpdmateference are available without charge, exdaadill exhibits unless specifically
incorporated by reference as an exhibit to thispestus. You may obtain documents incorporatelisnprospectus by requesting them in

writing or by telephone at the following address:

Curtiss-Wright Corporation
4 Becker Farm Road
Roseland, New Jersey 07068
Attention: Secretary
(973) 597-4700
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[Outside Back Cover Page of Prospectut

Dealer Prospectus Delivery Obligation Until [inséatte], all dealers that effect transactions is¢hgecurities, whether or not participa
in this offering, may be required to deliver a pestus. This is in addition to the dealers' obiwato deliver a prospectus when acting as
underwriters and with respect to their unsold allents or subscriptions.




PART Il
Information Not Required in Prospectus

Item 16. Exhibits and Financial Statement Schedules
(a) Exhibits
The following exhibits are filed as parttbfs Registration Statement:

1.1* Form of Underwriting Agreement Basic Terr

3.1(1) Amended and Restated Certificate of Incorporatioth® Registrant

3.2(1) Amended and Restated -laws of the Registran

4.1(1) Form of Specimen of Common Stock Certifici

4.2(1) Form of Specimen of Class B Common Stock Certié

4.3(2) Form of Senior Indentut

4.4(2) Form of Subordinated Indentu

4.5* Form of Warran

4.€* Form of Certificate of Designation with respecPieferred Stoc

5.1* Opinion of Satterlee Stephens Burke & Burke LLPlegality of securities being register
12.1(2) Statement of Computation of Ratio of Earnings taeHiCharge
23.1(2) Consent of Deloitte & Touche LL
23.2(2) Consent of PricewaterhouseCoopers L
23.& Consent of Satterlee Stephens Burke & Burke LLElohed in their opinion filed as Exhibit 5.:
24.1 Power of Attorney previously filed).
25.1* Statement of Eligibility and Qualification on Foff-1 under the Trust Indenture Act of 1939, as amer

(1) Incorporated by reference to the Registrant's MiafenProxy Statement on Schedule 14A filed on Seflter 5
2001.

(2) Filed herewith

*  To be filed by amendment or as an exhibit to angmarsuant to Section 13(a), 13(c) or 15(d) of Exehange
Act.

Item 17.Undertakings
The undersigned Registrant hereby undertakes

Insofar as indemnification for liabilitiesiging under the Securities Act of 1933 may be pteah to directors, officers and controlling
persons of the registrant pursuant to the foregpmogisions, or otherwise, the registrant has kabnsed that in the opinion of the Securities
and Exchange Commission such indemnification israg@ublic policy as expressed in the Securitiesahd is, therefore, unenforceable. In
the event that a claim for indemnification agamsth liabilities (other than the payment by thdastegnt of expenses incurred or paid by a
director, officer or controlling person of the rsfgant in the successful defense of any actiomosyroceeding) is asserted by such director,
officer or controlling person in connection withetbecurities being registered, the registrant willess in the opinion of its counsel the me
has been settled by controlling precedent, sulatdourt of appropriate jurisdiction the questidmether such indemnification by it is
against public policy as expressed in the Secarfigt and will be governed by the final adjudicatif such issue.
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SIGNATURES

Pursuant to the requirements of the Seesriict of 1933, as amended, the Registrant hascdwiged this Amendment No. 1 to the
Registration Statement on Form $e3e signed on its behalf by the undersignedgtn@o duly authorized, in the Borough of Roseltdte
of New Jersey, on this 17th day of June 2004.

C URTISS-W RIGHT C ORPORATION

By: /s/ Martin Benant*
Martin Benante
Chairman of the Board and
Chief Executive Office

Pursuant to the requirements of the Seesriict of 1933, as amended, this Amendment No.Registration Statement has been signed
by the following persons in the capacities andrandates indicated.

C URTISS-W RIGHT C ORPORATION
(Registrant
Date:Junel7, 2004 By: /s/ Martin R. Benant*
Martin R. Benante
Chairman and CE
Date:Junel7, 2004 By: /s/ Glenn E. Tynan
Glenn E. Tynan
Vice President Finance & CF
Date: June 17 , 2004 By: /s/ Kevin McClérg
Kevin McClurg
Controller
Date:Junel?7, 2004 By: /s/ Martin R. Benant*
Martin R. Benante
Director
Date:Junel7, 2004 By: /s/ James B. Buse*
James B. Busey IV
Director
Date: June 17 , 2004 By: /s/ S. Marce Fuller
S. Marce Fuller
Director
Date:Junel7, 2004 By: /s/ David Lasky*
David Lasky
Director
Date:Junel7, 2004 By: /s/ Carl G. Miller*
Carl G. Miller
Director
Date: June 17 , 2004 By: /s/ William B. Miedl *
William B. Mitchell
Director
Date:Junel7, 2004 By: /s/ John R. Myer*
John R. Myers
Director
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Date:Junel7, 2004 By: /s/ William W. Sihler*
William W. Sihler
Director




Date:Junel7, 2004

* By: /s/ Glenn E. Tynan

Glenn E. Tynan,
as attorney-in-fact, pursuant to

Power of Attorney previously filed.

By: /s/ J. McLain Stewar*

J. McLain Stewart
Director
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INDEX TO EXHIBITS

1.1* Form of Underwriting Agreement Basic Terr

3.1(1) Amended anRestated Certificate of Incorporation of the Regist.
3.2(1) Amended and Restated -laws of the Registran

4.1(1) Form of Specimen of Common Stock Certifice

4.2(1) Form of Specimen of Class B Common Stock Certidé

4.3(2) Form of Senior Indentur

4.4(2) Form of Subordinated Indentu

4.5* Form of Warran
4.6* Form of Certificate of Designation with respecPi@ferred Stoc
5.1 Opinion of Satterlee Stephens Burke & Burke LLPlegality of securities being registert

12.1(2) Statement of Computation of Ratio of Earnings teeHiCharge
23.1(2) Consent of Deloitte & Touche, LL
23.2( 2) Consent of Pricewaterhouse Coopers |

23.F Consent of Satterlee Stephens Burke & Burke LLElohed in their opinion filed as Exhibit 5.:

24.1 Power of Attorney previously filed).

25.1 Statement of Eligibility and Qualification on Foffi-1 under the Trust Indenture Act of 1939
amended

(1) Incorporated by reference to the Registrant's iafenProxy Statement on Schedule 14A filed on Sefiter 5
2001.
(2) Filed herewith
* To be filed by amendment or as an exhibit to amgparsuant to Section 13(a), 13(c) or 15(d) of Hxehange Aci
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INDENTURE, dated as of [], [ ], between Curtissig¥it Corporation, a Delaware corporation (the "Camy'), and [ ], as trustee (the
"Trustee").

WHEREAS, for its lawful corporate purposes, the @amy has duly authorized the execution and delieéthis Indenture to provide for the
issuance of unsecured senior debt securities (tadter referred to as the "Securities"), in an aggte principal amount of up to $300,000,
to be issued from time to time in one or more sea®in this Indenture provided, as registered I8&iwithout coupons, to be authenticated
by the certificate of the Trustee;

WHEREAS, to provide the terms and conditions updictvthe Securities are to be authenticated, isanddielivered, the Company has ¢
authorized the execution of this Indenture; and

WHEREAS, all things necessary to make this Indentuvalid agreement of the Company, in accordariiteits terms, have been done.

NOW, THEREFORE, in consideration of the premised e purchase of the Securities by the holdergdigit is mutually covenanted a
agreed as follows for the equal and ratable beoé&ftie holders of Securities or of series thereof.

ARTICLE |
DEFINITIONS
Section 1.01 Definitions of Terms.

The terms defined in this Section (except as ia lidlenture otherwise expressly provided or urtlesontext otherwise requires) for all
purposes of this Indenture and of any indenturglempental hereto shall have the respective measipgsified in this Section and shall
include the plural as well as the singular. Alletherms used in this Indenture that are defindgtenrrust Indenture Act of 1939, as amen
or that are by reference in said Trust Indentured&fined in the Securities Act of 1933, as amen@edept as herein otherwise expressly
provided or unless the context otherwise requidg|l have the meanings assigned to such tersednTrust Indenture Act and in said
Securities Act as in force at the date of the etienwof this instrument.

"Authenticating Agent" means an authenticating ageth respect to all or any of the series of Sémg appointed with respect to all or any
series of the Securities by the Trustee pursuaBetiion 2.10.

"Bankruptcy Law" means Title 11, U.S. Code, or amyilar federal or state law for the relief of detst

"Board of Directors" means the Board of Directof$h@ Company or any duly authorized committeeusthsBoard.



"Board Resolution" means a copy of a resolutiotifged by the Secretary or an Assistant Secretéth® Company to have been duly adoj
by the Board of Directors and to be in full foraedaeffect on the date of such certification.

"Business Day" means, with respect to any seri€egfirities, any day other than a day on which éde State banking institutions in the
Borough of Manhattan, The City of New York, aretarized or obligated by law, executive order omtagon to close.

"Certificate” means a certificate signed by thegipal executive officer, the principal financidficer or the principal accounting officer of
the Company. The Certificate need not comply whth provisions of Section 13.07.

"Commission" means the Securities and Exchange Gssion.

"Company" means Curtiss-Wright Corporation, a ceaion duly organized and existing under the lafihe State of Delaware, and, subject
to the provisions of Article X, shall also incluile successors and assigns.

"Corporate Trust Office" means the office of thei§tee at which, at any particular time, its corpoteust business shall be principally
administered, which office at the date hereof tated at [__], except that whenever a provisioeinheefers to an office or agency of the
Trustee in the Borough of Manhattan, The City ofWN¥ork, such office is located, at the date herabf,].

"Covenant Defeasance" has the meaning given iriddet1.02.

"Custodian" means any receiver, trustee, assidiggggator or similar official under any Bankrupttaw.

"Default” means any event, act or condition thahwiotice or lapse of time, or both, would congéitan Event of Default.
"Defaulted Interest" has the meaning given in $&c#.03.

"Depositary" means, with respect to Securitiesrf series, for which the Company shall determira sluch Securities will be issued as a
Global Security, The Depository Trust Company, Néwk, New York, another clearing agency, or anycassor registered as a clearing
agency under the Securities and Exchange Act of 1@&8amended (the "Exchange Act"), or other agplecstatute or regulation, which, in
each case, shall be designated by the Companygnirsueither Section 2.01 or 2.11.

"Event of Default" means, with respect to Secwsitié a particular series any event specified irti8e®.01, continued for the period of time,
if any, therein designated.

"Exchange Act" means the Securities Exchange A&B8#, as amended, or any successor statute otestéereto.
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"Global Security" means, with respect to any sesieSecurities, a Security executed by the Comantydelivered by the Trustee to the
Depositary or pursuant to the Depositary's instonctall in accordance with the Indenture, whichlkhe registered in the name of the
Depositary or its nominee.

"Governmental Obligations" means securities that(@rdirect obligations of the United States of énica for the payment of which its full
faith and credit is pledged or (ii) obligationsaoPerson controlled or supervised by and actirapasgency or instrumentality of the United
States of America, the payment of which is uncaodélly guaranteed as a full faith and credit oflign by the United States of America tl

in either case, are not callable or redeemableeadption of the issuer thereof, and shall alstuite a depositary receipt issued by a bank (as
defined in section 3(a)(2) of the Securities Acll®B3, as amended) as custodian with respect tswsty Governmental obligation or a
specific payment of principal of or interest on @ugh Governmental Obligation held by such custotta the account of the holder of such
depositary receipt; provided, however, that (exesptequired by law) such custodian is not autledrip make any deduction from the
amount payable to the holder of such depositargipeérom any amount received by the custodiaregpect of the Governmental Obligation
or the specific payment of principal of or interestthe Governmental Obligation evidenced by swegtoditary receipt.

"Herein," "Hereof" and "Hereunder," and other woodisimilar import, refer to this Indenture as ackhand not to any particular Article,
Section or other subdivision.

"Indenture" means this instrument as originallyaxed or as it may from time to time be supplemgsieamended by one or more
indentures supplemental hereto entered into inrdet@e with the terms hereof, including, for aligmses of this instrument and any such
supplemental indenture, the provisions of the Thudénture Act that are deemed to be a part ofgaveérn this instrument and any such
supplemental indenture, respectively. The terméidre"” shall also include the terms of particskies of Securities established as
contemplated by Section 2.01.

"Interest Payment Date," when used with respeahtoinstallment of interest on a Security of aipatar series, means the date specified in
such Security or in a Board Resolution or in areimtdre supplemental hereto with respect to sudbssas the fixed date on which an
installment of interest with respect to Securibéshat series is due and payable.

"Legal Defeasance" has the meaning given in Sedtiod?2.

"Officers' Certificate" means a certificate sigr®dthe President or a Vice President and by thasiner or an Assistant Treasurer or the
Controller or an Assistant Controller or the Semngbr an Assistant Secretary of the Company thdelivered to the Trustee in accordance
with the terms hereof. Each such certificate shalude the statements provided for in

Section 13.07, if and to the extent required byptevisions thereof.

"Opinion of Counsel" means an opinion in writinglegal counsel, who may be an employee of or cddas¢he Company that is delivered
to the Trustee in accordance with the terms hetmth such opinion shall include the statementgigeal for in Section 13.07, if and to the
extent required by the provisions thereof.



"Original Issue Discount Security" means any Ségwrhich provides for an amount less than the @pigcamount thereof to be due and
payable upon a declaration of acceleration of theunity thereof pursuant to Section 6.01.

"Outstanding,” when used with reference to Seasitif any series, means, subject to the provisibSection 8.04, as of any particular time,
all Securities of that series theretofore authegid and delivered by the Trustee under this Indenexcept (a) Securities theretofore
canceled by the Trustee or any paying agent, aveded to the Trustee or any paying agent for ciatten or that have previously been
canceled; (b) Securities or portions thereof ferpyment or redemption of which moneys or Govental@bligations in the necessary
amount shall have been deposited in trust withTtlustee or with any paying agent (other than the@any) or shall have been set aside and
segregated in trust by the Company (if the Comsajl act as its own paying agent); provided, havgthat if such Securities or portions
such Securities are to be redeemed prior to thantathereof, notice of such redemption shall hbeen given as in Article Il or provision
satisfactory to the Trustee shall have been madgi¥ing such notice; and (c) Securities in liewofn substitution for which other Securities
shall have been authenticated and delivered pursoidime terms of Section 2.07; provided, howetraat in determining whether the holders
of the requisite principal amount of the OutstagdBecurities have given, made or taken any reqdestand, authorization, direction, notice,
consent, waiver or other action hereunder as ofdaty, the principal amount of an Original Issusddunt Security which shall be deemed to
be outstanding shall be the amount of the prindipadeof which would be due and payable as of siath upon acceleration of the maturity
thereof to such date pursuant to Section 6.01.

"Person” means any individual, corporation, limitiadbility company, partnership, joint-venture,jbistock company, unincorporated
organization or government or any agency or pealittwbdivision thereof.

"Predecessor Security" of any particular Securigans every previous Security evidencing all ordiguo of the same debt as that evidenced
by such particular Security; and, for the purpasfasis definition, any Security authenticated aativered under Section 2.07 in lieu of a
lost, destroyed or stolen Security shall be deetoeidence the same debt as the lost, destroysibien Security.

"Responsible Officer" when used with respect toThestee means the Chairman of the Board of Dirsctbe President, any Vice President,
the Secretary, the Treasurer, any trust officey,@mporate trust officer or any other officer asstant officer of the Trustee customarily
performing functions similar to those performedthg Persons who at the time shall be such officespectively, or to whom any corporate
trust matter is referred because of his or her kadge of and familiarity with the particular sultjec

"Securities" means the debt Securities authentlcael delivered under this Indenture.

"Securityholder,"” "Holder of Securities," "RegistdrHolder,"” or other similar term, means the PemdRersons in whose name or names a
particular Security shall be registered on the lsagikthe Company kept for that purpose in accordavith the terms of this Indenture.
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"Security Register" has the meaning given in Seci®5.
"Security Registrar" has the meaning given in $&c#.05.

"Subsidiary" means, with respect to any Persoran(y) corporation at least a majority of whose @utding Voting Stock shall at the time be
owned, directly or indirectly, by such Person ordme or more of its Subsidiaries or by such Peesswhone or more of its Subsidiaries, (ii)
any general partnership, limited liability compajomt venture or similar entity, at least a majpof whose outstanding partnership or sin
interests shall at the time be owned by such Peadoy one or more of its Subsidiaries, or by sBehson and one or more of its Subsidiaries
and (iii) any limited partnership of which such &ar or any of its Subsidiaries is a general partner

"Trustee" means [ ], and, subject to the provisiohArticle VII, shall also include its successarsd assigns, and, if at any time there is more
than one Person acting in such capacity hereuhitlerstee” shall mean each such Person. The terostde" as used with respect to a
particular series of the Securities shall meartriltee with respect to that series.

"Trust Indenture Act" means the Trust Indenture éfct939, as amended, subject to the provisior&eotions 9.01, 9.02, and 10.01, as in
effect at the date of execution of this instrument.

"Voting Stock," as applied to stock of any Persoeans shares, interests, participations or othévalgnts in the equity interest (however
designated) in such Person having ordinary votmgey for the election of a majority of the direcddor the equivalent) of such Person, other
than shares, interests, participations or otheivatgnts having such power only by reason of theuaence of a contingency.

ARTICLE Il

ISSUE, DESCRIPTION, TERMS, EXECUTION,
REGISTRATION AND EXCHANGE OF SECURITIES

Section 2.01 Designation and Terms of Securities.

The aggregate principal amount of Securities they be authenticated and delivered under this Ingens up to $300,000,000. The
Securities may be issued in one or more series thetaggregate principal amount of Securitiehaf series from time to time authorized by
or pursuant to a Board Resolution or pursuant tommmore indentures supplemental hereto. Pritirednitial issuance of Securities of any
series, there shall be established in or purswaatBoard Resolution, and set forth in an Offic€extificate, or established in one or more
indentures supplemental hereto:

(1) the title of the Security of the series (whgttall distinguish the Securities of the series falhother Securities);
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(2) any limit upon the aggregate principal amoufithe Securities of that series that may be auitatetd and delivered under this Indenture
(except for Securities authenticated and delivemeh registration of transfer of, or in exchange €w in lieu of, other Securities of that
series);

(3) the date or dates on which the principal of ang premium on the Securities of the series ispkeyand the place(s) of payment;
(4) the rate or rates at which the Securities efdbries shall bear interest or the manner of kzlon of such rate or rates, if any;

(5) the date or dates from which such interest sltgkue, the Interest Payment Dates on which sehest will be payable or the manner of
determination of such Interest Payment Dates, llia=gs) of payment, and the record date or othé¢haoakfor the determination of holders to
whom interest is payable on any such Interest Paybates;

(6) the right, if any, to extend the interest paptygeriods and the duration of such extension;

(7) the period or periods within which, the prigepoices at which and the terms and conditions upbitch, Securities of the series may be
redeemed, in whole or in part, at the option of@oenpany;

(8) the obligation, if any, of the Company to remear purchase Securities of the series pursuaamyassinking fund or analogous provisions
(including payments made in cash in satisfactiofutfre sinking fund obligations) or at the optiofina holder thereof and the period or
periods within which, the price or prices at whiahd the terms and conditions upon which, Secardfeghe series shall be redeemed or
purchased, in whole or in part, pursuant to sudigyation;

(9) the form of the Securities of the series inglgdhe form of the Trustee's certificate of autitation for such series;

(10) if other than denominations of one thousar®. dollars ($1,000) or any integral multiple théreloe denominations in which the
Securities of the series shall be issuable;

(11) any and all other terms with respect to sufes (which terms shall not be inconsistent wlith terms of this Indenture, as amended by
any supplemental indenture) including any termscvimay be required by or advisable under UniteteStiaws or regulations or advisabl
connection with the marketing of Securities of thaties;

(12) whether the Securities are issuable as a G&dxurity and, in such case, the identity of trep@sitary for such series;

6



(13) whether the Securities will be convertibleishares of common stock or other securities oCth@pany and, if so, the terms and
conditions upon which such Securities will be soweatible, including the conversion price and tbewersion period;

(14) if other than the principal amount thereog tfortion of the principal amount of Securitieglw series which shall be payable upon
declaration of acceleration of the maturity thengafsuant to Section 6.01;

(15) any additional or different Events of Defamitrestrictive covenants provided for with respgedhe Securities of the series;

(16) if applicable, that the Securities of the egrin whole or in specified part, shall be defelagbursuant to Section 11.02 and, if other than
by a Board Resolution, the manner in which anytelady the Company to defease such Securitie$ sbalvidenced; and

(17) if other than the currency of the United Stat€America, the currency, currencies or curramays in which the principal of or any
premium or interest on any Securities of the sesiedl be payable and the manner of determiningtjugvalent thereof in the currency of the
United States of America for any purpose, includimgpurposes of the definition of "Outstanding"Section 1.01.

All Securities of any one series shall be substdiptidentical except as to denomination and exespnay otherwise be provided in or
pursuant to any such Board Resolution or in angiiigres supplemental hereto. If any of the terntb@teries are established by action t
pursuant to a Board Resolution, a copy of an apjatprecord of such action shall be certified vy Secretary or an Assistant Secretary of
the Company and delivered to the Trustee at or poithe delivery of the Officers' Certificate $egt forth the terms of the series. Securitie
any particular series may be issued at variousstimvéh different dates on which the principal ayanstallment of principal is payable, with
different rates of interest, if any, or differenéthods by which rates of interest may be determiwét different dates on which such interest
may be payable and with different redemption datesgwithstanding Section 2.01(2) and unless othssvweixpressly provided with respect to
a series of Securities, the aggregate principaluatnaf a series of Securities may be increasedadddional Securities of such series may be
issued up to the maximum aggregate principal amautftorized with respect to such series as incdease

Section 2.02 Form of Securities and Trustee's fiete.

The Securities of any series and the Trustee'Bicat¢ of authentication to be borne by such Siiesrshall be substantially of the tenor and
purport as set forth in one or more indentures kupental hereto or as provided in a Board Resalwind as set forth in an Officers'
Certificate. The Securities may have such lettausbers or other marks of identification or destgmaand such legends or endorsements
printed, lithographed or engraved thereon as theg2my may deem appropriate and as are not incensisith the provisions of this
Indenture, or as may be required to comply with lamyor with any rule or regulation made pursuaetéto or
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with any rule or regulation of any stock exchangenich Securities of that series may be listedparonform to usage.
Section 2.03 Denominations: Provisions for Payment.

The Securities shall be issuable as registeredrifiestand in the denominations of one thousand do8ars ($1,000) or any integral multiple
thereof, subject to Section 2.01(10). The Securitfea particular series shall bear interest pa&yahlthe dates and at the rates specified or
provided for with respect to that series. Except@#emplated by Section 2.01(17), the principarmd the interest on the Securities of any
series, as well as any premium thereon in cased&mption thereof prior to maturity, shall be pdgab the coin or currency of the United
States of America that at the time is legal teridepublic and private debt, at the office or agentthe Company maintained for that purp

in the Borough of Manhattan, the City and Statdle#w York; provided, however, that at the optiortted Company payment of interest may
be made by check mailed to the address of the Perstiitled thereto as such address shall appabeiSecurity Register. Each Security shall
be dated the date of its authentication by thet€au€Except as contemplated by Section 2.01(4rast on the Securities shall be computed
on the basis of a 360-day year composed of twdlvdey) months. Except as contemplated by Sectioh(2)0the interest installment on any
Security that is payable, and is punctually paiduly provided for, on any Interest Payment DateSecurities of that series shall be paid to
the Person in whose name said Security (or oneooe Rredecessor Securities) is registered at tise df business on the regular record date
for such interest installment. In the event that Security of a particular series or portion théiisaalled for redemption and the redemption
date is subsequent to a regular record date wsghest to any Interest Payment Date and prior th fterest Payment Date, interest on such
Security will be paid upon presentation and sureerod such Security as provided in Section 3.03y faterest on any Security that is paya
but is not punctually paid or duly provided for, amy Interest Payment Date for Securities of tmeesaeries (herein called "Defaulted
Interest") shall forthwith cease to be payabléhregistered holder on the relevant regular redatd by virtue of having been such holder;
and such Defaulted Interest shall be paid by thegamy, at its election, as provided in clause (Klause (2) below:

(1) The Company may make payment of any Defautliéetést on Securities to the Persons in whose nauwdssecurities (or their respective
Predecessor Securities) are registered at the ofdaesiness on a special record date for the payofesuch Defaulted Interest, which shal
fixed in the following manner: the Company shaltifyothe Trustee in writing of the amount of Deftad Interest proposed to be paid on each
such Security and the date of the proposed payrapdtat the same time the Company shall depodittivi Trustee an amount of money
equal to the aggregate amount proposed to be paaspect of such Defaulted Interest or shall naaka&ngements satisfactory to the Trustee
for such deposit prior to the date of the propgssgiment, such money when deposited to be heldiat for the benefit of the Persons entitled
to such Defaulted Interest as in this clause pextid hereupon the Trustee shall fix a special tbdate for the payment of such Defaulted
Interest which shall not be more than 15 nor Ikas L0 days prior to the date of the proposed payared not less than 10 days after the
receipt by the Trustee of the notice of the prodgsyment. The Trustee shall promptly notify theripany of such special record date an

the name and at the expense of the Company, shedemotice of the
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proposed payment of such Defaulted Interest andpbeial record date therefor to be mailed, fils$€ postage prepaid, to each
Securityholder at his or her address as it appedh® Security Register (as hereinafter definad),less than 10 days prior to such special
record date. Notice of the proposed payment of afaulted Interest and the special record datetbehaving been mailed as aforesaid,
such Defaulted Interest shall be paid to the Pargohose names such Securities (or their resgePtiedecessor Securities) are registered
on such special record date.

(2) The Company may make payment of any Defautliéetést on any Securities in any other lawful mamat inconsistent with the
requirements of any securities exchange on which Sgcurities may be listed, and upon such notiaeay be required by such exchange
after notice given by the Company to the Trustethefproposed payment pursuant to this clause, mactmer of payment shall be deemed
practicable by the Trustee. Unless otherwise s fo a Board Resolution or one or more indentstggplemental hereto establishing the
terms of any series of Securities pursuant to 8e@i01 hereof, the term "regular record date"s&slun this Section with respect to a seri
Securities with respect to any Interest Paymeng Batsuch series shall mean either the fifteeathaf the month immediately preceding the
month in which an Interest Payment Date establisbieduch series pursuant to Section 2.01 hereadf sbcur, if such Interest Payment Date
is the first day of a month, or the last day of thenth immediately preceding the month in whicHraterest Payment Date established for
such series pursuant to

Section 2.01 hereof shall occur, if such Interegtr®ent Date is the fifteenth day of a month, whetiienot such date is a Business Day.
Subject to the foregoing provisions of this Sectiesich Security of a series delivered under thdemture upon transfer of or in exchange for
or in lieu of any other Security of such seriedlstery the rights to interest accrued and unpaid] to accrue, that were carried by such othel
Security.

Section 2.04 Execution and Authentication.

The Securities shall be signed on behalf of the @y by its President, or one of its Vice Presigleot its Treasurer, or one of its Assistant
Treasurers, under its corporate seal attesteds8eitretary or one of its Assistant Secretarigmadiires may be in the form of a manual or
facsimile signature. The Company may use the fatessignature of any Person who shall have beeresid®ent or Vice President thereof, or
of any Person who shall have been the Treasurekssistant Treasurer, the Secretary or an Assi§aatetary thereof, notwithstanding the
fact that at the time the Securities shall be auttbated and delivered or disposed of such Persalh lsave ceased to be the President or a
Vice President, or the Treasurer, an Assistantsines, the Secretary or an Assistant Secretatjpeo€ompany. The seal of the Company
may be in the form of a facsimile of such seal aray be impressed, affixed, imprinted or otherweggroduced on the Securities. The
Securities may contain such notations, legendsidorsements required by law, stock exchange rulsage. A Security shall not be valid
until authenticated manually by an authorized sigryaof the Trustee, or by an Authenticating Age&tich signature shall be conclusive
evidence that the Security so authenticated has thelg¢ authenticated and delivered hereunder aactiie holder is entitled to the benefits of
this Indenture. At any time and from time to tinfeeathe execution and delivery of this Indentuhes Company may deliver Securities of any
series executed by the Company to the Trusteeutbieatication, together with a written order of the
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Company for the authentication and delivery of sBelurities, signed by its President or any ViasRent and its Secretary or any Assistant
Secretary, and the Trustee in accordance with wuitten order shall authenticate and deliver suebusities. In authenticating such Securi
and accepting the additional responsibilities urider Indenture in relation to such Securities, Thestee shall be entitled to receive, and
(subject to Section 7.01) shall be fully protedtedelying upon, an Opinion of Counsel stating ttiet form and terms thereof have been
established in conformity with the provisions otindenture and that such Securities, when autaat and delivered by the Trustee and
issued by the Company in the manner and subjetyaonditions specified in such Opinion of Coung&ll constitute valid and legally
binding obligations of the Company enforceabledoordance with their terms, subject to any Banlayhiaw or other insolvency, fraudulent
transfer, reorganization, moratorium and similavdaf general applicability relating to or affe@inreditors' rights and to general equity
principles. The Trustee shall not be required thewnticate such Securities if the issue of suchuftges pursuant to this Indenture will affect
the Trustee's own rights, duties or immunities urtkde Securities and this Indenture or otherwisa imanner that is not reasonably accept
to the Trustee.

Section 2.05 Registration of Transfer and Exchange.

(1) Securities of any series may be exchanged ppssentation thereof at the office or agency of@benpany designated for such purpose in
the Borough of Manhattan, the City and State of Nank, for other Securities of such series of atitted denominations, and for a like
aggregate principal amount, upon payment of a auffitient to cover any tax or other governmentarge in relation thereto, all as provided
in this Section. In respect of any Securities soesidered for exchange, the Company shall exethaelrustee shall authenticate and such
office or agency shall deliver in exchange theréfier Security or Securities of the same seriesthigaSecurityholder making the exchange
shall be entitled to receive, bearing numbers pateamporaneously Outstanding.

(2) The Company shall keep, or cause to be kejfit affice or agency designated for such purpogéé Borough of Manhattan, the City and
State of New York, or such other location desigadte the Company a register or registers (herderned to as the "Security Register") in
which, subject to such reasonable regulations msit prescribe, the Company shall register the I8exsiand the transfers of Securities as in
this Article provided and which at all reasonaliees shall be open for inspection by the Trustd®. rEgistrar for the purpose of registering
Securities and transfer of Securities as hereiniged shall be appointed as authorized by BoaraRgsn (the "Security Registrar"). Upon
surrender for transfer of any Security at the effic agency of the Company designated for suchgserghe Company shall execute, the
Trustee shall authenticate and such office or agehall deliver in the name of the transferee andferees a new Security or Securities of the
same series as the Security presented for a liggeeggte principal amount. All Securities presemtedurrendered for exchange or registration
of transfer, as provided in this Section, shalabeompanied (if so required by the Company or gty Registrar) by a written instrument
or instruments of transfer, in form satisfactorylie Company or the Security Registrar, duly exettily the registered holder or by such
holder's duly authorized attorney in writing.
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(3) No service charge shall be made for any exchangegistration of transfer of Securities, oussf new Securities in case of partial
redemption of any series, but the Company may reqpayment of a sum sufficient to cover any tartbier governmental charge in relation
thereto, other than exchanges pursuant to Seciifiy 3ection 3.03 (b) and Section 9.04 not invahany transfer. The Company shall not be
required (i) to issue, exchange or register thesfiex of any Securities during a period beginnintha opening of business 15 days before the
day of the mailing of a notice of redemption ofséisan all the Outstanding Securities of the sagnesand ending at the close of business on
the day of such mailing, nor (ii) to register thanisfer of or exchange any Securities of any serig®rtions thereof called for redemption.

