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FILED
August 18, 2020
INDIANA UTILITY

REGULATORY COMMISSION
STATE OF INDIANA

Before the

INDIANA UTILITY REGULATORY COMMISSION

IN THE MATTER OF THE PETITION :
of : CauseNo. 45418
INDIANA MICHIGAN POWER COMPANY :

for al necessary authority in connection with a $800,000,000
financing program involving the issuance of unsecured
promissory notes of one or more new series and/or preferred
stock

PETITION
TO THE INDIANA UTILITY REGULATORY COMMISSION:

Petitioner, Indiana Michigan Power Company, respectfully represents and shows:

1 Petitioner isacorporation organized and existing under thelaws of the State of Indiana, having
its principal executive officein Columbus, Ohio at 1 Riverside Plaza, Columbus, Ohio and an
office a Indiana Michigan Power Center, Post Office Box 60, Fort Wayne, Indiana 46801. It owns and
operates electric utility propertiesin Indiana and southwestern Michigan. It isapublic utility
within the meaning of the Public Service Commission Act I.C. 8-1-2-1, et seq. (the “Act”),
and is subject to the jurisdiction of this Commission in the manner and to the extent provided
by the laws of the State of Indiana.

2. Petitioner proposes to issue and sdll, from time to time through December 31, 2022, in one or
more transactions, up to $800,000,000aggregate principal amount of unsecured promissory
notes (“Notes’) and/or cumulative preferred stock (“New Preferred Stock”), as more

particularly set forth herein.
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3. In Cause No. 45057, by Order dated July 5, 2018, Petitioner was authorized to issue and sell
up to $2,000,000,000 aggregate principal amount of unsecured notes or preferred stock, in
one or more transactions. Pursuant to such authority, on August 8, 2018 Petitioner issued
$475,000,000 of its 4.25% Senior Notes, Series N due 2048. The authority issued in this
Cause will supersede the remaining authority in Cause No. 45057.

4. Petitioner’s authorized and issued shares of Preferred Stock and Common Stock as of June

30, 2020 consist of the following:

Issued and
Authorized Outstanding
Cumulative Preferred Stock, par value $100: 2,250,000 shares. None.
Common Stock, without par
value: 2,500,000 shares. 1,400,000 shares
5. Petitioner’ s outstanding long-term indebtedness as of the same date consists of the following:
Unsecured Debt: Principa
Amount
6.05% Senior Notes Series H due 2037.......cc.cveeveeeriereceseeseseee e 400,000,000
3.20% Senior Notes Series Jdue 2023............ccoveeeeeeeeeeeeeeeeeee e 250,000,000
4.55% Senior Notes, Series K dug 2046........c..covveeeeveceeereseseeeseseenenns 400,000,000
3.75% Senior Notes, SerieSL dUE 2047 ... 300,000,000
3.85% Senior Notes, SeriesM due 2028 350,000,000
4.25% Senior Notes, Series N due 2048 475,000,000
Credit Agreement, dated as of May 9, 2018 ..........ccccceveerecerereciesereeens 200,000,000
Other long-term debt and pollution control installment
purchase contracts (excluding premiums and discounts
of $7,995,442 and capitd leases of $43,516,620) .........ccceeveeeereveeeerereennnnes 655,226,777
6. Petitioner’ s balance sheet as of June 30, 2020, and income statement for quarter ended June

30, 2020, are attached hereto as Exhibit A and made a part hereof. As of June 30, 2020,
Petitioner had invested in utility plant (exclusve of nuclear fuel) the amount of
$6,820,413,857 (net of depreciation), which amount includes property formerly owned by
Indiana & Michigan Power Company. The Notes may be issued in the form of Senior or

Subordinated Notes or other types of promissory notes.
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a The Notes will maturein not more than 60 years. The interest rate of the Notes may
be fixed or variable and will be sold (i) by competitive bidding, (ii) in negotiated
transactions with underwritersor agentsor (iii) by direct placement with acommercia
bank or other institutional investor. The Company may issue one or more Notes in
connection with long-term borrowing from its parent, AEP, in which case the interest
rates and maturity dates of the borrowings would be designed to paralld the cost of
capital of AEP. Notes issued by Petitioner will be sold at the lowest interest rates
reasonably obtainable. Based on recent transactions, the yield to maturity of such
Notes should not exceed by more than 500 basis pointsthe yield to maturity on United
States Treasury obligations of comparable maturity at the time of pricing. Any initia
fluctuating rate of interest on the Notes will not exceed 8% at the time of issuance.
Petitioner may agree to specific redemption provisons, including redemption
premiums, at the time of the pricing.

b. In connection with the sale of unsecured Notes, Petitioner may agree to restrictive
covenantswhich would prohibit it from, among other things: (i) creating or permitting
to exist any liens on its property, with certain stated exceptions,; (ii) creating
indebtedness except as specified therein; (iii) failing to maintain a specified financial
condition; (iv) entering into certain mergers, consolidations and dispositions of assets;
and (v) permitting certain events to occur in connection with pension plans. In
addition, Petitioner may permit the holder of the Notesto require Petitioner to prepay
them after certain specified events, including an ownership change.

C. It isdifficult to determine, under present market conditions, whether it would be more
advantageous to Petitioner to sell its Notes with a 60-year or some shorter maturity.
Itisinthe public interest, however, that Petitioner be afforded the necessary flexibility

to adjust its financing program to devel opments in the markets for medium and long-



DocuSign Envelope ID: BCB11904-3C0C-4945-9FF9-9D498A5F9EBD

term debt securities when and as they occur in order to obtain the best reasonably
available price, interest rate and terms for its Notes. It is requested, therefore, that
Petitioner be given the flexibility to decide at future dates whether there will be one
or more series, and on the maturity of each series, of the Notes. Any specific
redemption provisions will be determined at the time of the pricing of each series of

Notes.
d. Any Notes will be issued under an Indenture dated October 1, 1998 as previously
supplemented and amended (the “Indenture”), and as to be further supplemented
and amended by one or more Company Orders. Applicant also may enter into a
new Indenture. The Indenture and form of Company Order anticipated to be used
in connection with such Notes are attached hereto as Exhibits B and C, respectively.
7. Petitioner, to dlow it the flexibility to reduce and manage interest costs with respect to the
Notes, needs the authority to utilize when available interest rate hedging transactions and
anticipatory interest rate hedging transactions (collectively “Interest Rate Hedges’) and enter
into related interest rate hedging agreements (“interest rate hedging agreements’). Such

techniques and agreements include, but are not limited to, “interest rate swaps,” caps,”

“collars,” “floors,” “options’ or hedging products such as “forwards’ or “futures’ or similar
products, the purpose of which is to manage and minimize interest costs. Petitioner expects
to enter into any such agreements with counterparties that are highly rated financia
ingtitutions. Because market opportunities for theseinterest rate management aternatives are
trangtory, Petitioner must be able, and requests authority, to execute interest rate hedging
agreements when the opportunity arisesto obtain the most competitive pricing. Accordingly,
Petitioner requests that such authority be granted in this Cause.

8. Asan dternativeto theissuance of up to $800,000,000 of its Notes, Petitioner further requests

authority toissue and sell from timeto time through December 31, 2022, in one or more series,
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10.

11.

shares of New Preferred Stock with an aggregate par value up to $800,000,000. Any New

Preferred Stock will beissued in lieu of aportion of the Notes otherwiseissuable. In no event

will the amount of Notes and New Preferred Stock issued in transactions described herein

exceed the total of $800,000,000.

a Theterms of the New Preferred Stock will be determined at the time of issuance. The
New Preferred Stock may have dividendsthat are cumulative or non-cumulative. The
New Preferred Stock will be sold by competitive bidding or in negotiated transactions
with underwriters or agents. Thedividend rate will be determined by negotiation with
ingtitutional investors or with underwritersfor the sale of the New Preferred Stock and
would, in Petitioner’ s judgment, represent the lowest cost availabletoit.

b. TheNew Preferred Stock will beissued pursuant to resol utionsto be adopted by Board
of Directors of Petitioner setting forth the designations and rel ative rights, preferences,
qualifications, limitations or restrictions of each series of New Preferred Stock.

If it is deemed advisable, Petitioner may provide some form of credit enhancement for the

Notes, such as aletter of credit, surety bond, or other insurance and Petitioner may pay afee

in connection therewith.

Any proceeds realized from the sale of the Notes or the New Preferred Stock, together with

any other funds which may become available to the Petitioner, may be used for refunding

directly or indirectly currently outstanding debt, construction costs and working capital.

Petitioner proposes to treat any redemption premiums paid as an expense of the Notes, to be

amortized over the life of the Notes. Petitioner intends to utilize deferred tax accounting for

the premium expense, in order to properly match the amortization of the expense and the
related tax effect. Intheevent of arefinancing or refunding of New Preferred Stock, Petitioner

proposes to account for any premiums paid to redeem stock as a stock reacquisition cost to be
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12.

13.

14.

15.

16.

deferred and amortized to Account 439, Adjustments to Retained Earnings, on a straight-line
basis over thelife of the new securities.
Petitioner may purchase any series of New Preferred Stock or unsecured promissory notes
through exercising make-whole provisions, atender offer, a negotiated transaction, and open
market purchases or by means other than redemption.
Petitioner deemsit advisable and in its best interests, aswell asin the public interest, to effect
the financings proposed herein to use the proceeds thereof for the purposes hereinabove set
forth. The proposed financings are reasonably necessary in the operation and management of
Petitioner’ s businessin order that Petitioner may provide adequate service and facilities. The
capita structure of Petitioner after giving effect to the proposed financing will be reasonable
and in the public interest. The total amount of the proposed financings, together with the
Petitioner’ s outstanding stock, notes maturing more than 12 months from the date thereof, and
other evidences of indebtedness of Petitioner, will not be in excess of the fair value of
Petitioner’ s utility property.
This Petition is filed pursuant to sections of the Act, as amended, appearing as |.C. 8-1-2-76
to 8-1-2-80, inclusive, and I.C. 8-1-4-1, which are deemed to be applicable.
The name and address of Petitioner’ s attorney in this proceeding is Kay Pashos, with the law
firm of Ice Miller LLP, One American Square, Suite 2900, Indianapolis, Indiana 46282. Ms.
Pashosisduly authorized to accept service of papersin thisproceeding on behaf of Petitioner.
The undersigned officers of the Petition affirm under penalties for perjury that the foregoing
representations are true to the best of their knowledge, information and belief.
WHEREFORE, Petitioner respectfully requests that this Commission grant it authority to:
A. issue and sell through December 31, 2022 up to $800,000,000 aggregate

principa amount of its unsecured Notes, in one or more series, to have such

interest rates and terms and conditions as may be approved, fixed or
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otherwise determined by Petitioner in the manner herein proposed, at the
best prices obtainable in the judgment of Petitioner and consistent with the
limitations described herein, and to enter into one or more interest rate
management agreements, as described in section 7 of this Petition or credit
enhancement as described in section 9 of this Petition;

B. issue and sdll through December 31, 2022 up to $800,000,000 of its New
Preferred Stock, in one or more series, each series to have such dividend
rate and terms and conditions as may be approved, fixed or otherwise
determined by Petitioner in the manner herein proposed, at the best price
obtainable in the judgment of the Petitioner;

C. in no event shall the aggregate amount of Notes and New Preferred Stock
described in paragraphs A and B above exceed $800,000,000;

D. use the proceeds of the securities authorized for the purposes, and to
account for premiums paid in connection with the redemption or
reacquisition of its securities and any interest rate hedging transactions,
as described herein; and

E. grant al other and further relief necessary or appropriate in the premises.

INDIANA MICHIGAN POWER COMPANY

DocuSigned by:

JuliaA. Sloat
Treasurer and Vice President
Attest:
DocuSigned by:
Thomas £. Borkumeyer
~ Thomas G. Berkemeyer
Assistant Secretary
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Kay Pashos, Atty. No. 11644-49
Ice Miller LLP

One American Square

Suite 2900

Indianapolis, IN 46282-0200
317-236-2208 (telephone)
317-592-4676 (facsimile)
kay.pashos@icemiller.com
Attorney for Petitioner



killsahu
Pashos


DocuSign Envelope ID: BCB11904-3C0C-4945-9FF9-9D498A5F9EBD

VERIFICATIONS

We affirm under penalties for perjury that the foregoing representations are true to the best of our
knowledge, information, and belief.

DocuSigned by:

nnnnnnnnnnnnnn

JuliaA. Sloat
Treasurer and Vice President

DocuSigned by:

Tomas £. Mumu?w

ZnarAEoc A 400,
HASTFBEFASECAL90

Thomas G. Berkemeyer
Assistant Secretary

By:

Date: August 18, 2020



DocuSign Envelope ID: BCB11904-3C0C-4945-9FF9-9D498A5F9EBD

EXHIBITS

A Balance Sheet as of June 30, 2020, and Statements of Income and Retained Earnings
for year ended June 30, 2020.

B. October 1, 1998 Indenture between Indiana Michigan Power Company and The Bank
of New York, as Trustee.

C. Form of Company Order.

10
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CERTIFICATE OF SERVICE

The undersigned, one of the attorneys for Indiana Michigan Power Company, certifies that on the
18th _day of August, 2020, acopy of the foregoing petition was hand delivered to the Indiana Office

of Utility Consumer Counselor, PNC Center, 115 W. Washington Street, Suite 1500 South,

Indianapolis, IN' 46204. c/% 3 7,LQ:;4M

Kay Pashos

11
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INDIANA MICHIGAN POWER COMPANY AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF INCOME
For the Three and Six Months Ended June 30, 2020 and 2019

(in millions)
(Unaudited)

EXHIBIT A

REVENUES
Electric Generation, Transmission and Distribution
Sales to AEP Affiliates
Other Revenues — Affiliated
Other Revenues — Nonaffiliated
TOTAL REVENUES

EXPENSES

Fuel and Other Consumables Used for Electric Generation
Purchased Electricity for Resale

Purchased Electricity from AEP Affiliates

Other Operation

Maintenance

Depreciation and Amortization

Taxes Other Than Income Taxes

TOTAL EXPENSES

OPERATING INCOME

Other Income (Expense):

Other Income

Non-Service Cost Components of Net Periodic Benefit Cost

Interest Expense

INCOME BEFORE INCOME TAX EXPENSE (BENEFIT)

Income Tax Expense (Benefit)

NET INCOME

The common stock of I&M is wholly-owned by Parent.

See Condensed Notes to Condensed Financial Statements of Registrants beginning on page 133.

Three Months Ended Six Months Ended
June 30, June 30,
2020 2019 2020 2019
$ 5249 $ 517.4 1,0783 § 1,114.1
4.9 2.3 7.8 4.6
15.8 20.9 283 34.2
1.0 2.5 2.5 4.5
546.6 543.1 1,116.9 1,157.4
48.4 424 101.6 100.0
40.5 48.9 90.6 118.5
43.7 51.3 79.9 111.1
149.5 154.5 294.2 295.0
443 54.6 93.4 112.9
105.2 87.3 199.1 173.5
25.7 26.2 52.1 53.5
457.3 465.2 910.9 964.5
89.3 77.9 206.0 192.9
3.1 6.1 5.6 11.8
4.2 4.4 8.4 8.8
(28.1) (28.2) (58.8) (57.1)
68.5 60.2 161.2 156.4
4.7 0.1) 5.1 (2.8)
$ 63.8 $ 60.3 156.1 $ 159.2
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INDIANA MICHIGAN POWER COMPANY AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LOSS)

For the Three and Six Months Ended June 30, 2020 and 2019

(in millions)
(Unaudited)

Net Income

OTHER COMPREHENSIVE INCOME (LOSS), NET OF TAXES

Cash Flow Hedges, Net of Tax of $0.1 and $0.1 for the Three Months Ended June 30, 2020
and 2019, Respectively, and $0.2 and $0.2 for the Six Months Ended June 30, 2020 and
2019, Respectively

Amortization of Pension and OPEB Deferred Costs, Net of Tax of $0 and $0 for the Three
Months Ended June 30, 2020 and 2019, Respectively, and $0 and $0 for the Six Months
Ended June 30, 2020 and 2019, Respectively

TOTAL OTHER COMPREHENSIVE INCOME

TOTAL COMPREHENSIVE INCOME

See Condensed Notes to Condensed Financial Statements of Registrants beginning on page 133.

94

Three Months Ended Six Months Ended
June 30, June 30,
2020 2019 2020 2019
638 $ 60.3 156.1 $ 159.2
0.4 0.4 0.8 0.8
— (0.1) — (0.1)
0.4 0.3 0.8 0.7
642 $ 60.6 1569 § 159.9
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INDIANA MICHIGAN POWER COMPANY AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF CHANGES IN
COMMON SHAREHOLDER’S EQUITY
For the Six Months Ended June 30, 2020 and 2019

(in millions)

TOTAL COMMON SHAREHOLDER’S
EQUITY - DECEMBER 31, 2018

Common Stock Dividends
Net Income

Other Comprehensive Income

TOTAL COMMON SHAREHOLDER’S
EQUITY - MARCH 31, 2019

Common Stock Dividends
Net Income
Other Comprehensive Income

TOTAL COMMON SHAREHOLDER’S
EQUITY - JUNE 30, 2019

TOTAL COMMON SHAREHOLDER’S
EQUITY - DECEMBER 31, 2019

Common Stock Dividends
ASU 2016-13 Adoption

Net Income

Other Comprehensive Income

TOTAL COMMON SHAREHOLDER’S
EQUITY - MARCH 31, 2020

Common Stock Dividends
Net Income

Other Comprehensive Income

TOTAL COMMON SHAREHOLDER’S
EQUITY - JUNE 30, 2020

(Unaudited)
Accumulated
Other

Common Paid-in Retained Comprehensive
Stock Capital Earnings Income (Loss) Total
$ 56.6 $ 9809 § 1,329.1 (13.8) 2,352.8
(20.0) (20.0)
98.9 98.9
0.4 0.4
56.6 980.9 1,408.0 (13.4) 2,432.1
(20.0) (20.0)
60.3 60.3
0.3 0.3
$ 56.6 $ 9809 § 1,448.3 (13.1) 2,472.7
$ 56.6 $ 9809 $ 1,518.5 (11.6) 2,544.4
(21.3) (21.3)
0.4 0.4
923 92.3
0.4 0.4
56.6 980.9 1,589.9 (11.2) 2,616.2
(21.2) (21.2)
63.8 63.8
0.4 0.4
$ 56.6 $ 9809 $ 1,632.5 (10.8) 2,659.2

See Condensed Notes to Condensed Financial Statements of Registrants beginning on page 133.
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INDIANA MICHIGAN POWER COMPANY AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS
ASSETS
June 30, 2020 and December 31, 2019
(in millions)

(Unaudited)
June 30, December 31,
2020 2019
CURRENT ASSETS

Cash and Cash Equivalents $ 2.0 2.0
Advances to Affiliates 133 13.2
Accounts Receivable:

Customers 443 53.6

Affiliated Companies 79.5 53.7

Accrued Unbilled Revenues 4.9 2.5

Miscellaneous 0.4 0.3

Allowance for Uncollectible Accounts 0.5) (0.6)

Total Accounts Receivable 128.6 109.5
Fuel 78.0 56.2
Materials and Supplies 176.1 171.3
Risk Management Assets 6.4 9.8
Regulatory Asset for Under-Recovered Fuel Costs 2.6 3.0
Accrued Reimbursement of Spent Nuclear Fuel Costs 13.9 24.0
Prepayments and Other Current Assets 14.1 14.0
TOTAL CURRENT ASSETS 435.0 403.0
PROPERTY, PLANT AND EQUIPMENT

Electric:

Generation 5,242.0 5,099.7

Transmission 1,657.6 1,641.8

Distribution 2,511.5 2,437.6

Other Property, Plant and Equipment (Including Coal Mining and Nuclear Fuel) 672.0 632.6
Construction Work in Progress 325.4 382.3
Total Property, Plant and Equipment 10,408.5 10,194.0
Accumulated Depreciation, Depletion and Amortization 3,416.2 3,294.3
TOTAL PROPERTY, PLANT AND EQUIPMENT — NET 6,992.3 6,899.7

OTHER NONCURRENT ASSETS

Regulatory Assets 437.4 482.1
Spent Nuclear Fuel and Decommissioning Trusts 2,957.0 2,975.7
Long-term Risk Management Assets 0.3 0.1
Operating Lease Assets 253.1 294.9
Deferred Charges and Other Noncurrent Assets 173.5 181.9
TOTAL OTHER NONCURRENT ASSETS 3,821.3 3,934.7
TOTAL ASSETS $ 11,248.6 11,237.4

See Condensed Notes to Condensed Financial Statements of Registrants beginning on page 133.
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INDIANA MICHIGAN POWER COMPANY AND SUBSIDIARIES

CONDENSED CONSOLIDATED BALANCE SHEETS
LIABILITIES AND COMMON SHAREHOLDER’S EQUITY
June 30, 2020 and December 31, 2019

(dollars in millions)
(Unaudited)

CURRENT LIABILITIES

Advances from Affiliates
Accounts Payable:
General
Affiliated Companies

Long-term Debt Due Within One Year — Nonaffiliated
(June 30, 2020 and December 31, 2019 Amounts Include $67.0 and $86.1,
Respectively, Related to DCC Fuel)

Risk Management Liabilities

Customer Deposits

Accrued Taxes

Accrued Interest

Obligations Under Operating Leases

Regulatory Liability for Over-Recovered Fuel Costs
Other Current Liabilities

TOTAL CURRENT LIABILITIES

NONCURRENT LIABILITIES

Long-term Debt — Nonaffiliated

Long-term Risk Management Liabilities

Deferred Income Taxes

Regulatory Liabilities and Deferred Investment Tax Credits
Asset Retirement Obligations

Obligations Under Operating Leases

Deferred Credits and Other Noncurrent Liabilities

TOTAL NONCURRENT LIABILITIES

TOTAL LIABILITIES

Rate Matters (Note 4)

Commitments and Contingencies (Note 5)

COMMON SHAREHOLDER’S EQUITY

Common Stock — No Par Value:

Authorized — 2,500,000 Shares
Outstanding — 1,400,000 Shares
Paid-in Capital
Retained Earnings
Accumulated Other Comprehensive Income (Loss)
TOTAL COMMON SHAREHOLDER’S EQUITY

TOTAL LIABILITIES AND COMMON SHAREHOLDER’S EQUITY

See Condensed Notes to Condensed Financial Statements of Registrants beginning on page 133.

June 30, December 31,
2020 2019

194.1 114.4
151.9 169.4
63.6 68.4
360.8 139.7
0.3 0.5

393 39.4
115.1 1124
35.9 36.2
85.6 87.3
324 6.1
76.5 109.6
1,155.5 883.4
2,644.0 2,910.5
0.2 —
958.3 979.7
1,811.8 1,891.4
1,783.6 1,748.6
171.3 211.6
64.7 67.8
7,433.9 7,809.6
8,589.4 8,693.0
56.6 56.6
980.9 980.9
1,632.5 1,518.5
(10.8) (11.6)
2,659.2 2,544.4
11,248.6 11,237.4
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EXHBIT B

| NDI ANA M CH GAN POAER COVPANY

AND

THE BANK OF NEW YORK,

AS TRUSTEE

| NDENTURE

Dat ed as of COctober 1, 1998
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CROSS- REFERENCE TABLE

Secti on of

Trust | ndenture Act Section of

of 1939, as anended | ndent ure

310(@) .+ 7.09

310(b) 7.08
......................................... 7.10

BL0(C) ot | nappl i cabl e

BL11( @) ot e 7.13

BLL(D) oo 7.13

BLL(C) ot | nappl i cabl e

312(@) v 5.01
......................................... 5.02(a)

312( D) 5.02(c)
......................................... 5.02(d)

BL2(C) ot 5.02(e)

313(@) . 5.04(a)

313( D) 5. 04(b)

BL3(C) ot 5.04(a)
......................................... 5. 04(b)

313(d) o 5.04(c)

BLA(@) . 5.03

314( D) .. | nappl i cabl e

BLA(C) ot 13. 06( a)

BLA(d) .. | nappl i cabl e

BlA( ) o 13. 06( b)

BLA(f ) o | nappl i cabl e

315( @) . 7.01(a)
......................................... 7.02

B15( D) 6. 07

BA5(C) ot 7.01(a)
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BI5(A) o 7. 01(b)
BI5(€) o 6. 08
BL6(A) e 6. 06
......................................... 8. 04
BL6(D) o 6. 04
BL6(C) oo 8. 01
BL7(A) + o 6. 02
BL7(D) oo 4.03

BLB(A) .+ o 13. 08
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TH'S | NDENTURE, dated as of the 1st day of OCctober, 1998
between |INDIANA M CH GAN POANER COMPANY, a corporation duly
organi zed and existing under the laws of the State of Indiana
(hereinafter sonetinmes referred to as the "Conpany"), and THE BANK
OF NEW YORK, a banking corporation of the State of New York, as
trustee (hereinafter sonetines referred to as the "Trustee"):

VWHEREAS, for its lawful corporate purposes, the Conpany has
duly authorized the execution and delivery of this Indenture to
provide for the issuance of unsecured prom ssory notes or other
evi dences of indebtedness (hereinafter referred to as the
"Securities"), in an unlimted aggregate principal amunt to be
issued from tine to time in one or nore series as in this
| ndenture provided, as registered Securities wthout coupons, to
be authenticated by the certificate of the Trustee, and which wll
rank pari passu with all other unsecured and unsubordi nated debt
of the Conpany;

WHEREAS, to provide the ternms and conditions upon which the
Securities are to be authenticated, issued and delivered, the
Conpany has duly authorized the execution of this Indenture;

WHEREAS, the Securities and the certificate of authentication
to be bor ne by the Securities (the "Certificate of
Aut hentication”) are to be substantially in such forns as may be
approved by a Conpany O der (as defined below), or set forth in
this Indenture or in any indenture supplenental to this Indenture;

AND WHEREAS, all acts and things necessary to nake the
Securities issued pursuant hereto, when executed by the Conpany
and authenticated and delivered by the Trustee as in this
| ndenture provided, the valid, binding and |egal obligations of
the Conpany, and to constitute these presents a valid indenture
and agreenment according to its terns, have been done and perforned

or wll be done and performed prior to the issuance of such
Securities, and the execution of this Indenture has been and the
i ssuance hereunder of the Securities has been or will be prior to

issuance in all respects duly authorized, and the Conpany, in the
exercise of the legal right and power in it vested, executes this
| ndenture and proposes to nmke, execute, issue and deliver the
Securities;

NOW THEREFORE, TH S | NDENTURE W TNESSETH

That in order to declare the terns and conditions upon which
the Securities are and are to be authenticated, issued and

1
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delivered, and in consideration of the prem ses, of the purchase
and acceptance of the Securities by the holders thereof and of the
sum of one dollar ($1.00) to it duly paid by the Trustee at the
execution of these presents, the receipt whereof is hereby
acknow edged, the Conpany covenants and agrees with the Trustee,
for the equal and proportionate benefit (subject to the provisions
of this Indenture) of the respective holders fromtine to tinme of
the Securities, without any discrimnation, preference or priority
of any one Security over any other by reason of priority in the
time of issue, sale or negotiation thereof, or otherw se, except
as provided herein, as foll ows:

ARTI CLE ONE
DEFI NI TI ONS

SECTION 1.01. The terns defined in this Section (except as
in this Indenture otherwi se expressly provided or unless the
context otherw se requires) for all purposes of this I|ndenture,
any Conmpany Oder, any Board Resolution, and any indenture
suppl enental hereto shall have the respective neanings specified
inthis Section. Al other ternms used in this Indenture which are
defined in the Trust Indenture Act of 1939, as anended, or which
are by reference in such Act defined in the Securities Act of
1933, as anended (except as herein otherw se expressly provided or
unl ess the context otherwise requires), shall have the neanings
assigned to such terns in said Trust Indenture Act and in said
Securities Act as in force at the date of the execution of this
i nstrunent.

Affiliate:

The term "Affiliate" of the Conpany shall nean any conpany at
least a majority of whose outstanding voting stock shall at the
time be owned by the Conpany, or by one or nore direct or indirect
subsidiaries of or by the Conmpany and one or nore direct or
indirect subsidiaries of the Conpany. For the purposes only of
this definition of the term"Affiliate", the term "voting stock",
as applied to the stock of any conpany, shall nean stock of any
class or classes having ordinary voting power for the election of
a majority of the directors of such conpany, other than stock
having such power only by reason of the occurrence of a
cont i ngency.

Aut henti cati ng Agent:

The term "Aut henticating Agent" shall nean an authenticating agent
with respect to all or any of the series of Securities, as the
case may be, appointed with respect to all or any series of the

2
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Securities, as the case nmay be, by the Trustee pursuant to Section
2. 10.

Aut hori zed O ficer:

The term "Authorized Oficer” shall nmean the Chairman of the
Board, the President, any Vice President, the Treasurer, any
Assi stant Treasurer or any other officer or agent of the Conpany
duly authorized by the Board of Directors to act in respect of
matters relating to this Indenture.

Board of Directors or Board:

The term "Board of Directors" or "Board" shall nean the Board of
Directors of the Conpany, or any duly authorized conmttee of such
Boar d.

Board Resol uti on:

The term "Board Resolution” shall nean a copy of a resolution
certified by the Secretary or an Assistant Secretary of the
Conpany to have been duly adopted by the Board of Directors and to
be in full force and effect on the date of such certification.

Busi ness Day:

The term "Busi ness Day", with respect to any Security, shall nean
any day that (a) in the Place of Paynment (or in any of the Places
of Paynent, if nore than one) in which anounts are payable as
specified in the form of such Security and (b) in the city in
whi ch the Trustee admnisters its corporate trust business, is not
a day on which banking institutions are authorized or required by
| aw or regul ation to close.

Certificate:

The term "Certificate" shall nean a certificate signed by an
Aut hori zed O ficer. The Certificate need not conply with the
provi sions of Section 13.06.

Conmi ssi on:

The term "Comm ssion" shall mnean the Securities and Exchange
Conmi ssion, as from tinme to tinme constituted, created under the
Securities Exchange Act of 1934, as anended (the "Exchange Act")
or if at any tinme after the execution of this instrunent such
Conm ssion is not existing and performng the duties now assi gned
to it under the Trust Indenture Act, then the body, if any,
perform ng such duties on such date.

3
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Conpany:

The term "Conpany” shall nean Indiana M chigan Power Conpany, a
corporation duly organi zed and existing under the | aws of |ndiana,
and, subject to the provisions of Article Ten, shall also include
its successors and assigns.

Conmpany Order:

The term "Conpany Order” shall nmean a witten order signed in the
nane of the Conpany by an Authorized O ficer and the Secretary or
an Assistant Secretary of the Conpany, pursuant to a Board
Resol ution establishing a series of Securities.

Corporate Trust Ofice:

The term "Corporate Trust Ofice" shall nean the office of the
Trustee at which at any particular tinme its corporate trust
busi ness shall be principally adm nistered, which office at the
date of the execution of this Indenture is |ocated at 101 Barcl ay
Street, Floor 21W New York, New York 10286.

Def aul t:

The term "Default" shall nmean any event, act or condition which
with notice or lapse of tinme, or both, would constitute an Event
of Default.

Deposi tory:

The term "Depository” shall nean, with respect to Securities of
any series, for which the Conpany shall determne that such
Securities will be issued as a G obal Security, The Depository
Trust Conpany, New York, New York, another clearing agency, or any
successor registered as a clearing agency under the Exchange Act
or other applicable statute or regulation, which, in each case,
shal | be designated by the Conpany pursuant to either Section 2.01
or 2.11.

D scount Security:

The term "Di scount Security" nmeans any Security which provides for
an anmount less than the principal anount thereof to be due and
payabl e upon a declaration of acceleration of the maturity thereof
pursuant to Section 6.01(b).
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Dol | ar:

The term "Dollar" or "$" neans a dollar or other equivalent unit
in such coin or currency of the United States as at the tine shal
be |l egal tender for the paynent of public and private debts.

Eligible Obligations:

The term "Eligible Obligations" neans (a) wth respect to
Securities denomnated in Dollars, Governmental Obligations; or
(b) wth respect to Securities denomnated in a currency other
than Dol lars or in a conposite currency, such other obligations or
instrunents as shall be specified wth respect to such Securities,
as contenpl ated by Section 2.01.

Event of Default:

The term "Event of Default™ wth respect to Securities of a
particul ar series shall nean any event specified in Section 6.01,
continued for the period of time, if any, therein designated.

G obal Security:

The term "d obal Security" shall nean, with respect to any series
of Securities, a Security executed by the Conpany and
aut henti cated and delivered by the Trustee to the Depository or
pursuant to the Depository's instruction, all in accordance wth
the Indenture, which shall be registered in the nane of the
Depository or its nom nee.

Governnental Authority:

The term "Governnental Authority" neans the governnent of the
United States or of any State or Territory thereof or of the
District of Colunbia or of any county, nunicipality or other
political subdivision of any of the foregoing, or any departnent,
agency, authority or other instrunentality of any of the
f or egoi ng.

CGovernnental Obligations:

The term "Governnental Obligations" shall mean securities that are
(i) direct obligations of the United States of America for the
paynment of which its full faith and credit is pledged or (i)
obligations of a person controlled or supervised by and acting as
an agency or instrunentality of the United States, the paynent of
which is unconditionally guaranteed as a full faith and credit
obligation by the United States, which, in either case, are not
callable or redeenable at the option of the issuer thereof, and
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shall also include a depository receipt issued by a bank (as
defined in Section 3(a)(2) of the Securities Act of 1933, as
anended) as custodian with respect to any such Governnental
oligation or a specific paynent of principal of or interest on
any such Governnental Obligation held by such custodian for the
account of the holder of such depository receipt; provided that
(except as required by law) such custodian is not authorized to
make any deduction from the anount payable to the hol der of such
depository receipt from any anount received by such custodian in
respect of the Governnental Obligation or the specific paynent of
principal of or interest on the CGovernnental Obligation evidenced
by such depository receipt.

| ndent ur e:

The term "Indenture" shall nean this instrument as originally
executed, or, if anended or supplenented as herein provided, as so
anended or supplenented, and shall include the terns of a
particular series of Securities established as contenplated by
Section 2.01.

| nstructi ons:

The term "Instructions” shall mean instructions acceptable to the
Trustee issued pursuant to a Conpany Order in connection with a
Periodic Ofering and signed by an Authorized Oficer.
I nstructions need not conply with the provisions of Section 13.06.

| nt erest:

The term"interest" when used with respect to non-interest bearing
Securities shall mean interest payable after maturity (whether at
stated maturity, upon acceleration or redenption or otherw se) or
after the date, if any, on which the Conpany becones obligated to
acquire a Security, whether by purchase or otherw se.

I nterest Paynent Date:

The term "Interest Paynent Date" when used with respect to any
installment of interest on a Security of a particular series shal
mean the date specified in such Security or in a Board Resol ution,
Conpany Order or an indenture supplenental hereto with respect to
such series as the fixed date on which an installnent of interest
with respect to Securities of that series is due and payabl e.