The provisions of this Section 2.05 are, with respe any Global Security, subject to Section Zh#feof.

Section 2.06 Temporary Securities.

Pending the preparation of definitive Securitiesoy series, the Company may execute, and theekrgbiall authenticate and deliver,
temporary Securities (printed, lithographed or typgten) of any authorized denomination. Such terappSecurities shall be substantially in
the form of the definitive Securities in lieu of igh they are issued, but with such omissions, tiw®s and variations as may be appropriate
for temporary Securities, all as may be determimethe Company. Every temporary Security of anyeseshall be executed by the Company
and be authenticated by the Trustee upon the santitions and in substantially the same manner yvétidlike effect, as the definitive
Securities of such series. Without unnecessarydbiaCompany will execute and will furnish definit Securities of such series and
thereupon any or all temporary Securities of swfes may be surrendered in exchange thereforduittharge to the holders), at the office
or agency of the Company designated for the purjpotdes Borough of Manhattan, the City and Statdledv York, and the Trustee shall
authenticate and such office or agency shall delivexchange for such temporary Securities an leaggregate principal amount of definit
Securities of such series, unless the Company eslttie Trustee to the effect that definitive Séi@gineed not be executed and furnished
until further notice from the Company. Until so banged, the temporary Securities of such seridstshantitled to the same benefits under
this Indenture as definitive Securities of sucheseauthenticated and delivered hereunder.

Section 2.07 Mutilated, Destroyed, Lost or Stolec\Bities.

In case any temporary or definitive Security shaltome mutilated or be destroyed, lost or stolemGompany (subject to the next
succeeding sentence) shall execute, and upon timp&uv/'s request the Trustee (subject as aforestaddl)authenticate and deliver, a new
Security of the same series, bearing a numberamdemporaneously Outstanding, in exchange andisutiust for the mutilated Security, or

in lieu of and in substitution for the Securitydestroyed, lost or stolen. In every case the applifor a substituted Security shall furnish to
the Company and the Trustee such security or indgras may be required by them to save each of themmless, and, in every case of
destruction, loss or theft, the applicant shalbdisnish to the Company and the Trustee evidentkeir satisfaction of the destruction, los
theft of the applicant's Security and of the owhgrshereof. The Trustee may authenticate any subltituted Security and deliver the same
upon the written request or authorization of arficef of the Company. Upon the issuance of any t#uibsd Security, the Company may
require the payment of a sum sufficient to cover tax
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or other governmental charge that may be imposeelation thereto and any other expenses (incluttiadees and expenses of the Trustee)
connected therewith. In case any Security thantetsired or is about to mature shall become mudilatebe destroyed, lost or stolen, the
Company may, instead of issuing a substitute Sgcyay or authorize the payment of the same (witlsarrender thereof except in the case
of a mutilated Security) if the applicant for symyment shall furnish to the Company and the Tausteh security or indemnity as they may
require to save them harmless, and, in case ofui¢isin, loss or theft, evidence to the satisfactbthe Company and the Trustee of the
destruction, loss or theft of such Security anthefownership thereof. Every replacement Secws#iyéd pursuant to the provisions of this
section shall constitute an additional contractidigation of the Company whether or not the mteita destroyed, lost or stolen Security
shall be found at any time, or be enforceable lypaa, and shall be entitled to all the benefitthesf Indenture equally and proportionately
with any and all other Securities of the same satidy issued hereunder. All Securities shall dd had owned upon the express condition
that the foregoing provisions are exclusive witbpect to the replacement or payment of mutilatedirdyed, lost or stolen securities, and
shall preclude (to the extent lawful) any and #tlew rights or remedies, notwithstanding any lawtatute existing or hereafter enacted to the
contrary with respect to the replacement or payroénegotiable instruments or other securities auititheir surrender.

Section 2.08 Cancellation.

All Securities surrendered for the purpose of paytmedemption, exchange or registration of transifiall, if surrendered to the Company or
any paying agent, be delivered to the Trusteedacellation, or, if surrendered to the Trusteell ffeacancelled by it, and no Securities shall
be issued in lieu thereof except as expressly reduir permitted by any of the provisions of thidénture. On request of the Company at the
time of such surrender, the Trustee shall delivghé Company canceled Securities held by the &eush the absence of such request the
Trustee may dispose of canceled Securities in daoge with its standard procedures and delivertdicate of disposition to the Company.

If the Company shall otherwise acquire any of theuities, however, such acquisition shall not afgeas a redemption or satisfaction of the
indebtedness represented by such Securities warielssntil the same are delivered to the Trusteedacellation.

Section 2.09 Benefits of Indenture.

Nothing in this Indenture or in the Securities, g3 or implied, shall give or be construed to govany Person, other than the parties he
and the holders of the Securities any legal ortaglé right, remedy or claim under or in respedhis Indenture, or under any covenant,
condition or provision herein contained; all sucvenants, conditions and provisions being for tile benefit of the parties hereto and of the
holders of the Securities.

Section 2.10 Authenticating Agent.

So long as any of the Securities of any series ire@atstanding there may be an Authenticating Adenany or all such series of Securities
which the Trustee shall have the right to app&@iaid Authenticating Agent shall be authorized toccbehalf of the Trustee to authenticate
Securities of such series issued upon exchangesféraor partial redemption thereof, and Securities
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so authenticated shall be entitled to the benefithis Indenture and shall be valid and obligatioryall purposes as if authenticated by the
Trustee hereunder. All references in this Indentatde authentication of Securities by the Trustesl be deemed to include authentication
by an Authenticating Agent for such series. EacthAnticating Agent shall be acceptable to the Campand shall be a corporation that h.
combined capital and surplus, as most recentlyrtegmr determined by it, sufficient under the lafisiny jurisdiction under which it is
organized or in which it is doing business to caridutrust business, and that is otherwise autednimder such laws to conduct such busi
and is subject to supervision or examination bydfaidor State authorities. If at any time any Autieating Agent shall cease to be eligible
accordance with these provisions, it shall resigmédiately. Any Authenticating Agent may at anydinesign by giving written notice of
resignation to the Trustee and to the Company.Tfbstee may at any time (and upon request by timpaay shall) terminate the agency of
any Authenticating Agent by giving written noticktermination to such Authenticating Agent andhe Company. Upon resignation,
termination or cessation of eligibility of any Awtfiticating Agent, the Trustee may appoint an diig#iuccessor Authenticating Agent
acceptable to the Company. Any successor AuthaimgcAgent, upon acceptance of its appointmentunater, shall become vested with all
the rights, powers and duties of its predecessauneler as if originally named as an Authenticafhggnt pursuant hereto.

Any corporation into which an Authenticating Agenay be merged or converted or with which it maybesolidated, or any corporation
resulting from any merger, conversion or consoiaato which such Authenticating Agent shall beaaty, or any corporation succeeding to
the corporate agency or corporate trust busineas éfuthenticating Agent, shall continue to be arth®&nticating Agent, provided that such
corporation shall be otherwise eligible under Béxtion, without the execution or filing of any papr any further act on the part of the
Trustee or the Authenticating Agent.

Section 2.11 Global Securities.

(a) If the Company shall establish pursuant toiSe@.01 that the Securities of a particular seaiesto be issued as a Global Security, then
the Company shall execute and the Trustee shalkdordance with Section 2.04, authenticate arideteb Global Security that

(1) shall represent, and shall be denominated anaount equal to the aggregate principal amourdlbér a portion of the Outstanding
Securities of such series,

(2) shall be registered in the name of the Depisiaits nominee,
(3) shall be delivered by the Trustee to the Ddpogsior pursuant to the Depositary's instructiod an

(4) shall bear a legend substantially to the folfayeffect: "Except as otherwise provided in Setfol1 of the Indenture, this Security may
be transferred, in whole but not in part, onlylte Depositary, another nominee of the Depositatg arsuccessor Depositary or to a nominee
of such successor Depositary."
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(b) Notwithstanding the provisions of Section 2.0 Global Security of a series may be transfeliredshole but not in part and in the
manner provided in Section 2.05, only to the Dejogifor such series, another nominee of the Déggsfor such series, or to a successor
Depositary for such series selected or approvettidyCompany or to a nominee of such successor apos

(c) If at any time the Depositary for a seriesha Securities notifies the Company that it is utimgl or unable to continue as Depositary for
such series or if at any time the Depositary fahsseries shall no longer be registered or in gatadding under the Exchange Act, or other
applicable statute or regulation, and a succesepoBitary for such series is not appointed by then@any within 90 days after the Company
receives such notice or becomes aware of suchtommdas the case may be, this Section 2.11 shdtbmger be applicable to the Securitie!
such series and the Company will execute, and sutgeSection 2.05, the Trustee will authenticaté deliver the Securities of such series in
definitive registered form without coupons, in aarired denominations, and in an aggregate prin@palunt equal to the principal amoun
the Global Security of such series in exchangestioch Global Security. In addition, the Company ratgny time determine that the
Securities of any series shall no longer be reptesgeby a Global Security and that the provisidinthis Section 2.11 shall no longer apply to
the Securities of such series. In such event thragaoy will execute and subject to Section 2.05;Tthestee, upon receipt of an Officers'
Certificate evidencing such determination by thenpany, will authenticate and deliver the Securitiesuch series in definitive registered
form without coupons, in authorized denominaticarg] in an aggregate principal amount equal to timeipal amount of the Global Security
of such series in exchange for such Global Secudippn the exchange of the Global Security for sBeburities in definitive registered form
without coupons, in authorized denominations, thab@ Security shall be canceled by the TrusteenSecurities in definitive registered
form issued in exchange for the Global Securityspant to this

Section 2.11(c) shall be registered in such namdsrasuch authorized denominations as the Depysjtarsuant to instructions from its
direct or indirect participants or otherwise, shiaditruct the Trustee. The Trustee shall delivehsbecurities to the Depositary for delivery to
the Persons in whose names such Securities asgistered.

ARTICLE 1l
REDEMPTION OF SECURITIES AND SINKING FUND PROVISION S
Section 3.01 Redemption.

The Company may redeem the Securities of any segaed hereunder on and after the dates and ardartce with the terms established for
such series pursuant to Section 2.01 hereof.

Section 3.02 Notice of Redemption.

(@) In case the Company shall desire to exercislke 8ght to redeem all or, as the case may bertiopaf the Securities of any series in
accordance with the right reserved so to do, thagamy shall, or shall cause the Trustee to, gite@of such redemption to holders of the
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Securities of such series to be redeemed by mafiinsg class postage prepaid, a notice of suckmgalion not less than 30 days and not more
than 90 days before the date fixed for redemptidhat series to such holders at their last adéseas they shall appear upon the Security
Register unless a shorter period is specifiedén3bcurities to be redeemed. Any notice that iseth@ the manner herein provided shall be
conclusively presumed to have been duly given, hdredr not the registered holder receives the aolicany case, failure duly to give such
notice to the holder of any Security of any sedesignated for redemption in whole or in part, my defect in the notice, shall not affect the
validity of the proceedings for the redemption o ather Securities of such series or any othéesein the case of any redemption of
Securities prior to the expiration of any restaotion such redemption provided in the terms of Smturities or elsewhere in this Indenture,
the Company shall furnish the Trustee with an @ffi¢ Certificate evidencing compliance with anyhstestriction. Each such notice of
redemption shall specify the date fixed for redaompaind the redemption price at which Securitiethaf series are to be redeemed, and shall
state that payment of the redemption price of Seturities to be redeemed will be made at theefficagency of the Company in the
Borough of Manhattan, the City and State of Newkyaipon presentation and surrender of such Seesirithat interest accrued to the date
fixed for redemption will be paid as specified @dsnotice, that from and after said date intengltcease to accrue and that the redemptic
for a sinking fund, if such is the case. If lesartlall the Securities of a series are to be reddgethe notice to the holders of Securities of that
series to be redeemed in whole or in part shatltipthe particular Securities to be so redeemedaalse any Security is to be redeemed in
only, the notice that relates to such Securitylstate the portion of the principal amount thereolbe redeemed, and shall state that on and
after the redemption date, upon surrender of sechii8y, a new Security or Securities of such seneprincipal amount equal to the
unredeemed portion thereof will be issued.

(b) If less than all the Securities of a seriestaree redeemed, the Company shall give the Truagtkast 45 days' notice in advance of the
date fixed for redemption as to the aggregate pa@mount of Securities of the series to be redgek and thereupon the Trustee shall se
by lot or in such other manner as it shall deenr@myate and fair in its discretion and that magvide for the selection of a portion or
portions (equal to one thousand U.S. dollars ($1),@0 any integral multiple thereof) of the pringi@mmount of such Securities of a
denomination larger than $1,000, the Securitidsetoedeemed and shall thereafter promptly notéy/Gompany in writing of the numbers of
the Securities to be redeemed, in whole or in @dmt. Company may, if and whenever it shall so electelivery of instructions signed on its
behalf by its President or any Vice Presidentrutitthe Trustee or any paying agent to call akmy part of the Securities of a particular
series for redemption and to give notice of redéonpn the manner set forth in this Section, suctice to be in the name of the Company or
its own name as the Trustee or such paying agehtresy deem advisable. In any case in which naifoeedemption is to be given by the
Trustee or any such paying agent, the Company dakler or cause to be delivered to, or permietmain with, the Trustee or such paying
agent, as the case may be, such Security Regrstesfer books or other records, or suitable copiesxtracts therefrom, sufficient to enable
the Trustee or such paying agent to give any naycmail that may be required under the provisiohthis Section.
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Section 3.03 Payment upon Redemption.

(a) If the giving of notice of redemption shall ledveen completed as above provided, the Securitigsrtions of Securities of the series tc
redeemed specified in such notice shall becomeaddepayable on the date and at the place stagdimnotice at the applicable redemption
price, together with interest accrued to the diadffor redemption and interest on such Securiigzortions of Securities shall cease to
accrue on and after the date fixed for redemptioitgss the Company shall default in the paymestioh redemption price and accrued
interest with respect to any such Security or parthereof. On presentation and surrender of sechir@ies on or after the date fixed for
redemption at the place of payment specified imtbtéce, said Securities shall be paid and redeeah#te applicable redemption price for
such series, together with interest accrued thetetme date fixed for redemption (but if the disted for redemption is an Interest Payment
Date, the interest installment payable on such sleddl be payable to the registered holder at liiecof business on the applicable record
pursuant to

Section 2.03).

(b) Upon presentation of any Security of such sdhat is to be redeemed in part only, the Comsaayl execute and the Trustee shall
authenticate and the office or agency where ther8gds presented shall deliver to the holder ¢toér at the expense of the Company, a new
Security of the same series of authorized denomimain principal amount equal to the unredeemetigoof the Security so presented.

Section 3.04 Sinking Fund.

The provisions of Sections 3.04, 3.05 and 3.06 §isedpplicable to any sinking fund for the retiehof Securities of a series, except as
otherwise specified as contemplated by Section f0%$ecurities of such series. The minimum amatirasiny sinking fund payment provided
for by the terms of Securities of any series ishereferred to as a "mandatory sinking fund payhemd any payment in excess of such
minimum amount provided for by the terms of Se@esiof any series is herein referred to as an doptisinking fund payment." If provided
for by the terms of Securities of any series, thghcamount of any sinking fund payment may be stibjereduction as provided in Section
3.05. Each sinking fund payment shall be applietthéoredemption of Securities of any series asigeavfor by the terms of Securities of s
series.

Section 3.05 Satisfaction of Sinking Fund Paymeuitls Securities.
The Company,
(1) may deliver Outstanding Securities of a sefidlser than any Securities previously called faferaption) and

(2) may apply as a credit Securities of a seriashihve been redeemed either at the election @@ din@pany pursuant to the terms of such
Securities or through the application of permitbptional sinking fund payments pursuant to the geafnsuch Securities, in each case in
satisfaction of all or any part of any sinking fupayment with respect to the Securities of sucleseequired to be made pursuant to the
terms of such Securities as provided for by thengeof such series, provided that such Securitigs hat
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been previously so credited. Such Securities $leatbceived and credited for such purpose by thet&e at the redemption price specified in
such Securities for redemption through operatiotihefsinking fund and the amount of such sinkingdfpayment shall be reduced
accordingly.

Section 3.06 Redemption of Securities for Sinkingd:

Not less than 45 days prior to each sinking funghpent date for any series of Securities, the Compat deliver to the Trustee an Officel
Certificate specifying the amount of the next engsinking fund payment for that series pursuariéoterms of the series, the portion
thereof, if any, that is to be satisfied by delimgrand crediting Securities of that series purstm®ection 3.05 and the basis for such credit
and will, together with such Officers' Certificatkeliver to the Trustee any Securities to be siveledd. Not less than 30 days before each
sinking fund payment date the Trustee shall sélecBecurities to be redeemed upon such sinking) payment date in the manner specified
in Section 3.02 and cause notice of the redemptiereof to be given in the name of and at the espei the Company in the manner
provided in Section 3.02. Such notice having bady diven, the redemption of such Securities shalmade upon the terms and in the
manner stated in Section 3.03.

ARTICLE IV
COVENANTS
Section 4.01 Payment of Principal, Premium andréste

The Company will duly and punctually pay or causéé paid the principal of (and premium, if anyyl amerest on the Securities of each
series at the time and place and in the manneig@d\herein and established with respect to suchriies.

Section 4.02 Maintenance of Office or Agency.

So long as any series of the Securities remainténdsg, the Company agrees to maintain an officgency in the Borough of Manhattan,
the City and State of New York, with respect toteaach series and at such other location or loga@s may be designated as provided in
this Section 4.02, where (i) Securities of thatesemay be presented for payment, (i) Securitidbat series may be presented as herein
above authorized for registration of transfer axchange, and (iii) notices and demands to or uperCompany in respect of the Securitie
that series and this Indenture may be given oreskrsuch designation to continue with respect o sxffice or agency until the Company
shall, by written notice signed by its Presidenaafice President and delivered to the Trusteagdate some other office or agency in the
Borough of Manhattan, the City and State of Newkvfor such purposes or any of them. If at any tthreeCompany shall fail to maintain any
such required office or agency or shall fail tonfish the Trustee with the address thereof, suckeptations, notices and demands may be
made or served at the Corporate Trust Office ofTttustee, and the Company hereby appoints thedewst its agent to receive all such
presentations, notices and demands.
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The Company may also from time to time designate@mmore other offices or agencies where the 8&=iof one or more series may be
presented or surrendered for any or all such pespaad may from time to time rescind such designatiprovided, however, that no such
designation or rescission shall in any mannervelithe Company of its obligation to maintain arnagfor agency in the Borough of
Manhattan, the City and State of New York for Sémg of any series for such purposes. The Compalhgive prompt written notice to the
Trustee of any such designation or rescission &gy change in the location of any such otherceffir agency.

Section 4.03 Paying Agents.

(a) If the Company shall appoint one or more payiggnts for all or any series of the Securitielseothan the Trustee, the Company will
cause each such paying agent to execute and deditkee Trustee an instrument in which such ageall agree with the Trustee, subject to
the provisions of this Section:

(1) that it will hold all sums held by it as sudheat for the payment of the principal of (and prnemj if any) or interest on the Securities of
that series (whether such sums have been paidjyctiite Company or by any other obligor of suchusiges) in trust for the benefit of the
Persons entitled thereto;

(2) that it will give the Trustee notice of anyltae by the Company (or by any other obligor offs@&curities) to make any payment of the
principal of (and premium, if any) or interest dwe tSecurities of that series when the same shalbend payable;

(3) that it will, at any time during the continuanaf any failure referred to in the preceding peaph (a)(2) above, upon the written request of
the Trustee, forthwith pay to the Trustee all ssm$eld in trust by such paying agent; and

(4) that it will perform all other duties of payimgent as set forth in this Indenture.

(b) If the Company shall act as its own paying agéth respect to any series of the Securitiewjliton or before each due date of the
principal of (and premium, if any) or interest oec8rities of that series, set aside, segregatéaladn trust for the benefit of the Persons
entitled thereto a sum sufficient to pay such ppak(and premium, if any) or interest so becontlng on Securities of that series until such
sums shall be paid to such Persons or otherwipesisl of as herein provided and will promptly notife Trustee of such action, or any
failure (by it or any other obligor on such Sedasj to take such action. Whenever the Company khaé one or more paying agents for any
series of Securities, it will, prior to each duéedaf the principal of (and premium, if any) orargst on any Securities of that series, deposit
with the paying agent a sum sufficient to pay thagipal (and premium, if any) or interest so beaagrdue, such sum to be held in trust for
the benefit of the Persons entitled to such praicipremium or interest, and (unless such payirngis the Trustee) the Company will
promptly notify the Trustee of this action or fa#uso to act.

(c) Notwithstanding anything in this Section to tantrary,
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(1) the agreement to hold sums in trust as providekis Section is subject to the provisions oft&m 11.05, and

(2) the Company may at any time, for the purposebtdining the satisfaction and discharge of thdehture or for any other purpose, pay, or
direct any paying agent to pay, to the Trustesuaths held in trust by the Company or such payirngguch sums to be held by the Trustee
upon the same terms and conditions as those upih whch sums were held by the Company or suchngagent; and, upon such payment
by any paying agent to the Trustee, such payingtai&ll be released from all further liability tvitespect to such money.

Section 4.04 Appointment to Fill Vacancy in OfficETrustee.

The Company, whenever necessary to avoid or fil@ancy in the office of Trustee, will appointtire manner provided in Section 7.11, a
Trustee, so that there shall at all times be at@eusereunder.

Section 4.05 Compliance with Consolidation Provisio

The Company will not, while any of the Securitiesnain Outstanding, consolidate with or merge imtp @her Person, in either case where
the Company is not the survivor of such transactorsell, convey, transfer or otherwise disposisoproperty as an entirety or substantially
as an entirety to any other Person unless the gioma of Article X hereof are complied with.

Section 4.06 Statement by Officers as to Default.

The Company will deliver to the Trustee, within 1&®4ys after the end of each fiscal year of the Gompa Certificate, stating whether or not
to the best knowledge of the signer thereof the Gy is in default in the performance and observari@ny of the terms, provisions and
conditions of this Indenture (without regard to gu@yiod of grace or requirement of notice provitiedeunder) and, if the Company shall t
default, specifying all such defaults and the rmfaumd status thereof of which such signer may kavevledge.

ARTICLE V

SECURITYHOLDERS' LISTS AND
REPORTS BY THE COMPANY AND THE TRUSTEE

Section 5.01 Company to Furnish Trustee Names aluhlesses of Securityholders.
The Company will furnish or cause to be furnishethie Trustee

(1) not more than 15 days after each regular redate (as defined in Section 2.03) a list, in slacm as the Trustee may reasonably require,
of the names and addresses of the holders of eaiels ©f Securities as of such regular record gatesided that the Company shall not be
obligated to furnish or cause to furnish suchdisany time that the list
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shall not differ in any respect from the most reédist furnished to the Trustee by the Company and

(2) at such other times as the Trustee may redquesiting within 30 days after the receipt by tBempany of any such request, a list of
similar form and content as of a date not more tt&adays prior to the time such list is furnished;

provided, however, that, in either case, no sustmieed be furnished for any series for which thestee shall be the Security Registrar.
Section 5.02 Preservation of Information; Commutiiees with Securityholders.

(a) The Trustee shall preserve, in as currentra fs is reasonably practicable, all informatiomoathe names and addresses of the holders of
Securities contained in the most recent list furaedsto it as provided in

Section 5.01 and as to the names and addressefdef$of Securities received by the Trustee igdjsacity as Security Registrar (if acting in
such capacity). The Trustee may destroy any listi$hed to it as provided in

Section 5.01 upon receipt of a new list so furnishe

(b) Securityholders may communicate as provide8ldation 312 (b) of the Trust Indenture Act withartl$ecurityholders with respect to tr
rights under this Indenture or under the Securities

(c) Every Securityholder, by receiving and holdihg same, agrees with the Company and the Trust¢aeither the Company nor the
Trustee nor any agent of either of them shall bé Aecountable by reason of any disclosure of mfdion as to names and addresses of
holders of Securities made pursuant to the Trudgnture Act.

Section 5.03 Reports by the Company.

(a) The Company covenants and agrees to file WéhTtustee, within 15 days after the Company isired to file the same with the
Commission, copies of the annual reports and ofrtftgmation, documents and other reports (or copiesuch portions of any of the
foregoing as the Commission may from time to tirgeldes and regulations prescribe) that the Compaay be required to file with the
Commission pursuant to Section 13 or Section 1®fdhe Exchange Act; or, if the Company is notuiegd to file information, documents or
reports pursuant to either of such sections, toditet with the Trustee and the Commission, in adaace with the rules and regulations
prescribed from time to time by the Commission hsotthe supplementary and periodic informatiorgudoents and reports that may be
required pursuant to

Section 13 of the Exchange Act, in respect of aisgclisted and registered on a national secwwiigchange as may be prescribed from time
to time in such rules and regulations.

(b) The Company covenants and agrees to file \wgghTrustee and the Commission, in accordance téhtles and regulations prescribed
from to time by the Commission, such additionabmfiation, documents and reports with respect toptiamce by the Company with the
conditions and covenants provided for in this Indemas may be required from time to time by sutbsrand regulations.
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(c) The Company covenants and agrees to transmmitdily first class postage prepaid, or reputableroight delivery service that provides for
evidence of receipt, to the Securityholders, as ttemes and addresses appear upon the Securitst®ewithin 30 days after the filing
thereof with the Trustee, such summaries of amyrination, documents and reports required to bd biethe Company pursuant to
subsections (a) and (b) of this Section as maggeired by rules and regulations prescribed frane tio time by the Commission.

Section 5.04 Reports by the Trustee.

(&) On or before [ ] in each year in which anylaf Securities are Outstanding, the Trustee slaabimit by mail, first class postage prepait
the Securityholders, as their names and addreppesiaupon the Security Register, a brief repaedlas of the preceding [], if and to the
extent required under Section 313 (a) of the Tingénture Act.

(b) The Trustee shall comply with Sections 3134l 313 (c) of the Trust Indenture Act.

(c) A copy of each such report shall, at the tifheuzh transmission to Securityholders, be filedt®/ Trustee with the Company, with each
stock exchange upon which any Securities are ligted listed) and also with the Commission. Thar@any agrees to notify the Trustee
when any Securities become listed on any stockangé

ARTICLE VI

REMEDIES OF THE TRUSTEE AND
SECURITYHOLDERS ON EVENT OF DEFAULT

Section 6.01 Events of Default.

(a) Whenever used herein with respect to Secuifiesparticular series, "Event of Default” meang ane or more of the following events
that has occurred and is continuing (whatever glasan for such Event of Default and whether itids@loluntary or involuntary or be
effected by operation of law or pursuant to anygjuent, decree or order of any court or any ordge, or regulation of any administrative or
governmental body):

(1) the Company defaults in the payment of anyalireent of interest upon any of the Securitiesheft tseries, as and when the same shall
become due and payable, and continuance of suekltiédr a period of 90 days; provided, howeveat th valid extension of an interest
payment period by the Company in accordance withtehms of any indenture supplemental hereto slealtonstitute a default in the
payment of interest for this purpose;

(2) the Company defaults in the payment of theqipl of (or premium, if any, on) any of the Seties of that series as and when the same
shall become due and payable whether at matuptyn uedemption, by declaration or otherwise, arng payment required by any sinking or
analogous fund established with respect to thadsegorovided, however, that a valid extensiorhef inaturity of such Securities in
accordance with the
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terms of any indenture supplemental hereto shaltoostitute a default in the payment of principapremium, if any;

(3) the Company fails to observe or perform anyeotf its covenants or agreements with respedtabgeries contained in this Indenture or
otherwise established with respect to that sefi&@eourities pursuant to

Section 2.01 hereof (other than a covenant or aggaethat has been expressly included in this Indersolely for the benefit of one or more
series of Securities other than such series) firend of 90 days after the date on which writtetiae of such failure, requiring the same tc
remedied and stating that such notice is a "Naifdeefault" hereunder, shall have been given toGbenpany by the Trustee, by registered or
certified mail, or to the Company and the Trustgé¢he holders of at least 25% in principal amourthe Securities of that series at the time
Outstanding;

(4) the Company pursuant to or within the meanihgny Bankruptcy Law

(i) commences a voluntary case,

(il) consents to the entry of an order for relighmst it in an involuntary case,

(iii) consents to the appointment of a Custodiait of for all or substantially all of its property

(iv) makes a general assignment for the benefisafreditors; or

(5) a court of competent jurisdiction enters aneonghder any Bankruptcy Law that

(i) is for relief against the Company in an invdiany case,

(i) appoints a Custodian of the Company for alsobstantially all of its property, or

(iii) orders the liquidation of the Company, ané tirder remains unstayed and in effect for 90 days.

(b) In each and every such case, unless the pahefrall the Securities of that series shall halveady become due and payable, either the
Trustee or the holders of not less than 25% inegaie principal amount of the Securities of thaksahen Outstanding hereunder, by notice
in writing to the Company (and to the Trustee ifegi by such Securityholders), may declare the gréhof all the Securities of that series to
be due and payable immediately, and upon any seclarmtion the same shall become and shall be inatedyldue and payable.

(c) At any time after the principal of the Secwurdtiof that series shall have been so declaredrdipayable, and before any judgment or
decree for the payment of the moneys due shall baga obtained or entered as hereinafter provitiedholders of a majority in aggregate
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principal amount of the Securities of that serfentOutstanding hereunder, by written notice taGbmpany and the Trustee, may rescind
and annul such declaration and its consequences if;

(1) the Company has paid or deposited with thet€aua sum sufficient to pay all matured installrsesitinterest upon all the Securities of
that series and the principal of (and premiumnif,an) any and all Securities of that series ¢l have become due otherwise than by
acceleration (with interest upon such principal preinium, if any, and, to the extent that such payinis enforceable under applicable law,
upon overdue installments of interest, at the pateannum expressed in the Securities of thatstrithe date of such payment or deposit)
the amount payable to the Trustee under Sectiof artd

(2) any and all Events of Default under the Indemtuith respect to such series, other than the aympnt of principal on Securities of that
series that shall not have become due by theirsteshall have been remedied or waived as providé&setion 6.06. No such rescission and
annulment shall extend to or shall affect any sgbeat default or impair any right consequent thereo

(d) In case the Trustee shall have proceeded tr@nfiny right with respect to Securities of thates under this Indenture and such
proceedings shall have been discontinued or abaudoacause of such rescission or annulment omfoother reason or shall have been
determined adversely to the Trustee, then andeényesuch case, subject to any determination in puosteedings, the Company, and the
Trustee shall be restored respectively to theimfarpositions and rights hereunder, and all rigietsiedies and powers of the Company and
the Trustee shall continue as though no such pditge had been taken.

Section 6.02 Collection of Indebtedness and Saoit&€hforcement by Trustee.
(a) The Company covenants that

(1) in case it shall default in the payment of arstallment of interest on any of the Securitiea skries, as and when the same shall have
become due and payable, and such default shalldemtgwued for a period of 90 days, or

(2) in case it shall default in the payment of phiecipal of (or premium, if any, on) any of thecBeties of a series when the same shall have
become due and payable, whether upon maturityeoStturities of a series or upon redemption or weataration, pursuant to any sinking
or analogous fund established with respect todbgés or otherwise, then, upon demand of the &eushe Company will pay to the Trustee,
for the benefit of the holders of the Securitieshait series, the whole amount that then shall haes become due and payable on all such
Securities for principal (and premium, if any) oterest, or both, as the case may be, with inteyesn the overdue principal (and premium, if
any) and (to the extent that payment of such istéseenforceable under applicable law) upon owelidstallments of interest at the rate per
annum expressed in the Securities of that senmk;ia addition thereto, such further amount adl sleasufficient to cover the costs and
expenses of collection, and the amount payablegdtustee under Section 7.07.
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(b) If the Company shall fail to pay such amouigHwith upon such demand, the Trustee, in its aamme and as trustee of an express trust,
shall be entitled and empowered to institute anipa®r proceedings at law or in equity for thelection of the sums so due and unpaid, and
may prosecute any such action or proceeding tangahg or final decree, and may enforce any suchmedtg or final decree against the
Company or other obligor upon the Securities of fsies and collect the moneys adjudged or dedcebe payable in the manner provided
by law out of the property of the Company or otbleligor upon the Securities of that series, whersiteated.

(c) In case of any receivership, insolvency, ligion, bankruptcy, reorganization, readjustmemgragyement, composition or judicial
proceedings affecting the Company, or its creditmrgroperty, the Trustee shall have power to w@ee in such proceedings and take any
action therein that may be permitted by the condt shall (except as may be otherwise provided Wy ke entitled to file such proofs of cla
and other papers and documents as may be necessatyisable in order to have the claims of thesteet and of the holders of Securities of
such series allowed for the entire amount due aydlge by the Company under the Indenture at tteeafd@nstitution of such proceedings
and for any additional amount that may become ddepayable by the Company after such date, andlect and receive any moneys or
other property payable or deliverable on any su&img and to distribute the same after the dednatiothe amount payable to the Trustee
under Section 7.07; and any receiver, assigneistet in bankruptcy or reorganization is herelih@ired by each of the holders of
Securities of such series to make such paymetketdrustee, and, in the event that the Trustek atrasent to the making of such payments
directly to such Securityholders, to pay to thestee any amount due it under Section 7.07.

(d) All rights of action and of asserting claimsden this Indenture, or under any of the terms distadnl with respect to Securities of that
series, may be enforced by the Trustee withouptssession of any of such Securities, or the ptagiuthereof at any trial or other
proceeding relative thereto, and any such suitacgeding instituted by the Trustee shall be brbughs own name as trustee of an express
trust, and any recovery of judgment shall, aftevpgion for payment to the Trustee of any amounis under Section 7.07, be for the ratable
benefit of the holders of the Securities of sualieseIn case of an Event of Default hereunder;Ttustee may in its discretion proceed to
protect and enforce the rights vested in it by thi®nture by such appropriate judicial proceedegthe Trustee shall deem most effectual to
protect and enforce any of such rights, eitheaatdr in equity or in bankruptcy or otherwise, wiestfor the specific enforcement of any
covenant or agreement contained in the Indentuire @id of the exercise of any power granted is thdenture, or to enforce any other legal
or equitable right vested in the Trustee by thdeimture or by law. Nothing contained herein shaltbemed to authorize the Trustee to
authorize or consent to or accept or adopt on behahy Securityholder any plan of reorganizatiarrangement, adjustment or composition
affecting the Securities of that series or thetdgif any holder thereof or to authorize the Tradtevote in respect of the claim of any
Securityholder in any such proceeding.
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Section 6.03 Application of Moneys Collected.

Any moneys collected by the Trustee pursuant ® Alnficle with respect to a particular series of@#ies shall be applied in the following
order, at the date or dates fixed by the Trustek iarcase of the distribution of such moneys aroaat of principal (or premium, if any) or
interest, upon presentation of the Securities af sleries, and notation thereon of the paymenonlif partially paid, and upon surrender
thereof if fully paid:

FIRST: To the payment of costs and expenses adat@dn and of all amounts payable to the TrustekeuSection 7.07;

SECOND: To the payment of the amounts then dueuapdid upon Securities of such series for prinojpatl premium, if any) and interest,
in respect of which or for the benefit of which Bunoney has been collected, ratably, without pesfee or priority of any kind, according to
the amounts due and payable on such Securitiggifwipal (and premium, if any) and interest, respely.

Section 6.04 Limitation on Suits.

No holder of any Security of any series shall hamg right by virtue or by availing of any provisiofithis Indenture to institute any st
action or proceeding in equity or at law upon odemor with respect to this Indenture or for the@ptment of a receiver or trustee, or for
other remedy hereunder, unless

(1) such holder previously shall have given toThastee written notice of an Event of Default afidhe continuance thereof with respect to
the Securities of such series specifying such Eetbiefault, as hereinbefore provided,;

(2) the holders of not less than 25% in aggregateipal amount of the Securities of such serient®utstanding shall have made written
request upon the Trustee to institute such acsioin or proceeding in its own name as trustee mereu

(3) such holder or holders shall have offered toThustee such reasonable indemnity as it may requgainst the costs, expenses and
liabilities to be incurred therein or thereby; and

(4) the Trustee for 60 days after its receipt ahsnotice, request and offer of indemnity, shalléhailed to institute any such action, suit or
proceeding and

(b) during such 60-day period, the holders of aamityjin principal amount of the Securities of tisaries do not give the Trustee a direction
inconsistent with the request. Notwithstanding himg contained herein to the contrary, the righamy holder of any Security to receive
payment of the principal of (and premium, if angflanterest on such Security, as therein providadhe respective due dates expressed in
such Security (or in the case of redemption, orréldemption date), or to institute suit for theagn&ément of any such payment on or after
such respective dates or redemption date, shabbeonpaired or affected without the consent ohsuglder and by accepting a Security
hereunder it is expressly understood, intendedcamdnanted by
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the taker and holder of every Security of suchesanith every other such taker and holder and thet&e, that no one or more holders of
Securities of such series shall have any righhinraanner whatsoever by virtue or by availing of provision of this Indenture to affect,
disturb or prejudice the rights of the holders w§ ather of such Securities, or to obtain or see@titain priority over or preference to any
other such holder, or to enforce any right undr lttdenture, except in the manner herein provatedifor the equal, ratable and common
benefit of all holders of Securities of such sertes the protection and enforcement of the prowsiof this Section, each and every
Securityholder and the Trustee shall be entitleslich relief as can be given either at law or initgq

Section 6.05 Rights and Remedies Cumulative; Detaymission Not Waiver.

(a) Except as otherwise provided in Section 2.0'pavers and remedies given by this Article to Trastee or to the Securityholders shall, to
the extent permitted by law, be deemed cumulatieret exclusive of any other powers and remediagable to the Trustee or the holders
of the Securities, by judicial proceedings or otlise, to enforce the performance or observanchetbvenants and agreements contained in
this Indenture or otherwise established with respesuch Securities.

(b) No delay or omission of the Trustee or of anidbr of any of the Securities to exercise anytr@tpower accruing upon any Event of
Default occurring and continuing as aforesaid singtlair any such right or power, or shall be camstrto be a waiver of any such default or
on acquiescence therein; and, subject to the pomgof Section 6.04, every power and remedy ghwethis Article or by law to the Trustee
or the Securityholders may be exercised from tionégnte, and as often as shall be deemed expedhgtie Trustee or by the Securityholders.

Section 6.06 Control by Securityholders.

The holders of a majority in aggregate principabant of the Securities of any series at the timéstanding, determined in accordance with
Section 8.01, shall have the right to direct theeti method and place of conducting any proceedingry remedy available to the Trustee, or
exercising any trust or power conferred on the fBisvith respect to such series; provided, howekat,such direction shall not be in coni
with any rule of law or with this Indenture or beduly prejudicial to the rights of holders of Satias of any other series at the time
Outstanding determined in accordance with Sectiffh.8Subject to the provisions of Section 7.01,Thestee shall have the right to declin
follow any such direction if the Trustee in goodHashall, by a Responsible Officer or Officerstiog Trustee, determine that the proceeding
so directed would involve the Trustee in persoiadiility. The holders of a majority in aggregaténpipal amount of the Securities of any
series at the time Outstanding affected therelygraened in accordance with

Section 8.01, may on behalf of the holders of fithe Securities of such series waive any pastultefathe performance of any of the
covenants contained herein or established pursa&@ction 2.01 with respect to such series antbitsequences, except a default in the
payment of the principal of (or premium, if any)ioterest on, any of the Securities of that seageand when the same shall become due by
the terms of such Securities otherwise than bylac#on (unless such default has been cured andnasufficient to pay all matured
installments of interest and principal and any premhas been deposited with the Trustee (in acooelaith Section 6.01(c)) or in
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respect of a covenant or provision hereof whichemrticle IX cannot be modified or amended withth# consent of the holder of each
Outstanding Security affected. Upon any such waiber default covered thereby shall be deemed tubed for all purposes of this Indent
and the Company, the Trustee and the holders @¢karities of such series shall be restored tio fimener positions and rights hereunder,
respectively; but no such waiver shall extend tp subsequent or other default or impair any riginsequent thereon.

Section 6.07 Undertaking to Pay Costs.

All parties to this Indenture agree, and each hradfl@ny Securities by such holders acceptancedttfiahall be deemed to have agreed, that
any court may in its discretion require, in anyt $oii the enforcement of any right or remedy uritiés Indenture, or in any suit against the
Trustee for any action taken or omitted by it agstee, the filing by any party litigant in suchtsefian undertaking to pay the costs of such
suit, and that such court may in its discretioreasseasonable costs, including reasonable at®re®s, against any party litigant in such
suit, having due regard to the merits and gooth f@fitthe claims or defenses made by such pargaliti; but the provisions of this Section
shall not apply to any suit instituted by the Tagstto any suit instituted by any Securityholdergmup of Securityholders, holding more than
10% in aggregate principal amount of the Outstagn@acurities of any series, or to any suit insiduty any Securityholder for the
enforcement of the payment of the principal ofm@mium, if any) or interest on any Security oftsgeries, on or after the respective due
dates expressed in such Security or establishexiant to this Indenture.

ARTICLE VII
CONCERNING THE TRUSTEE
Section 7.01 Certain Duties and Responsibilitiesraktee.

(a) The Trustee, prior to the occurrence of an EwéDefault with respect to the Securities of deseand after the curing of all Events of
Default with respect to the Securities of thatesethat may have occurred, shall undertake to panfath respect to the Securities of such
series such duties and only such duties as aréisp#y set forth in this Indenture, and no imglieovenants shall be read into this Indenture
against the Trustee. In case an Event of Defattlit ieispect to the Securities of a series has cad\(that has not been cured or waived), the
Trustee shall exercise with respect to Securitfdbat series such of the rights and powers veastédy this Indenture, and use the same
degree of care and skill in their exercise, asualg@nt man would exercise or use under the circurostain the conduct of his own affairs.

(b) No provision of this Indenture shall be consttuo relieve the Trustee from liability for its nwegligent action, its own negligent failure
to act, or its own willful misconduct, except that:

(1) prior to the occurrence of an Event of Defavith respect to the Securities of a series and #fecuring or waiving of all such Events of
Default with respect to that
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series that may have occurred: the duties andatiwigs of the Trustee shall with respect to theufiges of such series be determined solely
by the express provisions of this Indenture, amrdTitustee shall not be liable with respect to theusities of such series except for the
performance of such duties and obligations aseeifically set forth in this Indenture, and no iled covenants or obligations shall be read
into this Indenture against the Trustee; and iratigence of bad faith on the part of the TrusteeTtustee may with respect to the Securities
of such series conclusively rely, as to the tridtthe statements and the correctness of the orespressed therein, upon any certificates or
opinions furnished to the Trustee and conforminthorequirements of this Indenture; but in theeaafsany such certificates or opinions that
by any provision hereof are specifically requirede furnished to the Trustee, the Trustee shalinoler a duty to examine the same to
determine whether or not they conform to the resyugnt of this Indenture;

(2) the Trustee shall not be liable for any ermjjudgment made in good faith by a Responsibled@ffior Responsible Officers of the Trus
unless it shall be proved that the Trustee, wasigesy in ascertaining the pertinent facts;

(3) the Trustee shall not be liable with respedrg action taken or omitted to be taken by itdodj faith in accordance with the direction of
the holders of not less than a majority in printgraount of the Securities of any series at the tutstanding relating to the time, method
and place of conducting any proceeding for any thnavailable to the Trustee, or exercising anyttoupower conferred upon the Trustee
under this Indenture with respect to the Securdfabat series; and

(4) None of the provisions contained in this Indeatshall require the Trustee to expend or riskuta funds or otherwise incur personal
financial liability in the performance of any o$itluties or in the exercise of any of its rightpowers, if there is reasonable ground for
believing that the repayment of such funds or lighis not reasonably assured to it under the seafthis Indenture or adequate indemnity
against such risk is not reasonably assured to it.

Section 7.02 Notice of Defaults.

If a Default occurs hereunder with respect to Séearof any series and is known to a Responsilffie€ of the Trustee, the Trustee shall
give the holders of Securities of such series raticsuch Default as and to the extent providethbyTrust Indenture Act; provided, howev
that in the case of any Default of the charactec#ied in clause (3) of Section 6.01(a) with regge Securities of such series, no such notice
to holders shall be given until at least 30 daysrahe occurrence thereof.

Section 7.03 Certain Rights of Trustee.
Except as otherwise provided in Section 7.01:

(a) The Trustee may rely and shall be protectexttimg or refraining from acting upon any resolntioertificate, statement, instrument,
opinion, report, notice, request, consent,
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order, approval, bond, security or other paperomudhent believed by it to be genuine and to haes Isggned or presented by the proper
party or parties;

(b) Any request, direction, order or demand of@mmpany mentioned herein shall be sufficiently ewiced by a Board Resolution or an
instrument signed in the name of the Company, byPitesident or any vice President and by the Segret an Assistant Secretary or the
Treasurer or an Assistant Treasurer thereof (umléhes evidence in respect thereof is specifigatgscribed herein);

(c) The Trustee may consult with counsel and thtew advice of such counsel or any Opinion of Calrshall be full and complete
authorization and protection in respect of anyaactaken or suffered or omitted hereunder in g@dtth fand in reliance thereon;

(d) The Trustee shall be under no obligation ta@se any of the rights or powers vested in ithig tndenture at the request, order or
direction of any of the Securityholders, pursuantie provisions of this Indenture, unless suchugtholders shall have offered to the
Trustee reasonable security or indemnity agairesttsts, expenses and liabilities that may be reduherein or thereby; nothing contained
herein shall, however, relieve the Trustee of thiggation, upon the occurrence of an Event of Ditfaith respect to a series of the Securities
(that has not been cured or waived) to exercise repect to Securities of that series such ofigfies and powers vested in it by this
Indenture, and to use the same degree of carekdhith sheir exercise, as a prudent man would eiser or use under the circumstances in the
conduct of his own affairs;

(e) The Trustee shall not be liable for any actaten or omitted to be taken by it in good faitldl &elieved by it to be authorized or within
discretion or rights or powers conferred upon itlig Indenture;

(f) The Trustee shall not be bound to make anystigation into the facts or matters stated in @asplution, certificate, statement, instrument,
opinion, report, notice, request, consent, ordapraval, bond, security, or other papers or documemless requested in writing so to do by
the holders of not less than a majority in printgraount of the Outstanding Securities of the paléir series affected thereby (determined as
provided in Section 8.04); provided, however, thétie payment within a reasonable time to the fee®f the costs, expenses or liabilities
likely to be incurred by it in the making of suetvéstigation is, in the opinion of the Trustee, re@sonably assured to the Trustee by the
security afforded to it by the terms of this Indeet the Trustee may require reasonable indemgdyjnat such costs, expenses or liabilities as
a condition to so proceeding. The reasonable expeihsvery such examination shall be paid by thengany or, if paid by the Trustee, shall
be repaid by the Company upon demand; and

(g) The Trustee may execute any of the trusts arep® hereunder or perform any duties hereundeeredtinectly or by or through agents or
attorneys and the Trustee shall not be responfibleny misconduct or negligence on the part of aggnt or attorney appointed with due «
by it hereunder.
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Section 7.04 Trustee Not Responsible for Recitalssuance or Securities.

(&) The recitals contained herein and in the SBearshall be taken as the statements of the Compan the Trustee assumes no
responsibility for the correctness of the same.

(b) The Trustee makes no representations as teatfuity or sufficiency of this Indenture or of ti8ecurities.

(c) The Trustee shall not be accountable for tleeausapplication by the Company of any of the Siéiesror of the proceeds of such
Securities, or for the use or application of anyneys paid over by the Trustee in accordance wighpaovision of this Indenture or
established pursuant to Section 2.01, or for tleeauspplication of any moneys received by anymagigent other than the Trustee.

Section 7.05 May Hold Securities.

The Trustee or any paying agent or Security Reggisim its individual or any other capacity, maybme the owner or pledgee of Securities
with the same rights it would have if it were notiStee, paying agent or Security Registrar.

Section 7.06 Moneys Held in Trust.

Subject to the provisions of Section 11.05, all m@received by the Trustee shall, until used plieg as herein provided, be held in trust
the purposes for which they were received, but megdbe segregated from other funds except tosttenerequired by law. The Trustee shall
be under no liability for interest on any moneyseiged by it hereunder except such as it may agithethe Company to pay thereon.

Section 7.07 Compensation and Reimbursement.

(a) The Company covenants and agrees to pay fbrtfstee, and the Trustee shall be entitled to, se@bonable compensation (which shall
not be limited by any provision of law in regardth@ compensation of a trustee of an express tasthe Company, and the Trustee may
from time to time agree in writing, for all serviceendered by it in the execution of the trustebgrcreated and in the exercise and
performance of any of the powers and duties hemruoidthe Trustee, and, except as otherwise eXgprpesvided herein, the Company will
pay or reimburse the Trustee upon its requestlfoeasonable expenses, disbursements and adviaccesed or made by the Trustee in
accordance with any of the provisions of this Indes (including the reasonable compensation anéxtpenses and disbursements of its
counsel and of all Persons not regularly in its ley)pexcept any such expense, disbursement or advanmay arise from its negligence or
bad faith. The Company also covenants to indenthiéyTrustee (and its officers, agents, directocseanployees) for, and to hold it harmless
against, any loss, liability or expense incurrethait negligence or bad faith on the part of thestee and arising out of or in connection \
the acceptance or administration of this trustuidiong the costs and expenses of defending itgglinst any claim of liability in the premises.
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(b) The obligations of the Company under this $&cto compensate and indemnify the Trustee andy®mpreimburse the Trustee for
expenses, disbursements and advances shall comsiitditional indebtedness hereunder. Such additindebtedness shall be secured by a
lien prior to that of the Securities upon all prapeand funds held or collected by the Trusteeush sexcept funds held in trust for the benefit
of the holders of particular Securities.

Section 7.08 Reliance on Officers' Certificate.

Except as otherwise provided in Section 7.01, whenim the administration of the provisions of thidenture the Trustee shall deem it
necessary or desirable that a matter be provestabléeshed prior to taking or suffering or omittittggtake any action hereunder, such matter
(unless other evidence in respect thereof be hepshnifically prescribed) may, in the absence gfigence or bad faith on the part of the
Trustee, be deemed to be conclusively proved atathleshed by an Officers' Certificate deliveredhe Trustee and such certificate, in the
absence of negligence or bad faith on the patiefTrustee, shall be full warrant to the Trusteeafoy action taken, suffered or omitted to be
taken by it under the provisions of this Indentupen the faith thereof.

Section 7.09 Disqualification; Conflicting Intersest

If the Trustee has or shall acquire any "confligtinterest” within the meaning of Section 310 (b)he Trust Indenture Act, the Trustee and
the Company shall in all respects comply with thevsions of Section 310 (b) of the Trust IndentAr, subject to the penultimate
paragraph thereof.

Section 7.10 Corporate Trustee Required; Eligipilit

There shall at all times be a Trustee with respettie Securities issued hereunder which shall &itrees be a corporation organized and
doing business under the laws of the United Staftédsnerica or any State or Territory thereof ottleé District of Columbia, or a corporation
or other Person permitted to act as trustee b tiramission, authorized under such laws to exemosgorate trust powers, having a
combined capital and surplus of at least 50 millib8. dollars ($50,000,000), and subject to sugermior examination by Federal, State,
Territorial, or District of Columbia authority. Huch corporation publishes reports of conditioleast annually, pursuant to law or to the
requirements of the aforesaid supervising or exargiauthority, then for the purposes of this Settibe combined capital and surplus of
such corporation shall be deemed to be its comhiapdal and surplus as set forth in its most reogport of condition so published. The
Company may not, nor may any Person directly oiréatly controlling, controlled by, or under commoontrol with the Company, serve as
Trustee. In case at any time the Trustee shalkcteaise eligible in accordance with the provisiohghis Section, the Trustee shall resign
immediately in the manner and with the effect sfetiin Section 7.11.

Section 7.11 Resignation and Removal; Appointmé/uzcessor.

(a) The Trustee or any successor hereafter appbimay at any time resign with respect to the Sgearof one or more series by giving
written notice thereof to the Company and
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by transmitting notice of resignation by mail, fictass postage prepaid, to the Securityholdessicti series, as their names and addresses
appear upon the Security Register. Upon receiviret) siotice of resignation, the Company shall prdyrgppoint a successor trustee with
respect to Securities of such series by writtetrunsent, in duplicate, executed by order of therax Directors, one copy of which
instrument shall be delivered to the resigning Tesnd one copy to the successor trustee. If caessor trustee shall have been so appc
and have accepted appointment within 30 days tféeemailing of such notice of resignation, thegasig Trustee may petition any court of
competent jurisdiction for the appointment of acassor trustee with respect to Securities of sedkes or any Securityholder of that series
who has been a bona fide holder of a Security ousées for at least six months may on behalfiaidelf and all others similarly situated,
petition any such court for the appointment of eceissor trustee. Such court may thereupon aftérrsotice, if any, as it may deem proper
and prescribe, appoint a successor trustee.

(b) In case at any time any one of the followinglsbccur:

(1) the Trustee shall fail to comply with the prgiens of Section 7.09 after written request tharbfothe Company or by any Securityholder
who has been a bona fide holder of a Security ou®éees for at least six months; or

(2) the Trustee shall cease to be eligible in ataoce with the provisions of Section 7.10 and dadlto resign after written request therefor
by the Company or by any such Securityholder; or

(3) the Trustee shall become incapable of actinghall be adjudged a bankrupt or insolvent, ormm@mce a voluntary bankruptcy
proceeding, or a receiver of the Trustee or gbiitperty shall be appointed or consented to, orpajic officer shall take charge or contro
the Trustee or of its property or affairs for thegmose of rehabilitation, conservation or liquidatithen, in any such case, the Company may
remove the Trustee with respect to all Securitresappoint a successor trustee by written instrapieruplicate, executed by order of the
Board of Directors, one copy of which instrumerdlsbe delivered to the Trustee so removed andcopg to the successor trustee, or, un

in the case of a failure to comply with Section97 the Trustee's duty to resign is stayed as peavid the penultimate paragraph of Section
310 (b) of the Trust Indenture Act, any Securitgleslwho has been a bona fide holder of a SecuriSeaurities for at least six months may,
on behalf of that holder and all others similaityated, petition any court of competent jurisdiatifor the removal of the Trustee and the
appointment of a successor trustee. Such courtth@egupon after such notice, if any, as it may dpesper and prescribe, remove the
Trustee and appoint a successor trustee.

(c) The holders of a majority in aggregate printgaount of the Securities of any series at the thutstanding may at any time remove the
Trustee with respect to such series by so notifffregTrustee and the Company and may appoint @&sseocTrustee for such series with the
consent of the Company.

(d) Any resignation or removal of the Trustee apdantment of a successor trustee with respedte@ecurities of a series pursuant to ai
the provisions of this Section shall
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become effective upon acceptance of appointmetitdguccessor trustee as provided in Section 7.12.

(e) Any successor trustee appointed pursuant $d3bction may be appointed with respect to the r8esuof one or more series or all of such
series, and at any time there shall be only onst&euwith respect to the Securities of any padicséries.

Section 7.12 Acceptance of Appointment by Successor

(a) In case of the appointment hereunder of a sgocdrustee with respect to all Securities, egegh successor trustee so appointed shall
execute, acknowledge and deliver to the Companytatfie retiring Trustee an instrument acceptirchsappointment, and thereupon the
resignation or removal of the retiring Trustee khatome effective and such successor trusteeputidiny further act, deed or conveyance,
shall become vested with all the rights, powerssts and duties of the retiring Trustee; but, @nrdguest of the Company or the successor
trustee, such retiring Trustee shall, upon payroéits charges, execute and deliver an instrunransferring to such successor trustee all the
rights, powers, and trusts of the retiring Trusted shall duly assign, transfer and deliver to suatessor trustee all property and money

by such retiring Trustee hereunder.

(b) In case of the appointment hereunder of a ssoerdrustee with respect to the Securities ofayrmaore (but not all) series, the Company,
the retiring Trustee and each successor trustéerespect to the Securities of one or more sehal sxecute and deliver an indenture
supplemental hereto wherein each successor trsisédleaccept such appointment and which

(1) shall contain such provisions as shall be resrgor desirable to transfer and confirm to, andetst in, each successor trustee all the
rights, powers, trusts and duties of the retirimgstee with respect to the Securities of that os¢hseries to which the appointment of such
successor trustee relates,

(2) shall contain such provisions as shall be deeneeessary or desirable to confirm that all thhats, powers, trusts and duties of the reti
Trustee with respect to the Securities of thahosé series as to which the retiring Trustee igetoing shall continue to be vested in the
retiring Trustee, and

(3) shall add to or change any of the provisionthisf Indenture as shall be necessary to providerffacilitate the administration of the trusts
hereunder by more than one Trustee, it being utatEghat nothing herein or in such supplemen@éimure shall constitute such Trustees
co-trustees of the same trust, that each suchégstall be trustee of a trust or trusts hereuselgarate and apart from any trust or trusts
hereunder administered by any other such Trustéerat no Trustee shall be responsible for anyafiilure to act on the part of any other
Trustee hereunder; and upon the execution andesiglof such supplemental indenture the resignaifaemoval of the retiring Trustee shall
become effective to the extent provided thereichsetiring Trustee shall with respect to the Sitiesrof that or those series to which the
appointment of such successor trustee relatesimfrther responsibility for the exercise of riglaind powers or for the performance of
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the duties and obligations vested in the Trustekenthis Indenture, and each such successor trugitheut any further act, deed or
conveyance, shall become vested with all the rigitgrers, trusts and duties of the retiring Trustéh respect to the Securities of that or
those series to which the appointment of such sscecdrustee relates; but, on request of the Coynpaany successor trustee, such retiring
Trustee shall duly assign, transfer and delivesutth successor trustee, to the extent contempigtedch supplemental indenture, the
property and money held by such retiring Trustaelnader with respect to the Securities of thahosé series to which the appointment of
such successor trustee relates.

(c) Upon request of any such successor truste&; dngpany shall execute any and all instrumentsnfmre fully and certainly vesting in and
confirming to such successor trustee all such sigitwers and trusts referred to in paragraphr(é))oof this Section, as the case may be.

(d) No successor trustee shall accept its appoimtomdess at the time of such acceptance such ssmctustee shall be qualified and eligible
under this Article.

(e) Upon acceptance of appointment by a successsieé as provided in this Section, the Companlf shasmit notice of the succession of
such trustee hereunder by mail, first class postageaid, to the Securityholders, as their nameésaaidresses appear upon the Security
Register. If the Company fails to transmit suchiagetvithin ten days after acceptance of appointrbgrthe successor trustee, the successor
trustee shall cause such notice to be transmittéteaexpense of the Company.

Section 7.13 Merger, Conversion, Consolidationwecgssion to Business.

Any corporation into which the Trustee may be mdrgeconverted or with which it may be consolidatedany corporation resulting from
any merger, conversion or consolidation to whigh Tihustee shall be a party, or any corporationesedicg to the corporate trust business of
the Trustee, shall be the successor of the Tringteminder, provided that such corporation shatjuzified under the provisions of Section
7.09 and eligible under the provisions of Sectidi07without the execution or filing of any paperamy further act on the part of any of the
parties hereto, anything herein to the contrarwitbstanding. In case any Securities shall have laeghenticated, but not delivered, by the
Trustee then in office, any successor by mergewexsion or consolidation to such authenticatingst@e may adopt such authentication and
deliver the Securities so authenticated with theesaffect as if such successor Trustee had itadieaticated such Securities.

Section 7.14 Preferential Collection of Claims Agstithe Company.

The Trustee shall comply with Section 311 (a) &f Thust Indenture Act, excluding any creditor rielaship described in Section 311(b) of
Trust Indenture Act. A Trustee who has resigneldemn removed shall be subject to Section 311 (#jeoTrust Indenture Act to the extent
included therein.
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ARTICLE VIII
CONCERNING THE SECURITYHOLDERS
Section 8.01 Evidence of Action by Securityholders.

Whenever in this Indenture it is provided that ldodders of a majority or specified percentage igragate principal amount of the Securities
of a particular series may take any action (ineigdhe making of any demand or request, the gigfrany notice, consent or waiver or the
taking of any other action), the fact that at tineetof taking any such action the holders of sueljonity or specified percentage of that series
have joined therein may be evidenced by any insgntrar any number of instruments of similar tenaaaited by such holders of Securities
of that series in Person or by agent or proxy appdiin writing. If the Company shall solicit frotime Securityholders of any series any
request, demand, authorization, direction, notioasent, waiver or other action, the Company maiys aption, as evidenced by an Officers'
Certificate, fix in advance a record date for saehies for the determination of Securityholderstledtto give such request, demand,
authorization, direction, notice, consent, waiveother action, but the Company shall have no alilig to do so. If such a record date is
fixed, such request, demand, authorization, dioecthotice, consent, waiver or other action magiwen before or after the record date, but
only the Securityholders of record at the closbudiness on the record date shall be deemed tedei§holders for the purposes of
determining whether Securityholders of the regeipitbportion of Outstanding Securities of thatesshiave authorized or agreed or consentec
to such request, demand, authorization, directiotice, consent, waiver or other action, and fat fhurpose the Outstanding Securities of
series shall be computed as of the record dateidad, however, that no such authorization, agregmeconsent by such Securityholders on
the record date shall be deemed effective unledwait become effective pursuant to the provisimirthis Indenture not later than six months
after the record date.

Section 8.02 Proof of Execution by Securityholders.

Subject to the provisions of Section 7.01, proothaf execution of any instrument by a Securityho{dach proof will not require
notarization) or his agent or proxy and proof @& Holding by any Person of any of the Securitiedl &e sufficient if made in the following
manner:

(a) The fact and date of the execution by any ®exison of any instrument may be proved in any regsle manner acceptable to the Trus
(b) The ownership of Securities shall be provedhgySecurity Register of such Securities or byréfiate of the Security Registrar thereof.
(c) The Trustee may require such additional prdafiy matter referred to in this Section as it kHaém necessary.

Section 8.03 Who May Be Deemed Owners.

Prior to the due presentment for registration afisfer of any Security, the Company, the Trusteg paying agent and any Security Registrar
may deem and treat the Person in whose
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name such Security shall be registered upon thkshofothe Company as the absolute owner of suchrBg¢whether or not such Security
shall be overdue and notwithstanding any noticevafership or writing thereon made by anyone othantthe Security Registrar) for the
purpose of receiving payment of or on account efghincipal of (and premium, if any) and (subjecBection 2.03) interest on such Security
and for all other purposes; and neither the Compamyhe Trustee nor any paying agent nor any 8gdregistrar shall be affected by any
notice to the contrary.