Oficers' Certificate:

The term "Oficers' Certificate" shall mean a certificate signed
by an Authorized Oficer and by the Secretary or Assistant
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Secretary of the Conmpany. Each such certificate shall include the
statenments provided for in Section 13.06, if and to the extent
required by the provisions thereof.

Qpi ni on of Counsel

The term "Qpinion of Counsel” shall mean an opinion in witing
signed by |egal counsel, who may be an enpl oyee of or counsel for
t he Conpany. Each such opinion shall include the statenents
provided for in Section 13.06, if and to the extent required by
t he provisions thereof.

Qut st andi ng:

The term "outstandi ng", when used with reference to Securities of
any series, shall, subject to the provisions of Section 8.04,
mean, as of any particular time, all Securities of that series
theretof ore authenticated and delivered by the Trustee under this
| ndenture, except (a) Securities theretofore canceled by the
Trustee or any paying agent, or delivered to the Trustee or any
paying agent for cancellation or which have previously been
cancel ed; (b) Securities or portions thereof for the paynent or
redenption of which nonies or Eligible Obligations in the
necessary anount shall have been deposited in trust with the
Trustee or with any paying agent (other than the Conpany) or shal
have been set aside and segregated in trust by the Conpany (if the
Conpany shall act as its own paying agent); provided, however,
that if such Securities or portions of such Securities are to be
redeened prior to the maturity thereof, notice of such redenption
shal |l have been given as in Article Three provided, or provision
satisfactory to the Trustee shall have been nmade for giving such
notice; and (c) Securities in lieu of or in substitution for which
other Securities shall have been authenticated and delivered
pursuant to the ternms of Section 2.07. The principal anount of a
D scount Security that shall be deened to be Qutstanding for
purposes of this Indenture shall be the anount of the principa
thereof that would be due and payable as of the date of such
determ nation upon a declaration of acceleration of the maturity
t her eof .

Periodic O fering:

The term "Periodic Ofering" nmeans an offering of Securities of a
series fromtine to time, during which any or all of the specific
terns of the Securities, including without Iimtation the rate or
rates of interest, if any, thereon, the maturity or maturities
thereof and the redenption provisions, if any, wth respect
thereto, are to be determned by the Conpany or its agents upon
t he i ssuance of such Securities.
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Per son:

The term "person” neans any individual, corporation, partnership,
limted liability conpany, joint venture, trust or unincorporated
organi zati on or any Governnental Authority.

Pl ace of Paynent:

The term "Place of Paynment" shall nean the place or places where
the principal of and interest, if any, on the Securities of any
series are payable as specified in accordance with Section 2.01.

Predecessor Security:

The term "Predecessor Security"” of any particular Security shall
mean every previous Security evidencing all or a portion of the
same debt as that evidenced by such particular Security; and, for
the purposes of this definition, any Security authenticated and
delivered under Section 2.07 in lieu of a lost, destroyed or
stolen Security shall be deened to evidence the sanme debt as the
| ost, destroyed or stolen Security.

Responsi bl e Oficer:

The term "Responsible Oficer” when used with respect to the
Trustee shall nean the chairman of the board of directors, the
president, any vice president, the secretary, the treasurer, any
trust officer, any corporate trust officer or any other officer or
assistant officer of the Trustee customarily performng functions
simlar to those perforned by the persons who at the tine shall be
such officers, respectively, or to whom any corporate trust matter
is referred because of his or her know edge of and famliarity
with the particular subject.

Security or Securities:

The term "Security” or "Securities" shall mean any Security or
Securities, as the case nmay be, authenticated and delivered under
this I ndenture.

Securi tyhol der:

The term "Securityholder”, "holder of Securities" or "registered
hol der” shall nmean the person or persons in whose nanme or nanes a
particular Security shall be registered on the books of the
Conmpany kept for that purpose in accordance with the terns of this
| ndent ur e.
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Seri es:

The term "series" neans a series of Securities established
pursuant to this Indenture and includes, if the context so
requi res, each Tranche thereof.

Tr anche:
The term "Tranche" mneans Securities which (a) are of the sane

series and (b) have identical ternms except as to principal anount
and/ or date of issuance.

Tr ust ee:

The term "Trustee" shall nean The Bank of New York, and, subject
to the provisions of Article Seven, shall also include its
successors and assigns, and, if at any tine there is nore than one
person acting in such capacity hereunder, "Trustee" shall nean

each such person. The term "Trustee" as used wth respect to a
particular series of the Securities shall nean the trustee with
respect to that series.

Trust | ndenture Act:

The term "Trust Indenture Act", subject to the provisions of
Sections 9.01, 9.02, and 10.01, shall nean the Trust |ndenture Act
of 1939, as amended and in effect at the date of execution of this
| ndent ur e.

Uni ted States:

The term "United States” nmeans the United States of Anmerica, its
Territories, its possessions and other areas subject to its
political jurisdiction.

ARTI CLE TWO

| SSUE, DESCRI PTI ON, TERMS, EXECUTI ON
REQ STRATI ON AND EXCHANGE OF SECURI TI ES

SECTION 2.01. The aggregate principal amunt of Securities
which may be authenticated and delivered under this Indenture is
unlimted.

The Securities may be issued fromtinme to tine in one or nore
series and in one or nore Tranches thereof. Each series shall be
aut hori zed by a Conpany Order or Orders or one or nore indentures
suppl enental hereto, which shall specify whether the Securities of
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such series shall be subject to a Periodic Ofering. The Conpany
Order or Orders or supplenental indenture and, in the case of a
Periodic Ofering, Instructions or other procedures acceptable to
the Trustee specified in such Conmpany Oder or Oders, shall
establish the terns of the series, which my include the
following: (i) any limtations on the aggregate principal anount
of the Securities to be authenticated and delivered under this
I ndenture as part of such series (except for Securities
aut henti cated and delivered upon registration of transfer of, in
exchange for or in lieu of other Securities of that series); (ii)
the stated maturity or maturities of such series; (iii) the date
or dates from which interest shall accrue, the Interest Paynent
Dates on which such interest will be payable or the manner of
determ nation of such Interest Paynment Dates and the record date
for the determnation of holders to whom interest is payable on
any such Interest Paynent Date; (iv) the interest rate or rates
(which may be fixed or variable), or nethod of calculation of such
rate or rates, for such series; (v) the terns, if any, regarding
the redenption, purchase or repaynent of such series (whether at
the option of the Conpany or a holder of the Securities of such
series and whether pursuant to a sinking fund or anal ogous
provi sions, including paynents made in cash in anticipation of
future sinking fund obligations), including redenption, purchase
or repaynent date or dates of such series, if any, and the price
or prices and other terns and conditions applicable to such
redenption, purchase or repaynment (including any premun); (vi)
whet her or not the Securities of such series shall be issued in
whole or in part in the formof a dobal Security and, if so, the
Depositary for such G obal Security and the related procedures
with respect to transfer and exchange of such d obal Security;
(vii) the designation of such series; (viii) the form of the
Securities of such series; (ix) the maxi mum annual interest rate,
if any, of the Securities permtted for such series; (x) whether
the Securities of such series shall be subject to Periodic
Ofering; (xi) the currency or currencies, including conposite
currencies, in which paynent of the principal of (and premum if
any) and interest on the Securities of such series shall be
payable, if other than Dollars; (xii) any other information
necessary to conplete the Securities of such series; (xiii) the
establishment of any office or agency pursuant to Section 4.02
hereof and any other place or places which the principal of and
interest, if any, on Securities of that series shall be payable;
(xiv) if other than denom nations of $1,000 or any integral
mul tiple thereof, the denom nations in which the Securities of the
series shall be issuable; (xv) the obligations or instrunents, if
any, which shall be considered to be Eligible oligations in
respect of the Securities of such series denomnated in a currency
other than Dollars or in a conposite currency; (xvi) whether or
not the Securities of such series shall be issued as D scount
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Securities and the terns thereof, including the portion of the
princi pal anmount thereof which shall be payabl e upon declaration
of acceleration of the maturity thereof pursuant to Section
6.01(b); (xvii) if the principal of and premum if any, or
interest, if any, on such Securities are to be payable, at the
election of the Conpany or the holder thereof, in coin or
currency, including conposite currencies, other than that in which
the Securities are stated to be payable, the period or periods
within which, and the terns and conditions upon which, such
election shall be nade; (xviii) if the anount of paynment of
principal of and premum if any, or interest, if any, on such
Securities my be determined with reference to an index, fornula
or other nethod, or based on a coin or currency other than that in
which the Securities are stated to be payable, the manner in which
such anmount shall be determ ned; and (xix) any other terns of such
series not inconsistent with this Indenture.

Al Securities of any one series shall be substantially
i dentical except as to denom nation and except as may ot herw se be
provided in or pursuant to any such Conpany Oder or in any
i ndent ures suppl enmental hereto.

If any of the terns of the series are established by action
t aken pursuant to a Conpany Order, a copy of an appropriate record
of the applicable Board Resolution shall be certified by the
Secretary or an Assistant Secretary of the Conpany and delivered
to the Trustee at or prior to the delivery of the Conpany O der
setting forth the terns of that series.

SECTION 2.02. The Securities of any series shall be
substantially of the tenor and purport (i) as set forth in one or
nore indentures supplenmental hereto or as provided in a Conpany
Order, or (ii) wth respect to any Tranche of Securities of a
series subject to Periodic Ofering, to the extent permtted by
any of the docunents referred to in clause (i) above, in
Instructions, or by other procedures acceptable to the Trustee
specified in such Conpany Order or Orders, in each case with such
appropriate insertions, om ssi ons, substitutions and other
variations as are required or permtted by this Indenture, and may
have such letters, nunbers or other marks of identification or
designation and such | egends or endorsenents printed, |ithographed
or engraved thereon as the Conpany nmay deem appropriate and as are
not inconsistent with the provisions of this Indenture, or as may
be required to conply with any law or with any rule or regul ation
made pursuant thereto or with any rule or regulation of any stock
exchange on which Securities of that series may be listed or of
t he Depository, or to conformto usage.
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The Trustee's Certificate of Authentication shall be in
substantially the follow ng form

"This is one of the Securities of the series designated
in accordance with, and referred to in, the wthin-
nment i oned | ndenture.

Dat ed:

THE BANK OF NEW YORK, as Trustee

By:
Aut hori zed Si gnatory"

SECTION 2.03. The Securities shal | be i ssuabl e as
registered Securities and in the denom nations of $1,000 or any
integral multiple thereof, subject to Sections 2.01(xi) and (xivV).

The Securities of a particular series shall bear interest payable
on the dates and at the rate or rates specified with respect to

that series. Except as otherw se specified as contenplated by
Section 2.01, the principal of and the interest on the Securities
of any series, as well as any premum thereon in case of

redenption thereof prior to maturity, shall be payable in Dollars
at the office or agency of the Conpany numintained for that
pur pose. Each Security shall be dated the date of its
aut henti cati on.

The interest installnment on any Security which is payable,
and is punctually paid or duly provided for, on any Interest
Paynment Date for Securities of that series shall be paid to the
person in whose nane said Security (or one or nore Predecessor
Securities) is registered at the close of business on the regular
record date for such interest installnent, except that interest
payabl e on redenption or maturity shall be payable as set forth in
the Conpany Order or indenture supplenental hereto establishing
the ternms of such series of Securities. Except as otherw se
specified as contenplated by Section 2.01, interest on Securities
will be conmputed on the basis of a 360-day year of twelve 30-day
nont hs.

Any interest on any Security which is payable, but is not
punctual ly paid or duly provided for, on any Interest Paynent Date
for Securities of the sanme series (herein called "Defaulted
Interest”) shall forthwith cease to be payable to the registered
hol der on the relevant regular record date by virtue of having
been such hol der; and such Defaulted Interest shall be paid by the
Conpany, at its election, as provided in clause (1) or clause (2)
bel ow:

12
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(1) The Conpany may mnmake paynent of any Defaulted
Interest on Securities to the persons in whose nanes such
Securities (or their respective Predecessor Securities) are
registered at the close of business on a special record date
for the paynent of such Defaulted Interest, which shall be
fixed in the followi ng manner: the Conmpany shall notify the
Trustee in witing of the anount of Defaulted |Interest
proposed to be paid on each such Security and the date of the
proposed paynent, and at the sane tinme the Conpany shall
deposit with the Trustee an anmount of noney equal to the
aggregate anount proposed to be paid in respect of such
Defaulted Interest or shall nmake arrangenents satisfactory to
the Trustee for such deposit prior to the date of the
proposed paynent, such noney when deposited to be held in
trust for the benefit of the persons entitled to such
Defaulted Interest as in this clause provided. Thereupon the
Trustee shall fix a special record date for the paynent of
such Defaulted Interest which shall not be nore than 15 nor
| ess than 10 days prior to the date of the proposed paynent
and not |ess than 10 days after the receipt by the Trustee of
the notice of the proposed paynent. The Trustee shal
pronptly notify the Conpany of such special record date and,
in the nane and at the expense of the Conpany, shall cause
noti ce of the proposed paynent of such Defaulted Interest and
the special record date therefor to be mailed, first class
postage prepaid, to each Securityholder at his or her address
as it appears in the Security Register (as hereinafter
defined), not |less than 10 days prior to such special record
dat e. Notice of the proposed paynent of such Defaulted
Interest and the special record date therefor having been
mai | ed as aforesaid, such Defaulted Interest shall be paid to
the persons in whose nanes such Securities (or their
respective Predecessor Securities) are registered on such
special record date and shall be no |onger payable pursuant
to the follow ng clause (2).

(2) The Conpany may mnmake paynent of any Defaulted
Interest on any Securities in any other |awful manner not
i nconsistent with the requirenents of any securities exchange
on which such Securities may be listed, and upon such notice
as may be required by such exchange, if, after notice given
by the Conpany to the Trustee of the proposed paynent
pursuant to this clause, such manner of paynent shall be
deened practicable by the Trustee.

Unl ess otherwi se set forth in a Conpany Order or one or nore
i ndentures supplenmental hereto establishing the terns of any
series of Securities pursuant to Section 2.01 hereof, the term
"regular record date" as used in this Section with respect to a
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series of Securities with respect to any Interest Paynent Date for
such series shall nean either the fifteenth day of the nonth
i medi ately preceding the nonth in which an Interest Paynent Date
establ i shed for such series pursuant to Section 2.01 hereof shal
occur, if such Interest Paynent Date is the first day of a nonth,
or the last day of the nonth imediately preceding the nmonth in
which an Interest Paynent Date established for such series
pursuant to Section 2.01 hereof shall occur, if such Interest
Paynment Date is the fifteenth day of a nonth, whether or not such
date is a Business Day.

Subject to the foregoing provisions of this Section, each
Security of a series delivered under this Indenture upon transfer
of or in exchange for or in lieu of any other Security of such
series shall carry the rights to interest accrued and unpaid, and
to accrue, which were carried by such other Security.

SECTION 2.04. The  Securities shal |, subj ect to the
provi sions of Section 2.06, be printed on steel engraved borders
or fully or partially engraved, or legibly typed, as the proper
officer of the Conpany may determne, and shall be signed on
behal f of the Conpany by an Authorized Oficer. The signature of
such Authorized O ficer upon the Securities may be in the form of
a facsimle signature of a present or any future Authorized
Oficer and may be inprinted or otherwi se reproduced on the
Securities and for that purpose the Conpany may use the facsimle
signature of any person who shall have been an Authorized Oficer,
notw thstanding the fact that at the time the Securities shall be
aut henti cated and delivered or disposed of such person shall have
ceased to be an Authorized Oficer

Only such Securities as shall bear thereon a Certificate of
Aut hentication substantially in the form established for such
Securities, executed manually by an authorized signatory of the
Trustee, or by any Authenticating Agent wth respect to such
Securities, shall be entitled to the benefits of this Indenture or
be valid or obligatory for any purpose. Such certificate executed
by the Trustee, or by any Authenticating Agent appointed by the
Trustee wth respect to such Securities, upon any Security
executed by the Conpany shall be conclusive evidence that the
Security so authenticated has been duly authenticated and
delivered hereunder and that the registered holder thereof is
entitled to the benefits of this Indenture.

At any tinme and fromtine to tine after the execution and
delivery of this Indenture, the Conpany may deliver Securities of
any series executed by the Conpany to the Trustee for
aut henti cation, together with an indenture supplenental hereto or
a Conpany Oder for the authentication and delivery of such
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Securities and the Trustee, in accordance with such suppl enental
i ndenture or Conpany Oder, shall authenticate and deliver such
Securities; provided, however, that in the case of Securities
offered in a Periodic Ofering, the Trustee shall authenticate and
deliver such Securities from tinme to tinme in accordance wth
I nstructions or such other procedures acceptable to the Trustee as
may be specified by or pursuant to such suppl enental indenture or
Conpany Order delivered to the Trustee prior to the tinme of the
first authentication of Securities of such series.

In authenticating such Securities and accepting the
additional responsibilities under this Indenture in relation to
such Securities, the Trustee shall receive and (subject to Section
7.01) shall be fully protected in relying upon, (i) an Opinion of
Counsel and (ii) an Oficers' Certificate, each stating that the
form and ternms thereof have been established in conformty wth
the provisions of this Indenture; provided, however, that, wth
respect to Securities of a series subject to a Periodic Ofering,
the Trustee shall be entitled to receive such OQpinion of Counsel
and Oficers' Certificate only once at or prior to the tine of the
first authentication of Securities of such series and that, in
such opinion or certificate, the opinion or certificate described
above may state that when the terns of such Securities, or each
Tranche thereof, shall have been established pursuant to a Conpany
Order or Orders or pursuant to such procedures acceptable to the
Trustee, as may be specified by a Conpany Order, such terns wll
have been established in conformty with the provisions of this

| ndent ure. Each pinion of Counsel and Oficers' Certificate
delivered pursuant to this Section 2.04 shall include all
statenments prescribed in Section 13.06(b). Such Qpinion of

Counsel shall also be to the effect that when such Securities have
been executed by the Conpany and authenticated by the Trustee in
accordance with the provisions of this Indenture and delivered to
and duly paid for by the purchasers thereof, they will be valid
and legally binding obligations of the Conpany, enforceable in
accordance with their terns (subject to customary exceptions) and
will be entitled to the benefits of this Indenture.

Wth respect to Securities of a series subject to a Periodic
O fering, the Trustee may conclusively rely, as to the
aut hori zation by the Conpany of any of such Securities, the forns
and terns thereof and the legality, validity, binding effect and
enforceability thereof, wupon the Conpany Oder, Opinion of
Counsel, Oficers' Certificate and other docunents delivered
pursuant to Sections 2.01 and this Section, as applicable, at or
prior to the tinme of the first authentication of Securities of
such series unless and wuntil such Conpany Oder, Opinion of
Counsel, Oficers' Certificate or other docunents have been
superseded or revoked or expire by their terns.
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The Trustee shall not be required to authenticate such
Securities if the issue of such Securities pursuant to this
| ndenture wll affect the Trustee's own rights, duties or

i muni ties under the Securities and this Indenture or otherwi se in
a manner which is not reasonably acceptable to the Trustee.

SECTION 2.05. (a) Securities of any series may  be
exchanged upon presentation thereof at the office or agency of the
Conpany desi gnated for such purpose, for other Securities of such
series of authorized denom nations, and for a |ike aggregate
princi pal anount, upon paynent of a sum sufficient to cover any
tax or other governnental charge in relation thereto, all as
provided in this Section. In respect of any Securities so
surrendered for exchange, the Conpany shall execute, the Trustee
shall authenticate and such office or agency shall deliver in
exchange therefor the Security or Securities of the sane series
whi ch the Securityhol der maki ng the exchange shall be entitled to
recei ve, bearing nunbers not contenporaneously outstanding.

(b) The Conpany shall keep, or cause to be kept, at its
office or agency designated for such purpose in the Borough of
Manhattan, the Gty and State of New York, or such other |ocation
designated by the Conpany a register or registers (herein referred
to as the "Security Register") in which, subject to such
reasonable regulations as it may prescribe, the Conpany shal
register the Securities and the transfers of Securities as in this
Article provided and which at all reasonable tines shall be open
for inspection by the Trustee. The registrar for the purpose of
registering Securities and transfer of Securities as herein
provi ded shall be appointed as authorized by Board Resolution or
Conpany Order (the "Security Registrar").

Upon surrender for transfer of any Security at the office or
agency of the Conpany designated for such purpose in the Borough
of Manhattan, the Gty and State of New York, or other |ocation as
af or esai d, the Conpany shall execut e, the Trustee shal
aut henti cate and such office or agency shall deliver in the nane
of the transferee or transferees a new Security or Securities of
the sane series as the Security presented for a |ike aggregate
princi pal anount.

Al  Securities presented or surrendered for exchange or
registration of transfer, as provided in this Section, shall be
acconpanied (if so required by the Conpany or the Security
Registrar) by a witten instrunment or instrunents of transfer, in
form satisfactory to the Conpany or the Security Registrar, duly
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executed by the registered holder or by his duly authorized
attorney in witing.

(c) Except as provided in the first paragraph of Section
2.07, no service charge shall be nade for any exchange or
regi stration of transfer of Securities, or issue of new Securities
in case of partial redenption of any series, but the Conpany may
require paynent of a sum sufficient to cover any tax or other
governnental charge in relation thereto, other than exchanges
pursuant to Section 2.06, Section 3.03(b) and Section 9.04 not
i nvol ving any transfer.

(d) The Conpany shall neither be required (i) to issue,
exchange or register the transfer of any Securities during a
peri od begi nning at the opening of business 15 days before the day
of the mailing of a notice of redenption of less than all the
out standing Securities of the sanme series and ending at the close
of business on the day of such mailing, nor (ii) to register the
transfer of or exchange any Securities of any series or portions
thereof called for redenption or as to which the hol der thereof
has exercised its right, if any, to require the Conpany to
repurchase such Security in whole or in part, except that portion
of such Security not required to be repurchased. The provisions
of this Section 2.05 are, with respect to any d obal Security,
subject to Section 2.11 hereof.

SECTION 2. 06. Pendi ng t he preparation of definitive
Securities of any series, the Conpany may execute, and the Trustee
shall authenticate and deliver, tenporary Securities (printed,
lithographed or typewitten) of any authorized denom nation, and
substantially in the formof the definitive Securities in |ieu of
which they are issued, but with such omssions, insertions and
variations as may be appropriate for tenporary Securities, all as
may be determ ned by the Conpany. Every tenporary Security of any
series shall be executed by the Conpany and be authenticated by
the Trustee upon the sane conditions and in substantially the sane
manner, and with |like effect, as the definitive Securities of such
series in accordance with Section 2.04. Wthout unnecessary del ay
the Conpany will execute and will furnish definitive Securities of
such series and thereupon any or all tenporary Securities of such
series may be surrendered in exchange therefor (w thout charge to
the holders thereof), at the office or agency of the Conpany
designated for the purpose, and the Trustee shall authenticate and
such office or agency shall deliver in exchange for such tenporary
Securities an equal aggregate principal anount of definitive
Securities of such series, unless the Conpany advises the Trustee
to the effect that definitive Securities need not be executed and
furnished wuntil further notice from the Conpany. Until so
exchanged, the tenporary Securities of such series shall be
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entitled to the sane benefits under this |Indenture as definitive
Securities of such series authenticated and deli vered hereunder.

SECTION 2.07. In case any tenporary or definitive Security
shall beconme nutilated or be destroyed, lost or stolen, the
Conpany (subject to the next succeeding sentence) shall execute,
and upon its request the Trustee (subject as aforesaid) shall
authenticate and deliver, a new Security of the sane series
bearing a nunber not contenporaneously outstanding, in exchange
and substitution for the nutilated Security, or in lieu of and in
substitution for the Security so destroyed, |ost or stolen. In
every case the applicant for a substituted Security shall furnish
to the Conmpany and to the Trustee such security or indemity as
may be required by them to save each of them harmless, and, in
every case of destruction, loss or theft, the applicant shall also
furnish to the Conpany and to the Trustee evidence to their
satisfaction of the destruction, loss or theft of the applicant's
Security and of the ownership thereof. The Trustee may
aut henti cate any such substituted Security and deliver the sane
upon the witten request or authorization of any officer of the
Conpany. Upon the issuance of any substituted Security, the
Conpany may require the paynent of a sum sufficient to cover any
tax or other governnental charge that may be inposed in relation
thereto and any ot her expenses (including the fees and expenses of
the Trustee) connected therewith. |In case any Security which has
matured or is about to mature shall becone nutilated or be
destroyed, lost or stolen, the Conpany may, instead of issuing a
substitute Security, pay or authorize the paynent of the sane
(wthout surrender thereof except in the case of a nutilated
Security) if the applicant for such paynent shall furnish to the
Conmpany and to the Trustee such security or indemity as they may
require to save them harm ess, and, in case of destruction, |oss
or theft, evidence to the satisfaction of the Conpany and the
Trustee of the destruction, loss or theft of such Security and of
t he ownershi p thereof.

Every Security issued pursuant to the provisions of this
Section in substitution for any Security which is nmutilated,
dest royed, lost or stolen shall constitute an additiona
contractual obligation of the Conpany, whether or not the
mutil ated, destroyed, lost or stolen Security shall be found at
any tine, or be enforceable by anyone, and shall be entitled to
all the benefits of this Indenture equally and proportionately
with any and all other Securities of the same series duly issued
her eunder . All Securities shall be held and owned upon the
express condition that the foregoing provisions are exclusive with
respect to the replacenent or paynent of nutilated, destroyed,
lost or stolen Securities, and shall preclude (to the extent
lawful) any and all other rights or renmedies, notw thstandi ng any
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| aw or statute existing or hereafter enacted to the contrary with
respect to the replacenent or paynent of negotiable instrunents or
ot her securities without their surrender.

SECTION 2.08. Al Securities surrendered for the purpose of
paynment, redenption, exchange or registration of transfer, or for
credit against a sinking fund, shall, if surrendered to the
Conpany or any paying agent, be delivered to the Trustee for
cancel lation, or, if surrendered to the Trustee, shall be cancel ed
by it, and no Securities shall be issued in |ieu thereof except as
expressly required or permtted by any of the provisions of this
| ndenture. On request of the Conpany, the Trustee shall deliver

to the Conpany canceled Securities held by the Trustee. In the
absence of such request the Trustee may dispose of canceled
Securities in accordance with its standard procedures. If the

Conpany shall otherw se acquire any of the Securities, however
such acquisition shall not operate as a redenption or satisfaction
of the indebtedness represented by such Securities unless and
until the sanme are delivered to the Trustee for cancellation

SECTION 2.09. Nothing in this | ndenture or in the
Securities, express or inplied, shall give or be construed to give
to any person, firmor corporation, other than the parties hereto
and the holders of the Securities, any legal or equitable right,
remedy or claim under or in respect of this Indenture, or under
any covenant, condition or provision herein contained; all such
covenants, conditions and provisions being for the sole benefit of
the parties hereto and of the holders of the Securities.

SECTION 2.10. So long as any of the Securities of any
series renmain outstanding there may be an Authenticating Agent for
any or all such series of Securities which the Trustee shall have
the right to appoint. Said Authenticating Agent shall be
authorized to act on behalf of the Trustee to authenticate
Securities of such series issued upon exchange, transfer or
partial redenption thereof, and Securities so authenticated shal
be entitled to the benefits of this Indenture and shall be valid
and obligatory for all purposes as if authenticated by the Trustee
hereunder. Al references in this Indenture to the authentication
of Securities by the Trustee shall be deened to include
aut hentication by an Authenticating Agent for such series except
for authentication upon original issuance or pursuant to Section
2.07 hereof. Each Authenticating Agent shall be acceptable to the
Conpany and shall be a corporation which has a conbined capita
and surplus, as nost recently reported or determned by it,
sufficient under the laws of any jurisdiction under which it is
organized or in which it is doing business to conduct a trust
busi ness, and which is otherw se authorized under such laws to
conduct such business and is subject to supervision or exam nation
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by Federal or State authorities. If at any tinme any
Aut henti cating Agent shall cease to be eligible in accordance with
these provisions it shall resign i mediately.

Any Authenticating Agent may at any tine resign by giving
witten notice of resignation to the Trustee and to the Conpany.
The Trustee may at any tine (and upon request by the Conpany
shall) termnate the agency of any Authenticating Agent by giving
witten notice of termnation to such Authenticating Agent and to
t he Conpany. Upon resignation, termnation or cessation of
eligibility of any Authenticating Agent, the Trustee nmay appoint
an eligible successor Authenticating Agent acceptable to the
Conpany. Any successor Authenticating Agent, upon acceptance of
its appointnent hereunder, shall become vested with all the
rights, powers and duties of its predecessor hereunder as if
originally naned as an Authenticating Agent pursuant hereto. The
Conpany agrees to pay to each Authenticating Agent fromtine to
ti me reasonabl e conpensation for its services under this Section.

SECTION 2.11. (a) |If the Conpany shall establish pursuant
to Section 2.01 that the Securities of a particular series are to
be issued as a dobal Security, then the Conpany shall execute and
the Trustee shall, in accordance wth Section 2.04, authenticate
and deliver, a dobal Security which (i) shall represent, and
shal | be denom nated in an anmount equal to the aggregate principal
anount of, all of the Qutstanding Securities of such series, (ii)
shall be registered in the nane of the Depository or its nom nee,
(iii) shall be authenticated and delivered by the Trustee to the
Depository or pursuant to the Depository's instruction and (iv)
shal | bear a | egend substantially to the follow ng effect: "Except
as otherwise provided in Section 2.11 of the Indenture, this
Security may be transferred, in whole but not in part, only to
anot her nom nee of the Depository or to a successor Depository or
to a nom nee of such successor Depository.”

(b) Notwithstanding the provisions of Section 2.05, the
A obal Security of a series may be transferred, in whole but not
in part and in the manner provided in Section 2.05 only to
another nomnee of the Depository for such series, or to a
successor Depository for such series selected or approved by the
Conpany or to a nom nee of such successor Depository.

(c) If at any time the Depository for a series of
Securities notifies the Conpany that it is unwilling or unable to
continue as Depository for such series or if at any tine the
Depository for such series shall no longer be registered or in
good standi ng under the Exchange Act, or other applicable statute
or regulation and a successor Depository for such series is not
appoi nted by the Conpany within 90 days after the Conpany receives
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such notice or becones aware of such condition, as the case nmay
be, this Section 2.11 shall no longer be applicable to the
Securities of such series and the Conpany wll execute, and
subject to Section 2.05, the Trustee will authenticate and deliver
Securities of such series in definitive registered form wthout

coupons, in authorized denomnations, and in an aggregate
principal amount equal to the principal amunt of the d obal
Security of such series in exchange for such G obal Security. In

addition, the Conpany may at any tine determne that the
Securities of any series shall no longer be represented by a
A obal Security and that the provisions of this Section 2.11 shal

no longer apply to the Securities of such series. |In such event
the Conpany wll execute, and subject to Section 2.05 the
Trustee, upon receipt of an Oficers' Certificate evidencing such
determnation by the Conpany, wll authenticate and deliver
Securities of such series in definitive registered form wthout
coupons, in authorized denomnations, and in an aggregate

principal amount equal to the principal anmount of the @ obal
Security of such series in exchange for such dobal Security.
Upon the exchange of the dobal Security for such Securities in
definitive registered form wthout coupons, in authorized
denom nations, the Qobal Security shall be canceled by the
Trustee. Such Securities in definitive registered formissued in
exchange for the G obal Security pursuant to this Section 2.11(c)

shall be registered in such nanmes and in such authorized
denom nations as the Depository, pursuant to instructions fromits
direct or indirect participants or otherw se, shall instruct the

Security Registrar. The Trustee shall deliver such Securities to
the Depository for delivery to the persons in whose nanes such
Securities are so registered.

SECTION 2.12. In the case of the Securities of any series
denom nated in any currency other than Dollars or in a conposite
currency (the "Required Currency"), except as otherw se specified
Wi th respect to such Securities as contenplated by Section 2.01
the obligation of the Conpany to make any paynent of the principa
thereof, or the premum or interest thereon, shall not be
di scharged or satisfied by any tender by the Conpany, or recovery
by the Trustee, in any currency other than the Required Currency,
except to the extent that such tender or recovery shall result in
the Trustee tinely holding the full anmount of the Required
Currency then due and payable. |If any such tender or recovery is
in a currency other than the Required Currency, the Trustee may
take such actions as it considers appropriate to exchange such
currency for the Required Currency. The costs and risks of any
such exchange, including, without limtation, the risks of delay
and exchange rate fluctuation, shall be borne by the Conpany, the
Conpany shall remain fully liable for any shortfall or delinquency
in the full amount of Required Currency then due and payable, and
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in no circunstances shall the Trustee be |liable therefor except in
the case of its negligence or willful m sconduct.

SECTION 2. 13. The Conpany in issuing Securities may use
"CUSI P" nunbers (if then generally in use) and, if so used, the
Trustee shall use "CUSIP" nunbers in notices of redenption as a
convenience to holders of Securities; provided that any such
notice nmay state that no representation is nade as to the
correctness of such nunbers either as printed on the Securities or
contained in any notice of redenption and that reliance may be
placed only on the other identification nunbers printed on the
Securities, and any such redenption shall not be affected by any
defect in or omssion of such nunbers. The Conpany shall pronptly
notify the Trustee of any change in the CUSI P nunbers.

ARTI CLE THREE
REDEMPTI ON OF SECURI TI ES AND SI NKI NG FUND PROVI SI ONS

SECTION 3.01. The Conpany nay redeem the Securities of any
series issued hereunder on and after the dates and in accordance
with the terns established for such series pursuant to Section
2.01 hereof.

SECTION 3.02. (a) In case the Conpany shall desire to
exercise such right to redeem all or, as the case may be, a
portion of the Securities of any series in accordance wth the
right reserved so to do, it shall give notice of such redenption
to holders of the Securities of such series to be redeened by
mai ling, first class postage prepaid, a notice of such redenption
not less than 30 days and not nore than 60 days before the date
fixed for redenption of that series to such holders at their |ast
addresses as they shall appear upon the Security Register. Any
notice which is mailed in the nmanner herein provided shall be
conclusively presuned to have been duly given, whether or not the
regi stered hol der receives the notice. |In any case, failure duly
to give such notice to the holder of any Security of any series
designated for redenption in whole or in part, or any defect in
the notice, shall not affect the validity of the proceedings for
the redenption of any other Securities of such series or any other
series. In the case of any redenption of Securities prior to the
expiration of any restriction on such redenption or subject to
compliance with certain conditions provided in the ternms of such
Securities or elsewhere in this Indenture, the Conpany shal
furnish the Trustee with an Oficers' Certificate evidencing
conmpliance with any such restriction or condition.

Unl ess otherwise so provided as to a particular series of
Securities, if at the tinme of nmailing of any notice of redenption

22



DocuSign Envelope ID: BCB11904-3C0C-4945-9FF9-9D498A5F9EBD

the Conpany shall not have deposited wth the paying agent an
anount in cash sufficient to redeem all of the Securities called
for redenption, including accrued interest to the date fixed for
redenption, such notice shall state that it is subject to the
recei pt of redenption noneys by the paying agent on or before the
date fixed for redenption (unless such redenption is mandatory)
and such notice shall be of no effect unless such nobneys are so
recei ved on or before such date.