Section 8.04 Certain Securities Owned by Compasydgarded.

In determining whether the holders of the requiaggregate principal amount of Securities of aipaldr series have concurred in any
direction, consent of waiver under this Indenttine, Securities of that series that are owned byCdmpany or any other obligor on the
Securities of that series or by any Person diremtiyndirectly controlling or controlled by or undeommon control with the Company or any
other obligor on the Securities of that seriesldh@mbisregarded and deemed not to be Outstandiripé purpose of any such determination,
except that for the purpose of determining whetherTrustee shall be protected in relying on archdlirection, consent or waiver, only
Securities of such series that the Trustee actialbyvs are so owned shall be so disregarded. Tberiies so owned that have been pledged
in good faith may be regarded as Outstanding feptirposes of this Section, if the pledgee shédbdish to the satisfaction of the Trustee
pledgee's right so to act with respect to such iesiand that the pledgee is not a Person dyrectindirectly controlling or controlled by or
under direct or indirect common control with then@any or any such other obligor. In case of a desps to such right, any decision by the
Trustee taken upon the advice of counsel shalubb@rfotection to the Trustee.

Section 8.05 Actions Binding on Future Securityleosd

At any time prior to (but not after) the evidenciiogthe Trustee, as provided in Section 8.01, eftéking of any action by the holders of the
majority or percentage in aggregate principal amofithe Securities of a particular series spedifiethis Indenture in connection with such
action, any holder of a Security of that series thahown by the evidence to be included in theuBges the holders of which have conser
to such action may, by filing written notice withet Trustee, and upon proof of holding as provide8ection 8.02, revoke such action so far
as concerns such Security. Except as aforesaidutyaction taken by the holder of any Securityl figaconclusive and binding upon such
holder and upon all future holders and owners ohssecurity, and of any Security issued in exchahgeefor, on registration of transfer
thereof or in place thereof, irrespective of whetirenot any notation in regard thereto is madenupiech Security. Any action taken by the
holders of the majority or percentage in aggregéstecipal amount of the Securities of a particidaries specified in this Indenture in
connection with such action shall be conclusivehdimg upon the Company, the Trustee and the heldeall the Securities of that series.
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ARTICLE IX
SUPPLEMENTAL INDENTURES
Section 9.01 Supplemental Indentures Without thes@nt of Securityholders.

In addition to any supplemental indenture othenwisthorized by this Indenture, the Company andltustee may from time to time and at
any time enter into an indenture or indentures upental hereto (which shall conform to the prawisi of the Trust Indenture Act as then in
effect), without the consent of the Securityholdéwss one or more of the following purposes:

(1) to cure any ambiguity, defect, or inconsisteheyein, in the Securities of any series;
(2) to comply with Article X;
(3) to provide for uncertificated Securities in #aich to or in place of certificated Securities;

(4) to add to the covenants of the Company fobhefit of the holders of all or any series of Siims (and if such covenants are to be for
the benefit of less than all series of Securitéating that such covenants are expressly beirigded solely for the benefit of such series) or
to surrender any right or power herein conferrednughe Company or to add any additional EventseafaDit for the benefit of the holders of
all or any series of Securities (and if such addai Events of Default are to be for the benefiiest than all series of Securities, stating that
such additional Events of Default are expressing@icluded solely for the benefit of such series);

(5) to add to, delete from, or revise the condgidimitations, and restrictions on the authoriaaetbunt, terms, or purposes of issue,
authentication, and delivery of Securities (primthe issuance thereof), as herein set forth;

(6) to make any change that does not adverselgtdfie rights of any Securityholder in any materéspect;

(7) to provide for the issuance of and establighftlhm and terms and conditions of the Securitfeang series as provided in Section 2.01, to
establish the form of any certifications requirede furnished pursuant to the terms of this Inglentr any series of Securities, or to add to
the rights of the holders of any series of Seasijtor

(8) to evidence and provide for the acceptancepbmtment hereunder by a successor Trustee waffer? to the Securities of one or more
series and to add to or change any of the prowsidthis Indenture as shall be necessary to pediador facilitate the administration of the
trusts hereunder by more than one Trustee, pursodné requirements of Section 7.12.
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The Trustee is hereby authorized to join with tleenPany in the execution of any such supplementi#riture, and to make any further
appropriate agreements and stipulations that mdldrein contained, but the Trustee shall not bigiated to enter into any such
supplemental indenture that affects the Trusteefsrigghts, duties or immunities under this Indeatar otherwise.

Any supplemental indenture authorized by the piowis of this
Section may be executed by the Company and theebrugthout the consent of the holders of any ef$kcurities at the time Outstanding,
notwithstanding any of the provisions of Sectiob29.

Section 9.02 Supplemental Indentures with ConskeStourityholders.

With the consent (evidenced as provided in Se@ioi) of the holders of not less than a majoritaggregate principal amount of the
Securities of each series affected by such suppithi@denture or indentures at the time Outstagdime Company and the Trustee may 1
time to time and at any time enter into an indemturindentures supplemental hereto (which shaifaro to the provisions of the Trust
Indenture Act as then in effect) for the purposeadding any provisions to or changing in any mammexliminating any of the provisions of
this Indenture or of any supplemental indenturefanodifying in any manner not covered by Sectidil%he rights of the holders of the
Securities of such series under this Indentureyigeal, however, that no such supplemental inderghadl, without the consent of the holders
of each Security then Outstanding and affectecether

(1) change the maturity of the principal of, or amstallment of principal of or interest on, anyc8sty, or reduce the principal amount ther

or the rate of interest thereon or any premium pleyapon the redemption thereof, or reduce the anofuthe principal of an Original Issue
Discount Security or any other Security which wolkddue and payable upon a declaration of accilerat the maturity thereof pursuant to
Section 6.01 or change the coin or currency in tvlaicy Security or any premium or interest thereopaiyable, or impair the right to institute
suit for the enforcement of any such payment oaft@r the maturity thereof (or, in the case of rag8on, on or after the redemption date), or

(2) reduce the percentage in principal amount @f@utstanding Securities of any series, the corsfemhose holders is required for any such
supplemental indenture, or the consent of whosaehslis required for any waiver of certain defabkseunder and their consequences
provided for in this Indenture, or

(3) modify any of the provisions of this SectionSction 6.06 relating to waivers of default, exdepgncrease any such percentage or to
provide that certain other provisions of this Intlea cannot be modified or waived without the caonsé the holder of each Outstanding
Security affected thereby; provided, however, thi clause shall not be deemed to require theertred any holder with respect to changes
in the references to "the Trustee" and concomithahges in this Section, or the deletion of this/fmo, in accordance with the requirements
of Sections 7.12 and 9.01(8).
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A supplemental indenture which changes or elimsatey covenant or other provision of this Indentunéch has expressly been included
solely for the benefit of one or more particularies of Securities, or which modifies the rightgtod holders of Securities of such series with
respect to such covenant or other provision, sfeatleemed not to affect the rights under this Ihderof the holders of Securities of any
other series. It shall not be necessary for thseoinof the Securityholders of any series affetttedeby under this Section to approve the
particular form of any proposed supplemental indentbut it shall be sufficient if such consentlshpprove the substance thereof.

Section 9.03 Effect of Supplemental Indentures.

Upon the execution of any supplemental indentursyant to the provisions of this Article or of Sent10.01, this Indenture shall, with
respect to such series, be and be deemed to béiedaatid amended in accordance therewith and gpeeotive rights, limitations of rights,
obligations, duties and immunities under this Indemof the Trustee, the Company and the holde&eofirities of the series affected thereby
shall thereafter be determined, exercised and esdonereunder subject in all respects to such meatdiins and amendments, and all the
terms and conditions of any such supplemental itudlershall be and be deemed to be part of the tami<onditions of this Indenture for ¢
and all purposes.

Section 9.04 Securities Affected by Supplementdéitiures.

Securities of any series, affected by a supplenhemanture, authenticated and delivered afterettecution of such supplemental indenture
pursuant to the provisions of this Article or ot8en 10.01, may bear a notation in form approvedhe Company, provided such form me
the requirements of any exchange upon which sutissmay be listed, as to any matter providedrisuch supplemental indenture. If the
Company shall so determine, new Securities ofgshees so modified as to conform, in the opiniotthef Board of Directors of the Company,
to any modification of this Indenture containedaimy such supplemental indenture may be preparé¢debgompany, authenticated by the
Trustee and delivered in exchange for the Secsritighat series then Outstanding.

Section 9.05 Execution of Supplemental Indentures.

Upon the request of the Company, accompanied Boigsd Resolutions authorizing the execution of sungh supplemental indenture, and
upon the filing with the Trustee of evidence of tomsent of Securityholders required to consenttbeas aforesaid, the Trustee shall join
with the Company in the execution of such supplaaiéndenture unless such supplemental indentdeetafthe Trustee's own rights, duties
or immunities under this Indenture or otherwiseyhich case the Trustee may in its discretion hatlsiot be obligated to enter into such
supplemental indenture. The Trustee, subject tptbeisions of Section 7.01, may receive an Opidb&ounsel as conclusive evidence that
any supplemental indenture executed pursuant $ofttticle is authorized or permitted by, and conierto, the terms of this Article and that it
is proper for the Trustee under the provisionshi Article to join in the execution thereof; prded, however, that such Opinion of Counsel
need not be provided in connection with the executif a supplemental indenture that establishetetines of a series of Securities pursuant
to Section 2.01 hereof.
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Promptly after the execution by the Company andrtustee of any supplemental indenture pursuatitegrovisions of this Section, the
Trustee shall transmit by mail, first class postagepaid, a notice, setting forth in general tethessubstance of such supplemental indenture,
to the Securityholders of all series affected theras their names and addresses appear upon thetgRegister. Any failure of the Trustee

to mail such notice, or any defect therein, shat| however, in any way impair or affect the valddf any such supplemental indenture.

ARTICLE X
SUCCESSOR ENTITY
Section 10.01 Company May Consolidate, Etc.

Nothing contained in this Indenture or in any af Becurities shall prevent any consolidation orgeeof the Company with or into any ott
Person (whether or not affiliated with the Compamryjuccessive consolidations or mergers in whiehGompany or its successor or
successors shall be a party or parties, or shallgnt any sale, conveyance, transfer or other dipo of the property of the Company or its
SuCCessor or successors as an entirety, or subf{aas an entirety, to any other Person (whetherot affiliated with the Company or its
successor or successors) authorized to acquireerdte the same; provided, however, the Compamppeovenants and agrees that, upon
any such consolidation or merger (in each cagbeiCompany is not the survivor of such transagtisale, conveyance, transfer or other
disposition, the due and punctual payment of tiecgral of (and premium, if any) and interest ohadlthe Securities of all series in
accordance with the terms of each series, accotditiggir tenor and the due and punctual perforraama observance of all the covenants
and conditions of this Indenture or establishedhwispect to each series of Securities pursugdedtion 2.01 to be kept or performed by the
Company shall be expressly assumed, by supplemadtiture (which shall conform to the provisiofishe Trust Indenture Act, as then in
effect) satisfactory in form to the Trustee exedwtad delivered to the Trustee by the entity forfmgduch consolidation, or into which the
Company shall have been merged, or by the entitghwdhall have acquired such property.

Section 10.02 Successor Entity Substituted.

(@) In case of any such consolidation, merger, saleveyance, transfer or other disposition anchithe assumption by the successor entity
by supplemental indenture, executed and deliverdlde Trustee and satisfactory in form to the Teesof the due and punctual payment of
the principal of (and premium, if any) and interestall of the Securities of all series Outstanding the due and punctual performance of all
of the covenants and conditions of this Indenturestablished with respect to each series of tlear@es pursuant to Section 2.01 to be
performed by the Company, such successor entity sleceed to and be substituted for the Compatly thie same effect as if it had been
named as the Company herein, and thereupon theqassbr corporation shall be relieved of all oltigges and covenants under this
Indenture and the Securities.
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(b) In case of any such consolidation, merger, s@leveyance, transfer or other disposition su@nghks in phraseology and form (but not in
substance) may be made in the Securities theraafter issued as may be appropriate.

(c) Nothing contained in this Article shall requary action by the Company in the case of a cotatidin or merger of any Person into the
Company where the Company is the survivor of suasiaction, or the acquisition by the Company, Ungipase or otherwise, of all or any
part of the property of any other Person (whetmerad affiliated with the Company).

Section 10.03 Evidence of Consolidation, Etc. tostee.

The Trustee, subject to the provisions of Secti®i,/may receive an Opinion of Counsel as conctusitidence that any such consolidation,
merger, sale, conveyance, transfer or other dispnsand any such assumption, comply with the jsions of this Article.

ARTICLE XI
SATISFACTION AND DISCHARGE; DEFEASANCE
Section 11.01 Satisfaction and Discharge.

This Indenture will be discharged and will ceasbeamf further effect with respect to a series @fBities (except as to any surviving right:
registration of transfer or exchange of such sarfe3ecurities herein expressly provided for), #ra Trustee, at the expense of the Company,
shall execute proper instruments acknowledgingfsatiion and discharge of this Indenture with respesuch series, when:

(1) either (A) all Securities of that series thefete authenticated and delivered (other thann§) Securities that shall have been destroyed,
lost or stolen and that shall have been replacgaioras provided in Section 2.07 and (ii) Seasifor whose payment money or noncallable
Governmental Obligations have theretofore been sigmbin trust or segregated and held in trushieyGompany and thereafter repaid to the
Company or discharged from such trust, as provide&gction 11.05) have been delivered to the Teukiecancellation; or (B) all Securities
of such series not theretofore delivered to thesfErifor cancellation

(i) have become due and payable, or (ii) will bgitherms become due and payable within one yeéii)oare to be called for redemption
within one year under arrangements satisfactothig¢dr rustee for the giving of notice of redemptiang the Company shall deposit or cause
to be deposited with the Trustee as trust fundeust for the purpose (x) moneys in an amountypnéncallable Governmental Obligations
the scheduled principal of and interest on whichdoordance with their terms will provide, not tatean the due date of any payment, money
in an amount, or (z) a combination thereof, suéfitj in the case of (y) or

(2), in the opinion of a nationally recognized fiohindependent public accountants expressed iriteew certification thereof delivered to t
Trustee, to pay and discharge, at maturity or updemption, all Securities of that series not ttudoge delivered to the Trustee for
cancellation, including principal (and premium, if
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any) and interest due or to become due to suchodaaturity or date fixed for redemption, as tlase may be;
(2) the Company has paid or caused to be paidtalsums payable hereunder with respect to suasdsy the Company; and

(3) the Company has delivered to the Trustee ait@®§ Certificate and an Opinion of Counsel, esteling that all the conditions precedent
herein provided for relating to the satisfactionl aischarge of this Indenture with respect to ssates of Securities have been complied \

Notwithstanding the satisfaction and dischargensf iIndenture with respect to a series of Secstitiee obligations of the Trustee un
Section 7.07 and, if money shall have been depbsitth the Trustee pursuant to subclause (y) afsdg1) of this Section, the obligations of
the Trustee under Sections 11.03 and 11.05 shailvsu

Section 11.02 Defeasance.

The Company may, at its option and at any timdtiog notwithstanding the exercise by the Compaing Covenant Defeasance (as def
herein)), elect to have its obligations dischargétti respect to a series of the Securities ("Lé&gfieasance”). Such Legal Defeasance means
that the Company shall be deemed to have paid isoatged the entire indebtedness representedchyssuies of Securities, except for (a)
the rights of holders to receive payments in respkthe principal of (and premium, if any) anddrest on the Securities when such payments
are due solely from the trust fund described is 8ection, (b) the Company's obligations with respesuch series of Securities concerning
issuing temporary Securities, registration of tfansr exchange of such series of Securities, atetd, destroyed, lost or stolen Securities of
such series and the maintenance of an office ar@g®r payments, (c) the rights, powers, trustieduand immunities of the Trustee and the
Company's obligations in connection therewith afjdlfe Legal Defeasance provisions of this Indentlr addition, the Company may, at its
option and at any time, elect to have the obligetiof the Company released with respect to covermonvided with respect to such series of
Securities under Section 2.01(16), 9.01(4) and(9)0df this Indenture ("Covenant Defeasance") drddafter any omission to comply with
such obligations shall not constitute a DefaulEwent of Default with respect to such series ofusigies. In the event of Covenant
Defeasance, those events described under

Section 6.01(a) with respect to the foregoing cawes will no longer constitute an Event of Defawilth respect to such series of Securities.

In order to exercise either Legal Defeasance ore@ant Defeasance:

(1) the Company must irrevocably deposit with tmastee, in trust, for the benefit of the holderswéh series, (A) moneys in an amount, or
(B) noncallable Governmental obligations the sclediprincipal of and interest on which in accordamdth their terms will provide, not lal
than the due date of any payment, money in an atnou(C) a combination thereof, sufficient, in tteese of (B) or (C), in the opinion of a
nationally recognized firm of independent publicaentants expressed in a written certificationgébédelivered to the Trustee, to pay and
discharge, at maturity or upon
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redemption, the principal of (and premium, if aapd interest on such series of Securities on Hiedtate for payment thereof or on the
applicable redemption date, as the case may be;

(2) in the case of Legal Defeasance, the Compaalj Ishive delivered to the Trustee an Opinion of i&al confirming that (A) the Company
has received from, or there has been publishethbyinternal Revenue Service a ruling or (B) sitheedate of this Indenture, there has be
change in the applicable federal income tax laveitihher case to the effect that, and based thesecim Opinion of Counsel shall confirm that,
the holders of such series of Securities will matagnize income, gain or loss for federal incomeptarposes as a result of such Legal
Defeasance and will be subject to federal incometathe same amounts, in the same manner and aathe times as would have been the
case if such Legal Defeasance had not occurred;

(3) in the case of Covenant Defeasance, the Comglzall/have delivered to the Trustee an Opinio@afinsel confirming that the holders of
such series of Securities will not recognize incpgeen or loss for federal income tax purposes @salt of such Covenant Defeasance and
will be subject to federal income tax on the sameuants, in the same manner and at the same timeswdd have been the case if such
Covenant Defeasance had not occurred,;

(4) no Default or Event of Default shall have ocedrand be continuing on the date of such depositsofar as Events of Default under
clauses (4) and (5) of Section 6.01(a) with respetite Securities of such series are concernathyatime in the period ending on the 91st
day after the date of deposit;

(5) the Company shall have delivered to the Truateefficers, Certificate and an Opinion of Counsekh stating that all conditions
precedent provided for or relating to the Legald2sbnce or the Covenant Defeasance, as the cadgentewve been complied with; and

(6) if such series of Securities are to be redeepnied to final maturity (other than from mandataipking fund payments or analogous
payments), notice of such redemption shall have ledy given pursuant to this Indenture or prowvisiberefor satisfactory to the Trustee
shall have been made.

Section 11.03 Deposited Moneys to Be Held in Trust.

All moneys or Governmental Obligations depositethuiie Trustee pursuant to Sections 11.01 or 14h@R be held in trust and shall be
available for payment as due, either directly ootigh any paying agent (including the Company gcdis its own paying agent), to the
holders of the particular series of Securitiestfier payment or redemption of which such moneysareBimental Obligations have been
deposited with the Trustee.

Section 11.04 Payment of Moneys Held by Paying Agien

In connection with the satisfaction and discharfyénis Indenture all moneys or Governmental Obimad then held by any paying agent
under the provisions of this Indenture shall,
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upon demand of the Company, be paid to the Trustdehereupon such paying agent shall be releaseddil further liability with respect 1
such moneys or Governmental Obligations.

Section 11.05 Repayment to Company.

Any moneys or Governmental Obligations depositetth wny paying agent or the Trustee, or then heltheyCompany, in trust for payment

of principal of (or premium, if any) or interest tme Securities of a particular series that areapptied but remain unclaimed by the holders
of such Securities for at least two years afterdde upon which the principal of (and premiungrify) or interest on such Securities shall |
respectively become due and payable, shall bedepahe Company on May 31 of each year or (if theld by the Company) shall be
discharged from such trust; and thereupon the gasgrent and the Trustee shall be released frofardtler liability with respect to such
moneys or Governmental Obligations, and the hadfl@any of the Securities entitled to receive suappent shall thereafter, as an unsecured
general creditor, look only to the Company for plagyment thereof.

ARTICLE Xl

IMMUNITY OF INCORPORATORS,
STOCKHOLDERS, OFFICERS AND DIRECTORS

Section 12.01 No Recourse.

No recourse under or upon any obligation, covenaagreement of this Indenture, or of any Secuatyfpr any claim based thereon
otherwise in respect thereof, shall be had agaimgincorporator, stockholder, officer or directoast, present or future as such, of the
Company or of any predecessor or successor coiparaither directly or through the Company or angh predecessor or successor
corporation, whether by virtue of any constitutietatute or rule of law, or by the enforcementmf assessment or penalty or otherwise; it
being expressly understood that this Indenturetadbligations issued hereunder are solely cotparaligations, and that no such personal
liability whatever shall attach to, or is or shadl incurred by, the incorporators, stockholdercefs or directors as such, of the Company or
of any predecessor or successor corporation, opftiem, because of the creation of the indebteslhereby authorized, or under or by
reason of the obligations, covenants or agreenoemisined in this Indenture or in any of the Samsior implied therefrom; and that any ¢
all such personal liability of every name and nat@ither at common law or in equity or by consiitu or statute, of, and any and all such
rights and claims against, every such incorporatockholder, officer or director as such, becafdbe creation of the indebtedness hereby
authorized, or under or by reason of the obligati@movenants or agreements contained in this lndewot in any of the Securities or implied
therefrom, are hereby expressly waived and releasedcondition of, and as a consideration forgttexution of this Indenture and the
issuance of such Securities.
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ARTICLE XllI
MISCELLANEOUS PROVISIONS
Section 13.01 Effect on Successors and Assigns.

All the covenants, stipulations, promises and agee#s in this Indenture contained by or on behiiifie Company shall bind its successors
and assigns, whether so expressed or not.

Section 13.02 Actions by Successor.

Any act or proceeding by any provision of this Indee authorized or required to be done or perfdrineany board, committee or officer of
the Company shall and may be done and performédliké force and effect by the corresponding boaainmittee or officer of any
corporation that shall at the time be the lawfudcassor of the Company.

Section 13.03 Surrender of Company Powers.

The Company by instrument in writing executed bthatity of its Board of Directors and deliveredtb@ Trustee may surrender any of the
powers reserved to the Company, and thereuponmwbr so surrendered shall terminate both as t€tmepany and as to any successor
corporation.

Section 13.04 Notices.

Except as otherwise expressly provided herein atigenor demand that by any provision of this Irtdes is required or permitted to be giv
or served by the Trustee or by the holders of Sesito or on the Company may be given or serweblding deposited first class postage
prepaid in a post-office letterbox addressed (amdther address is filed in writing by the Compaiith the Trustee), as follows: [ ]. Any
notice, election, request or demand by the Compamany Securityholder to or upon the Trustee dhmlleemed to have been sufficiently
given or made, for all purposes, if given or madwiiting at the Corporate Trust Office of the Tees

Section 13.05 Governing Law.

This Indenture and each Security shall be deembé scontract made under the internal laws ofthage of New York, and for all purposes
shall be construed in accordance with the lawsiof State.

Section 13.06 Treatment of Securities as Debt.

It is intended that the Securities will be treadsdndebtedness and not as equity for federal irdampurposes. The provisions of this
Indenture shall be interpreted to further this rititan.
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Section 13.07 Compliance Certificates and Opinions.

(a) Upon any application or demand by the Comparthe Trustee to take any action under any of tbeigions of this Indenture, the
Company, shall furnish to the Trustee an OfficE€extificate stating that all conditions precedemavided for in this Indenture relating to the
proposed action have been complied with and ani@piof Counsel stating that in the opinion of seolinsel all such conditions precedent
have been complied with, except that in the casmpfsuch application or demand as to which theishing of such documents is specific.
required by any provision of this Indenture relgttn such particular application or demand, no tafthl certificate or opinion need be
furnished.

(b) Each certificate or opinion provided for inghhdenture and delivered to the Trustee with retsjpecompliance with a condition or
covenant in this Indenture shall include

(1) a statement that the Person making such @atéfior opinion has read such covenant or conglition

(2) a brief statement as to the nature and scoffeeafxamination or investigation upon which treeshents or opinions contained in such
certificate or opinion are based;

(3) a statement that, in the opinion of such PerBerhas made such examination or investigatios ascessary to enable him to express an
informed opinion as to whether or not such covewambndition has been complied with; and

(4) a statement as to whether or not, in the opiniosuch Person, such condition or covenant has bemplied with.
Section 13.08 Payments on Business Days.

Except as provided pursuant to Section 2.01 putdoamBoard Resolution, and as set forth in ancef§' Certificate, or established in one or
more indentures supplemental to this Indenturapincase where the date of maturity of interegtrimcipal of any Security or the date of
redemption of any Security shall not be a Busii@emg, then payment of interest or principal (andhmitam, if any) may be made on the next
succeeding Business Day with the same force aedtedf if made on the nominal date of maturityegiemption, and no interest shall accrue
for the period after such nominal date.

Section 13.09 Conflict with Trust Indenture Act.

If and to the extent that any provision of thiséntlre limits, qualifies or conflicts with the dediimposed by Sections 310 to 317, inclusive,
of the Trust Indenture Act, such imposed dutiedl gloatrol. If any provision of this Indenture mdids or excludes any provision of the Trust
Indenture Act which may be so modified or excludbd, latter provision shall be deemed to apphhts iIndenture as so modified or to be
excluded, as the case may be.
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Section 13.10 Counterparts.

This Indenture may be executed in any number ofitaparts, each of which shall be an original,duth counterparts shall together
constitute but one and the same instrument.

Section 13.11 Separability.

In case any one or more of the provisions containékis Indenture or in the Securities of any agghall for any reason be held to be invalid,
illegal or unenforceable in any respect, such itgl illegality or unenforceability shall not &€t any other provisions of this Indenture or of
such Securities, but this Indenture and such S&esishall be construed as if such invalid or dllegr unenforceable provision had never been
contained herein or therein.

Section 13.12 Assignment.

The Company will have the right at all times toigssany of its rights or obligations under this émdure to a direct or indirect wholly-owned
Subsidiary of the Company, provided that, in thergof any such assignment, the Company, will rarfiable for all such obligations.
Subject to the foregoing, the Indenture is bindipgn and inures to the benefit of the parties theaad their respective successors and
assigns. This Indenture may not otherwise be asdiby the parties thereto.

IN WITNESS WHEREOF, the parties hereto have catisisdndenture to be duly executed all as of theatad year first above written.

CURTISS-WRIGHT CORPORATION

By:
Name:
Title:
[1, as Trustee
By:
Name:
Title:
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INDENTURE, dated as of o , between Cuwti§fright Corporation, a Delaware corporation (tB@thpany"), and |, as trustee
(the "Trustee").

WHEREAS, for its lawful corporate purposes, the @amy has duly authorized the execution and delieéthis Indenture to provide for the
issuance of unsecured subordinated debt secu(tigesinafter referred to as the "Securities"),riraggregate principal amount of up to
$300,000,000 to be issued from time to time in onmore series as in this Indenture provided, gistered Securities without coupons, to be
authenticated by the certificate of the Trustee;

WHEREAS, to provide the terms and conditions updictvthe Securities are to be authenticated, isanddielivered, the Company has ¢
authorized the execution of this Indenture; and

WHEREAS, all things necessary to make this Indentuvalid agreement of the Company, in accordariiteits terms, have been done.

NOW, THEREFORE, in consideration of the premised e purchase of the Securities by the holdergdigit is mutually covenanted a
agreed as follows for the equal and ratable beoé&ftie holders of Securities or of series thereof.

ARTICLE |
DEFINITIONS
Section 1.01 Definitions of Terms.

The terms defined in this Section (except as ia lidlenture otherwise expressly provided or urtlesontext otherwise requires) for all
purposes of this Indenture and of any indenturglempental hereto shall have the respective measipgsified in this Section and shall
include the plural as well as the singular. Alletherms used in this Indenture that are defindgtenrrust Indenture Act of 1939, as amen
or that are by reference in said Trust Indentured&fined in the Securities Act of 1933, as amen@edept as herein otherwise expressly
provided or unless the context otherwise requidg|l have the meanings assigned to such tersednTrust Indenture Act and in said
Securities Act as in force at the date of the etienwof this instrument.

"Authenticating Agent" means an authenticating ageth respect to all or any of the series of Sémg appointed with respect to all or any
series of the Securities by the Trustee pursuaBetiion 2.10.

"Bankruptcy Law" means Title 11, U.S. Code, or amyilar federal or state law for the relief of detst

"Board of Directors" means the Board of Directof$h@ Company or any duly authorized committeeusthsBoard.



"Board Resolution" means a copy of a resolutiotifged by the Secretary or an Assistant Secretéth® Company to have been duly adoj
by the Board of Directors and to be in full foraedaeffect on the date of such certification.

"Business Day" means, with respect to any seri€egfirities, any day other than a day on which éde State banking institutions in the
Borough of Manhattan, The City of New York, aretarized or obligated by law, executive order omtagon to close.

"Certificate” means a certificate signed by thegipal executive officer, the principal financidficer or the principal accounting officer of
the Company. The Certificate need not comply whth provisions of Section 13.07.

"Commission" means the Securities and Exchange Gssion.

"Company" means Curtiss-Wright Corporation, Inacpgporation duly organized and existing underléwes of the State of Delaware, and,
subject to the provisions of Article X, shall aisalude its successors and assigns.

"Corporate Trust Office" means the office of thei§tee at which, at any particular time, its corpoteust business shall be principally
administered, which office at the date hereof ated at [_], except that whenever a provisioniheefers to an office or agency of the
Trustee in the Borough of Manhattan, The City ofWN¥ork, such office is located, at the date herabf, ].

"Covenant Defeasance" has the meaning given iriddet1.02.

"Custodian" means any receiver, trustee, assidiggggator or similar official under any Bankrupttaw.

"Default” means any event, act or condition thahwiotice or lapse of time, or both, would congéitan Event of Default.
"Defaulted Interest" has the meaning given in $&c#.03.

"Depositary" means, with respect to Securitiesrf series, for which the Company shall determira sluch Securities will be issued as a
Global Security, The Depository Trust Company, Néwvk, New York, another clearing agency, or anycassor registered as a clearing
agency under the Securities and Exchange Act of 1&8amended (the "Exchange Act"), or other agplecstatute or regulation, which, in
each case, shall be designated by the Companygnirsueither Section 2.01 or 2.11.

"Event of Default" means, with respect to Secwsitié a particular series any event specified irti8e®.01, continued for the period of time,
if any, therein designated.

"Exchange Act" means the Securities Exchange A&B8#, as amended, or any successor statute otestéereto.
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"Global Security" means, with respect to any sesieSecurities, a Security executed by the Comantydelivered by the Trustee to the
Depositary or pursuant to the Depositary's instonctall in accordance with the Indenture, whichlkhe registered in the name of the
Depositary or its nominee.