Each such notice of redenption shall identify the Securities
to be redeened (including CUSIP nunbers, if any), specify the date
fixed for redenption and the redenption price at which Securities
of that series are to be redeened, and shall state that paynent of
the redenption price of such Securities to be redeened wll be
made at the office or agency of the Conpany, upon presentation and
surrender of such Securities, that interest accrued to the date
fixed for redenption will be paid as specified in said notice,
that from and after said date interest will cease to accrue and
that the redenption is for a sinking fund, if such is the case.
If less than all the Securities of a series are to be redeened,
the notice to the holders of Securities of that series to be
redeemed in whole or in part shall specify the particular
Securities to be so redeened. In case any Security is to be
redeenmed in part only, the notice which relates to such Security
shall state the portion of the principal anount thereof to be
redeenmed, and shall state that on and after the redenption date,
upon surrender of such Security, a new Security or Securities of
such series in principal anount equal to the unredeened portion
thereof will be issued.

(b) If less than all the Securities of a series are to be
redeened, the Conpany shall give the Trustee at |east 45 days'
notice in advance of the date fixed for redenption (unless the
Trustee shall agree to a shorter period) as to the aggregate
princi pal amount of Securities of the series to be redeened, and
t hereupon the Trustee shall select, by ot or in such other manner
as it shall deem appropriate and fair in its discretion and which
may provide for the selection of a portion or portions (equal to
$1,000 or any integral nultiple thereof, subject to Sections
2.01(xi) and (xiv)) of the principal amount of such Securities of
a denom nation larger than $1,000 (subject as aforesaid), the
Securities to be redeenmed and shall thereafter pronptly notify the
Conpany in witing of the nunbers of the Securities to be
redeened, in whole or in part.

The Conpany may, if and whenever it shall so elect, by
delivery of instructions signed on its behalf by an Authorized
Oficer, instruct the Trustee or any paying agent to call all or
any part of the Securities of a particular series for redenption
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and to give notice of redenption in the manner set forth in this
Section, such notice to be in the nane of the Conpany or its own
nanme as the Trustee or such paying agent may deem advi sabl e. I n
any case in which notice of redenption is to be given by the
Trustee or any such paying agent, the Conpany shall deliver or
cause to be delivered to, or permt to remain with, the Trustee or
such paying agent, as the case may be, such Security Register,
transfer books or other records, or suitable copies or extracts
therefrom sufficient to enable the Trustee or such payi ng agent
to give any notice by nmail that nmay be required under the
provi sions of this Section.

SECTION 3.03. (a) |If the giving of notice of redenption
shal |l have been conpleted as above provided, the Securities or
portions of Securities of the series to be redeened specified in
such notice shall become due and payable on the date and at the
pl ace stated in such notice at the applicable redenption price,
together wth, subject to the Conmpany Oder or supplenental
indenture hereto establishing the ternms of such series of
Securities, interest accrued to the date fixed for redenption and
interest on such Securities or portions of Securities shall cease
to accrue on and after the date fixed for redenption, unless the
Conmpany shall default in the paynent of such redenption price and
accrued interest with respect to any such Security or portion

thereof. On presentation and surrender of such Securities on or
after the date fixed for redenption at the place of paynent
specified in the notice, said Securities shall be paid and

redeemed at the applicable redenption price for such series,
together wth, subject to the Conpany Oder or supplenental
i ndenture hereto establishing the ternms of such series of
Securities, interest accrued thereon to the date fixed for
redenpti on.

(b) Upon presentation of any Security of such series which
is to be redeened in part only, the Conpany shall execute and the
Trustee shall authenticate and the office or agency where the
Security is presented shall deliver to the holder thereof, at the
expense of the Conpany, a new Security or Securities of the sane
series, of authorized denom nations in principal anmount equal to
t he unredeened portion of the Security so presented.

SECTION 3.04. The provisions of this Section 3.04 and
Sections 3.05 and 3.06 shall be applicable to any sinking fund for
the retirement of Securities of a series, except as otherw se
specified as contenplated by Section 2.01 for Securities of such
seri es.

The m ni mum anmount of any sinking fund paynent provided for
by the terns of Securities of any series is herein referred to as
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a "mandatory sinking fund paynent”, and any paynent in excess of
such m ni mum amount provided for by the terns of Securities of any
series is herein referred to as an "optional sinking fund

paynent ". If provided for by the terns of Securities of any
series, the cash anmount of any sinking fund paynent may be subject
to reduction as provided in Section 3.05. Each sinking fund

paynent shall be applied to the redenption of Securities of such
series as provided for by the terns of Securities of such series.

SECTION 3.05. The Conpany (i) my deliver Qutstanding
Securities of a series (other than any previously called for
redenption) and (ii) may apply as a credit Securities of a series
whi ch have been redeened either at the election of the Conpany
pursuant to the ternms of such Securities or through the
application of permtted optional sinking fund paynents pursuant
to the terms of such Securities, in each case in satisfaction of
all or any part of any mandatory sinking fund paynent; provided
that such Securities have not been previously so credited. Such
Securities shall be received and credited for such purpose by the
Trustee at the redenption price specified in such Securities for
redenption through operation of the nmandatory sinking fund and the
anount of such mandatory sinking fund paynent shall be reduced
accordingly.

SECTION 3.06. Not less than 45 days prior to each sinking
fund paynent date for any series of Securities, the Conpany wll
deliver to the Trustee an Oficers' Certificate specifying the
anount of the next ensuing sinking fund paynent for that series
pursuant to the terns of that series, the portion thereof, if any,
which is to be satisfied by delivering and crediting Securities of
that series pursuant to Section 3.05 and the basis for such credit
and will, together with such Oficers' Certificate, deliver to the
Trustee any Securities to be so delivered. Not |ess than 30 days
before each such sinking fund paynent date the Trustee shal
select the Securities to be redeenmed upon such sinking fund
paynment date in the manner specified in Section 3.02 and cause
notice of the redenption thereof to be given in the name of and at
t he expense of the Conpany in the manner provided in Section 3.02,
except that the notice of redenption shall also state that the
Securities of such series are being redeened by operation of the
sinking fund and the sinking fund paynent date. Such notice
havi ng been duly given, the redenption of such Securities shall be
made upon the terns and in the manner stated in Section 3.03.

ARTI CLE FOUR
PARTI CULAR COVENANTS OF THE COVPANY

The Conpany covenants and agrees for each series of the
Securities as follows:
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SECTION 4.01. The Conpany wll duly and punctually pay or
cause to be paid the principal of (and premum if any) and
interest on the Securities of that series at the tine and place
and in the manner provided herein and established with respect to
such Securities.

SECTION 4.02. So long as any series of the Securities
remai n outstanding, the Conpany agrees to nmaintain an office or
agency with respect to each such series, which shall be in the
Borough of Manhattan, the Cty and State of New York or at such
other location or locations as nmay be designated as provided in
this Section 4.02, where (i) Securities of that series may be
presented for paynment, (ii) Securities of that series my be
presented as herei nabove authorized for registration of transfer
and exchange, and (iii) notices and demands to or upon the Conpany
in respect of the Securities of that series and this Indenture may
be given or served, such designation to continue with respect to
such office or agency until the Conpany shall, by witten notice
signed by an Authorized Oficer and delivered to the Trustee,
designate sonme other office or agency for such purposes or any of
them |If at any time the Conpany shall fail to maintain any such
required office or agency or shall fail to furnish the Trustee
with the address thereof, such presentations, notices and denands
may be nade or served at the Corporate Trust Ofice of the
Trustee, and the Conpany hereby appoints the Trustee as its agent
to receive all such presentations, notices and denands. The
Trustee will initially act as paying agent for the Securities.

The Conpany nay also fromtine to time, by witten notice
signed by an Authorized Oficer and delivered to the Trustee,
designate one or nore other offices or agencies for the foregoing
purposes wthin or outside the Borough of Mnhattan, Cty of New
York, and may from tine to tinme rescind such designations;
provi ded, however, that no such designation or rescission shall in
any manner relieve the Conpany of its obligations to maintain an
of fice or agency in the Borough of Manhattan, City of New York for
the foregoing purposes. The Conpany will give pronpt witten
notice to the Trustee of any change in the location of any such
ot her office or agency.

SECTION 4.03. (a) If the Conpany shall appoint one or nore
payi ng agents for all or any series of the Securities, other than
the Trustee, the Conpany wll cause each such paying agent to
execute and deliver to the Trustee an instrunment in which such
agent shall agree with the Trustee, subject to the provisions of
this Section:
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(1) that it will hold all sunms held by it as such
agent for the paynent of the principal of (and premum if
any) or interest on the Securities of that series (whether
such sunms have been paid to it by the Conpany or by any other
obligor of such Securities) in trust for the benefit of the
persons entitled thereto;

(2) that it will give the Trustee pronpt notice of any
failure by the Conpany (or by any other obligor of such
Securities) to namke any paynent of the principal of (and
premum if any) or interest on the Securities of that series
when the sane shall be due and payabl e;

(3) that it will, at any tinme during the continuance
of any failure referred to in the preceding paragraph (a)(2)
above, upon the witten request of the Trustee, forthwi th pay
to the Trustee all suns so held in trust by such paying
agent; and

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

(b) If the Conpany shall act as its own paying agent wth
respect to any series of the Securities, it will on or before each
due date of the principal of (and premum if any) or interest on
Securities of that series, set aside, segregate and hold in trust
for the benefit of the persons entitled thereto a sum sufficient
to pay such principal (and premum if any) or interest so
becom ng due on Securities of that series until such suns shall be
paid to such persons or otherw se disposed of as herein provided
and will pronptly notify the Trustee of such action, or any
failure (by it or any other obligor on such Securities) to take
such action. \Wenever the Conpany shall have one or nore paying
agents for any series of Securities, it will, prior to each due
date of the principal of (and premum if any) or interest on any
Securities of that series, deposit with the paying agent a sum
sufficient to pay the principal (and premum if any) or interest
so becom ng due, such sumto be held in trust for the benefit of
the persons entitled to such principal, premum or interest, and
(unless such paying agent is the Trustee) the Conpany will
pronptly notify the Trustee of its action or failure so to act.

(c) Anything in this Section to t he contrary
notwi thstanding, (i) the agreenent to hold sunms in trust as
provided in this Section is subject to the provisions of Section
11.04, and (ii) the Conmpany may at any time, for the purpose of
obtai ning the satisfaction and di scharge of this Indenture or for
any other purpose, pay, or direct any paying agent to pay, to the
Trustee all suns held in trust by the Conpany or such paying
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agent, such suns to be held by the Trustee upon the sane terns and
conditions as those upon which such suns were held by the Conpany
or such paying agent; and, upon such paynent by any payi nhg agent
to the Trustee, such paying agent shall be released from al
further liability with respect to such noney.

SECTION 4.04. The Conpany, whenever necessary to avoid or
fill a vacancy in the office of Trustee, wll appoint, in the
manner provided in Section 7.10, a Trustee, so that there shall at
all tinmes be a Trustee hereunder.

SECTION 4.05. The Company wll not, while any of the
Securities remain outstanding, consolidate with, or nerge into, or
nmerge into itself, or sell or convey all or substantially all of
its property to any other Person unless the provisions of Article
Ten hereof are conplied wth.

SECTI ON 4. 06. In the event that the Conpany issues a
D scount Security, the Conpany shall file with the Trustee at or
prior to the tine of the authentication of such D scount Security
a witten notice, in such form as nutually agreed upon by the
Conpany and the Trustee, specifying the anmount of original issue
di scount that wll be accrued on such D scount Security in each
cal endar year fromthe date of issuance to the maturity thereof.

ARTI CLE FI VE
SECURI TYHOLDERS' LI STS AND REPCRTS BY THE COVPANY
AND THE TRUSTEE

SECTION 5.01. The Conmpany wll furnish or cause to be
furnished to the Trustee (a) on each regular record date (as
defined in Section 2.03) for the Securities of each Tranche of a
series a list, in such formas the Trustee may reasonably require,
of the names and addresses of the holders of such Tranche of
Securities as of such regular record date, provided, that the
Conmpany shall not be obligated to furnish or cause to be furnished
such list at any tine that the list shall not differ in any
respect fromthe nost recent list furnished to the Trustee by the
Conpany and (b) at such other tines as the Trustee may request in
witing within 30 days after the receipt by the Conpany of any
such request, a list of simlar formand content as of a date not
nore than 15 days prior to the tinme such list is furnished,
provi ded, however, no such list need be furnished for any series
for which the Trustee shall be the Security Registrar.

SECTION 5.02. (a) The Trustee shall preserve, in as
current a formas is reasonably practicable, all information as to
t he nanes and addresses of the holders of Securities contained in
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the nost recent list furnished to it as provided in Section 5.01
and as to the names and addresses of holders of Securities
received by the Trustee in its capacity as Security Registrar (if
acting in such capacity).

(b) The Trustee may destroy any list furnished to it as
provided in Section 5.01 upon receipt of a newlist so furnished.

(c) In case three or nore holders of Securities of a series
(hereinafter referred to as "applicants”) apply in witing to the
Trustee, and furnish to the Trustee reasonable proof that each
such applicant has owned a Security for a period of at |east six
nonths preceding the date of such application, and such
application states that the applicants desire to comrunicate wth
other holders of Securities of such series or holders of al
Securities with respect to their rights under this Indenture or
under such Securities, and is acconpanied by a copy of the form of
proxy or other conmunication which such applicants propose to
transmt, then the Trustee shall, within five Business Days after
the recei pt of such application, at its election, either

(1) afford to such applicants access to the
information preserved at the tine by the Trustee in
accordance with the provisions of subsection (a) of this
Section 5.02; or

(2) inform such applicants as to the approxinmate
nunber of holders of Securities of such series or of all
Securities, as the case may be, whose nanes and addresses
appear in the information preserved at the tine by the
Trustee, in accordance with the provisions of subsection (a)
of this Section 5.02, and as to the approxinmate cost of
mailing to such Securityholders the form of proxy or other
comuni cation, if any, specified in such application.

(dy If the Trustee shall elect not to afford such
applicants access to such information, the Trustee shall, upon the
witten request of such applicants, mail to each holder of such
series or of all Securities, as the case nmay be, whose nane and
address appears in the information preserved at the tine by the
Trustee in accordance with the provisions of subsection (a) of
this Section 5.02, a copy of the form of proxy or other
comuni cation which is specified in such request, wth reasonabl e
pronptness after a tender to the Trustee of the material to be
mai led and of paynent, or provision for the paynent, of the
reasonabl e expenses of mailing, unless within five days after such
tender, the Trustee shall mail to such applicants and file with
t he Comm ssion, together with a copy of the material to be nmail ed,
a witten statenent to the effect that, in the opinion of the
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Trustee, such mailing would be contrary to the best interests of
the holders of Securities of such series or of all Securities, as
the case may be, or would be in violation of applicable law. Such
witten statenment shall specify the basis of such opinion. [If the
Conmm ssion, after opportunity for a hearing upon the objections
specified in the witten statenment so filed, shall enter an order
refusing to sustain any of such objections or if, after the entry
of an order sustaining one or nore of such objections, the
Comm ssion shall find, after notice and opportunity for hearing,
that all the objections so sustained have been net and shall enter
an order so declaring, the Trustee shall mail copies of such
material to all such Securityholders with reasonabl e pronptness
after the entry of such order and the renewal of such tender;
ot herwi se, the Trustee shall be relieved of any obligation or duty
to such applicants respecting their application.

(e) Each and every holder of the Securities, by receiving
and hol ding the sane, agrees with the Conpany and the Trustee that
neither the Conpany nor the Trustee nor any payi hg agent nor any
Security Registrar shall be held accountable by reason of the
di scl osure of any such information as to the nanes and addresses
of the holders of Securities in accordance with the provisions of
subsection (c) of this Section, regardless of the source from
whi ch such information was derived, and that the Trustee shall not
be held accountable by reason of mailing any material pursuant to
a request made under said subsection (c).

SECTION 5.03. (a) The Conpany covenants and agrees to file
with the Trustee, within 30 days after the Conpany is required to
file the sane with the Conm ssion, a copy of the annual reports
and of the information, docunents and other reports (or a copy of
such portions of any of the foregoing as the Conm ssion nmay from
time to tinme by rules and regul ati ons prescri be) which the Conpany
may be required to file with the Conm ssion pursuant to Section 13
or Section 15(d) of the Exchange Act; or, if the Conpany is not
required to file information, documents or reports pursuant to
either of such sections, then to file wwth the Trustee and, unless
the Comm ssion shall not accept such information, docunments or
reports, the Commssion, in accordance wth the rules and
regul ations prescribed fromtine to time by the Conm ssion, such
of the supplenmentary and periodic information, docunents and
reports which may be required pursuant to Section 13 of the
Exchange Act, in respect of a security listed and registered on a
nati onal securities exchange as may be prescribed from tinme to
tinme in such rules and regul ati ons.

(b) The Conpany covenants and agrees to file wth the
Trustee and the Comm ssion, in accordance with the rules and
regul ations prescribed fromtine to time by the Conm ssion, such
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additional information, docunents and reports wth respect to
compliance by the Conmpany with the conditions and covenants
provided for in this Indenture as nmay be required fromtine to
time by such rules and regul ati ons.