"Governmental Obligations" means securities that(@rdirect obligations of the United States of énica for the payment of which its full
faith and credit is pledged or (ii) obligationsaoPerson controlled or supervised by and actirapasgency or instrumentality of the United
States of America, the payment of which is uncaodélly guaranteed as a full faith and credit oflign by the United States of America tl

in either case, are not callable or redeemableeadption of the issuer thereof, and shall alstuite a depositary receipt issued by a bank (as
defined in section 3(a)(2) of the Securities Acll®B3, as amended) as custodian with respect tswsty Governmental obligation or a
specific payment of principal of or interest on @ugh Governmental Obligation held by such custotta the account of the holder of such
depositary receipt; provided, however, that (exesptequired by law) such custodian is not autledrip make any deduction from the
amount payable to the holder of such depositargipeérom any amount received by the custodiaregpect of the Governmental Obligation
or the specific payment of principal of or interestthe Governmental Obligation evidenced by swegtoditary receipt.

"Herein", "Hereof" and "Hereunder", and other woodisimilar import, refer to this Indenture as ackhand not to any particular Article,
Section or other subdivision.

"Indenture" means this instrument as originallyaxed or as it may from time to time be supplemgsieamended by one or more
indentures supplemental hereto entered into inrdet@e with the terms hereof, including, for aligmses of this instrument and any such
supplemental indenture, the provisions of the Thudénture Act that are deemed to be a part ofgaveérn this instrument and any such
supplemental indenture, respectively. The terméidre"” shall also include the terms of particskies of Securities established as
contemplated by Section 2.01.

"Interest Payment Date", when used with respeahtoinstallment of interest on a Security of aipatar series, means the date specified in
such Security or in a Board Resolution or in areimtdre supplemental hereto with respect to sudbssas the fixed date on which an
installment of interest with respect to Securibéshat series is due and payable.

"Legal Defeasance" has the meaning given in Sedtiod?2.

"Officers' Certificate" means a certificate sigr®dthe President or a Vice President and by thasiner or an Assistant Treasurer or the
Controller or an Assistant Controller or the Semngbr an Assistant Secretary of the Company thdelivered to the Trustee in accordance
with the terms hereof. Each such certificate shalude the statements provided for in

Section 13.07, if and to the extent required byptevisions thereof.

"Opinion of Counsel" means an opinion in writinglegal counsel, who may be an employee of or cddas¢he Company that is delivered
to the Trustee in accordance with the terms hetmth such opinion shall include the statementgigeal for in Section 13.07, if and to the
extent required by the provisions thereof.



"Original Issue Discount Security" means any Ségwrhich provides for an amount less than the @pigcamount thereof to be due and
payable upon a declaration of acceleration of theunity thereof pursuant to Section 6.01.

"Outstanding”, when used with reference to Seasitif any series, means, subject to the provigsibSection 8.04, as of any particular time,
all Securities of that series theretofore authegid and delivered by the Trustee under this Indenexcept (a) Securities theretofore
canceled by the Trustee or any paying agent, aveded to the Trustee or any paying agent for ciatten or that have previously been
canceled; (b) Securities or portions thereof ferpyment or redemption of which moneys or Govental@bligations in the necessary
amount shall have been deposited in trust withTtlustee or with any paying agent (other than the@any) or shall have been set aside and
segregated in trust by the Company (if the Comsajl act as its own paying agent); provided, havgthat if such Securities or portions
such Securities are to be redeemed prior to thantathereof, notice of such redemption shall hbeen given as in Article Il or provision
satisfactory to the Trustee shall have been madgi¥ing such notice; and (c) Securities in liewofn substitution for which other Securities
shall have been authenticated and delivered pursoidime terms of Section 2.07; provided, howetraat in determining whether the holders
of the requisite principal amount of the OutstagdBecurities have given, made or taken any reqdestand, authorization, direction, notice,
consent, waiver or other action hereunder as ofdaty, the principal amount of an Original Issusddunt Security which shall be deemed to
be outstanding shall be the amount of the prindipadeof which would be due and payable as of siath upon acceleration of the maturity
thereof to such date pursuant to Section 6.01.

"Person” means any individual, corporation, limitiadbility company, partnership, joint-venture,jbistock company, unincorporated
organization or government or any agency or pealittwbdivision thereof.

"Predecessor Security" of any particular Securigans every previous Security evidencing all ordiguo of the same debt as that evidenced
by such particular Security; and, for the purpasfasis definition, any Security authenticated aativered under Section 2.07 in lieu of a
lost, destroyed or stolen Security shall be deetoeidence the same debt as the lost, destroysibien Security.

"Responsible Officer" when used with respect toThestee means the Chairman of the Board of Dirsctbe President, any Vice President,
the Secretary, the Treasurer, any trust officey,@mporate trust officer or any other officer asstant officer of the Trustee customarily
performing functions similar to those performedthg Persons who at the time shall be such officespectively, or to whom any corporate
trust matter is referred because of his or her kadge of and familiarity with the particular sultjec

"Securities" means the debt Securities authentlcael delivered under this Indenture.

"Securityholder,"” "Holder of Securities," "RegistdrHolder,"” or other similar term, means the PemdRersons in whose name or names a
particular Security shall be registered on the lsagikthe Company kept for that purpose in accordavith the terms of this Indenture.
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"Security Register" has the meaning given in Seci®5.
"Security Registrar" has the meaning given in $&c#.05.

"Senior Indebtedness" means the principal of (aedhjum, if any) and interest (including any intérascruing subsequent to the filing of a
petition of bankruptcy at the rate provided fothe documentation with respect thereto, whetherobisuch interest is an allowed claim under
applicable law) on any indebtedness of the Compiaeyyred or assumed, unless, in the case of ariigplar indebtedness, the instrument
creating or evidencing the same or pursuant tolwvtiie same is outstanding expressly provides tiet mdebtedness shall not be senior in
right of payment to the Securities. Notwithstanding foregoing, "Senior Indebtedness" shall ndlide (i) any indebtedness of the Comp
to a Subsidiary, (ii) indebtedness to, or guarahtgebehalf of, any shareholder, director, officeemployee of the Company or any
Subsidiary of the Company (including, without liatibn, amounts owed for compensation), (iii) inéelotess to trade creditors and other
amounts incurred in connection with obtaining goadaterials or services, (iv) any liability for #@l, state, local or other taxes owed or
owing by the Company, (v) that portion of any intsglmess incurred in violation of an incurrence sggtlicable to a series of the Securities,
(vi) that portion of any indebtedness which, wheeurred and without respect to any election uneaeti&n 1111(b) of Title 11, United States
Code, is without recourse to the Company and (@} portion of any indebtedness which is, by ¥gress terms, subordinated in right of
payment to the Securities.

"Subsidiary" means, with respect to any Persoran(y) corporation at least a majority of whose @utding Voting Stock shall at the time be
owned, directly or indirectly, by such Person ordme or more of its Subsidiaries or by such Peesswhone or more of its Subsidiaries, (ii)
any general partnership, limited liability compajomt venture or similar entity, at least a majpof whose outstanding partnership or sin
interests shall at the time be owned by such Peadoy one or more of its Subsidiaries, or by sBehson and one or more of its Subsidiaries
and (iii) any limited partnership of which such &ar or any of its Subsidiaries is a general partner

"Trustee" means [__], and, subject to the provssiohArticle VII, shall also include its successarsl assigns, and, if at any time there is
more than one Person acting in such capacity hdezyfiTrustee" shall mean each such Person. The'fBrustee" as used with respect to a
particular series of the Securities shall meartriltee with respect to that series.

"Trust Indenture Act" means the Trust Indenture éfct939, as amended, subject to the provisior&ections 9.01, 9.02, and 10.01, as in
effect at the date of execution of this instrument.

"Voting Stock," as applied to stock of any Persoeans shares, interests, participations or othévalgnts in the equity interest (however
designated) in such Person having ordinary votmgey for the election of a majority of the direcddor the equivalent) of such Person, other
than shares, interests, participations or otheivatgnts having such power only by reason of theuaence of a contingency.
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ARTICLE Il

ISSUE, DESCRIPTION, TERMS, EXECUTION,
REGISTRATION AND EXCHANGE OF SECURITIES

Section 2.01 Designation and Terms of Securities.

The aggregate principal amount of Securities they be authenticated and delivered under this Inglens unlimited. The Securities may be
issued in one or more series up to the aggregateipal amount of Securities of that series fromdito time authorized by or pursuant to a
Board Resolution or pursuant to one or more indestaupplemental hereto. Prior to the initial ism@aof Securities of any series, there shall
be established in or pursuant to a Board Resoluéiod set forth in an Officers' Certificate, oraddished in one or more indentures
supplemental hereto:

(2) the title of the Security of the series (whgttall distinguish the Securities of the series falhother Securities);

(2) any limit upon the aggregate principal amourthe Securities of that series that may be auibatetd and delivered under this Indenture
(except for Securities authenticated and delivemeh registration of transfer of, or in exchange €w in lieu of, other Securities of that
series);

(3) the date or dates on which the principal and@emium of the Securities of the series is payalnld the place(s) of payment;
(4) the rate or rates at which the Securities efgtries shall bear interest or the manner of tzdion of such rate or rates, if any;

(5) the date or dates from which such interest sttakue, the Interest Payment Dates on which suehest will be payable or the manner of
determination of such Interest Payment Dates, ldeefs) of payment, and the record date or othé¢hoaefor the determination of holders to
whom interest is payable on any such Interest Paybates;

(6) the right, if any, to extend the interest paptygeriods and the duration of such extension;

(7) the period or periods within which, the prigepoices at which and the terms and conditions upbich, Securities of the series may be
redeemed, in whole or in part, at the option of@oenpany;

(8) the obligation, if any, of the Company to remiear purchase Securities of the series pursuamyainking fund or analogous provisions
(including payments made in cash in satisfactiofutifre sinking fund obligations) or at the optiofina holder thereof and the period or
periods within which, the price or prices at whiahd the terms and conditions upon which, Secardfaghe series shall be redeemed or
purchased, in whole or in part, pursuant to sudiyation;



(9) any additional or different subordination terapgplicable to the Securities of the series;
(10) the form of the Securities of the series idelg the form of the Trustee's certificate of aunti@ation for such series;

(11) if other than denominations of one thousard. dollars ($1,000) or any integral multiple thérébe denominations in which the
Securities of the series shall be issuable;

(12) any and all other terms with respect to swfes (which terms shall not be inconsistent wlith terms of this Indenture, as amended by
any supplemental indenture) including any termscvimay be required by or advisable under UniteteStaws or regulations or advisabli
connection with the marketing of Securities of thaties;

(13) whether the Securities are issuable as a G®dxzurity and, in such case, the identity of thepasitary for such series;

(14) whether the Securities will be convertiblevishares of common stock or other securities oCth@pany and, if so, the terms and
conditions upon which such Securities will be sowetible, including the conversion price and tbewersion period;

(15) if other than the principal amount thereog tfortion of the principal amount of Securitieglw series which shall be payable upon
declaration of acceleration of the maturity thengafsuant to Section 6.01;

(16) any additional or different Events of Defamitrestrictive covenants provided for with resgedhe Securities of the series;

(17) if applicable, that the Securities of the egrin whole or in specified part, shall be defelagbursuant to Section 11.02 and, if other than
by a Board Resolution, the manner in which anytelady the Company to defease such Securitie$ sbalvidenced; and

(18) if other than the currency of the United Stat€America, the currency, currencies or curramays in which the principal of or any
premium or interest on any Securities of the sesiiedl be payable and the manner of determiningtjugvalent thereof in the currency of the
United States of America for any purpose, includimgpurposes of the definition of "Outstanding"Section 1.01.

All Securities of any one series shall be substdiptidentical except as to denomination and exespnay otherwise be provided in or
pursuant to any such Board Resolution or in angiiigres supplemental hereto. If any of the terntb@teries are established by action t
pursuant to a Board Resolution, a copy of an apjatprecord of such action shall be certified vy Secretary or an Assistant Secretary of
the Company and delivered to the Trustee at or poithe delivery of the Officers' Certificate $egt forth the terms of the series. Securitie
any particular series may be issued at variousstimvéh different dates on which the principal aya
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installment of principal is payable, with differenates of interest, if any, or different methodsadyich rates of interest may be determined,
with different dates on which such interest mayhagable and with different redemption dates. Ndtstanding Section 2.01(2) and unless
otherwise expressly provided with respect to aesesf Securities, the aggregate principal amouats#ries of Securities may be increased
and additional Securities of such series may hetsip to the maximum aggregate principal amouthtosized with respect to such series as
increased.

Section 2.02 Form of Securities and Trustee's fiete.

The Securities of any series and the Trustee'Sicat® of authentication to be borne by such Siéiesrshall be substantially of the tenor and
purport as set forth in one or more indentures kupental hereto or as provided in a Board Resalwind as set forth in an Officers'
Certificate. The Securities may have such lettausbers or other marks of identification or destgmaand such legends or endorsements
printed, lithographed or engraved thereon as theg2my may deem appropriate and as are not incensisith the provisions of this
Indenture, or as may be required to comply with lamyor with any rule or regulation made pursuaeréto or with any rule or regulation of
any stock exchange on which Securities of thatseriay be listed, or to conform to usage.

Section 2.03 Denominations: Provisions for Payment.

The Securities shall be issuable as registeredrifiesuand in the denominations of one thousand do8ars ($1,000) or any integral multiple
thereof, subject to Section 2.01(11). The Securitfea particular series shall bear interest pa&yahlthe dates and at the rates specified or
provided for with respect to that series. Except@gemplated by Section 2.01(18), the principard the interest on the Securities of any
series, as well as any premium thereon in cased®mption thereof prior to maturity, shall be pdgab the coin or currency of the United
States of America that at the time is legal teridepublic and private debt, at the office or agentthe Company maintained for that purp

in the Borough of Manhattan, the City and Statdle#w York; provided, however, that at the optiortted Company payment of interest may
be made by check mailed to the address of the Perstitled thereto as such address shall appaheiSecurity Register. Each Security shall
be dated the date of its authentication by thet€ri€Except as contemplated by Section 2.01(4east on the Securities shall be computed
on the basis of a 360-day year composed of twdlvdey months. Except as contemplated by Sectioh(2)0the interest installment on any
Security that is payable, and is punctually paidudy provided for, on any Interest Payment DateSecurities of that series shall be paid to
the Person in whose name said Security (or oneooe lrredecessor Securities) is registered at ¢se df business on the regular record date
for such interest installment. In the event that ecurity of a particular series or portion thérieacalled for redemption and the redemption
date is subsequent to a regular record date wsghest to any Interest Payment Date and prior th fterest Payment Date, interest on such
Security will be paid upon presentation and sureerd such Security as provided in Section 3.03y fterest on any Security that is paya
but is not punctually paid or duly provided for, amy Interest Payment Date for Securities of tieesseries (herein called "Defaulted
Interest") shall forthwith cease to be payabléhtregistered holder on the relevant regular redatd by virtue of having been such holder;
and such Defaulted Interest shall be paid by the@amy, at its election, as provided in clause (Klause (2) below:
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(1) The Company may make payment of any Defautliéetést on Securities to the Persons in whose nauwdssecurities (or their respective
Predecessor Securities) are registered at the ofdagsiness on a special record date for the payofesuch Defaulted Interest, which shal
fixed in the following manner: the Company shaltifyothe Trustee in writing of the amount of Deftad Interest proposed to be paid on each
such Security and the date of the proposed payrapdtat the same time the Company shall depodittivi Trustee an amount of money
equal to the aggregate amount proposed to be paaspect of such Defaulted Interest or shall naak@&ngements satisfactory to the Trustee
for such deposit prior to the date of the propgsginent, such money when deposited to be heldigt tor the benefit of the Persons entitled
to such Defaulted Interest as in this clause pexid’hereupon the Trustee shall fix a special tbdate for the payment of such Defaulted
Interest which shall not be more than 15 nor Ikas tL0 days prior to the date of the proposed payared not less than 10 days after the
receipt by the Trustee of the notice of the prodgsyment. The Trustee shall promptly notify therpany of such special record date an
the name and at the expense of the Company, shedemotice of the proposed payment of such Defdliiterest and the special record date
therefor to be mailed, first class postage pregaiéach Securityholder at his or her addressaspiéars in the Security Register (as
hereinafter defined), not less than 10 days paauch special record date. Notice of the propgsgunent of such Defaulted Interest and the
special record date therefor having been mailef@®gsaid, such Defaulted Interest shall be patiédPersons in whose names such
Securities (or their respective Predecessor Ses)riire registered on such special record date.

(2) The Company may make payment of any Defaulégtést on any Securities in any other lawful mamo¢ inconsistent with the
requirements of any securities exchange on which Sgcurities may be listed, and upon such notiaeay be required by such exchange
after notice given by the Company to the Trustethefproposed payment pursuant to this clause, macimer of payment shall be deemed
practicable by the Trustee. Unless otherwise s#t fo a Board Resolution or one or more indentsrggplemental hereto establishing the
terms of any series of Securities pursuant to 8e@i01 hereof, the term "regular record date"s&slun this Section with respect to a seri
Securities with respect to any Interest Paymeng Batsuch series shall mean either the fifteeathaf the month immediately preceding the
month in which an Interest Payment Date establisbieduch series pursuant to Section 2.01 hereadf sbcur, if such Interest Payment Date
is the first day of a month, or the last day of thenth immediately preceding the month in whicHrterest Payment Date established for
such series pursuant to

Section 2.01 hereof shall occur, if such Interestrifent Date is the fifteenth day of a month, whethenot such date is a Business Day.
Subject to the foregoing provisions of this Sectiesch Security of a series delivered under thidemture upon transfer of or in exchange for
or in lieu of any other Security of such seriedlstery the rights to interest accrued and unpaid] to accrue, that were carried by such other
Security.

Section 2.04 Execution and Authentication.

The Securities shall be signed on behalf of the gy by its President, or one of its Vice Presiglent its Treasurer, or one of its Assistant
Treasurers, under its corporate seal attested



by its Secretary or one of its Assistant Secretaffégnatures may be in the form of a manual @ifisite signature. The Company may use
facsimile signature of any Person who shall haventsePresident or Vice President thereof, or ofRengon who shall have been the
Treasurer, an Assistant Treasurer, the Secretaap éssistant Secretary thereof, notwithstandimgfaiet that at the time the Securities shall
be authenticated and delivered or disposed of Beckon shall have ceased to be the President imedPvesident, or the Treasurer, an
Assistant Treasurer, the Secretary or an Assi§aatetary, of the Company. The seal of the Compaeny be in the form of a facsimile of
such seal and may be impressed, affixed, impriatextherwise reproduced on the Securities. The8&umay contain such notations,
legends or endorsements required by law, stockasgshrule or usage. A Security shall not be vatid authenticated manually by an
authorized signatory of the Trustee, or by an Anticating Agent. Such signature shall be conclusividence that the Security so
authenticated has been duly authenticated andedetivhereunder and that the holder is entitlebedoenefits of this Indenture. At any time
and from time to time after the execution and devof this Indenture, the Company may deliver Siéies of any series executed by the
Company to the Trustee for authentication, togethtir a written order of the Company for the autiwation and delivery of such Securities,
signed by its President or any Vice President tm8ecretary or any Assistant Secretary, and thst&e in accordance with such written o
shall authenticate and deliver such Securitieaulinenticating such Securities and accepting théiadal responsibilities under this Indent
in relation to such Securities, the Trustee shalkkbtitled to receive, and (subject to Section)7sball be fully protected in relying upon, an
Opinion of Counsel stating that the form and tetheseof have been established in conformity withghovisions of this Indenture and that
such Securities, when authenticated and deliveyetido Trustee and issued by the Company in the araammd subject to any conditions
specified in such Opinion of Counsel, will consitwalid and legally binding obligations of the Quamy enforceable in accordance with tl
terms, subject to any Bankruptcy Law or other imsnty, fraudulent transfer, reorganization, motiatarand similar laws of general
applicability relating to or affecting creditorgjts and to general equity principles. The Trusteal not be required to authenticate such
Securities if the issue of such Securities purstattiis Indenture will affect the Trustee's owghtis, duties or immunities under the Secur
and this Indenture or otherwise in a manner thabigeasonably acceptable to the Trustee.

Section 2.05 Registration of Transfer and Exchange.

(1) Securities of any series may be exchanged ppesentation thereof at the office or agency of@benpany designated for such purpose in
the Borough of Manhattan, the City and State of Nesk, for other Securities of such series of atitter] denominations, and for a like
aggregate principal amount, upon payment of a auffitient to cover any tax or other governmentarg}e in relation thereto, all as provided
in this Section. In respect of any Securities soesudered for exchange, the Company shall exethéelrustee shall authenticate and such
office or agency shall deliver in exchange theréier Security or Securities of the same seriesthigaSecurityholder making the exchange
shall be entitled to receive, bearing numbers pateamporaneously Outstanding.

(2) The Company shall keep, or cause to be kefis affice or agency designated for such purpagbé Borough of Manhattan, the City and
State of New York, or such other location desigddig the Company a register or registers (herdarned to as
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the "Security Register") in which, subject to suehsonable regulations as it may prescribe, thepaagnshall register the Securities and the
transfers of Securities as in this Article providad which at all reasonable times shall be opemgpection by the Trustee. The registrar for
the purpose of registering Securities and trarsff&ecurities as herein provided shall be appoiateduthorized by Board Resolution (the
"Security Registrar"). Upon surrender for trangfeany Security at the office or agency of the Campdesignated for such purpose, the
Company shall execute, the Trustee shall autheatarad such office or agency shall deliver in tama of the transferee or transferees a new
Security or Securities of the same series as therg presented for a like aggregate principal antoAll Securities presented or surrende

for exchange or registration of transfer, as pregiéh this Section, shall be accompanied (if swireg by the Company or the Security
Registrar) by a written instrument or instrumerftgransfer, in form satisfactory to the Companyher Security Registrar, duly executed by
the registered holder or by such holder's duly @ugled attorney in writing.

(3) No service charge shall be made for any exahangegistration of transfer of Securities, oussf new Securities in case of partial
redemption of any series, but the Company may requayment of a sum sufficient to cover any tartber governmental charge in relation
thereto, other than exchanges pursuant to Seciifh 3ection 3.03 (b) and Section 9.04 not inva\any transfer. The Company shall not be
required (i) to issue, exchange or register thesfex of any Securities during a period beginnintiha opening of business 15 days before the
day of the mailing of a notice of redemption ofdéisan all the Outstanding Securities of the sagnesand ending at the close of business on
the day of such mailing, nor (ii) to register thanisfer of or exchange any Securities of any serg@®rtions thereof called for redemption.

The provisions of this Section 2.05 are, with respe any Global Security, subject to Section hifeof.

Section 2.06 Temporary Securities.

Pending the preparation of definitive Securitiesuoy series, the Company may execute, and theekrgsiall authenticate and deliver,
temporary Securities (printed, lithographed or typgten) of any authorized denomination. Such terappSecurities shall be substantially in
the form of the definitive Securities in lieu of ieh they are issued, but with such omissions, tiees and variations as may be appropriate
for temporary Securities, all as may be determimethe Company. Every temporary Security of anjeseshall be executed by the Company
and be authenticated by the Trustee upon the santhtions and in substantially the same manner yvétidlike effect, as the definitive
Securities of such series. Without unnecessarydbiaCompany will execute and will furnish definit Securities of such series and
thereupon any or all temporary Securities of swfes may be surrendered in exchange thereforquiitbharge to the holders), at the office
or agency of the Company designated for the purgosdee Borough of Manhattan, the City and Statdle# York, and the Trustee shall
authenticate and such office or agency shall delivexchange for such temporary Securities an leaggregate principal amount of definit
Securities of such series, unless the Company esltfie Trustee to the effect that definitive Se¢imsrineed not be executed and furnished
until further notice from the Company. Until so banged, the temporary Securities of such seridstshantitled to the same benefits under
this Indenture as definitive Securities of suclieseauthenticated and delivered hereunder.
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Section 2.07 Mutilated, Destroyed, Lost or Stolec\Bities.

In case any temporary or definitive Security shaltome mutilated or be destroyed, lost or stolemGompany (subject to the next
succeeding sentence) shall execute, and upon timp&uvy/'s request the Trustee (subject as aforestaddl)authenticate and deliver, a new
Security of the same series, bearing a numberamdemporaneously Outstanding, in exchange andisutiust for the mutilated Security, or
in lieu of and in substitution for the Securitydestroyed, lost or stolen. In every case the applifor a substituted Security shall furnish to
the Company and the Trustee such security or indgras may be required by them to save each of themmless, and, in every case of
destruction, loss or theft, the applicant shalbdisnish to the Company and the Trustee evidentkeir satisfaction of the destruction, los
theft of the applicant's Security and of the owhgrshereof. The Trustee may authenticate any subltituted Security and deliver the same
upon the written request or authorization of arficef of the Company. Upon the issuance of any t#uibsd Security, the Company may
require the payment of a sum sufficient to cover t@x or other governmental charge that may be sagan relation thereto and any other
expenses (including the fees and expenses of thst€lr) connected therewith. In case any Secuiatyhtis matured or is about to mature <
become mutilated or be destroyed, lost or stolemompany may, instead of issuing a substituter8gcpay or authorize the payment of
the same (without surrender thereof except in #se ©f a mutilated Security) if the applicant focls payment shall furnish to the Company
and the Trustee such security or indemnity as thay require to save them harmless, and, in cadestfuction, loss or theft, evidence to the
satisfaction of the Company and the Trustee ofifsruction, loss or theft of such Security anthefownership thereof. Every replacement
Security issued pursuant to the provisions of $kigtion shall constitute an additional contractimigation of the Company whether or not
mutilated, destroyed, lost or stolen Security shalfound at any time, or be enforceable by anyané shall be entitled to all the benefits of
this Indenture equally and proportionately with amygl all other Securities of the same series dislydd hereunder. All Securities shall be
held and owned upon the express condition thatottegjoing provisions are exclusive with respedh®replacement or payment of mutilal
destroyed, lost or stolen securities, and shattipde (to the extent lawful) any and all other tiggbr remedies, notwithstanding any law or
statute existing or hereafter enacted to the contwith respect to the replacement or payment gbtiable instruments or other securities
without their surrender.

Section 2.08 Cancellation.

All Securities surrendered for the purpose of paytmedemption, exchange or registration of transifiall, if surrendered to the Company or
any paying agent, be delivered to the Trusteedacellation, or, if surrendered to the Trusteell ffeacancelled by it, and no Securities shall
be issued in lieu thereof except as expressly reduir permitted by any of the provisions of thidénture. On request of the Company at the
time of such surrender, the Trustee shall delivghé Company canceled Securities held by the &eush the absence of such request the
Trustee may dispose of canceled Securities in daoge with its standard procedures and delivert#icate of disposition to the Company.

If the Company shall otherwise acquire any of theuities, however, such acquisition shall not afgeas a redemption or satisfaction of the
indebtedness represented by such Securities wanielssntil the same are delivered to the Trusteedacellation.
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Section 2.09 Benefits of Indenture.

Nothing in this Indenture or in the Securities, g3 or implied, shall give or be construed to govany Person, other than the parties he
and the holders of the Securities (and, with ressfpethe provisions of Article X1V, the holders &nior Indebtedness) any legal or equitable
right, remedy or claim under or in respect of thidenture, or under any covenant, condition or {gon herein contained; all such covenants,
conditions and provisions being for the sole berwfthe parties hereto and of the holders of theuBties (and, with respect to the provisions
of Article XIV, the holders of Senior Indebtedness)

Section 2.10 Authenticating Agent.

So long as any of the Securities of any series ire@atstanding there may be an Authenticating Adenany or all such series of Securities
which the Trustee shall have the right to app@iaid Authenticating Agent shall be authorized toacbehalf of the Trustee to authenticate
Securities of such series issued upon exchangesféraor partial redemption thereof, and Securg@authenticated shall be entitled to the
benefits of this Indenture and shall be valid ahligatory for all purposes as if authenticated oy Trustee hereunder. All references in this
Indenture to the authentication of Securities ey Thustee shall be deemed to include authenticaticam Authenticating Agent for such
series. Each Authenticating Agent shall be accéptabthe Company and shall be a corporation thatshcombined capital and surplus, as
most recently reported or determined by it, suéfitiunder the laws of any jurisdiction under whids organized or in which it is doing
business to conduct a trust business, and thétéswise authorized under such laws to conduct business and is subject to supervision or
examination by Federal or State authorities. Hrat time any Authenticating Agent shall cease telmgble in accordance with these
provisions, it shall resign immediately. Any Autliieating Agent may at any time resign by givingtéem notice of resignation to the Trustee
and to the Company. The Trustee may at any tima (@on request by the Company shall) terminategfemcy of any Authenticating Agent
by giving written notice of termination to such Aenticating Agent and to the Company. Upon resignatermination or cessation of
eligibility of any Authenticating Agent, the Trustenay appoint an eligible successor Authenticatiggnt acceptable to the Company. Any
successor Authenticating Agent, upon acceptands appointment hereunder, shall become vestedallithe rights, powers and duties of
predecessor hereunder as if originally named asuimenticating Agent pursuant hereto.

Any corporation into which an Authenticating Agenay be merged or converted or with which it maybesolidated, or any corporation
resulting from any merger, conversion or consoiaiato which such Authenticating Agent shall besaty, or any corporation succeeding to
the corporate agency or corporate trust busineas dfuthenticating Agent, shall continue to be arth&nticating Agent, provided that such
corporation shall be otherwise eligible under Béxtion, without the execution or filing of any pajpr any further act on the part of the
Trustee or the Authenticating Agent.
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Section 2.11 Global Securities.

(a) If the Company shall establish pursuant toi8e@.01 that the Securities of a particular seaiesto be issued as a Global Security, then
the Company shall execute and the Trustee shalkéordance with Section 2.04, authenticate aridedeh Global Security that

(1) shall represent, and shall be denominated amnaount equal to the aggregate principal amourdlbér a portion of the Outstanding
Securities of such series,

(2) shall be registered in the name of the Depisiaits nominee,
(3) shall be delivered by the Trustee to the Ddpogsior pursuant to the Depositary's instructiod an

(4) shall bear a legend substantially to the folfayeffect: "Except as otherwise provided in Setfol1 of the Indenture, this Security may
be transferred, in whole but not in part, onlyhie Depositary, another nominee of the Depositatp @rsuccessor Depositary or to a nominee
of such successor Depositary."

(b) Notwithstanding the provisions of Section 2.0 Global Security of a series may be transfeliredshole but not in part and in the
manner provided in Section 2.05, only to the Depogifor such series, another nominee of the Dégugsior such series, or to a successor
Depositary for such series selected or approvettid¥Company or to a nominee of such successor Dapos

(c) If at any time the Depositary for a seriesha Securities notifies the Company that it is utimglor unable to continue as Depositary for
such series or if at any time the Depositary fahsseries shall no longer be registered or in gatadding under the Exchange Act, or other
applicable statute or regulation, and a succesepoBitary for such series is not appointed by then@any within 90 days after the Company
receives such notice or becomes aware of suchtimmdas the case may be, this Section 2.11 shdtbmger be applicable to the Securitie:
such series and the Company will execute, and sutgjeéSection 2.05, the Trustee will authenticaté deliver the Securities of such series in
definitive registered form without coupons, in aurired denominations, and in an aggregate prin@palunt equal to the principal amoun
the Global Security of such series in exchangetich Global Security. In addition, the Company raggny time determine that the
Securities of any series shall no longer be repteseby a Global Security and that the provisidnhis Section 2.11 shall no longer apply to
the Securities of such series. In such event thragamy will execute and subject to Section 2.05;Tthestee, upon receipt of an Officers'
Certificate evidencing such determination by thenpany, will authenticate and deliver the Securitiesuch series in definitive registered
form without coupons, in authorized denominaticarg] in an aggregate principal amount equal to timeipal amount of the Global Security
of such series in exchange for such Global Secudippn the exchange of the Global Security for sBeburities in definitive registered form
without coupons, in authorized denominations, thab@ Security shall be canceled by the TrusteenSecurities in definitive registered
form issued in exchange for the Global Securityspant to this

Section 2.11(c) shall be registered in such namdsrasuch authorized denominations as the Depgsjparsuant to instructions from its
direct or
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indirect participants or otherwise, shall instrtie Trustee. The Trustee shall deliver such Seesittib the Depositary for delivery to the
Persons in whose names such Securities are steregis

ARTICLE 1l
REDEMPTION OF SECURITIES AND SINKING FUND PROVISION S
Section 3.01 Redemption.

The Company may redeem the Securities of any segaed hereunder on and after the dates and ardatce with the terms established for
such series pursuant to Section 2.01 hereof.

Section 3.02 Notice of Redemption.

(@) In case the Company shall desire to exercislke 8ght to redeem all or, as the case may bertiopaf the Securities of any series in
accordance with the right reserved so to do, the@amy shall, or shall cause the Trustee to, gite@of such redemption to holders of the
Securities of such series to be redeemed by mafiinsg class postage prepaid, a notice of suckmgalion not less than 30 days and not more
than 90 days before the date fixed for redempticthat series to such holders at their last adéseas they shall appear upon the Security
Register unless a shorter period is specifiedén3acurities to be redeemed. Any notice that iseth@ the manner herein provided shall be
conclusively presumed to have been duly given, hdredr not the registered holder receives the aolicany case, failure duly to give such
notice to the holder of any Security of any sedesignated for redemption in whole or in part, my defect in the notice, shall not affect the
validity of the proceedings for the redemption of ather Securities of such series or any otheéesein the case of any redemption of
Securities prior to the expiration of any restoation such redemption provided in the terms of SEmturities or elsewhere in this Indenture,
the Company shall furnish the Trustee with an @ffi¢ Certificate evidencing compliance with anyhstestriction. Each such notice of
redemption shall specify the date fixed for redeéorpaind the redemption price at which Securitiethaf series are to be redeemed, and shall
state that payment of the redemption price of Seturities to be redeemed will be made at theefficagency of the Company in the
Borough of Manhattan, the City and State of Newkyaipon presentation and surrender of such Seesirithat interest accrued to the date
fixed for redemption will be paid as specified adsnotice, that from and after said date intengltcease to accrue and that the redemptic
for a sinking fund, if such is the case. If lesartlall the Securities of a series are to be reddgethe notice to the holders of Securities of that
series to be redeemed in whole or in part shaltigpthe particular Securities to be so redeemedaalse any Security is to be redeemed in
only, the notice that relates to such Securitylstate the portion of the principal amount therieobe redeemed, and shall state that on and
after the redemption date, upon surrender of sechii8y, a new Security or Securities of such saneprincipal amount equal to the
unredeemed portion thereof will be issued.

(b) If less than all the Securities of a seriestaree redeemed, the Company shall give the Tratksast 45 days' notice in advance of the
date fixed for redemption as to the
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aggregate principal amount of Securities of théesdp be redeemed, and thereupon the Trusteessadit, by lot or in such other manner as
it shall deem appropriate and fair in its discnetémd that may provide for the selection of a portir portions (equal to one thousand U.S.
dollars ($1,000) or any integral multiple thereaffthe principal amount of such Securities of aateimation larger than $1,000, the Securi

to be redeemed and shall thereafter promptly ntiiéyCompany in writing of the numbers of the Sei@s to be redeemed, in whole or in
part. The Company may, if and whenever it shaktlsat, by delivery of instructions signed on ithal by its President or any Vice Presid
instruct the Trustee or any paying agent to cabbiahny part of the Securities of a particulaiesfor redemption and to give notice of
redemption in the manner set forth in this Sectsmth notice to be in the name of the Companysanitn name as the Trustee or such paying
agent as it may deem advisable. In any case inhwiatice of redemption is to be given by the Trasieany such paying agent, the Comg
shall deliver or cause to be delivered to, or petoniemain with, the Trustee or such paying agenthe case may be, such Security Register
transfer books or other records, or suitable copiesctracts therefrom, sufficient to enable thastee or such paying agent to give any notice
by mail that may be required under the provisiohhis Section.

Section 3.03 Payment upon Redemption.

(a) If the giving of notice of redemption shall ledveen completed as above provided, the Securitigsrtions of Securities of the series tc
redeemed specified in such notice shall becomeddeayable on the date and at the place stagdahnotice at the applicable redemption
price, together with interest accrued to the diadffor redemption and interest on such Securiigzsortions of Securities shall cease to
accrue on and after the date fixed for redemptioigss the Company shall default in the paymestioh redemption price and accrued
interest with respect to any such Security or parthereof. On presentation and surrender of sechir@ies on or after the date fixed for
redemption at the place of payment specified imtbtéce, said Securities shall be paid and redeeahdte applicable redemption price for
such series, together with interest accrued thetetme date fixed for redemption (but if the disted for redemption is an Interest Payment
Date, the interest installment payable on such slzédl be payable to the registered holder at liiecof business on the applicable record
pursuant to

Section 2.03).

(b) Upon presentation of any Security of such sdhat is to be redeemed in part only, the Comsaayl execute and the Trustee shall
authenticate and the office or agency where ther8gds presented shall deliver to the holder ¢toér at the expense of the Company, a new
Security of the same series of authorized denomimain principal amount equal to the unredeemetigoof the Security so presented.

Section 3.04 Sinking Fund.

The provisions of Sections 3.04, 3.05 and 3.06 fleahpplicable to any sinking fund for the retimhof Securities of a series, except as
otherwise specified as contemplated by Section f0%$ecurities of such series. The minimum amatirasiny sinking fund payment provided
for by the terms of Securities of any series ishrereferred to as a "mandatory sinking fund payiiemd any payment in excess of such
minimum amount provided for by the terms of Se@esiof any series is herein referred to as an doptisinking fund payment.” If provided
for by the terms of
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Securities of any series, the cash amount of arkirgl fund payment may be subject to reductionrasiged in Section 3.05. Each sinking
fund payment shall be applied to the redemptio8eaxurities of any series as provided for by theseof Securities of such series.

Section 3.05 Satisfaction of Sinking Fund Paymeuitls Securities.
The Company,
(1) may deliver Outstanding Securities of a sefidlser than any Securities previously called faferaption) and

(2) may apply as a credit Securities of a seriashive been redeemed either at the election d@dinepany pursuant to the terms of such
Securities or through the application of permitbgdional sinking fund payments pursuant to the seofnisuch Securities, in each case in
satisfaction of all or any part of any sinking fusalyment with respect to the Securities of sucleseequired to be made pursuant to the
terms of such Securities as provided for by thenseof such series, provided that such Securitige hat been previously so credited. Such
Securities shall be received and credited for gugpose by the Trustee at the redemption priceifspéin such Securities for redemption
through operation of the sinking fund and the am@fisuch sinking fund payment shall be reducedmatingly.

Section 3.06 Redemption of Securities for Sinkingd:

Not less than 45 days prior to each sinking funghpent date for any series of Securities, the Compah deliver to the Trustee an Officel
Certificate specifying the amount of the next engsinking fund payment for that series pursuariéoterms of the series, the portion
thereof, if any, that is to be satisfied by delimgrand crediting Securities of that series purstmSection 3.05 and the basis for such credit
and will, together with such Officers' Certificatigliver to the Trustee any Securities to be siveledd. Not less than 30 days before each
sinking fund payment date the Trustee shall séfecBecurities to be redeemed upon such sinking) fayment date in the manner specified
in Section 3.02 and cause notice of the redemptiereof to be given in the name of and at the espeh the Company in the manner
provided in Section 3.02. Such notice having bady diven, the redemption of such Securities shalmade upon the terms and in the
manner stated in Section 3.03.

ARTICLE IV
COVENANTS
Section 4.01 Payment of Principal, Premium andrérste

The Company will duly and punctually pay or causéé paid the principal of (and premium, if anyyl amerest on the Securities of each
series at the time and place and in the manneig@d\herein and established with respect to suchriies.
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Section 4.02 Maintenance of Office or Agency.

So long as any series of the Securities remainténdsg, the Company agrees to maintain an offiagency in the Borough of Manhattan,
the City and State of New York, with respect toteaach series and at such other location or logga@s may be designated as provided in
this Section 4.02, where (i) Securities of thatesemay be presented for payment, (i) Securitidbat series may be presented as herein
above authorized for registration of transfer axchange, and (iii) notices and demands to or uperCompany in respect of the Securitie
that series and this Indenture may be given oreskrsuch designation to continue with respect th siffice or agency until the Company
shall, by written notice signed by its Presidenaafice President and delivered to the Trusteagdate some other office or agency in the
Borough of Manhattan, the City and State of Newkvfor such purposes or any of them. If at any tthreeCompany shall fail to maintain any
such required office or agency or shall fail tonfish the Trustee with the address thereof, suckeptations, notices and demands may be
made or served at the Corporate Trust Office ofTttustee, and the Company hereby appoints thedewst its agent to receive all such
presentations, notices and demands.

The Company may also from time to time designate@mmore other offices or agencies where the 8@&=uof one or more series may be
presented or surrendered for any or all such pespaad may from time to time rescind such designatiprovided, however, that no such
designation or rescission shall in any mannervelithe Company of its obligation to maintain arna&for agency in the Borough of
Manhattan, the City and State of New York for Séims of any series for such purposes. The Compalhgive prompt written notice to the
Trustee of any such designation or rescission &y change in the location of any such otherceffir agency.

Section 4.03 Paying Agents.

(a) If the Company shall appoint one or more payiggnts for all or any series of the Securitielseothan the Trustee, the Company will
cause each such paying agent to execute and delitkee Trustee an instrument in which such ageall agree with the Trustee, subject to
the provisions of this Section:

(2) that it will hold all sums held by it as suaheat for the payment of the principal of (and premj if any) or interest on the Securities of
that series (whether such sums have been paidyatiite Company or by any other obligor of suchugiées) in trust for the benefit of the
Persons entitled thereto;

(2) that it will give the Trustee notice of anyltae by the Company (or by any other obligor offs@&curities) to make any payment of the
principal of (and premium, if any) or interest ¢ tSecurities of that series when the same shalubeand payable;

(3) that it will, at any time during the continuanaf any failure referred to in the preceding peaph (a)(2) above, upon the written request of
the Trustee, forthwith pay to the Trustee all ssm$eld in trust by such paying agent; and
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(4) that it will perform all other duties of payirmgent as set forth in this Indenture.

(b) If the Company shall act as its own paying agéth respect to any series of the Securitiewjliton or before each due date of the
principal of (and premium, if any) or interest oac8rities of that series, set aside, segregatdaladdn trust for the benefit of the Persons
entitled thereto a sum sufficient to pay such ppak(and premium, if any) or interest so becontling on Securities of that series until such
sums shall be paid to such Persons or otherwipesksl of as herein provided and will promptly notife Trustee of such action, or any
failure (by it or any other obligor on such Sedasj to take such action. Whenever the Company khaé one or more paying agents for any
series of Securities, it will, prior to each dueedaf the principal of (and premium, if any) orangést on any Securities of that series, deposit
with the paying agent a sum sufficient to pay thegpal (and premium, if any) or interest so beamgrdue, such sum to be held in trust for
the benefit of the Persons entitled to such praicipremium or interest, and (unless such payirngig the Trustee) the Company will
promptly notify the Trustee of this action or fa#uso to act.

(c) Notwithstanding anything in this Section to tantrary,
(1) the agreement to hold sums in trust as providekis Section is subject to the provisions oftim 11.05, and

(2) the Company may at any time, for the purposebtdining the satisfaction and discharge of thdehture or for any other purpose, pay, or
direct any paying agent to pay, to the Trustesuaths held in trust by the Company or such payiriguch sums to be held by the Trustee
upon the same terms and conditions as those upih whch sums were held by the Company or sucimgagent; and, upon such payment
by any paying agent to the Trustee, such payingtasi&ll be released from all further liability tvitespect to such money.

Section 4.04 Appointment to Fill Vacancy in OfficETrustee.

The Company, whenever necessary to avoid or fil@ancy in the office of Trustee, will appointtire manner provided in Section 7.11, a
Trustee, so that there shall at all times be at€eulsereunder.

Section 4.05 Compliance with Consolidation Provisio

The Company will not, while any of the Securitiesnain Outstanding, consolidate with or merge imp @ther Person, in either case where
the Company is not the survivor of such transactiwrsell, convey, transfer or otherwise disposisofroperty as an entirety or substantially
as an entirety to any other Person unless the gioma of Article X hereof are complied with.

Section 4.06 Statement by Officers as to Default.

The Company will deliver to the Trustee, within 1®4ys after the end of each fiscal year of the Gompa Certificate, stating whether or not
to the best knowledge of the signer thereof
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the Company is in default in the performance argkolance of any of the terms, provisions and canditof this Indenture (without regard
any period of grace or requirement of notice preditiereunder) and, if the Company shall be in digfspecifying all such defaults and the
nature and status thereof of which such signer inaag knowledge.

ARTICLE V

SECURITYHOLDERS' LISTS AND
REPORTS BY THE COMPANY AND THE TRUSTEE

Section 5.01 Company to Furnish Trustee Names aluhlesses of Securityholders.
The Company will furnish or cause to be furnishethie Trustee

(1) not more than 15 days after each regular redate (as defined in Section 2.03) a list, in siacn as the Trustee may reasonably require,
of the names and addresses of the holders of eaiels ©f Securities as of such regular record gatevided that the Company shall not be
obligated to furnish or cause to furnish suchdisany time that the list shall not differ in amgpect from the most recent list furnished to the
Trustee by the Company and

(2) at such other times as the Trustee may requegiting within 30 days after the receipt by tBempany of any such request, a list of
similar form and content as of a date not more tt&adays prior to the time such list is furnished;

provided, however, that, in either case, no sustmied be furnished for any series for which thestee shall be the Security Registrar.
Section 5.02 Preservation of Information; Commutiices with Securityholders.

(a) The Trustee shall preserve, in as currentra 8 is reasonably practicable, all informatiomcethe names and addresses of the holders of
Securities contained in the most recent list furadsto it as provided in

Section 5.01 and as to the names and addresseklef$of Securities received by the Trustee icdjsacity as Security Registrar (if acting in
such capacity). The Trustee may destroy any listi$hed to it as provided in

Section 5.01 upon receipt of a new list so furnishe

(b) Securityholders may communicate as provideSidation 312 (b) of the Trust Indenture Act withestBecurityholders with respect to tr
rights under this Indenture or under the Securities

(c) Every Securityholder, by receiving and holdthg same, agrees with the Company and the Trusé¢@e¢ither the Company nor the
Trustee nor any agent of either of them shall Hé Aecountable by reason of any disclosure of mfdion as to names and addresses of
holders of Securities made pursuant to the Trudgrture Act.
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Section 5.03 Reports by the Company.

(a) The Company covenants and agrees to file WéhTtustee, within 15 days after the Company isired to file the same with the
Commission, copies of the annual reports and ofrtfteemation, documents and other reports (or copiesuch portions of any of the
foregoing as the Commission may from time to tirgeldes and regulations prescribe) that the Compaay be required to file with the
Commission pursuant to Section 13 or Section 1®fdhe Exchange Act; or, if the Company is notuiegd to file information, documents or
reports pursuant to either of such sections, toditet with the Trustee and the Commission, in adaace with the rules and regulations
prescribed from time to time by the Commissionhsofthe supplementary and periodic informatiorgudoents and reports that may be
required pursuant to

Section 13 of the Exchange Act, in respect of aisgclisted and registered on a national secwwiigchange as may be prescribed from time
to time in such rules and regulations.

(b) The Company covenants and agrees to file \wighTrustee and the Commission, in accordance twthutles and regulations prescribed
from to time by the Commission, such additionabmfiation, documents and reports with respect toptiamce by the Company with the
conditions and covenants provided for in this Indemas may be required from time to time by sudbsrand regulations.

(c) The Company covenants and agrees to transnmitdily first class postage prepaid, or reputabkerioight delivery service that provides for
evidence of receipt, to the Securityholders, as tt@mes and addresses appear upon the Securitst®ewithin 30 days after the filing
thereof with the Trustee, such summaries of amyrination, documents and reports required to bd biethe Company pursuant to
subsections (a) and (b) of this Section as maggeired by rules and regulations prescribed frane tio time by the Commission.

Section 5.04 Reports by the Trustee.

(&) On or before [ ] in each year in which anylaf Securities are Outstanding, the Trustee slaabimit by mail, first class postage prepait
the Securityholders, as their names and addreppesiaupon the Security Register, a brief repaddias of the preceding [ ], if and to the
extent required under Section 313 (a) of the Tingénture Act.

(b) The Trustee shall comply with Sections 3134l 313 (c) of the Trust Indenture Act.

(c) A copy of each such report shall, at the tifheuzh transmission to Securityholders, be filedt®/ Trustee with the Company, with each
stock exchange upon which any Securities are liéted listed) and also with the Commission. Tha@any agrees to notify the Trustee
when any Securities become listed on any stockangd
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ARTICLE VI

REMEDIES OF THE TRUSTEE AND
SECURITYHOLDERS ON EVENT OF DEFAULT

Section 6.01 Events of Default.

(a) Whenever used herein with respect to Secunfiesparticular series, "Event of Default" meang ane or more of the following events
that has occurred and is continuing (whatever ¢lason for such Event of Default and whether itidf@bccasioned by the subordination
provisions of Article XIV or other subordinationquisions applicable to a series of Securities ovdiantary or involuntary or be effected by
operation of law or pursuant to any judgment, decneorder of any court or any order, rule or ragjah of any administrative or
governmental body):

(1) the Company defaults in the payment of anyalirsent of interest upon any of the Securitieshat tseries, as and when the same shall
become due and payable, and continuance of suellt&r a period of 90 days; provided, howeveat th valid extension of an interest
payment period by the Company in accordance withtehms of any indenture supplemental hereto sloaltonstitute a default in the
payment of interest for this purpose;

(2) the Company defaults in the payment of thegipil of (or premium, if any, on) any of the Seties of that series as and when the same
shall become due and payable whether at matuptyn uedemption, by declaration or otherwise, arg payment required by any sinking or
analogous fund established with respect to thag¢seprovided, however, that a valid extensiorhef naturity of such Securities in
accordance with the terms of any indenture suppi¢ahéereto shall not constitute a default in tagment of principal or premium, if any;

(3) the Company fails to observe or perform anyeotf its covenants or agreements with respedtabgeries contained in this Indenture or
otherwise established with respect to that sefi&eourities pursuant to

Section 2.01 hereof (other than a covenant or aggaethat has been expressly included in this Indersolely for the benefit of one or more
series of Securities other than such series) fmrad of 90 days after the date on which writtetiae of such failure, requiring the same tc
remedied and stating that such notice is a "Natfd@efault" hereunder, shall have been given toGbenpany by the Trustee, by registered or
certified mail, or to the Company and the Trustgé¢he holders of at least 25% in principal amourthe Securities of that series at the time
Outstanding;

(4) the Company pursuant to or within the meanihgny Bankruptcy Law
(i) commences a voluntary case,
(i) consents to the entry of an order for relighmst it in an involuntary case,

22



(ii) consents to the appointment of a Custodiait of for all or substantially all of its property

(iv) makes a general assignment for the benefisafreditors; or

(5) a court of competent jurisdiction enters aneonghder any Bankruptcy Law that

(i) is for relief against the Company in an invdiany case,

(i) appoints a Custodian of the Company for alsobstantially all of its property, or

(iii) orders the liquidation of the Company, ané tirder remains unstayed and in effect for 90 days.

(b) In each and every such case, unless the pahefrall the Securities of that series shall halveady become due and payable, either the
Trustee or the holders of not less than 25% ineggge principal amount of the Securities of thaesehen Outstanding hereunder, by notice
in writing to the Company (and to the Trustee fegi by such Securityholders), may declare the ahof all the Securities of that series to
be due and payable immediately, and upon any seclamtion the same shall become and shall be inatedgldue and payable.

(c) At any time after the principal of the Secwdtiof that series shall have been so declaredrdlipayable, and before any judgment or
decree for the payment of the moneys due shall haga obtained or entered as hereinafter provitiecholders of a majority in aggregate
principal amount of the Securities of that serfentOutstanding hereunder, by written notice taGbmpany and the Trustee, may rescind
and annul such declaration and its consequences if;

(1) the Company has paid or deposited with thet€aia sum sufficient to pay all matured installrsesitinterest upon all the Securities of
that series and the principal of (and premiumnif,an) any and all Securities of that series #hatll have become due otherwise than by
acceleration (with interest upon such principal pretnium, if any, and, to the extent that such paynis enforceable under applicable law,
upon overdue installments of interest, at the pateannum expressed in the Securities of thatstrithe date of such payment or deposit)
the amount payable to the Trustee under Sectiof artd

(2) any and all Events of Default under the Indemtwuith respect to such series, other than the aympnt of principal on Securities of that
series that shall not have become due by theirsteshall have been remedied or waived as proviué&tetion 6.06. No such rescission and
annulment shall extend to or shall affect any sgbsat default or impair any right consequent thereo

(d) In case the Trustee shall have proceeded tw@nfny right with respect to Securities of thates under this Indenture and such
proceedings shall have been discontinued or abaudoacause of such rescission or annulment omfoother reason or shall have been
determined adversely to the Trustee, then andenyesuch case, subject to any determination in
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such proceedings, the Company, and the Trusteklxhedstored respectively to their former posgi@md rights hereunder, and all rights,
remedies and powers of the Company and the Trgggdecontinue as though no such proceedings hewl taden.

Section 6.02 Collection of Indebtedness and Saoit&€hforcement by Trustee.
(a) The Company covenants that

(1) in case it shall default in the payment of arstallment of interest on any of the Securitiea skries, as and when the same shall have
become due and payable, and such default shalldentewued for a period of 90 days, or

(2) in case it shall default in the payment of phiecipal of (or premium, if any, on) any of thecBeties of a series when the same shall have
become due and payable, whether upon maturityeoStturities of a series or upon redemption or waeataration, pursuant to any sinking
or analogous fund established with respect todbgés or otherwise, then, upon demand of the &eushe Company will pay to the Trustee,
for the benefit of the holders of the Securitieshait series, the whole amount that then shall haes become due and payable on all such
Securities for principal (and premium, if any) oterest, or both, as the case may be, with inteyssn the overdue principal (and premium, if
any) and (to the extent that payment of such istéseenforceable under applicable law) upon owelidstallments of interest at the rate per
annum expressed in the Securities of that senmk;ia addition thereto, such further amount adl sleasufficient to cover the costs and
expenses of collection, and the amount payablegdtustee under Section 7.07.

(b) If the Company shall fail to pay such amouisHwith upon such demand, the Trustee, in its aamme and as trustee of an express trust,
shall be entitled and empowered to institute aipaor proceedings at law or in equity for thelection of the sums so due and unpaid, and
may prosecute any such action or proceeding tanaahg or final decree, and may enforce any suchmeatg or final decree against the
Company or other obligor upon the Securities of ffsies and collect the moneys adjudged or dedcebe payable in the manner provided
by law out of the property of the Company or otbleligor upon the Securities of that series, whersitaated.

(c) In case of any receivership, insolvency, ligtion, bankruptcy, reorganization, readjustmemgragyement, composition or judicial
proceedings affecting the Company, or its creditmrgroperty, the Trustee shall have power to w@ee in such proceedings and take any
action therein that may be permitted by the condt shall (except as may be otherwise provided Wy ke entitled to file such proofs of cla
and other papers and documents as may be necessatyisable in order to have the claims of thesteet and of the holders of Securities of
such series allowed for the entire amount due aydlde by the Company under the Indenture at tteeafanstitution of such proceedings
and for any additional amount that may become ddepayable by the Company after such date, andlect and receive any moneys or
other property payable or deliverable on any su&img and to distribute the same after the dednatiothe amount payable to the Trustee
under Section 7.07; and any receiver, assigneistet in bankruptcy or reorganization is herelih@ired by each of the holders of
Securities of such series to make
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such payments to the Trustee, and, in the eventhtba rustee shall consent to the making of saghments directly to such Securityholders,
to pay to the Trustee any amount due it under &eatio7.

(d) All rights of action and of asserting claimsden this Indenture, or under any of the terms distadnl with respect to Securities of that
series, may be enforced by the Trustee withouptssession of any of such Securities, or the ptagiuthereof at any trial or other
proceeding relative thereto, and any such suit@cgeding instituted by the Trustee shall be broughs own name as trustee of an express
trust, and any recovery of judgment shall, aftevfgion for payment to the Trustee of any amounts under Section 7.07, be for the ratable
benefit of the holders of the Securities of sualieseIn case of an Event of Default hereunder;Ttuestee may in its discretion proceed to
protect and enforce the rights vested in it by thinture by such appropriate judicial proceedegthe Trustee shall deem most effectual to
protect and enforce any of such rights, eitheaatdr in equity or in bankruptcy or otherwise, wiertfor the specific enforcement of any
covenant or agreement contained in the Indentuire @id of the exercise of any power granted is thdenture, or to enforce any other legal
or equitable right vested in the Trustee by thdeimture or by law. Nothing contained herein shaltbemed to authorize the Trustee to
authorize or consent to or accept or adopt on behahy Securityholder any plan of reorganizatiarrangement, adjustment or composition
affecting the Securities of that series or thetsgif any holder thereof or to authorize the Tredtevote in respect of the claim of any
Securityholder in any such proceeding.

Section 6.03 Application of Moneys Collected.

Any moneys collected by the Trustee pursuant ®Alnficle with respect to a particular series of@#ies shall be applied in the following
order, at the date or dates fixed by the Trustek iarcase of the distribution of such moneys aroaat of principal (or premium, if any) or
interest, upon presentation of the Securities af $eries, and notation thereon of the paymentlif partially paid, and upon surrender
thereof if fully paid:

FIRST: To the payment of costs and expenses adatdn and of all amounts payable to the TrusteeuSection 7.07;

SECOND: To the payment of all Senior IndebtednéskedCompany if and to the extent required by @etiXIV or other subordination
provisions applicable with respect to such seqdest

THIRD: To the payment of the amounts then due anmhid upon Securities of such series for princfpatl premium, if any) and interest, in
respect of which or for the benefit of which sucbrmay has been collected, ratably, without prefezerriority of any kind, according to t
amounts due and payable on such Securities focipeh(and premium, if any) and interest, respexdyiv

25



Section 6.04 Limitation on Suits.

No holder of any Security of any series shall hamg right by virtue or by availing of any provisiofithis Indenture to institute any st
action orproceeding in equity or at law upon or under ohweéspect to this Indenture or for the appointnuérat receiver or trustee, or for &
other remedy hereunder, unless

(1) such holder previously shall have given toThastee written notice of an Event of Default afidhe continuance thereof with respect to
the Securities of such series specifying such Eetbiefault, as hereinbefore provided,;

(2) the holders of not less than 25% in aggregateipal amount of the Securities of such serient®utstanding shall have made written
request upon the Trustee to institute such acsioit,or proceeding in its own name as trustee meley

(3) such holder or holders shall have offered ®Tustee such reasonable indemnity as it may requgjainst the costs, expenses and
liabilities to be incurred therein or thereby; and

(4) the Trustee for 60 days after its receipt ahsnotice, request and offer of indemnity, shalléhailed to institute any such action, suit or
proceeding and

(5) during such 60-day period, the holders of aamityjin principal amount of the Securities of tisaries do not give the Trustee a direction
inconsistent with the request. Notwithstanding himg contained herein to the contrary, the righamy holder of any Security to receive
payment of the principal of (and premium, if anpflanterest on such Security, as therein providadhe respective due dates expressed in
such Security (or in the case of redemption, orréldemption date), or to institute suit for theago&ément of any such payment on or after
such respective dates or redemption date, shabbeonpaired or affected without the consent ohsuglder and by accepting a Security
hereunder it is expressly understood, intendedcamdnanted by the taker and holder of every Secafisuch series with every other such
taker and holder and the Trustee, that no one oe tmolders of Securities of such series shall layeright in any manner whatsoever by
virtue or by availing of any provision of this Inttere to affect, disturb or prejudice the rightshe# holders of any other of such Securities, or
to obtain or seek to obtain priority over or prefeze to any other such holder, or to enforce aghyt tinder this Indenture, except in the
manner herein provided and for the equal, rataidec@mmon benefit of all holders of Securities wfls series. For the protection and
enforcement of the provisions of this Section, eauth every Securityholder and the Trustee shatintidled to such relief as can be given
either at law or in equity.

Section 6.05 Rights and Remedies Cumulative; Detaymission Not Waiver.

(a) Except as otherwise provided in Section 2.0havers and remedies given by this Article to Trastee or to the Securityholders shall, to
the extent permitted by law, be deemed cumulativeret exclusive of any other powers and remediagable to the Trustee or
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the holders of the Securities, by judicial procagdior otherwise, to enforce the performance oemsice of the covenants and agreements
contained in this Indenture or otherwise estabtishigh respect to such Securities.

(b) No delay or omission of the Trustee or of anidbr of any of the Securities to exercise anytr@power accruing upon any Event of
Default occurring and continuing as aforesaid singtlair any such right or power, or shall be camstrto be a waiver of any such default or
on acquiescence therein; and, subject to the pomgof Section 6.04, every power and remedy ghwethis Article or by law to the Trustee
or the Securityholders may be exercised from tiongnte, and as often as shall be deemed expedigthe Trustee or by the Securityholders.

Section 6.06 Control by Securityholders.

The holders of a majority in aggregate principabant of the Securities of any series at the timéstanding, determined in accordance with
Section 8.01, shall have the right to direct theeti method and place of conducting any proceedingry remedy available to the Trustee, or
exercising any trust or power conferred on the fBmisvith respect to such series; provided, howekat,such direction shall not be in coni
with any rule of law or with this Indenture or beduly prejudicial to the rights of holders of Satias of any other series at the time
Outstanding determined in accordance with Sectiffh.8Subject to the provisions of Section 7.01,Thestee shall have the right to declin
follow any such direction if the Trustee in goodHashall, by a Responsible Officer or Officerstiog Trustee, determine that the proceeding
so directed would involve the Trustee in persoiadiility. The holders of a majority in aggregaténpipal amount of the Securities of any
series at the time Outstanding affected therelygraened in accordance with

Section 8.01, may on behalf of the holders of fithe Securities of such series waive any pastultefathe performance of any of the
covenants contained herein or established pursa&@ction 2.01 with respect to such series antbitsequences, except a default in the
payment of the principal of (or premium, if any)ioterest on, any of the Securities of that seageand when the same shall become due by
the terms of such Securities otherwise than byla#on (unless such default has been cured andnasufficient to pay all matured
installments of interest and principal and any premhas been deposited with the Trustee (in acooelavith Section 6.01(c)) or in respec

a covenant or provision hereof which under Artielecannot be modified or amended without the cohséthe holder of each Outstanding
Security affected. Upon any such waiver, the défaaNered thereby shall be deemed to be curedlfpugposes of this Indenture and the
Company, the Trustee and the holders of the Sexsiaf such series shall be restored to their foositions and rights hereunder,
respectively; but no such waiver shall extend tp subsequent or other default or impair any rigintsequent thereon.

Section 6.07 Undertaking to Pay Costs.