(c) The Conpany covenants and agrees to transmt by mail,
first class postage prepaid, or reputable over-night delivery
service which provides for evidence of receipt, to the
Securityhol ders, as their nanes and addresses appear upon the
Security Register, within 30 days after the filing thereof wth
the Trustee, such summaries of any information, docunents and
reports required to be filed by the Conpany pursuant to
subsections (a) and (b) of this Section as may be required by
rules and regulations prescribed from time to tine by the
Conmi ssi on

(d) The Conpany covenants and agrees to furnish to the
Trustee, on or before May 15 in each cal endar year in which any of
the Securities are outstanding, or on or before such other day in
each cal endar year as the Conpany and the Trustee may fromtine to
time agree upon, a certificate from the principal executive
officer, principal financial officer or principal accounting
officer, as to his or her know edge of the Conpany's conpliance
with all conditions and covenants wunder this Indenture. For
purposes of this subsection (d), such conpliance shall be
determ ned without regard to any period of grace or requirenent of
noti ce provided under this Indenture.

(e) Del ivery of such information, docunents or reports to
the Trustee pursuant to Section 5.03(a) or 5.03(b) is for
informational purposes only and the Trustee's receipt thereof
shall not constitute constructive notice of any information
contained therein or determnable from information contained
therein, including, in the case of Section 5.03(b), the Conpany's
conpliance with any of the covenants hereunder.

SECTION 5.04. (a) On or before July 15 in each year in
which any of the Securities are outstanding, the Trustee shall
transmt by mil, first class postage prepaid, to the
Securityhol ders, as their nanes and addresses appear upon the
Security Register, a brief report dated as of the preceding My
15, with respect to any of the following events which may have
occurred within the previous twelve nonths (but if no such event
has occurred within such period no report need be transmtted):

(1) any change to its eligibility under Section 7.09,

and its qualifications wunder Section 310 of the Trust
| ndenture Act;
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(2) the creation of or any material change to a
rel ationship specified in paragraphs (1) through (10) of
Section 310(b) of the Trust Indenture Act;

(3) the character and anount of any advances (and if
the Trustee elects so to state, the circunstances surroundi ng
the making thereof) nade by the Trustee (as such) which
remain unpaid on the date of such report, and for the
rei mbursenent of which it clains or may claim a lien or
charge, prior to that of the Securities, on any property or
funds held or collected by it as trustee if such advances so
remaining unpaid aggregate nore than 1/2 of 1% of the
princi pal anount of the Securities outstanding on the date of
such report;

(4) any change to the anount, interest rate, and
maturity date of all other indebtedness owi ng by the Conpany,
or by any other obligor on the Securities, to the Trustee in
its individual capacity, on the date of such report, with a
brief description of any property held as collateral security
therefor, except any indebtedness based upon a creditor
relationship arising in any manner described in paragraphs
(2), (3), (4) or (6) of Section 311(b) of the Trust Indenture
Act ;

(5) any change to the property and funds, if any,
physically in the possession of the Trustee as such on the
date of such report;

(6) any release, or release and substitution, of
property subject to the lien, if any, of this Indenture (and
the consideration therefor, if any) which it has not
previously reported,

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

(8) any action taken by the Trustee in the perfornmance
of its duties wunder this Indenture which it has not
previously reported and which in its opinion materially
affects the Securities or the Securities of any series,
except any action in respect of a default, notice of which
has been or is to be withheld by it in accordance with the
provi sions of Section 6.07.

(b) The Trustee shall transmt by mail, first class postage
prepaid, to the Securityholders, as their names and addresses
appear upon the Security Register, a brief report with respect to
the character and anmount of any advances (and if the Trustee
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elects so to state, the circunstances surrounding the making
thereof) made by the Trustee as such since the date of the [ ast
report transmtted pursuant to the provisions of subsection (a) of
this Section (or if no such report has yet been so transmtted
since the date of execution of this Indenture), for the
rei mbursenent of which it clains or may claim a lien or charge
prior to that of the Securities of any series on property or funds
held or collected by it as Trustee, and which it has not
previously reported pursuant to this subsection if such advances
remaining unpaid at any tine aggregate nore than 10% of the
princi pal anmount of Securities of such series outstanding at such
time, such report to be transmtted within 90 days after such
tinme.

(c) A copy of each such report shall, at the time of such
transm ssion to Securityholders, be filed by the Trustee with the
Conmpany, with each stock exchange upon which any Securities are
listed (if so listed) and also with the Comm ssion. The Conpany
agrees to notify the Trustee when any Securities becone |isted on
any stock exchange.

ARTI CLE SI X
REMEDI ES OF THE TRUSTEE AND SECURI TYHOLDERS
ON EVENT OF DEFAULT

SECTION 6.01. (a) Wwenever used herein wth respect to
Securities of a particular series, "Event of Default" neans any
one or nore of the following events which has occurred and is
conti nui ng:

(1) default in the paynent of any installnent of
interest upon any of the Securities of that series, as and
when the sane shall becone due and payabl e, and continuance
of such default for a period of 30 days;

(2) default in the paynent of the principal of (or
premum if any, on) any of the Securities of that series as
and when the sane shall becone due and payabl e whether at
maturity, wupon redenption, pursuant to any sinking fund
obligation, by declaration or otherwi se, and continuance of
such default for a period of 3 Business Days;

(3) failure on the part of the Conpany duly to observe
or perform any other of the covenants or agreenents on the
part of the Conpany with respect to that series contained in
such Securities or otherw se established with respect to that
series of Securities pursuant to Section 2.01 hereof or
contained in this Indenture (other than a covenant or
agreenent which has been expressly included in this Indenture
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solely for the benefit of one or nore series of Securities
other than such series) for a period of 90 days after the
date on which witten notice of such failure, requiring the
same to be renedi ed and stating that such notice is a "Notice
of Default" hereunder, shall have been given to the Conpany
by the Trustee, by registered or certified mail, or to the
Company and the Trustee by the holders of at least 33% in
princi pal anount of the Securities of that series at the tine
out st andi ng;

(4) a decree or order by a court having jurisdiction
in the premses shall have been entered adjudging the
Conpany as bankrupt or insolvent, or approving as properly
filed a petition seeking |iquidation or reorganization of the
Conpany under the Federal Bankruptcy Code or any other
simlar applicable Federal or State |law, and such decree or
order shall have continued unvacated and unstayed for a
period of 90 consecutive days; or an involuntary case shall
be commenced under such Code in respect of the Conpany and
shal |l continue undismssed for a period of 90 consecutive
days or an order for relief in such case shall have been
entered; or a decree or order of a court having jurisdiction
in the prem ses shall have been entered for the appoi ntnent
on the ground of insolvency or bankruptcy of a receiver or
custodian or liquidator or trustee or assignee in bankruptcy
or insolvency of the Conpany or of its property, or for the
winding up or liquidation of its affairs, and such decree or
order shall have remained in force unvacated and unstayed for
a period of 90 consecutive days;

(5 the Conmpany shall institute proceedings to be
adjudi cated a voluntary bankrupt, or shall consent to the
filing of a bankruptcy proceeding against it, or shall file a

petition or answer or consent seeking liquidation or
reorgani zati on under the Federal Bankruptcy Code or any ot her
simlar applicable Federal or State law, or shall consent to

the filing of any such petition, or shall consent to the
appoi ntment on the ground of insolvency or bankruptcy of a
recei ver or custodian or liquidator or trustee or assignee in
bankruptcy or insolvency of it or of its property, or shall
make an assignnent for the benefit of creditors; or

(6) the occurrence of any other Event of Default wth
respect to Securities of such series, as contenplated by
Section 2.01 hereof.

(b) The Conpany shall file with the Trustee witten notice
of the occurrence of any Event of Default within five Business
Days of the Conpany's becom ng aware of any such Event of Default.
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In each and every such case, unless the principal of all the
Securities of that series shall have already becone due and
payabl e, either the Trustee or the holders of not less than 33%in
aggregate principal anmount of the Securities of that series then
out st andi ng hereunder, by notice in witing to the Conpany (and to
the Trustee if given by such Securityholders), my declare the
principal (or, if any of such Securities are D scount Securities,
such portion of the principal anount thereof as may be specified
by their terns as contenplated by Section 2.01) of all the
Securities of that series to be due and payable inmediately, and
upon any such declaration the sane shall becone and shall be
i medi ately due and payable, anything contained in this Indenture
or in the Securities of that series or established with respect to
that series pursuant to Section 2.01 hereof to the contrary
not wi t hst andi ng.

(c) Section 6.01(b), however, is subject to the condition
that if, at any tine after the principal of the Securities of that
series shall have been so decl ared due and payabl e, and before any
judgnent or decree for the paynent of the nonies due shall have
been obtained or entered as hereinafter provided, the Conpany
shall pay or shall deposit with the Trustee a sum sufficient to
pay all matured installnents of interest upon all the Securities
of that series and the principal of (and premum if any, on) any
and all Securities of that series which shall have becone due
ot herwi se than by acceleration (with interest upon such principa
and premum if any, and, to the extent that such paynent is
enforceabl e under applicable law, wupon overdue installnments of
interest, at the rate per annum expressed in the Securities of
that series to the date of such paynment or deposit) and the anount
payable to the Trustee under Section 7.06, and any and al
defaults under the Indenture, other than the nonpaynent of
principal on Securities of that series which shall not have becone
due by their terns, shall have been renedi ed or wai ved as provided
in Section 6.06, then and in every such case the holders of a
majority in aggregate principal anmount of the Securities of that
series then outstanding, by witten notice to the Conpany and to
the Trustee, may rescind and annul such declaration and its
consequences with respect to that series of Securities; but no
such rescission and annul ment shall extend to or shall affect any
subsequent default, or shall inpair any right consequent thereon

(d) In case the Trustee shall have proceeded to enforce any
right with respect to Securities of that series wunder this
| ndenture and such proceedings shall have been discontinued or
abandoned because of such rescission or annul ment or for any ot her
reason or shall have been determ ned adversely to the Trustee
then and in every such case the Conpany and the Trustee shall be
restored respectively to their forner positions and rights
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hereunder, and all rights, renedies and powers of the Conpany and
the Trustee shall continue as though no such proceedi ngs had been
t aken.

SECTION 6.02. (a) The Conpany covenants that in case an
Event of Default described in subsection 6.01(a)(1l) or (a)(2)
shal | have occurred and be conti nui ng, upon demand of the Trustee,
the Conmpany wll pay to the Trustee, for the benefit of the
hol ders of the Securities of that series, the whole anmount that
t hen shall have beconme due and payable on all such Securities for
principal (and premum if any) or interest, or both, as the case
may be, with interest upon the overdue principal (and premum if
any) and (to the extent that paynent of such interest is
enforceabl e under applicable law and w thout duplication of any
ot her anmounts paid by the Conpany in respect thereof) upon overdue
installments of interest at the rate per annum expressed in the
Securities of that series; and, in addition thereto, such further
anount as shall be sufficient to cover the costs and expenses of
collection, and the anpbunt payable to the Trustee under Section
7. 06.

(b) In case the Conpany shall fail forthwith to pay such
anounts upon such demand, the Trustee, in its own nane and as
trustee of an express trust, shall be entitled and enpowered to
institute any action or proceedings at law or in equity for the
collection of the sunms so due and unpaid, and nay prosecute any
such action or proceeding to judgnment or final decree, and nmay
enforce any such judgnent or final decree against the Conpany or
ot her obligor upon the Securities of that series and collect in
the manner provided by |law out of the property of the Conpany or
ot her obligor upon the Securities of that series wherever situated
t he noni es adj udged or decreed to be payabl e.

(c) In case of any receivership, insolvency, |iquidation,
bankruptcy, reorgani zation, readjustnment, arrangenent, conposition
or other judicial proceedings affecting the Conpany, any other
obligor on such Securities, or the creditors or property of
either, the Trustee shall have power to intervene in such
proceedi ngs and take any action therein that nmay be permtted by
the court and shall (except as may be otherw se provided by |aw)
be entitled to file such proofs of claim and other papers and
docunents as may be necessary or advisable in order to have the
clainms of the Trustee and of the holders of Securities of such
series allowed for the entire anount due and payable by the
Conmpany or such other obligor under this Indenture at the date of
institution of such proceedings and for any additional anount
whi ch may becone due and payable by the Conpany or such other
obligor after such date, and to collect and receive any nonies or
ot her property payable or deliverable on any such claim and to
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distribute the sane after the deduction of the anpbunt payable to
the Trustee under Section 7.06; and any receiver, assignhee or
trustee in bankruptcy or reorganization is hereby authorized by
each of the holders of Securities of such series to nake such
paynents to the Trustee, and, in the event that the Trustee shal
consent to the making of such paynents directly to such
Securityholders, to pay to the Trustee any anount due it under
Section 7. 06.

(d) Al rights of action and of asserting clains under this
| ndenture, or under any of the terns established with respect to
Securities of that series, may be enforced by the Trustee w thout
the possession of any of such Securities, or the production
thereof at any trial or other proceeding relative thereto, and any
such suit or proceeding instituted by the Trustee shall be brought
in its own name as trustee of an express trust, and any recovery
of judgnent shall, after provision for paynent to the Trustee of
any anounts due under Section 7.06, be for the ratable benefit of
the holders of the Securities of such series.

In case of an Event of Default hereunder, the Trustee may in
its discretion proceed to protect and enforce the rights vested in
it by this Indenture by such appropriate judicial proceedings as
the Trustee shall deem nost effectual to protect and enforce any
of such rights, either at law or in equity or in bankruptcy or
ot herwi se, whether for the specific enforcenment of any covenant or
agreenent contained in the Indenture or in aid of the exercise of
any power granted in this Indenture, or to enforce any other |egal
or equitable right vested in the Trustee by this Indenture or by
| aw.

Not hing herein contained shall be deenmed to authorize the
Trustee to authorize or consent to or accept or adopt on behal f of
any Securityholder any plan of reorganization, arrangenent,
adj ustnent or conposition affecting the Securities of that series
or the rights of any holder thereof or to authorize the Trustee to
vote in respect of the claim of any Securityholder in any such
pr oceedi ng.

SECTION 6.03. Any nonies collected by the Trustee pursuant
to Section 6.02 with respect to a particular series of Securities
shall be applied in the order following, at the date or dates
fixed by the Trustee and, in case of the distribution of such
nmoni es on account of principal (or premium if any) or interest,
upon presentation of the several Securities of that series, and
stanping thereon the paynent, if only partially paid, and upon
surrender thereof if fully paid:
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FI RST: To the paynment of costs and expenses of
collection and of all anpbunts payable to the Trustee under
Section 7.06;

SECOND: To the paynent of the anounts then due and
unpaid upon Securities of such series for principal (and
premum if any) and interest, in respect of which or for the
benefit of which such noney has been collected, ratably,
wi t hout preference or priority of any kind, according to the
anounts due and payable on such Securities for principal (and
premum if any) and interest, respectively; and

TH RD: To the Conpany.

SECTION 6.04. No holder of any Security of any series shal
have any right by virtue or by availing of any provision of this
I ndenture to institute any suit, action or proceeding in equity or
at | aw upon or under or with respect to this Indenture or for the
appointnment of a receiver or trustee, or for any other renedy
hereunder, unl ess such hol der previously shall have given to the
Trustee witten notice of an Event of Default and of the
conti nuance thereof wth respect to Securities of such series
speci fying such Event of Default, as hereinbefore provided, and
unless also the holders of not l|ess than 33% in aggregate
princi pal anmount of the Securities of such series then outstanding
shal | have nmade witten request upon the Trustee to institute such
action, suit or proceeding in its own nane as trustee hereunder
and shall have offered to the Trustee such reasonable indemity as
it may require against the costs, expenses and liabilities to be
incurred therein or thereby, and the Trustee for 60 days after its
recei pt of such notice, request and offer of indemity, shall have
failed to institute any such action, suit or proceeding; it being
understood and intended, and being expressly covenanted by the
taker and hol der of every Security of such series with every other
such taker and hol der and the Trustee, that no one or nore hol ders
of Securities of such series shall have any right in any nanner
what soever by virtue or by availing of any provision of this
I ndenture to affect, disturb or prejudice the rights of the
hol ders of any other of such Securities, or to obtain or seek to
obtain priority over or preference to any other such holder, or to
enforce any right under this Indenture, except in the manner
herein provided and for the equal, ratable and common benefit of
all holders of Securities of such series. For the protection and
enforcement of the provisions of this Section, each and every
Securityhol der and the Trustee shall be entitled to such relief as
can be given either at law or in equity.

Notwi t hstanding any other provisions of this |Indenture,
however, the right of any holder of any Security to receive
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paynment of the principal of (and premum if any) and interest on
such Security, as therein provided, on or after the respective due
dates expressed in such Security (or in the case of redenption, on
the redenption date), or to institute suit for the enforcenent of
any such paynent on or after such respective dates or redenption
date, shall not be inpaired or affected w thout the consent of
such hol der.

SECTION 6.05. (a) Al powers and renedies given by this
Article to the Trustee or to the Securityholders shall, to the
extent permtted by |aw, be deened cunul ati ve and not excl usive of
any others thereof or of any other powers and renedi es avail able
to the Trustee or the holders of the Securities, by judicial
proceedi ngs or otherwi se, to enforce the performance or observance
of the covenants and agreenents contained in this Indenture or
ot herwi se established with respect to such Securities.

(b) No delay or omission of the Trustee or of any hol der of
any of the Securities to exercise any right or power accruing upon
any Event of Default occurring and continuing as aforesaid shall
inmpair any such right or power, or shall be construed to be a
wai ver of any such default or an acquiescence therein; and,
subject to the provisions of Section 6.04, every power and renedy
given by this Article or by law to the Trustee or to the
Securityholders may be exercised fromtine to tine, and as often
as shall be deenmed expedient, by the Trustee or by the
Securi tyhol ders.

SECTION 6.06. The holders of a nmgjority in aggregate
principal anount of the Securities of any series at the tine
outstanding, determned in accordance with Section 8.04, shall
have the right to direct the tinme, nethod and place of conducting
any proceeding for any renmedy available to the Trustee, or
exercising any trust or power conferred on the Trustee wth
respect to such series; provided, however, that such direction
shall not be in conflict with any rule of law or with this
| ndenture or unduly prejudicial to the rights of holders of
Securities of any other series at the time outstanding determ ned
in accordance with Section 8.04 not parties thereto. Subject to
the provisions of Section 7.01, the Trustee shall have the right
to decline to follow any such direction if the Trustee in good

faith shall, by a Responsible Oficer or Oficers of the Trustee,
determne that the proceeding so directed mght involve the
Trustee in personal liability. The holders of a majority in

aggregate principal anmount of the Securities of any series at the
time outstanding affected thereby, determ ned in accordance wth
Section 8.04, may on behalf of the holders of all of the
Securities of such series waive any past default in the
performance of any of the covenants contained herein or
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establ i shed pursuant to Section 2.01 with respect to such series
and its consequences, except a default in the paynent of the
principal of, or premum if any, or interest on, any of the
Securities of that series as and when the sanme shall becone due by
the ternms of such Securities otherwise than by acceleration
(unl ess such default has been cured and a sum sufficient to pay
all matured installnments of interest and principal otherw se than
by acceleration and any premum has been deposited with the
Trustee (in accordance with Section 6.01(c))) or a call for
redenption of Securities of that series. Upon any such waiver, the
default covered thereby shall be deened to be cured for al
purposes of this Indenture and the Conpany, the Trustee and the
hol ders of the Securities of such series shall be restored to
their former positions and rights hereunder, respectively; but no
such waiver shall extend to any subsequent or other default or
i mpai r any right consequent thereon.

SECTION 6.07. The Trustee shall, within 90 days after the
occurrence of a default wth respect to a particular series,
transmt by mail, first class postage prepaid, to the holders of
Securities of that series, as their names and addresses appear
upon the Security Register, notice of all defaults with respect to
that series known to the Trustee, unless such defaults shall have
been cured or waived before the giving of such notice (the term
"defaults"” for the purposes of this Section being hereby defined
to be the events specified in subsections (1), (2), (3), (4), (5),
(6) and (7) of Section 6.01(a), not including any periods of grace
provided for therein and irrespective of the giving of notice
provided for by subsection (4) of Section 6.01(a)); provided,
that, except in the case of default in the paynent of the
principal of (or premum if any) or interest on any of the
Securities of that series or in the paynent of any sinking or
anal ogous fund installnent established wth respect to that
series, the Trustee shall be protected in wthholding such notice
if and so long as the board of directors, the executive commttee,
or a trust commttee of directors and/or Responsible Oficers, of
the Trustee in good faith determne that the w thhol ding of such
notice is in the interests of the holders of Securities of that
series; provided further, that in the case of any default of the
character specified in Section 6.01(a)(4) wth respect to
Securities of such series no such notice to the holders of the
Securities of that series shall be given until at |east 30 days
after the occurrence thereof.

The Trustee shall not be deened to have know edge of any
default, except (i) a default under subsection (a)(1l), (a)(2) or
(a)(3) of Section 6.01 as long as the Trustee is acting as paying
agent for such series of Securities or (ii) any default as to
which the Trustee shall have received witten notice or a
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Responsible Oficer charged with the admnistration of this
| ndenture shall have obtained witten notice.

SECTION 6.08. Al parties to this Indenture agree, and each
hol der of any Securities by his or her acceptance thereof shall be
deenmed to have agreed, that any court may in its discretion
require, in any suit for the enforcenment of any right or renedy
under this Indenture, or in any suit against the Trustee for any
action taken or omtted by it as Trustee, the filing by any party
litigant in such suit of an undertaking to pay the costs of such
suit, and that such court may in its discretion assess reasonable
costs, including reasonable attorneys' fees, against any party
litigant in such suit, having due regard to the nerits and good
faith of the clains or defenses nade by such party litigant; but
the provisions of this Section shall not apply to any suit
instituted by the Trustee, to any suit instituted by any
Securityhol der, or group of Securityholders, holding nore than 10%
i n aggregate principal anount of the outstanding Securities of any
series, or to any suit instituted by any Securityholder for the
enforcenment of the paynent of the principal of (or premum if
any) or interest on any Security of such series, on or after the
respective due dates expressed in such Security or established
pursuant to this Indenture.

ARTI CLE SEVEN
CONCERNI NG THE TRUSTEE

SECTION 7.01. (a) The Trustee, prior to the occurrence of
an Event of Default with respect to Securities of a series and
after the curing of all Events of Default wth respect to
Securities of that series which nmay have occurred, shall undertake
to performwth respect to Securities of such series such duties
and only such duties as are specifically set forth in this
| ndenture, and no inplied covenants or obligations shall be read
into this Indenture against the Trustee. In case an Event of
Default wth respect to Securities of a series has occurred (which
has not been cured or waived), the Trustee shall exercise wth
respect to Securities of that series such of the rights and powers
vested in it by this Indenture, and use the sane degree of care
and skill in their exercise, as a prudent man woul d exercise or
use under the circunstances in the conduct of his own affairs.

(b) No provision of this Indenture shall be construed to
relieve the Trustee fromliability for its own negligent action
its own negligent failure to act, or its owm wllful m sconduct,
except that:
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(1) prior to the occurrence of an Event of Default
with respect to Securities of a series and after the curing
or waiving of all such Events of Default with respect to that
series which may have occurred:

(i) the duties and obligations of the Trustee
shall with respect to Securities of such series be
determned solely by the express provisions of this
| ndenture, and the Trustee shall not be liable wth
respect to Securities of such series except for the
performance of such duties and obligations as are
specifically set forth in this Indenture, and no
inplied covenants or obligations shall be read into
this Indenture against the Trustee; and

(ii) in the absence of bad faith on the part of
the Trustee, the Trustee may with respect to Securities
of such series conclusively rely, as to the truth of
the statenents and the correctness of the opinions
expressed therein, wupon any certificates or opinions
furnished to the Trustee and conformng to the
requirenments of this Indenture; but in the case of any
such certificates or opinions which by any provision
hereof are specifically required to be furnished to the
Trustee, the Trustee shall be under a duty to exam ne
the sane to determne whether or not they conform to
the requirenents of this Indenture (but need not
confirm or investigate the accuracy of mathenatica
cal cul ations or other facts stated therein);

(2) the Trustee shall not be liable for any error of
judgnent made in good faith by a Responsible Oficer or
Responsible Oficers of the Trustee, unless it shall be
proved that the Trustee was negligent in ascertaining the
pertinent facts;

(3) the Trustee shall not be liable wth respect to
any action taken or omtted to be taken by it in good faith
in accordance with the direction of the holders of not |ess
than a majority in principal anount of the Securities of any
series at the tine outstanding relating to the tine, nethod
and place of conducting any proceeding for any renedy
available to the Trustee, or exercising any trust or power
conferred upon the Trustee under this Indenture with respect
to the Securities of that series; and

(4) none of the provisions contained in this Indenture
shall require the Trustee to expend or risk its own funds or
otherw se incur or risk personal financial liability in the
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performance of any of its duties or in the exercise of any of
its rights or powers, if the Trustee reasonably believes that
the repaynent of such funds or liability is not reasonably
assured to it under the terns of this Indenture or adequate
indemity agai nst such risk is not reasonably assured to it.

(c) Whet her or not therein expressly so provided, every
provision of this Indenture relating to the conduct or affecting
the liability of or affording protection to the Trustee shall be
subject to the provisions of this Section 7.01.

SECTION 7.02. Except as otherwi se provided in Section 7.01

(a) The Trustee may conclusively rely and shall be fully
protected in acting or refraining fromacting upon any resol ution,
certificate, statenent, instrunment, opinion, report, notice,
request, direction, consent, order, demand, approval, bond,
security or other paper or docunent believed by it (i) to be
genuine and (ii) to have been signed or presented by the proper
party or parties;

(b) Any request, direction, order or denmand of the Conpany
mentioned herein shall be sufficiently evidenced by a Board
Resolution or an O ficers' Certificate (unless other evidence in
respect thereof is specifically prescribed herein);

(c) The Trustee may consult with counsel of its selection
and the advice of such counsel or any Opinion of Counsel shall be
full and conplete authorization and protection in respect of any
action taken or suffered or omtted hereunder in good faith and in
reliance thereon;

(d) The Trustee shall be under no obligation to exercise
any of the rights or powers vested in it by this Indenture at the
request, order or direction of any of the Securityholders,
pursuant to the provisions of this Indenture, wunless such
Securityhol ders shall have offered to the Trustee security or
indemity satisfactory to it against the costs, expenses and
liabilities which may be incurred therein or thereby; nothing
herein contained shall, however, relieve the Trustee of the
obligation, wupon the occurrence of an Event of Default wth
respect to a series of the Securities (which has not been cured or
wai ved) to exercise with respect to Securities of that series such
of the rights and powers vested in it by this Indenture, and to
use the sanme degree of care and skill in their exercise, as a
prudent man woul d exercise or use under the circunstances in the
conduct of his own affairs;
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(e) The Trustee shall not be liable for any action taken or
omtted to be taken by it in good faith and believed by it to be
authorized or within the discretion or rights or powers conferred
upon it by this Indenture;

(f) The Trustee shall not be bound to nake any
investigation into the facts or matters stated in any resol ution,
certificate, statenent, instrunent, opinion, report, notice,
request, consent, direction, order, demand, approval, bond,

security, or other papers or docunents, unless requested in
witing so to do by the holders of not less than a majority in
princi pal amount of the outstanding Securities of the particular
series affected thereby (determ ned as provided in Section 8.04);
provi ded, however, that if the paynent within a reasonable tine to
the Trustee of the costs, expenses or liabilities likely to be
incurred by it in the nmaking of such investigation is, in the
opinion of the Trustee, not reasonably assured to the Trustee by
the security afforded to it by the terns of this Indenture, the
Trustee may require reasonable indemity against such costs,
expenses or liabilities as a condition to so proceeding. The
reasonabl e expense of every such exam nation shall be paid by the
Conpany or, if paid by the Trustee, shall be repaid by the Conpany
upon demand. Notw t hstanding the foregoing, the Trustee, in its
direction, may make such further inquiry or investigation into
such facts or matters as it my see fit. In making any
investigation required or authorized by this subparagraph, the
Trustee shall be entitled to exam ne books, records and prem ses
of the Conpany, personally or by agent or attorney;

(g) The Trustee may execute any of the trusts or powers
hereunder or performany duties hereunder either directly or by or
through agents or attorneys and the Trustee shall not be
responsi ble for any m sconduct or negligence on the part of any
agent or attorney appointed with due care by it hereunder;

(h) The permssive right of the Trustee to do things
enunerated in this Indenture shall not be construed as a duty.

SECTION 7.03. (a) The recitals contained herein and in the
Securities (other than the Certificate of Authentication on the
Securities) shall be taken as the statenents of the Conpany, and
the Trustee assumes no responsibility for the correctness of the
sarne.

(b) The Trustee nakes no representations as to the validity
or sufficiency of this Indenture or of the Securities.

(c) The Trustee shall not be accountable for the use or
application by the Conpany of any of the Securities or of the
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proceeds of such Securities, or for the use or application of any
noni es paid over by the Trustee in accordance with any provision
of this Indenture or established pursuant to Section 2.01, or for
the use or application of any nonies received by any payi ng agent
ot her than the Trustee.

SECTION 7.04. The Trustee or any paying agent or Security
Registrar, in its individual or any other capacity, nmay becone the
owner or pledgee of Securities with the same rights it would have
if it were not Trustee, paying agent or Security Registrar.

SECTION 7.05. Subject to the provisions of Section 11.04,
all nonies received by the Trustee shall, until used or applied as
herein provided, be held in trust for the purposes for which they
were received, but need not be segregated from other funds except
to the extent required by |aw The Trustee shall be under no
liability for interest on any nonies received by it hereunder
except such as it nmay agree in witing with the Conpany to pay
t her eon.

SECTION 7.06. (a) The Conpany covenants and agrees to pay
to the Trustee from time to time, and the Trustee shall be
entitled to, reasonable conpensation (which shall not be limted
by any provision of lawin regard to the conpensation of a trustee
of an express trust) for all services rendered by it in the
execution of the trusts hereby created and in the exercise and
performance of any of the powers and duties hereunder of the
Trustee, and the Conpany will pay or reinburse the Trustee upon
its request for all reasonable expenses, disbursenents and
advances incurred or nade by the Trustee in accordance with any of
the provisions of this Indenture (including the reasonable
conpensati on and the reasonabl e expenses and di sbursenents of its
counsel and agents and of all persons not regularly in its enploy)
except any such expense, disbursenent or advance as may arise from
its negligence, willful m sconduct or bad faith. The Conpany al so
covenants to indemify the Trustee (and its officers, agents,
directors and enployees) for, and to hold it harm ess agai nst, any
loss, liability or expense incurred wthout negligence, wllful
m sconduct or bad faith on the part of the Trustee and arising out
of or in connection with the acceptance or administration of this
trust, including the reasonable costs and expenses of defending
itself against any claim or Iliability in connection with the
exerci se or performance of any of its powers or duties hereunder

(b) The obligations of the Conpany under this Section to
conmpensate and indemify the Trustee and to pay or reinburse the
Trustee for expenses, disbursenents and advances shall constitute
addi ti onal indebtedness hereunder. Such additional indebtedness
shall be secured by a lien prior to that of the Securities upon
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all property and funds held or collected by the Trustee as such,
except funds held in trust for the benefit of the holders of
particul ar Securities.

(c) Wthout prejudice to any other rights available to the
Trustee under applicable |aw, when the Trustee incurs expenses or
renders services in connection with an Event of Default, the
expenses (including reasonable charges and expenses of its
counsel) and conpensation for its services are intended to
constitute expenses of admnistration under applicable federal or
state bankruptcy, insolvency or simlar |aw

(d) The provisions of this Section 7.06 shall survive the
satisfaction and di scharge of this Indenture or the appointnent of
a successor trustee.

SECTI ON 7. 07. Except as otherwi se provided in Section 7.01,
whenever in the adm nistration of the provisions of this Indenture
the Trustee shall deemit necessary or desirable that a matter be
proved or established prior to taking or suffering or omtting to
take any action hereunder, such matter (unless other evidence in
respect thereof be herein specifically prescribed) may, in the
absence of bad faith on the part of the Trustee, be deened to be
conclusively proved and established by an Oficers' Certificate
delivered to the Trustee and such certificate, in the absence of
bad faith on the part of the Trustee, shall be full warrant to the
Trustee for any action taken, suffered or omtted to be taken by
it under the provisions of this Indenture upon the faith thereof.

SECTION 7.08. If the Trustee has acquired or shall acquire
a conflicting interest within the neaning of the Trust Indenture
Act, the Trustee shall either elimnate such interest or resign,
to the extent and in the manner provided by, and subject to the
provi sions of, the Trust Indenture Act and this Indenture.

SECTION 7.09. There shall at all tines be a Trustee wth
respect to the Securities issued hereunder which shall at al
times be a corporation organi zed and doi ng busi ness under the | aws
of the United States of America or any State or Territory thereof
or of the District of Colunbia, or a corporation or other person
permtted to act as trustee by the Conm ssion, authorized under
such laws to exercise corporate trust powers, having a conbined
capital and surplus of at least 50 mllion dollars, and subject to
supervision or examnation by Federal, State, Territorial, or
District of Colunbia authority. |If such corporation publishes
reports of condition at |east annually, pursuant to law or to the
requi rements of the aforesaid supervising or exam ning authority,
then for the purposes of this Section, the conbined capital and
surplus of such corporation shall be deened to be its conbined
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capital and surplus as set forth in its nobst recent report of
condition so published. The Conpany nmay not, nor mnay any person
directly or indirectly controlling, controlled by, or under conmon
control with the Company, serve as Trustee. 1In case at any tine
the Trustee shall cease to be eligible in accordance with the
provisions of this Section, the Trustee shall resign inmediately
in the manner and with the effect specified in Section 7.10.

SECTION 7.10. (a) The Trustee or any successor hereafter
appointed, may at any tinme resign with respect to the Securities
of one or nore series by giving witten notice thereof to the
Conpany and by transmtting notice of resignation by mail, first
cl ass postage prepaid, to the Securityholders of such series, as
t heir names and addresses appear upon the Security Register. Upon
recei ving such notice of resignation, the Conpany shall pronptly
appoi nt a successor trustee with respect to Securities of such
series by witten instrunment, in duplicate, executed by order of
the Board of Directors, one copy of which instrunent shall be
delivered to the resigning Trustee and one copy to the successor
trustee. If no successor trustee shall have been so appoi nted and
have accepted appointnent within 30 days after the nmailing of such
notice of resignation, the resigning Trustee nmay petition any
court of conpetent jurisdiction for the appointnent of a successor
trustee with respect to Securities of such series, or any
Securityhol der of that series who has been a bona fide holder of a
Security or Securities for at |east six nonths may, subject to the
provi sions of Section 6.08, on behalf of hinself and all others
simlarly situated, petition any such court for the appointnent of
a successor trustee. Such court may thereupon after such notice,
if any, as it may deem proper and prescribe, appoint a successor
trustee.