All parties to this Indenture agree, and each hradfl@ny Securities by such holders acceptancedttfiahall be deemed to have agreed, that
any court may in its discretion require, in anyt $oii the enforcement of any right or remedy uritiés Indenture, or in any suit against the
Trustee for any action taken or omitted by it agstee, the filing by any party litigant in suchtsafian undertaking to pay the costs of such
suit, and that such court may in its discretioreasseasonable costs, including reasonable at®re®s, against any party litigant in such
suit, having due regard
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to the merits and good faith of the claims or deésnmade by such party litigant; but the provisioithis Section shall not apply to any suit
instituted by the Trustee, to any suit institutgdany Securityholder, or group of Securityholdé@ding more than 10% in aggregate
principal amount of the Outstanding Securitiesrof series, or to any suit instituted by any Seghatder for the enforcement of the payment
of the principal of (or premium, if any) or intetem any Security of such series, on or after #spective due dates expressed in such Se

or established pursuant to this Indenture.

ARTICLE VII
CONCERNING THE TRUSTEE
Section 7.01 Certain Duties and ResponsibilitieSraktee.

(a) The Trustee, prior to the occurrence of an EgéDefault with respect to the Securities of deseand after the curing of all Events of
Default with respect to the Securities of thatesethat may have occurred, shall undertake to penfath respect to the Securities of such
series such duties and only such duties as aréisp#y set forth in this Indenture, and no imglieovenants shall be read into this Indenture
against the Trustee. In case an Event of Defatillt meispect to the Securities of a series has cad\fthat has not been cured or waived), the
Trustee shall exercise with respect to Securitfdbat series such of the rights and powers veastédy this Indenture, and use the same
degree of care and skill in their exercise, asualg@nt man would exercise or use under the circurostain the conduct of his own affairs.

(b) No provision of this Indenture shall be consttuo relieve the Trustee from liability for its nwegligent action, its own negligent failure
to act, or its own willful misconduct, except that:

(1) prior to the occurrence of an Event of Defavith respect to the Securities of a series and #fecuring or waiving of all such Events of
Default with respect to that series that may has@ioed: the duties and obligations of the Trustesl with respect to the Securities of such
series be determined solely by the express pragsid this Indenture, and the Trustee shall ndidtde with respect to the Securities of such
series except for the performance of such dutidsoatigations as are specifically set forth in tmdenture, and no implied covenants or
obligations shall be read into this Indenture agfatine Trustee; and in the absence of bad faitth@part of the Trustee, the Trustee may with
respect to the Securities of such series concllysredy, as to the truth of the statements andctireectness of the opinions expressed therein,
upon any certificates or opinions furnished toThestee and conforming to the requirements ofltidenture; but in the case of any such
certificates or opinions that by any provision leérare specifically required to be furnished to Trastee, the Trustee shall be under a duty to
examine the same to determine whether or not thefoom to the requirement of this Indenture;
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(2) the Trustee shall not be liable for any erfjjudgment made in good faith by a Responsibled@ffior Responsible Officers of the Trus
unless it shall be proved that the Trustee, wagey in ascertaining the pertinent facts;

(3) the Trustee shall not be liable with respecrg action taken or omitted to be taken by itaodjfaith in accordance with the direction of
the holders of not less than a majority in printgraount of the Securities of any series at the tDutstanding relating to the time, method
and place of conducting any proceeding for any thnavailable to the Trustee, or exercising anyttoupower conferred upon the Trustee
under this Indenture with respect to the Securidfabat series; and

(4) None of the provisions contained in this Indeatshall require the Trustee to expend or riskuta funds or otherwise incur personal
financial liability in the performance of any o§itluties or in the exercise of any of its rightpowers, if there is reasonable ground for
believing that the repayment of such funds or ligbis not reasonably assured to it under the geofithis Indenture or adequate indemnity
against such risk is not reasonably assured to it.

Section 7.02 Notice of Defaults.

If a Default occurs hereunder with respect to Siéearof any series and is known to a Responsilffie® of the Trustee, the Trustee shall
give the holders of Securities of such series ratfcsuch Default as and to the extent providethbyTrust Indenture Act; provided, howev
that in the case of any Default of the charactecHied in clause (3) of Section 6.01(a) with restge Securities of such series, no such notice
to holders shall be given until at least 30 daysrahe occurrence thereof.

Section 7.03 Certain Rights of Trustee.
Except as otherwise provided in Section 7.01:

(a) The Trustee may rely and shall be protectextiimg or refraining from acting upon any resolntioertificate, statement, instrument,
opinion, report, notice, request, consent, ordapraval, bond, security or other paper or docurbetieved by it to be genuine and to have
been signed or presented by the proper party tiepar

(b) Any request, direction, order or demand of@mmpany mentioned herein shall be sufficiently ewiced by a Board Resolution or an
instrument signed in the name of the Company, byPitesident or any vice President and by the Segret an Assistant Secretary or the
Treasurer or an Assistant Treasurer thereof (umldss evidence in respect thereof is specifigatscribed herein);

(c) The Trustee may consult with counsel and thew advice of such counsel or any Opinion of Gsalrshall be full and complete
authorization and protection in respect of anyaactaken or suffered or omitted hereunder in g@dtth fand in reliance thereon;
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(d) The Trustee shall be under no obligation ta@ge any of the rights or powers vested in itlig tndenture at the request, order or
direction of any of the Securityholders, pursuantie provisions of this Indenture, unless suchugtholders shall have offered to the
Trustee reasonable security or indemnity agairesttsts, expenses and liabilities that may be ieduherein or thereby; nothing contained
herein shall, however, relieve the Trustee of thiggation, upon the occurrence of an Event of Ditfaith respect to a series of the Securities
(that has not been cured or waived) to exerciske ketpect to Securities of that series such ofitfes and powers vested in it by this
Indenture, and to use the same degree of carekdhith sheir exercise, as a prudent man would eiser or use under the circumstances in the
conduct of his own affairs;

(e) The Trustee shall not be liable for any actaten or omitted to be taken by it in good faitldl #elieved by it to be authorized or within
discretion or rights or powers conferred upon itlg Indenture;

(f) The Trustee shall not be bound to make anystigation into the facts or matters stated in asgplution, certificate, statement, instrument,
opinion, report, notice, request, consent, ordapraval, bond, security, or other papers or documemless requested in writing so to do by
the holders of not less than a majority in printgraount of the Outstanding Securities of the paléir series affected thereby (determined as
provided in Section 8.04); provided, however, thétie payment within a reasonable time to the fee®f the costs, expenses or liabilities
likely to be incurred by it in the making of suctvéstigation is, in the opinion of the Trustee, me@sonably assured to the Trustee by the
security afforded to it by the terms of this Indeet the Trustee may require reasonable indemgdjnat such costs, expenses or liabilities as
a condition to so proceeding. The reasonable expeihsvery such examination shall be paid by thengany or, if paid by the Trustee, shall
be repaid by the Company upon demand; and

(g) The Trustee may execute any of the trusts arep® hereunder or perform any duties hereundeeredtinectly or by or through agents or
attorneys and the Trustee shall not be responfibleny misconduct or negligence on the part of aggnt or attorney appointed with due «
by it hereunder.

Section 7.04 Trustee Not Responsible for Recitalssuance or Securities.

(a) The recitals contained herein and in the Seesrshall be taken as the statements of the Compad the Trustee assumes no
responsibility for the correctness of the same.

(b) The Trustee makes no representations as teatfuty or sufficiency of this Indenture or of ti8ecurities.

(c) The Trustee shall not be accountable for tleeausapplication by the Company of any of the Siéiesror of the proceeds of such
Securities, or for the use or application of anynmy paid over by the Trustee in accordance wighpaovision of this Indenture or
established pursuant to Section 2.01, or for tleeausapplication of any moneys received by anymagigent other than the Trustee.
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Section 7.05 May Hold Securities.

The Trustee or any paying agent or Security Regisitn its individual or any other capacity, maybme the owner or pledgee of Securities
with the same rights it would have if it were nou3tee, paying agent or Security Registrar.

Section 7.06 Moneys Held in Trust.

Subject to the provisions of Section 11.05, all myareceived by the Trustee shall, until used pfieg as herein provided, be held in trusi
the purposes for which they were received, but megdbe segregated from other funds except tosttenerequired by law. The Trustee shall
be under no liability for interest on any moneyseiged by it hereunder except such as it may agittethe Company to pay thereon.

Section 7.07 Compensation and Reimbursement.

(a) The Company covenants and agrees to pay forttstee, and the Trustee shall be entitled to, seakonable compensation (which shall
not be limited by any provision of law in regardth@ compensation of a trustee of an express tasthe Company, and the Trustee may
from time to time agree in writing, for all serviceendered by it in the execution of the trustebgricreated and in the exercise and
performance of any of the powers and duties hemuoidthe Trustee, and, except as otherwise eXgrpesvided herein, the Company will
pay or reimburse the Trustee upon its requestifoeasonable expenses, disbursements and adviawecesed or made by the Trustee in
accordance with any of the provisions of this Irtdem (including the reasonable compensation anéxpenses and disbursements of its
counsel and of all Persons not regularly in its ky)pexcept any such expense, disbursement or advasmay arise from its negligence or
bad faith. The Company also covenants to indenthiéyTrustee (and its officers, agents, directocsemployees) for, and to hold it harmless
against, any loss, liability or expense incurrethaiit negligence or bad faith on the part of thastee and arising out of or in connection \
the acceptance or administration of this trustiuidiong the costs and expenses of defending itgelinst any claim of liability in the premises.

(b) The obligations of the Company under this $&cto compensate and indemnify the Trustee andy®mpreimburse the Trustee for
expenses, disbursements and advances shall ctasiitditional indebtedness hereunder. Such addltindebtedness shall be secured by a
lien prior to that of the Securities upon all prapeand funds held or collected by the Trusteeugh sexcept funds held in trust for the benefit
of the holders of particular Securities.

Section 7.08 Reliance on Officers' Certificate.

Except as otherwise provided in Section 7.01, whenim the administration of the provisions of thidenture the Trustee shall deem it
necessary or desirable that a matter be provestabléshed prior to taking or suffering or omittittggtake any action hereunder, such matter
(unless other evidence in respect thereof be hepanifically prescribed) may, in the absence gfigence or bad faith on the part of the
Trustee, be deemed to be conclusively proved atathleshed by an Officers' Certificate deliveredhe Trustee and such certificate, in the
absence of
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negligence or bad faith on the part of the Trustball be full warrant to the Trustee for any actiaken, suffered or omitted to be taken by it
under the provisions of this Indenture upon ththftiereof.

Section 7.09 Disqualification; Conflicting Intersest

If the Trustee has or shall acquire any "confligtinterest” within the meaning of Section 310 (b)he Trust Indenture Act, the Trustee and
the Company shall in all respects comply with thevjsions of Section 310 (b) of the Trust IndentAr, subject to the penultimate
paragraph thereof.

Section 7.10 Corporate Trustee Required; Eligipilit

There shall at all times be a Trustee with respettie Securities issued hereunder which shall &itrees be a corporation organized and
doing business under the laws of the United Staftédsnerica or any State or Territory thereof ottleé District of Columbia, or a corporation
or other Person permitted to act as trustee b tiramission, authorized under such laws to exemgsgorate trust powers, having a
combined capital and surplus of at least 50 millib8. dollars ($50,000,000), and subject to sugermior examination by Federal, State,
Territorial, or District of Columbia authority. Huch corporation publishes reports of conditioleast annually, pursuant to law or to the
requirements of the aforesaid supervising or exargiauthority, then for the purposes of this Settibhe combined capital and surplus of
such corporation shall be deemed to be its comhiapdal and surplus as set forth in its most reogport of condition so published. The
Company may not, nor may any Person directly oiréatly controlling, controlled by, or under commoaontrol with the Company, serve as
Trustee. In case at any time the Trustee shalkcteaise eligible in accordance with the provisiohghis Section, the Trustee shall resign
immediately in the manner and with the effect sfietiin Section 7.11.

Section 7.11 Resignation and Removal; Appointmé/suzcessor.

(a) The Trustee or any successor hereafter appbimay at any time resign with respect to the Sgesrof one or more series by giving
written notice thereof to the Company and by trattémy notice of resignation by mail, first classgpage prepaid, to the Securityholders of
such series, as their names and addresses appeathepSecurity Register. Upon receiving such eaticresignation, the Company shall
promptly appoint a successor trustee with resgeseturities of such series by written instrumentiuplicate, executed by order of the

Board of Directors, one copy of which instrumeralsbe delivered to the resigning Trustee and @y ¢o the successor trustee. If no
successor trustee shall have been so appointeldeaedaccepted appointment within 30 days aftenthiing of such notice of resignation,

the resigning Trustee may petition any court of petant jurisdiction for the appointment of a suscedrustee with respect to Securities of
such series, or any Securityholder of that series aas been a bona fide holder of a Security ou8ess for at least six months may on

behalf of himself and all others similarly situateétition any such court for the appointment stiacessor trustee. Such court may thereuporn
after such notice, if any, as it may deem proper@escribe, appoint a successor trustee.

(b) In case at any time any one of the followinglsbccur:
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(1) the Trustee shall fail to comply with the prsieins of Section 7.09 after written request therbjothe Company or by any Securityholder
who has been a bona fide holder of a Security ou®éees for at least six months; or

(2) the Trustee shall cease to be eligible in ataoce with the provisions of Section 7.10 and dadlto resign after written request therefor
by the Company or by any such Securityholder; or

(3) the Trustee shall become incapable of actinghall be adjudged a bankrupt or insolvent, ormm@mce a voluntary bankruptcy
proceeding, or a receiver of the Trustee or gbiitperty shall be appointed or consented to, orpatjic officer shall take charge or contro
the Trustee or of its property or affairs for thegose of rehabilitation, conservation or liquidatithen, in any such case, the Company may
remove the Trustee with respect to all Securitrebappoint a successor trustee by written instrapieruplicate, executed by order of the
Board of Directors, one copy of which instrumerdlsbe delivered to the Trustee so removed andcopy to the successor trustee, or, un

in the case of a failure to comply with Section97 the Trustee's duty to resign is stayed as peavid the penultimate paragraph of Section
310 (b) of the Trust Indenture Act, any Securitgleslwho has been a bona fide holder of a SecuriSecurities for at least six months may,
on behalf of that holder and all others similaityated, petition any court of competent jurisdiatifor the removal of the Trustee and the
appointment of a successor trustee. Such courtthegupon after such notice, if any, as it may dpesper and prescribe, remove the
Trustee and appoint a successor trustee.

(c) The holders of a majority in aggregate printgaount of the Securities of any series at the thutstanding may at any time remove the
Trustee with respect to such series by so notifffregTrustee and the Company and may appoint @&sseocTrustee for such series with the
consent of the Company.

(d) Any resignation or removal of the Trustee apgantment of a successor trustee with respedte@ecurities of a series pursuant to at
the provisions of this Section shall become effectipon acceptance of appointment by the succassbee as provided in Section 7.12.

(e) Any successor trustee appointed pursuant $d3bction may be appointed with respect to the r8esuof one or more series or all of such
series, and at any time there shall be only onst&euwith respect to the Securities of any padicséries.

Section 7.12 Acceptance of Appointment by Successor

(@) In case of the appointment hereunder of a sgocdrustee with respect to all Securities, egegh successor trustee so appointed shall
execute, acknowledge and deliver to the Companytattiie retiring Trustee an instrument acceptirchsappointment, and thereupon the
resignation or removal of the retiring Trustee khatome effective and such successor trusteeputidiny further act, deed or conveyance,
shall become vested with all the rights, powerssts and duties of the retiring Trustee; but, @nrdguest of the Company or the successor
trustee, such

33



retiring Trustee shall, upon payment of its chargeecute and deliver an instrument transferringutth successor trustee all the rights,
powers, and trusts of the retiring Trustee and shey assign, transfer and deliver to such suamesastee all property and money held by
such retiring Trustee hereunder.

(b) In case of the appointment hereunder of a ssordrustee with respect to the Securities ofayrmaore (but not all) series, the Company,
the retiring Trustee and each successor trustéeraspect to the Securities of one or more sehiab sxecute and deliver an indenture
supplemental hereto wherein each successor trsisédleaccept such appointment and which

(1) shall contain such provisions as shall be resrgsor desirable to transfer and confirm to, andetst in, each successor trustee all the
rights, powers, trusts and duties of the retirimgstee with respect to the Securities of that os¢hseries to which the appointment of such
successor trustee relates,

(2) shall contain such provisions as shall be deeneeessary or desirable to confirm that all thhats, powers, trusts and duties of the reti
Trustee with respect to the Securities of thahose series as to which the retiring Trustee igettring shall continue to be vested in the
retiring Trustee, and

(3) shall add to or change any of the provisionthiaf Indenture as shall be necessary to providerffacilitate the administration of the trusts
hereunder by more than one Trustee, it being utmmtghat nothing herein or in such supplemeni@éimure shall constitute such Trustees
co-trustees of the same trust, that each suchégstall be trustee of a trust or trusts hereuselesrate and apart from any trust or trusts
hereunder administered by any other such Trustéerat no Trustee shall be responsible for anyafiilure to act on the part of any other
Trustee hereunder; and upon the execution andesiglof such supplemental indenture the resignaifaemoval of the retiring Trustee shall
become effective to the extent provided thereiohgetiring Trustee shall with respect to the Sitiesrof that or those series to which the
appointment of such successor trustee relatesrmfiather responsibility for the exercise of rigland powers or for the performance of the
duties and obligations vested in the Trustee utldsindenture, and each such successor trustdgwiany further act, deed or conveyance,
shall become vested with all the rights, powersst and duties of the retiring Trustee with respethe Securities of that or those series to
which the appointment of such successor truste¢eslbut, on request of the Company or any suocéssstee, such retiring Trustee shall
duly assign, transfer and deliver to such successsiee, to the extent contemplated by such sopgiéal indenture, the property and money
held by such retiring Trustee hereunder with resfmethe Securities of that or those series to tvithie appointment of such successor trustee
relates.

(c) Upon request of any such successor truste&; dngpany shall execute any and all instrumentsnfmre fully and certainly vesting in and
confirming to such successor trustee all such sigiwwers and trusts referred to in paragraphr(é))oof this Section, as the case may be.
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(d) No successor trustee shall accept its appoimtomdess at the time of such acceptance such ssmctustee shall be qualified and eligible
under this Article.

(e) Upon acceptance of appointment by a successsieé as provided in this Section, the Companl} shasmit notice of the succession of
such trustee hereunder by mail, first class postageaid, to the Securityholders, as their nameésaaidresses appear upon the Security
Register. If the Company fails to transmit suchiagetvithin ten days after acceptance of appointrbgrthe successor trustee, the successor
trustee shall cause such notice to be transmittéteaexpense of the Company.

Section 7.13 Merger, Conversion, Consolidationwecgssion to Business.

Any corporation into which the Trustee may be mdrgeconverted or with which it may be consolida@dany corporation resulting from
any merger, conversion or consolidation to whigh Tihustee shall be a party, or any corporationesediog to the corporate trust business of
the Trustee, shall be the successor of the Tringeminder, provided that such corporation shatjuzified under the provisions of Section
7.09 and eligible under the provisions of Sectidi07without the execution or filing of any papermy further act on the part of any of the
parties hereto, anything herein to the contraryitbstanding. In case any Securities shall have laeghenticated, but not delivered, by the
Trustee then in office, any successor by mergewexsion or consolidation to such authenticatingst@e may adopt such authentication and
deliver the Securities so authenticated with theesaffect as if such successor Trustee had itadieaticated such Securities.

Section 7.14 Preferential Collection of Claims Agtithe Company.

The Trustee shall comply with Section 311 (a) &f Thust Indenture Act, excluding any creditor rielaship described in Section 311(b) of
Trust Indenture Act. A Trustee who has resignedean removed shall be subject to Section 311 (#)eoTrust Indenture Act to the extent
included therein.

ARTICLE VIII
CONCERNING THE SECURITYHOLDERS
Section 8.01 Evidence of Action by Securityholders.

Whenever in this Indenture it is provided that dodders of a majority or specified percentage igragate principal amount of the Securities
of a particular series may take any action (ineigdhe making of any demand or request, the giefrany notice, consent or waiver or the
taking of any other action), the fact that at tineetof taking any such action the holders of sueljonity or specified percentage of that series
have joined therein may be evidenced by any ingntrar any number of instruments of similar tenaaaited by such holders of Securities
of that series in Person or by agent or proxy agpdiin writing. If the Company shall solicit frotime Securityholders of any series any
request, demand, authorization, direction, notioasent, waiver or other action, the Company maiys aption, as evidenced by an Officers'
Certificate, fix in
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advance a record date for such series for therdatation of Securityholders entitled to give suequest, demand, authorization, direction,
notice, consent, waiver or other action, but thenBany shall have no obligation to do so. If suchaord date is fixed, such request, demand,
authorization, direction, notice, consent, waiveother action may be given before or after them@date, but only the Securityholders of
record at the close of business on the recordsheti be deemed to be Securityholders for the mapof determining whether
Securityholders of the requisite proportion of Gansling Securities of that series have authorizeafjeeed or consented to such request,
demand, authorization, direction, notice, conseatyer or other action, and for that purpose thés@nding Securities of that series shall be
computed as of the record date; provided, howekiat,no such authorization, agreement or consestibly Securityholders on the record
shall be deemed effective unless it shall becorfextfe pursuant to the provisions of this Indeatoot later than six months after the record
date.

Section 8.02 Proof of Execution by Securityholders.

Subject to the provisions of Section 7.01, proothaf execution of any instrument by a Securityho{dach proof will not require
notarization) or his agent or proxy and proof @& Holding by any Person of any of the Securitiedl &fe sufficient if made in the following
manner:

(a) The fact and date of the execution by any $teison of any instrument may be proved in any resge manner acceptable to the Trus
(b) The ownership of Securities shall be provedhgySecurity Register of such Securities or byrtfate of the Security Registrar thereof.
(c) The Trustee may require such additional pré@fny matter referred to in this Section as it ktHaém necessary.

Section 8.03 Who May Be Deemed Owners.

Prior to the due presentment for registration afisfer of any Security, the Company, the Trusteg paying agent and any Security Registrar
may deem and treat the Person in whose name sgchitgeshall be registered upon the books of then@any as the absolute owner of such
Security (whether or not such Security shall berdwe and notwithstanding any notice of ownershigidting thereon made by anyone other
than the Security Registrar) for the purpose oéirgéag payment of or on account of the principal(arfid premium, if any) and (subject to
Section 2.03) interest on such Security and foothlér purposes; and neither the Company nor thstde nor any paying agent nor any
Security Registrar shall be affected by any ndticthe contrary.

Section 8.04 Certain Securities Owned by Compaisydgarded.

In determining whether the holders of the requiaggregate principal amount of Securities of aipaldr series have concurred in any
direction, consent of waiver under this Indenttine, Securities of that series that are owned byCdmapany or any other obligor on the
Securities of that series or by any Person diremtiydirectly controlling or controlled by or undeommon control with the Company or any
other obligor on the Securities of that seriesldimbisregarded and deemed not to be Outstandimtyé purpose of any such determination,
except that
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for the purpose of determining whether the Trustesl be protected in relying on any such direct@mmsent or waiver, only Securities of
such series that the Trustee actually knows amws®d shall be so disregarded. The Securities s@dwhat have been pledged in good faith
may be regarded as Outstanding for the purpostssoBection, if the pledgee shall establish tosdésfaction of the Trustee the pledgee's
right so to act with respect to such Securitiesthatithe pledgee is not a Person directly or ediy controlling or controlled by or under
direct or indirect common control with the Compamany such other obligor. In case of a disput®asich right, any decision by the Trus
taken upon the advice of counsel shall be fullgetion to the Trustee.

Section 8.05 Actions Binding on Future Securityleosd

At any time prior to (but not after) the evidenciiogthe Trustee, as provided in Section 8.01, eftéking of any action by the holders of the
majority or percentage in aggregate principal amofithe Securities of a particular series spedifiethis Indenture in connection with such
action, any holder of a Security of that series thahown by the evidence to be included in theuBges the holders of which have conser
to such action may, by filing written notice withet Trustee, and upon proof of holding as provide8ection 8.02, revoke such action so far
as concerns such Security. Except as aforesaidutyaction taken by the holder of any Securityl figaconclusive and binding upon such
holder and upon all future holders and owners ohssecurity, and of any Security issued in exchahgeefor, on registration of transfer
thereof or in place thereof, irrespective of whethrenot any notation in regard thereto is madenugjech Security. Any action taken by the
holders of the majority or percentage in aggregstecipal amount of the Securities of a particidaries specified in this Indenture in
connection with such action shall be conclusivehdimg upon the Company, the Trustee and the heldeall the Securities of that series.

ARTICLE IX
SUPPLEMENTAL INDENTURES
Section 9.01 Supplemental Indentures Without thes€ot of Securityholders.

In addition to any supplemental indenture othenaisthorized by this Indenture, the Company andrtiistee may from time to time and at
any time enter into an indenture or indentures kupental hereto (which shall conform to the pramisi of the Trust Indenture Act as then in
effect), without the consent of the Securityholdéwss one or more of the following purposes:

(1) to cure any ambiguity, defect, or inconsisteheyein, in the Securities of any series;
(2) to comply with Article X;
(3) to provide for uncertificated Securities in ditch to or in place of certificated Securities;

(4) to add to the covenants of the Company fob#meefit of the holders of all or any series of Siias (and if such covenants are to be for
the benefit of less than all series
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of Securities, stating that such covenants areessty being included solely for the benefit of saehies) or to surrender any right or power
herein conferred upon the Company or to add anitiaddl Events of Default for the benefit of thelthers of all or any series of Securities
(and if such additional Events of Default are tddrethe benefit of less than all series of Se@sijtstating that such additional Events of
Default are expressly being included solely fortleaefit of such series);

(5) to add to, delete from, or revise the condgidimitations, and restrictions on the authoriaaetbunt, terms, or purposes of issue,
authentication, and delivery of Securities (printhe issuance thereof), as herein set forth;

(6) to make any change that does not adverselgtdfie rights of any Securityholder in any materéspect;

(7) to provide for the issuance of and establighftlhm and terms and conditions of the Securitfesng series as provided in Section 2.01, to
establish the form of any certifications requirede furnished pursuant to the terms of this Inglentr any series of Securities, or to add to
the rights of the holders of any series of Seasijtor

(8) to evidence and provide for the acceptancepbmtment hereunder by a successor Trustee waffer to the Securities of one or more
series and to add to or change any of the prowgsidthis Indenture as shall be necessary to pediador facilitate the administration of the
trusts hereunder by more than one Trustee, pursodné requirements of Section 7.12.

The Trustee is hereby authorized to join with tleenPany in the execution of any such supplementi#riture, and to make any further
appropriate agreements and stipulations that maidyein contained, but the Trustee shall not bigated to enter into any such
supplemental indenture that affects the Trusteetsrgghts, duties or immunities under this Indeatar otherwise.

Any supplemental indenture authorized by the piowss of this
Section may be executed by the Company and theebrugthout the consent of the holders of any ef$kcurities at the time Outstanding,
notwithstanding any of the provisions of Sectiob29.

Section 9.02 Supplemental Indentures with Consk8tourityholders.

With the consent (evidenced as provided in Se@ibn) of the holders of not less than a majoritadgigregate principal amount of the
Securities of each series affected by such suppishi@denture or indentures at the time Outstagdime Company and the Trustee may 1
time to time and at any time enter into an indemturindentures supplemental hereto (which shaifaro to the provisions of the Trust
Indenture Act as then in effect) for the purposeadding any provisions to or changing in any mammexliminating any of the provisions of
this Indenture or of any supplemental indenturefanodifying in any manner not covered by Sectiddil%he rights of the holders of the
Securities of such series under this Indentureyigeal, however, that no such
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supplemental indenture shall, without the consétit@holders of each Security then Outstandingadfetted thereby:

(1) change the maturity of the principal of, or amstallment of principal of or interest on, anyc8sty, or reduce the principal amount ther

or the rate of interest thereon or any premium pleyapon the redemption thereof, or reduce the anofuthe principal of an Original Issue
Discount Security or any other Security which wolkddue and payable upon a declaration of accielerat the maturity thereof pursuant to
Section 6.01 or change the coin or currency in tvlicy Security or any premium or interest thereopaiyable, or impair the right to institute
suit for the enforcement of any such payment oaft@r the maturity thereof (or, in the case of raggon, on or after the redemption date), or

(2) reduce the percentage in principal amount @f@uatstanding Securities of any series, the corfemhose holders is required for any such
supplemental indenture, or the consent of whosaehslis required for any waiver of certain defabkseunder and their consequences
provided for in this Indenture, or

(3) modify any of the provisions of this SectionSction 6.06 relating to waivers of default, exdepgncrease any such percentage or to
provide that certain other provisions of this Intlea cannot be modified or waived without the caonsé the holder of each Outstanding
Security affected thereby; provided, however, thi clause shall not be deemed to require theertrd any holder with respect to changes
in the references to "the Trustee" and concomithahges in this Section, or the deletion of this/f®o, in accordance with the requirements
of Sections 7.12 and 9.01(8); or

(4) modify the provisions of this Indenture witlspect to the subordination of such Security in amea adverse to the holder thereof.

A supplemental indenture which changes or elimsatey covenant or other provision of this Indentunéch has expressly been included
solely for the benefit of one or more particularies of Securities, or which modifies the rightgtod holders of Securities of such series with
respect to such covenant or other provision, sfemtleemed not to affect the rights under this Iaderof the holders of Securities of any
other series. It shall not be necessary for thseoinof the Securityholders of any series affetttedeby under this Section to approve the
particular form of any proposed supplemental indentbut it shall be sufficient if such consentlshpprove the substance thereof.

Section 9.03 Effect of Supplemental Indentures.

Upon the execution of any supplemental indentursyant to the provisions of this Article or of Sent10.01, this Indenture shall, with
respect to such series, be and be deemed to béiedaatid amended in accordance therewith and gpeeotive rights, limitations of rights,
obligations, duties and immunities under this Indesof the Trustee, the Company and the holde&eofirities of the series affected thereby
shall thereafter be determined, exercised and esdonereunder subject in all respects to such meatiins and amendments, and all the
terms and
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conditions of any such supplemental indenture dieafind be deemed to be part of the terms andtemmlof this Indenture for any and all
purposes.

Section 9.04 Securities Affected by Supplementdéitiures.

Securities of any series, affected by a supplenhemanture, authenticated and delivered afterettecution of such supplemental indenture
pursuant to the provisions of this Article or ot8en 10.01, may bear a notation in form approvedhe Company, provided such form me
the requirements of any exchange upon which sutbssmay be listed, as to any matter providedriauch supplemental indenture. If the
Company shall so determine, new Securities ofgshees so modified as to conform, in the opiniotthef Board of Directors of the Company,
to any modification of this Indenture containedaimy such supplemental indenture may be prepard¢debgompany, authenticated by the
Trustee and delivered in exchange for the Secsritighat series then Outstanding.

Section 9.05 Execution of Supplemental Indentures.

Upon the request of the Company, accompanied Boi#sd Resolutions authorizing the execution of sugh supplemental indenture, and
upon the filing with the Trustee of evidence of demsent of Securityholders required to consenttbeas aforesaid, the Trustee shall join
with the Company in the execution of such supplaaiéndenture unless such supplemental indentdeetafthe Trustee's own rights, duties
or immunities under this Indenture or otherwiseyhich case the Trustee may in its discretion hatlsiot be obligated to enter into such
supplemental indenture. The Trustee, subject tptbeisions of Section 7.01, may receive an Opirab@ounsel as conclusive evidence that
any supplemental indenture executed pursuant $ofttticle is authorized or permitted by, and conierto, the terms of this Article and that it
is proper for the Trustee under the provisionshi Article to join in the execution thereof; prded, however, that such Opinion of Counsel
need not be provided in connection with the executif a supplemental indenture that establishetetines of a series of Securities pursuant
to Section 2.01 hereof.

Promptly after the execution by the Company andritustee of any supplemental indenture pursuatitegrovisions of this Section, the
Trustee shall transmit by mail, first class postaggpaid, a notice, setting forth in general tetiessubstance of such supplemental indenture,
to the Securityholders of all series affected thgras their names and addresses appear upon thetpRegister. Any failure of the Trustee

to mail such notice, or any defect therein, shal| however, in any way impair or affect the valjdif any such supplemental indenture.

ARTICLE X
SUCCESSOR ENTITY
Section 10.01 Company May Consolidate, Etc.

Nothing contained in this Indenture or in any af Becurities shall prevent any consolidation orgeeof the Company with or into any ott
Person (whether or not affiliated with the Compamy3$uccessive consolidations or mergers in whiehGompany or its successor or
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successors shall be a party or parties, or shallgnt any sale, conveyance, transfer or other dipo of the property of the Company or its
sSuUCCessor or successors as an entirety, or sub#itfaas an entirety, to any other Person

(whether or not affiliated with the Company orstseccessor or successors)

authorized to acquire and operate the same; proyviamvever, the Company hereby covenants and atiragsipon any such consolidatior
merger (in each case, if the Company is not theiswr of such transaction), sale, conveyance, fearer other disposition, the due and
punctual payment of the principal of (and premiifrany) and interest on all of the Securities dfsakies in accordance with the terms of ¢
series, according to their tenor and the due andtpal performance and observance of all the cavsrand conditions of this Indenture or
established with respect to each series of Seesifitirsuant to Section 2.01 to be kept or perforoyetie Company shall be expressly
assumed, by supplemental indenture (which shafioconto the provisions of the Trust Indenture Aag,then in effect) satisfactory in form to
the Trustee executed and delivered to the Trustekebentity formed by such consolidation, or imtioich the Company shall have been
merged, or by the entity which shall have acqusech property.

Section 10.02 Successor Entity Substituted.

(@) In case of any such consolidation, merger, saleveyance, transfer or other disposition anchithe assumption by the successor entity
by supplemental indenture, executed and deliverdlde Trustee and satisfactory in form to the Teesof the due and punctual payment of
the principal of (and premium, if any) and interestall of the Securities of all series Outstanding the due and punctual performance of all
of the covenants and conditions of this Indenturestablished with respect to each series of tleer8ies pursuant to Section 2.01 to be
performed by the Company, such successor entity slaceed to and be substituted for the Compatily thie same effect as if it had been
named as the Company herein, and thereupon theqassbr corporation shall be relieved of all obigges and covenants under this
Indenture and the Securities.

(b) In case of any such consolidation, merger, s@leveyance, transfer or other disposition su@nghks in phraseology and form (but not in
substance) may be made in the Securities therdafter issued as may be appropriate.

(c) Nothing contained in this Article shall requary action by the Company in the case of a couatidin or merger of any Person into the
Company where the Company is the survivor of sumsaction, or the acquisition by the Company, Ungipase or otherwise, of all or any
part of the property of any other Person (whetmerad affiliated with the Company).

Section 10.03 Evidence of Consolidation, Etc. tostee.

The Trustee, subject to the provisions of Secti®i,7/may receive an Opinion of Counsel as conctusitidence that any such consolidation,
merger, sale, conveyance, transfer or other disppsand any such assumption, comply with the sioas of this Article.
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ARTICLE XI
SATISFACTION AND DISCHARGE; DEFEASANCE
Section 11.01 Satisfaction and Discharge.

This Indenture will be discharged and will ceasbemf further effect with respect to a series @€ Bities (except as to any surviving right:
registration of transfer or exchange of such sarie®ecurities herein expressly provided for), #re Trustee, at the expense of the Company,
shall execute proper instruments acknowledgingfeatiion and discharge of this Indenture with respesuch series, when:

(1) either (A) all Securities of that series thefete authenticated and delivered (other thannly) Securities that shall have been destroyed,
lost or stolen and that shall have been replaceaioras provided in Section 2.07 and (ii) Seasifor whose payment money or noncallable
Governmental Obligations have theretofore been siggabin trust or segregated and held in trushigyGompany and thereafter repaid to the
Company or discharged from such trust, as provide&ection 11.05) have been delivered to the Teuiiecancellation; or (B) all Securities
of such series not theretofore delivered to thesteri for cancellation

(i) have become due and payable, or (ii) will bgithterms become due and payable within one yeéii)oare to be called for redemption
within one year under arrangements satisfactothig¢drrustee for the giving of notice of redemptiangd the Company shall deposit or cause
to be deposited with the Trustee as trust fundeust for the purpose (x) moneys in an amountypnéncallable Governmental Obligations
the scheduled principal of and interest on whichdoordance with their terms will provide, not tatean the due date of any payment, money
in an amount, or (z) a combination thereof, suéfitj in the case of (y) or

(2), in the opinion of a nationally recognized fiohindependent public accountants expressed iriteew certification thereof delivered to t
Trustee, to pay and discharge, at maturity or updemption, all Securities of that series not ttudoze delivered to the Trustee for
cancellation, including principal (and premiumaify) and interest due or to become due to suchadabaturity or date fixed for redemption,
as the case may be;

(2) the Company has paid or caused to be paidtalsums payable hereunder with respect to suasdsy the Company; and

(3) the Company has delivered to the Trustee ait@¥§ Certificate and an Opinion of Counsel, estelting that all the conditions precedent
herein provided for relating to the satisfactionl aischarge of this Indenture with respect to ssates of Securities have been complied \

Notwithstanding the satisfaction and dischargensf iIndenture with respect to a series of Secstitiee obligations of the Trustee un
Section 7.07 and, if money shall have been depbsitth the Trustee pursuant to subclause (y) afsdgg1) of this Section, the obligations of
the Trustee under Sections 11.03 and 11.05 shailvsu
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Section 11.02 Defeasance.

The Company may, at its option and at any timd(tiog notwithstanding the exercise by the Compaing Covenant Defeasance (as def
herein)), elect to have its obligations dischargiétl respect to a series of the Securities ("L&sfieasance"). Such Legal Defeasance means
that the Company shall be deemed to have paid isoHatged the entire indebtedness representeddbyssuies of Securities, except for (a)
the rights of holders to receive payments in respethe principal of (and premium, if any) anddrégst on the Securities when such payments
are due solely from the trust fund described is 8ection, (b) the Company's obligations with respesuch series of Securities concerning
issuing temporary Securities, registration of tfansr exchange of such series of Securities, ateti, destroyed, lost or stolen Securities of
such series and the maintenance of an office ar@gg®r payments, (c) the rights, powers, trustieduand immunities of the Trustee and the
Company's obligations in connection therewith atjdlfe Legal Defeasance provisions of this Indentlr addition, the Company may, at its
option and at any time, elect to have the obligetiof the Company released with respect to coveranided with respect to such series of
Securities under Section 2.01(16), 9.01(4) and(9)0df this Indenture ("Covenant Defeasance") dreddafter any omission to comply with
such obligations shall not constitute a DefaulEwent of Default with respect to such series ofuigies. In the event of Covenant
Defeasance, those events described under

Section 6.01(a) with respect to the foregoing cawnes will no longer constitute an Event of Defawilh respect to such series of Securities.

In order to exercise either Legal Defeasance ore@ant Defeasance:

(1) the Company must irrevocably deposit with tmastee, in trust, for the benefit of the holderswéh series, (A) moneys in an amount, or
(B) noncallable Governmental obligations the sclhediprincipal of and interest on which in accordamdgth their terms will provide, not la
than the due date of any payment, money in an atnou(C) a combination thereof, sufficient, in ttese of (B) or (C), in the opinion of a
nationally recognized firm of independent public@entants expressed in a written certificationeébédelivered to the Trustee, to pay and
discharge, at maturity or upon redemption, thegpial of (and premium, if any) and interest on saehies of Securities on the stated date for
payment thereof or on the applicable redemptior,det the case may be;

(2) in the case of Legal Defeasance, the Compaaly Istive delivered to the Trustee an Opinion of @@l confirming that (A) the Company
has received from, or there has been publishethbyinternal Revenue Service a ruling or (B) sitheedate of this Indenture, there has be
change in the applicable federal income tax laveitihher case to the effect that, and based thesecim Opinion of Counsel shall confirm that,
the holders of such series of Securities will matagnize income, gain or loss for federal incomeptarposes as a result of such Legal
Defeasance and will be subject to federal incomerathe same amounts, in the same manner and aathe times as would have been the
case if such Legal Defeasance had not occurred;

(3) in the case of Covenant Defeasance, the Comglzall/have delivered to the Trustee an OpinioGafinsel confirming that the holders of
such series of Securities will not recognize incogsen or loss for federal income tax purposes i@salt of such
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Covenant Defeasance and will be subject to fedecaime tax on the same amounts, in the same mandeat the same times as would have
been the case if such Covenant Defeasance hadowated,;

(4) no Default or Event of Default shall have ocedrand be continuing on the date of such depositsofar as Events of Default under
clauses (4) and (5) of Section 6.01(a) with respetite Securities of such series are concernaethyatime in the period ending on the 91st
day after the date of deposit;

(5) the Company shall have delivered to the Truateefficers, Certificate and an Opinion of Counsakh stating that all conditions
precedent provided for or relating to the Legald2sbnce or the Covenant Defeasance, as the cadgentewve been complied with; and

(6) if such series of Securities are to be redeepnied to final maturity (other than from mandatainking fund payments or analogous
payments), notice of such redemption shall have ledy given pursuant to this Indenture or provisiberefor satisfactory to the Trustee
shall have been made.

Section 11.03 Deposited Moneys to Be Held in Trust.

All moneys or Governmental Obligations depositethwhe Trustee pursuant to Sections 11.01 or 1§h@fl be held in trust and shall be
available for payment as due, either directly ootigh any paying agent (including the Company gcdis its own paying agent), to the
holders of the particular series of Securitiestifier payment or redemption of which such moneysareBimental Obligations have been
deposited with the Trustee. Funds held pursuatitisoSection with respect to any series of Se@agishall not be subject to the claims of the
holders of Senior Indebtedness with respect to sades, provided, that at the time of the depafssuich funds with the Trustee under this
Article, no event had occurred that would, underghbordination provisions related to such serexgjire that any payment to be made to the
holders of such Securities be paid or paid ovéhécholders of such Senior Indebtedness.

Section 11.04 Payment of Moneys Held by Paying Agien

In connection with the satisfaction and discharfyénis Indenture all moneys or Governmental Obimad then held by any paying agent
under the provisions of this Indenture shall, udemand of the Company, be paid to the Trusteelsmréupon such paying agent shall be
released from all further liability with respectsach moneys or Governmental Obligations.

Section 11.05 Repayment to Company.

Any moneys or Governmental Obligations depositetth wny paying agent or the Trustee, or then helthbyCompany, in trust for payment
of principal of (or premium, if any) or interest tme Securities of a particular series that areapptied but remain unclaimed by the holders
of such Securities for at least two years afterdide upon which the principal of (and premiungrify) or interest on such Securities shall |
respectively become due and payable, shall beddpdahe Company on May 31 of each year or (if thell by the Company) shall be
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discharged from such trust; and thereupon the gasgrent and the Trustee shall be released frofardtler liability with respect to such
moneys or Governmental Obligations, and the hadfleany of the Securities entitled to receive suahrpent shall thereafter, as an unsecured
general creditor, look only to the Company for plagment thereof.

ARTICLE Xl

IMMUNITY OF INCORPORATORS,
STOCKHOLDERS, OFFICERS AND DIRECTORS

Section 12.01 No Recourse.

No recourse under or upon any obligation, covenaaggreement of this Indenture, or of any Secuatyfpr any claim based thereon
otherwise in respect thereof, shall be had agamgtincorporator, stockholder, officer or directpast, present or future as such, of the
Company or of any predecessor or successor coiporaither directly or through the Company or angh predecessor or successor
corporation, whether by virtue of any constitutietatute or rule of law, or by the enforcementmf assessment or penalty or otherwise; it
being expressly understood that this Indenturetaadbligations issued hereunder are solely cotparaligations, and that no such personal
liability whatever shall attach to, or is or shiadl incurred by, the incorporators, stockholderficefs or directors as such, of the Company or
of any predecessor or successor corporation, opftiem, because of the creation of the indebteslhereby authorized, or under or by
reason of the obligations, covenants or agreenotemisined in this Indenture or in any of the Samsior implied therefrom; and that any ¢
all such personal liability of every name and natwither at common law or in equity or by consititu or statute, of, and any and all such
rights and claims against, every such incorporatockholder, officer or director as such, becafdbe creation of the indebtedness hereby
authorized, or under or by reason of the obligati@movenants or agreements contained in this Indewot in any of the Securities or implied
therefrom, are hereby expressly waived and releasedcondition of, and as a consideration forgttexution of this Indenture and the
issuance of such Securities.

ARTICLE XllI
MISCELLANEOUS PROVISIONS
Section 13.01 Effect on Successors and Assigns.

All the covenants, stipulations, promises and agee#s in this Indenture contained by or on behiaiifie Company shall bind its successors
and assigns, whether so expressed or not.

Section 13.02 Actions by Successor.

Any act or proceeding by any provision of this Intlee authorized or required to be done or perfartmeany board, committee or officer of
the Company shall and may be done and
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performed with like force and effect by the corrasging board, committee or officer of any corparatihat shall at the time be the lawful
successor of the Company.

Section 13.03 Surrender of Company Powers.

The Company by instrument in writing executed bthatity of its Board of Directors and deliveredtb® Trustee may surrender any of the
powers reserved to the Company, and thereuponmwbr so surrendered shall terminate both as t€tmepany and as to any successor
corporation.

Section 13.04 Notices.

Except as otherwise expressly provided herein atigenor demand that by any provision of this Irtdes is required or permitted to be giv
or served by the Trustee or by the holders of Stesito or on the Company may be given or serwellding deposited first class postage
prepaid in a post-office letterbox addressed (amdther address is filed in writing by the Compaiith the Trustee), as follows: [ ]. Any
notice, election, request or demand by the Compamany Securityholder to or upon the Trustee dhmlleemed to have been sufficiently
given or made, for all purposes, if given or madwiiting at the Corporate Trust Office of the Thees

Section 13.05 Governing Law.

This Indenture and each Security shall be deeméd tocontract made under the internal laws ofthée of New York, and for all purposes
shall be construed in accordance with the lawsiaf State.

Section 13.06 Treatment of Securities as Debt.

It is intended that the Securities will be treadsdndebtedness and not as equity for federal iedampurposes. The provisions of this
Indenture shall be interpreted to further this rititan.

Section 13.07 Compliance Certificates and Opinions.

(a) Upon any application or demand by the Comparthe Trustee to take any action under any of tbeigions of this Indenture, the
Company, shall furnish to the Trustee an OfficE€extificate stating that all conditions precedemavided for in this Indenture relating to the
proposed action have been complied with and ani@piof Counsel stating that in the opinion of seolinsel all such conditions precedent
have been complied with, except that in the casmpfsuch application or demand as to which theighing of such documents is specific.
required by any provision of this Indenture relgtto such particular application or demand, no tafthl certificate or opinion need be
furnished.

(b) Each certificate or opinion provided for inghhdenture and delivered to the Trustee with retsjpecompliance with a condition or
covenant in this Indenture shall include
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(1) a statement that the Person making such @atiior opinion has read such covenant or conglition

(2) a brief statement as to the nature and scoffeeafxamination or investigation upon which tteesnhents or opinions contained in such
certificate or opinion are based;

(3) a statement that, in the opinion of such Perkerhas made such examination or investigatios mscessary to enable him to express an
informed opinion as to whether or not such covewmamondition has been complied with; and

(4) a statement as to whether or not, in the opiniosuch Person, such condition or covenant has bemplied with.
Section 13.08 Payments on Business Days.

Except as provided pursuant to Section 2.01 putdoamBoard Resolution, and as set forth in anc@if$' Certificate, or established in one or
more indentures supplemental to this Indenturanincase where the date of maturity of interegtrimrcipal of any Security or the date of
redemption of any Security shall not be a Busii@emg, then payment of interest or principal (andhmitam, if any) may be made on the next
succeeding Business Day with the same force aedtedf if made on the nominal date of maturityegiemption, and no interest shall accrue
for the period after such nominal date.

Section 13.09 Conflict with Trust Indenture Act.

If and to the extent that any provision of thisénture limits, qualifies or conflicts with the degiimposed by Sections 310 to 317, inclusive,
of the Trust Indenture Act, such imposed dutiedl gloatrol. If any provision of this Indenture mdidis or excludes any provision of the Trust
Indenture Act which may be so modified or exclud&e, latter provision shall be deemed to apphhis Indenture as so modified or to be
excluded, as the case may be.

Section 13.10 Counterparts.

This Indenture may be executed in any number ofiteparts, each of which shall be an original,dudh counterparts shall together
constitute but one and the same instrument.

Section 13.11 Separability.

In case any one or more of the provisions containgkis Indenture or in the Securities of anyasgishall for any reason be held to be invalid,
illegal or unenforceable in any respect, such gl illegality or unenforceability shall not &tt any other provisions of this Indenture or of
such Securities, but this Indenture and such Sesishall be construed as if such invalid or gllegr unenforceable provision had never been
contained herein or therein.
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Section 13.12 Assignment.

The Company will have the right at all times toigssany of its rights or obligations under this émdure to a direct or indirect wholly-owned
Subsidiary of the Company, provided that, in thergwof any such assignment, the Company, will rartiable for all such obligations.
Subject to the foregoing, the Indenture is bindipgn and inures to the benefit of the parties thesad their respective successors and
assigns. This Indenture may not otherwise be asdiby the parties thereto.

ARTICLE XIV
SUBORDINATION OF SECURITIES
Section 14.01 Securities Subordinate to Seniordtebiness.

The Company covenants and agrees that the indedse@dvidenced by each series of Securities is dimade and junior in right of payment
to all Senior Indebtedness to the extent providetthis Article XIV or as further provided in an iedture supplemental hereto or a Board
Resolution with respect to a series of Securittepéed pursuant to Section 2.01 hereof, and eddehof Securities of each series, by his
acceptance thereof, likewise covenants and agoemsch subordination and shall be bound by theigians thereof. Senior Indebtedness
shall continue to be Senior Indebtedness and edtitl the benefits of these subordination provisiorespective of any amendment,
modification or waiver of any term of the Seniodébtedness or extension or renewal of the Senitabitedness.

In the event that the Company shall default inghgment of any principal of (or premium, if any)ioterest on any Senior Indebtedness v
the same becomes due and payable, whether at tnatudt a date fixed for prepayment or by declarabr otherwise, then, upon written
notice of such default to the Company by the haldérSenior Indebtedness or any trustee or repiademthereof, unless and until such
default shall have been cured or waived or shaleleased to exist, no direct or indirect paymentdsh, property, securities, by set-off or
otherwise) shall be made or agreed to be made@uatof the principal of or interest on any of Securities, or in respect of any
redemption, retirement, purchase or other acqorsitif any of the Securities.

In the event of

(a) any insolvency, bankruptcy, receivership, ligdion, reorganization, readjustment, compositioatber similar proceeding relating to the
Company, its creditors or its property,

(b) any proceeding for the liquidation, dissolutmmother winding up of the Company, voluntarymrdluntary, whether or not involving
insolvency or bankruptcy proceedings,

(c) any assignment by the Company for the benéfiteditors, or
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(d) any other marshalling of the assets of the Gamp

all Senior Indebtedness shall first be paid in ligifore any payment or distribution, whether inhgacurities or other property, shall be m
to any holder of any of the Securities on acconeatdof. Any payment or distribution, whether intgasecurities or other property (other than
securities of the Company or any other corporagpimvided for by a plan of reorganization or reatijuent the payment of which is
subordinate, at least to the extent provided irstii®rdination provisions applicable to a seriethefSecurities, to the payment of all Senior
Indebtedness at the time outstanding and to anyrisies issued in respect thereof under any suah pf reorganization or readjustment),
which would otherwise (but for the applicable sutioation provisions) be payable or deliverabledgpect of the Securities of any series
be paid or delivered directly to the holders ofiSeindebtedness in accordance with the priorities existing among such holders until all
Senior Indebtedness shall have been paid in full.

In the event that, notwithstanding the foregoing; payment or distribution of any character or aegurity, whether in cash, securities or
other property (other than securities of the Comparany other corporation provided for by a pldmemrganization or readjustment the
payment of which is subordinate, at least to ther@provided in the subordination provisions aggibie to a series of the Securities, to the
payment of all Senior Indebtedness at the timetanting and to any securities issued in respecetifi@inder any such plan of reorganization
or readjustment), shall be received by the Trustesny holder in contravention of any of the tetmseof, such payment or distribution or
security shall be received in trust for the bengfitand shall be paid over or delivered and tramstl to, the holders of the Senior
Indebtedness at the time outstanding in accordaitbethe priorities then existing among such haoddier application to the payment of all
Senior Indebtedness remaining unpaid, to the extecdssary to pay all such Senior Indebtednesslinrf the event of the failure of the
Trustee or any holder to endorse or assign any gagiment, distribution or security, each holdeSehior Indebtedness is hereby irrevocably
authorized to endorse or assign the same.

No present or future holder of any Senior Indeb&sdrshall be prejudiced in the right to enforceostibation of the indebtedness eviden

by the Securities by any act or failure to actlwapart of the Company. Nothing contained hereall &impair, as between the Company and
the holders of Securities of each series, the atiig of the Company to pay to such holders theggwal of (and premium, if any) and inter
on such Securities or prevent the Trustee or thdehdrom exercising all rights, powers and remsditherwise permitted by applicable lav
hereunder upon an Event of Default hereunderualest to the rights of the holders of the Seniatelbtedness to receive cash, securities or
other property otherwise payable or deliverablthéoholders.

Senior Indebtedness shall not be deemed to havedaae in full unless the holders thereof shallheaceived cash, securities or other
property equal to the amount of such Senior Indbtees then outstanding. Upon the payment in fudlllcBenior Indebtedness, the holders of
Securities of each series shall be subrogated tmhts of any holders of Senior Indebtednesst®ive any further payments or distributions
applicable to the Senior Indebtedness until thelitedness evidenced by the Securities of suctss&radl have been paid in full, and such
payments or distributions received by such holdgyseason of such subrogation, of cash, secunti@her property which otherwise would
be paid or distributed to the holders of Senioebtédness,
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shall, as between the Company and its creditomr difan the holders of Senior Indebtedness, oorieéhand, and such holders, on the other
hand, be deemed to be a payment by the Compangcouni@t of Senior Indebtedness, and not on accduhedecurities of such series.

The Trustee and holders will take such action (idiclg, without limitation, the delivery of this ledture, an indenture supplemental hereto or
Board Resolution containing subordination provisiapplicable to a series of the Securities to @meir the holders of Senior Indebtedness
or consent to the filing of a financing statemeithwespect thereto) as may, in the opinion of celidesignated by the holders of a majority
in principal amount of the Senior Indebtednessatime outstanding, be necessary or appropriadsdore the effectiveness of the
subordination of the Securities.

Section 14.02 Trustee and Holders May Rely on @zate of Liquidating Agent; Trustee May Requirerfher Evidence as to Ownership of
Senior Indebtedness.

Upon any payment or distribution of assets of tbhenBany referred to in this Article XIV or other sardination provisions applicable to a
series of the Securities, the Trustee and the hoktall be entitled to rely on an order or deenegle by any court of competent jurisdictio
which dissolution or winding up or liquidation ggarganization or arrangement pleadings are peratingon a certificate of the trustee in
bankruptcy, receiver, assignee for the benefiredlitors or other Person making such payment driloligion, delivered to the Trustee or to
the holders, for the purpose of ascertaining thed?s entitled to participate in such distributithe holders of the Senior Indebtedness and
other indebtedness of the Company, the amountdhergayable thereon, the amount or amounts padtistributed thereon and all other
facts pertinent thereto or to this Article XIV ather subordination provisions applicable to a seofethe Securities. In the absence of any
bankruptcy trustee, receiver, assignee or othesoPethe Trustee shall be entitled to rely uponrittem notice by a Person representing
himself to be a holder of Senior Indebtedness toustee or representative on behalf of such hpleevidence that such Person is a holc
Senior Indebtedness (or is such a trustee or reptatve). In the event that the Trustee determinegood faith, that further evidence is
required with respect to the right of any Persoa hslder of Senior Indebtedness to participateniy payments or distributions pursuant to
this Article XIV or other subordination provisioapplicable to a series of the Securities, the Bauigtay request such Person to furnish
evidence to the reasonable satisfaction of thet@euas to the amount of Senior Indebtedness hedtiddly Person, as to the extent to which
such Person is entitled to participate in such maytror distribution, and as to other facts pertirierihe rights of such Person, and if such
evidence is not furnished, the Trustee may refasd#fer any payment to such Person pending juddgéérmination as to the right of such
Person to receive such payment. The Trustee, haywavall not be deemed to owe any fiduciary duttheoholders of Senior Indebtedness.

Section 14.03 Payment Permitted If No Default.

Nothing contained in this Article XIV or other subation provisions applicable to a series of $leeurities shall prevent (a) the Compe
at any time except during the pendency of any disism, winding up, liquidation or reorganizationopgeedings referred to in, or under the
conditions described in, Section 14.01 (or comparabnditions contained in other subordination

50



provisions applicable to a series of the Secujitiesm making payments at any time of the printigfeor interest on the Securities or (b) the
application by the Trustee or any paying agentgfraonies deposited with it hereunder to paymehtseprincipal of or interest on a series
of the Securities if, at the time of such depdbi, Trustee or such paying agent, as the case eyalicbnot have the written notice provided
for in Section 14.04 (or in a comparable noticevigion contained in other subordination provisiapglicable to a series of the Securities) of
any event prohibiting the making of such deposiif,at the time of such deposit (whether or motrust) by the Company with the Trustee or
any paying agent (other than the Company) such paymould not have been prohibited by the provisiohthe subordination provisions
applicable to such series of Securities, and tlwst€e or any paying agent shall not be affectealriyynotice to the contrary received by it on
or after such date.

Section 14.04 Trustee Not Charged with KnowledgBrohibition.

Nothing contained in this Article XIV or other suldation provisions applicable to a series of $eeurities to the contrary notwithstandi

the Trustee shall not at any time be charged withwkedge of the existence of any facts which warlzhibit the making of any payment of
monies hereunder to or by the Trustee and shahbi#ed conclusively to assume that no such fexrist and that no event specified in
Section 14.01 (or comparable event contained iarathbordination provisions applicable to a sesfehe Securities) has happened, until the
Trustee shall have received an Officers' Certiidatthat effect or notice in writing to that effetgned by or on behalf of the holder or
holders, or their representatives, of Senior Inedbéss who shall have been certified by the Companyherwise established to the
reasonable satisfaction of the Trustee to be salttehor holders or representatives or from angté® under any indenture pursuant to which
such Senior Indebtedness shall be outstandingjgedithat, if prior to the third Business Day prdiog the date upon which by the terms
hereof any monies become payable hereunder (imgudiithout limitation, the payment of either théngipal of or interest on any Security),
or in the event of the execution of an instrumanspant to Sections 11.01 or 11.02, then if piathe second Business Day preceding the
date of such execution, the Trustee or any paygegshall not have received with respect to sughies the Officers' Certificate or notice
provided for in this Section 14.04, then, anythiregein contained to the contrary notwithstandihg, Trustee or such paying agent shall have
full power and authority to receive such monies apgly the same to the purpose for which they weceived by it on or after such date. -
Company shall give prompt written notice to thestee and to the paying agent of any facts knowhdadCompany which would prohibit the
payment of monies to or by the Trustee or any gagiyent.

Section 14.05 Trustee to Effectuate Subordination.

Each holder of Securities by his acceptance thexettiorizes and directs the Trustee in his bebdkike such action as may be necessary or
appropriate to effectuate the subordination as éetvsuch holder and holders of Senior Indebtedaeg®ovided in this Article (or other
subordination provisions applicable to a seriethefSecurities), and appoints the Trustee itsratoin-fact for and all such purposes.

51



Section 14.06 Rights of Trustee as Holder of Selmdebtedness.

The Trustee shall be entitled to all the rightsfeeh in this Article (or other subordination pisns applicable to a series of the Securities)
with respect to any Senior Indebtedness which m#yeatime be held by it, to the same extent asadingr holder of Senior Indebtedness,
provided that nothing in this Indenture shall depihe Trustee of any of the rights as such haderprovided further that nothing in this
Article or other subordination provisions applicald a series of the Securities shall apply taxe$adf, or payments to, the Trustee under or
pursuant to Section 7.07.

Section 14.07 Provisions Applicable to Paying Agent

In case at any time any paying agent other thai thstee shall have been appointed by the Compaahypa then acting hereunder, the term
"Trustee" as used in this Article (or other subpatiion provisions applicable to a series of theugiges) shall in such case (unless the context
shall otherwise require) be construed as extenmiragd including such paying agent within its megras fully for all intents and purposes as
if the paying agent were named in this Article tites applicable subordination provisions in additio or in place of the Trustee; provided,
however, that Section 14.04 shall not apply toGoenpany or any Affiliate of the Company if the Ccanpg or such Affiliate acts as paying
agent.

IN WITNESS WHEREOF, the parties hereto have catisisdndenture to be duly executed all as of theatad year first above written.

CURTISS-WRIGHT CORPORATION

By:
Name:
Title:
[1, as Trustee
By:
Name:
Title:
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EXHIBIT 12.1
STATEMENT RE:

COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES
(DOLLARS IN THOUSANDS)

YEARS ENDED DECEMBER 31,

19 99 2000 2001 2002 2003
Earnings before provision for income taxes and
equity in earnings of unconsolidated
affiliate........cccoveeviiiiiein, $63 ,309 $65,971 $102,197 $71,668 $83,946
Interest eXpense.......ccccccveveeeeeeennnnnne 1 331 2,009 1,493 2,474 6,300
Earnings available to cover Interest
EXPENSE....ecvvieierieeeiieesreeaiiiaeenns $64

,640 $67,980 $103,690 $74,142 $90,246




EXHIBIT 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference is &mmendment No. 1 to Registration Statement No-BBE385 of Curtiss-Wright

Corporation on Form S-3 of our reports dated Felyr@8, 2004, appearing in and incorporated by ezfee in the Annual Report on Form 10-

K of CurtissWright Corporation for the year ended December28D3 and to the reference to us under the heagikmetts' in the Prospecti
which is part of this Registration Statement.

/'s/ DELO TTE & TOUCHE, LLP

Par si ppany, New Jersey
June 17, 2004



EXHIBIT 23.2
CONSENT OF PRICEWATERHOUSECOOPERS LLP

We hereby consent to the incorporation by referémtleis Registration Statement on Form S-3 ofreport dated March 12, 2003, relating to
the financial statements, which appears in the 2008ual Report to Shareholders, which is incorpetdiy reference in Curtiss-Wright
Corporation's Annual Report on Form 10-K for tharyended December 31, 2003. We also consent ia¢beporation by reference of our
report dated March 12, 2003, relating to the finalnstatement schedules, which appears in such &lriReport on Form 10-K. We also
consent to the reference to us under the headixgefts' in such Registration Statement.

/sl PRI CEWATERHOUSECOOPERS, LLP
FI orham Park, New Jersey
June 17, 2004