(b) In case at any tine any of the follow ng shall occur

(1) the Trustee shall fail to conply wth the
provi sions of Section 7.08 after witten request therefor by
t he Conpany or by any Securityhol der who has been a bona fide
hol der of a Security or Securities for at |east six nonths;
or

(2) The Trustee shall cease to be eligible in
accordance with the provisions of Section 7.09 and shall fail
to resign after witten request therefor by the Conpany or by
any such Securityhol der; or

(3) the Trustee shall beconme incapable of acting, or
shall be adjudged a bankrupt or insolvent, or a receiver of
the Trustee or of its property shall be appointed, or any
public officer shall take charge or control of the Trustee or
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of its property or affairs for the purpose of rehabilitation,
conservation or |iquidation;

then, in any such case, the Conpany nmay renove the Trustee wth
respect to all Securities and appoint a successor trustee by
witten instrument, in duplicate, executed by order of the Board
of Directors, one copy of which instrunment shall be delivered to
the Trustee so renoved and one copy to the successor trustee, or,
subject to the provisions of Section 6.08, unless, with respect to
subsection (b)(1) above, the Trustee's duty to resign is stayed as
provided in Section 310(b) of the Trust Indenture Act, any
Securityhol der who has been a bona fide holder of a Security or
Securities for at least six nonths may, on behalf of hinself and
all others simlarly situated, petition any court of conpetent
jurisdiction for the renoval of the Trustee and the appointnment of
a successor trustee. Such court may thereupon after such notice,
if any, as it may deem proper and prescribe, renove the Trustee
and appoi nt a successor trustee.

(c) The holders of a majority in aggregate principal anmount
of the Securities of any series at the tine outstanding nmay at any
time renove the Trustee with respect to such series and appoint a
successor trustee.

(d) Any resignation or renoval of the Trustee and
appoi ntment of a successor trustee with respect to the Securities
of a series pursuant to any of the provisions of this Section
shal |l becone effective upon acceptance of appointnment by the
successor trustee as provided in Section 7.11.

(e) Any successor trustee appointed pursuant to this
Section may be appointed with respect to the Securities of one or
nore series or all of such series, and at any tinme there shall be
only one Trustee with respect to the Securities of any particular
series.

SECTION 7.11. (a) In case of the appointnment hereunder of
a successor trustee with respect to all Securities, every such
successor trustee so appointed shall execute, acknow edge and
deliver to the Conpany and to the retiring Trustee an instrunent
accepting such appointnment, and thereupon the resignation or
renoval of the retiring Trustee shall becone effective and such
successor trustee, wthout any further act, deed or conveyance,
shal | becone vested with all the rights, powers, trusts and duties
of the retiring Trustee; but, on the request of the Conpany or the
successor trustee, such retiring Trustee shall, upon paynent of
its charges, execute and deliver an instrument transferring to
such successor trustee all the rights, powers, and trusts of the
retiring Trustee and shall duly assign, transfer and deliver to
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such successor trustee all property and noney held by such
retiring Trustee hereunder, subject to any prior lien provided for
in Section 7.06(b).

(b) In case of the appointnent hereunder of a successor
trustee with respect to the Securities of one or nore (but not
all) series, the Conpany, the retiring Trustee and each successor
trustee with respect to the Securities of one or nore series shal
execute and deliver an indenture supplenental hereto wherein each
successor trustee shall accept such appointnent and which (1)
shall contain such provisions as shall be necessary or desirable
to transfer and confirmto, and to vest in, each successor trustee
all the rights, powers, trusts and duties of the retiring Trustee
with respect to the Securities of that or those series to which
the appointnment of such successor trustee relates, (2) shal
contain such provisions as shall be deemed necessary or desirable
to confirmthat all the rights, powers, trusts and duties of the
retiring Trustee with respect to the Securities of that or those
series as to which the retiring Trustee is not retiring shall
continue to be vested in the retiring Trustee, and (3) shall add
to or change any of the provisions of this Indenture as shall be
necessary to provide for or facilitate the admnistration of the
trusts hereunder by nore than one Trustee, it being understood
that nothing herein or in such supplenental indenture shal
constitute such Trustees co-trustees of the sane trust, that each
such Trustee shall be trustee of a trust or trusts hereunder
separate and apart fromany trust or trusts hereunder adm ni stered
by any other such Trustee and that no Trustee shall be responsible
for any act or failure to act on the part of any other Trustee
her eunder ; and upon the execution and delivery of such
suppl enental indenture the resignation or renoval of the retiring
Trustee shall beconme effective to the extent provided therein,
such retiring Trustee shall with respect to the Securities of that
or those series to which the appoi ntnent of such successor trustee
rel ates have no further responsibility for the exercise of rights
and powers or for the performance of the duties and obligations
vested in the Trustee wunder this Indenture, and each such
successor trustee, without any further act, deed or conveyance,
shal | becone vested with all the rights, powers, trusts and duties
of the retiring Trustee with respect to the Securities of that or
those series to which the appointnment of such successor trustee
rel ates; but, on request of the Conpany or any successor trustee,
such retiring Trustee shall duly assign, transfer and deliver to
such successor trustee, to the extent contenplated by such
suppl enental indenture, the property and noney held by such
retiring Trustee hereunder with respect to the Securities of that
or those series to which the appoi ntnent of such successor trustee
rel ates.
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(c) Upon request of any such successor trustee, the Conpany
shal | execute any and all instrunents for nore fully and certainly
vesting in and confirmng to such successor trustee all such
rights, powers and trusts referred to in paragraph (a) or (b) of
this Section, as the case nmay be.

(d) No successor trustee shall accept its appointnent
unless at the time of such acceptance such successor trustee shal
be qualified under the Trust Indenture Act and eligible under this
Article.

(e) Upon acceptance of appointnment by a successor trustee
as provided in this Section, the Conpany shall transmt notice of

the succession of such trustee hereunder by mail, first class
postage prepaid, to the Securityholders, as their nanes and
addresses appear upon the Security Register. |If the Conpany fails

to transmt such notice within ten days after acceptance of
appoi ntment by the successor trustee, the successor trustee shal
cause such notice to be transmtted at the expense of the Conpany.

SECTION 7.12. Any corporation into which the Trustee may be
nmerged or converted or with which it nmay be consolidated, or any
corporation resulting fromany nerger, conversion or consolidation
to which the Trustee shall be a party, or any corporation
succeeding to all or substantially all of the corporate trust
busi ness of the Trustee, shall be the successor of the Trustee
her eunder, provided such corporation shall be qualified under the
provisions of the Trust Indenture Act and eligible under the
provi sions of Section 7.09, wi thout the execution or filing of any
paper or any further act on the part of any of the parties hereto,
anything herein to the contrary notw thstanding. In case any
Securities shall have been authenticated, but not delivered, by
the Trustee then in office, any successor by nerger, conversion or
consolidation to such authenticating Trustee may adopt such
aut hentication and deliver the Securities so authenticated wth
the sanme effect as if such successor Trustee had itself
aut henti cated such Securities.

SECTION 7.13. If and when the Trustee shall becone a
creditor of the Conpany (or any other obligor upon the
Securities), the Trustee shall be subject to the provisions of the
Trust Indenture Act regarding collection of clains against the
Company (or any other obligor upon the Securities).

ARTI CLE EI GHT
CONCERNI NG THE SECURI TYHOLDERS

SECTION 8.01. Wenever in this Indenture it is provided that
the holders of a nmmpjority or specified percentage in aggregate
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princi pal anount of the Securities of a particular series may take
any action (including the making of any demand or request, the
giving of any notice, consent or waiver or the taking of any other
action), the fact that at the time of taking any such action the
hol ders of such nmajority or specified percentage of that series
have joined therein may be evidenced by any instrunent or any
nunber of instrunments of simlar tenor executed by such hol ders of
Securities of that series in person or by agent or proxy appointed
in witing.

| f the Conpany shall solicit fromthe Securityhol ders of any
series any request, demand, authorization, direction, notice,
consent, waiver or other action, the Conpany may, at its option,
as evidenced by an Oficers' Certificate, fix in advance a record
date for such series for the determnation of Securityholders
entitled to give such request, dermand, authorization, direction
noti ce, consent, waiver or other action, but the Conpany shall
have no obligation to do so. |If such a record date is fixed, such
request, demand, authorization, direction, notice, consent, waiver
or other action may be given before or after the record date, but
only the Securityhol ders of record at the cl ose of business on the
record date shall be deened to be Securityhol ders for the purposes
of determ ning whether Securityholders of the requisite proportion
of outstanding Securities of that series have authorized or agreed
or consented to such request, demand, authorization, direction
noti ce, consent, waiver or other action, and for that purpose the
out standing Securities of that series shall be conputed as of the
record date; provided that no such authorization, agreenent or
consent by such Securityholders on the record date shall be deened
effective wunless it shall becone effective pursuant to the
provisions of this Indenture not later than six nonths after the
record date.

I n determ ni ng whet her the hol ders of the requisite aggregate
principal anmount of Securities of a particular series have
concurred in any direction, consent or waiver under this
| ndenture, the principal anmpbunt of a D scount Security that shal
be deened to be outstanding for such purposes shall be the anmount
of the principal thereof that would be due and payable as of the
date of such determ nation upon a declaration of acceleration of
the maturity thereof pursuant to Section 6.01.

SECTION 8.02. Subject to the provisions of Section 7.01,
proof of the execution of any instrument by a Securityhol der (such
proof wll not require notarization) or his agent or proxy and
proof of the holding by any person of any of the Securities shal
be sufficient if made in the foll ow ng manner:

51



DocuSign Envelope ID: BCB11904-3C0C-4945-9FF9-9D498A5F9EBD

(a) The fact and date of the execution by any such person
of any instrument nay be proved in any reasonable nmanner
acceptable to the Trustee.

(b) The ownership of Securities shall be proved by the
Security Register of such Securities or by a certificate of the
Security Registrar thereof.

(c) The Trustee may require such additional proof of any
matter referred to in this Section as it shall deem necessary.

SECTION 8.03. Prior to the due presentnment for registration
of transfer of any Security, the Conpany, the Trustee, any paying
agent and any Security Registrar nmay deem and treat the person in
whose nanme such Security shall be registered upon the books of the
Conpany as the absolute owner of such Security (whether or not
such Security shall be overdue and notw t hstandi ng any notice of
ownership or witing thereon mnmade by anyone other than the
Security Registrar) for the purpose of receiving paynent of or on
account of the principal of and premum if any, and (subject to
Section 2.03) interest on such Security and for all other
pur poses; and neither the Conpany nor the Trustee nor any paying
agent nor any Security Registrar shall be affected by any notice
to the contrary.

SECTION 8.04. In determining whether the holders of the
requi site aggregate principal anount of Securities of a particul ar
series have concurred in any direction, consent or waiver under
this Indenture, Securities of that series which are owned by the
Conpany or any other obligor on the Securities of that series or
by any person directly or indirectly controlling or controlled by
or under comon control with the Conpany or any other obligor on
the Securities of that series shall be disregarded and deened not
to be outstanding for the purpose of any such determ nation,
except that for the purpose of determning whether the Trustee
shall be protected in relying on any such direction, consent or
wai ver, only Securities of such series which the Trustee actually
knows are so owned shall be so disregarded. Securities so owned
which have been pledged in good faith may be regarded as
out standi ng for the purposes of this Section, if the pledgee shal
establish to the satisfaction of the Trustee the pledgee' s right
so to act with respect to such Securities and that the pledgee is
not a person directly or indirectly controlling or controlled by
or under direct or indirect conmon control with the Conpany or any
such other obligor. In case of a dispute as to such right, any
deci sion by the Trustee taken upon the advice of counsel shall be
full protection to the Trustee.
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SECTION 8.05. At any tine prior to (but not after) the
evidencing to the Trustee, as provided in Section 8.01, of the
taking of any action by the holders of the majority or percentage
in aggregate principal amount of the Securities of a particular
series specified in this Indenture in connection with such action,
any holder of a Security of that series which is shown by the
evidence to be included in the Securities the holders of which
have consented to such action may, by filing witten notice with
the Trustee, and upon proof of holding as provided in Section
8.02, revoke such action so far as concerns such Security. Except
as aforesaid any such action taken by the holder of any Security
shall be conclusive and binding upon such holder and upon all
future holders and owners of such Security, and of any Security
i ssued in exchange therefor, on registration of transfer thereof
or in place thereof, irrespective of whether or not any notation
in regard thereto is made upon such Security. Any action taken by
the holders of the majority or percentage in aggregate principa
anount of the Securities of a particular series specified in this
I ndenture in connection wth such action shall be conclusively
bi ndi ng upon the Conpany, the Trustee and the holders of all the
Securities of that series.

ARTI CLE NI NE
SUPPLEMENTAL | NDENTURES

SECTION 9.01. In addition to any supplenental indenture
otherw se authorized by this Indenture, the Conpany, when
aut hori zed by a Board Resolution, and the Trustee may fromtine to
time and at any tinme enter into an indenture or indentures
suppl enental hereto (which shall conformto the provisions of the
Trust Indenture Act as then in effect), wthout the consent of the
Securityhol ders, for one or nore of the foll ow ng purposes:

(a) to evidence the succession of another person to the
Conmpany, and the assunption by any such successor of the covenants
of the Conpany contained herein or otherwi se established wth
respect to the Securities; or

(b) to add to the covenants of the Conpany such further
covenants, restrictions, conditions or provisions for the
protection of the holders of the Securities of all or any series,
and to nake the occurrence, or the occurrence and continuance, of
a default in any of such additional covenants, restrictions,
conditions or provisions a default or an Event of Default wth
respect to such series permtting the enforcenent of all or any of
the several renedies provided in this Indenture as herein set
forth; provided, however, that in respect of any such additiona
covenant, restriction, condition or provision such supplenental
indenture may provide for a particular period of grace after
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default (which period may be shorter or longer than that allowed
in the case of other defaults) or may provide for an inmediate
enf orcenment upon such default or may limt the renedi es avail able
to the Trustee upon such default or may limt the right of the
holders of a mjority in aggregate principal anount of the
Securities of such series to waive such default; or

(c) to cure any anbiguity or to correct or supplenment any
provi sion contained herein or in any supplenmental indenture which
may be defective or inconsistent wth any other provision
contai ned herein or in any supplenmental indenture, or to nmake such
other provisions in regard to matters or questions arising under
this Indenture as shall not be inconsistent with the provisions of
this Indenture and shall not adversely affect the interests of the
hol ders of the Securities of any series; or

(d) to change or elimnate any of the provisions of this
| ndenture or to add any new provision to this Indenture; provided,
however, that such change, elimnation or addition shall becone
effective only when there is no Security outstandi ng of any series
created prior to the execution of such suppl enental indenture that
is entitled to the benefit of such provisions; or

(e) to establish the form or terns of Securities of any
series as permtted by Section 2.01; or

(f) to add any additional Events of Default with respect to
all or any series of outstanding Securities; or

(g) to provide collateral security for the Securities; or

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

(1) to evidence and provide for the acceptance of
appoi ntment hereunder by a separate or successor Trustee wth
respect to the Securities of one or nore series and to add to or
change any of the provisions of this Indenture as shall be
necessary to provide for or facilitate the admnistration of the
trusts hereunder by nore than one Trustee, pursuant to the
requi renents of Article Seven; or

(j) to change any place or places where (1) the principal of
and premium if any, and interest, if any, on all or any series of
Securities shall be payable, (2) all or any series of Securities
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may be surrendered for registration of transfer, (3) all or any
series of Securities may be surrendered for exchange and (4)
noti ces and demands to or upon the Conpany in respect of all or
any series of Securities and this Indenture nay be served,
provi ded, however, that any such place shall be located in New
York, New York or be the principal office of the Conpany; or

(k) to provide for the paynent by the Conpany of additiona
anmounts in respect of certain taxes inposed on certain holders and
for the treatnent of such additional anmounts as interest and for
all matters incidental thereto; or

(I') to provide for the issuance of Securities denom nated in
a currency other than Dollars or in a conposite currency and for
all matters incidental thereto.

Wthout limting the generality of the foregoing, if the
Trust Indenture Act as in effect at the date of the execution and
delivery of this Indenture or at any tinme thereafter shall be
anended and

(x) if any such anendnent shall require one or nore
changes to any provisions hereof or the inclusion herein of
any additional provisions, or shall by operation of |aw be
deened to effect such changes or incorporate such provisions
by reference or otherwise, this Indenture shall be deened to
have been anended so as to conform to such anendnent to the
Trust Indenture Act, and the Conpany and the Trustee may,
wi thout the consent of any Securityholders, enter into a
suppl enental indenture hereto to effect or evidence such
changes or additional provisions; or

(y) if any such anmendnent shall permt one or nore
changes to, or the elimnation of, any provisions hereof
whi ch, at the date of the execution and delivery hereof or at
any tinme thereafter, are required by the Trust Indenture Act
to be contained herein, this Indenture shall be deened to
have been anmended to effect such changes or elimnation, and
the Conpany and the Trustee may, w thout the consent of any
Securityhol ders, enter into a supplenental indenture hereto
to effect such changes or elimnation; or

(z) if, by reason of any such anendnent, one or nore
provi sions which, at the date of the execution and delivery
hereof or at any tine thereafter, are required by the Trust
| ndenture Act to be contained herein shall be deened to be
incorporated herein by reference or otherw se, or otherw se
made applicable hereto, and shall no | onger be required to be
contained herein, the Conpany and the Trustee nmay, w thout
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t he consent of any Securityhol ders, enter into a suppl enmental
indenture hereto to effect the elimnation of such
provi si ons.

The Trustee is hereby authorized to join with the Conpany in
t he execution of any such supplenmental indenture, and to nake any
further appropriate agreenents and stipulations which my be
therein contai ned, but the Trustee shall not be obligated to enter
into any such supplenental indenture which affects the Trustee's
own rights, duties or inmunities wunder this Indenture or
ot her w se.

Any supplenental indenture authorized by the provisions of
this Section may be executed by the Conpany and the Trustee
wi t hout the consent of the holders of any of the Securities at the
ti me outstandi ng, notw thstanding any of the provisions of Section
9. 02.

SECTION 9.02. Wth the consent (evidenced as provided
Section 8.01) of the holders of not less than a nmajority
aggregate principal anount of the Securities of each series
af fected by such supplenental indenture or indentures at the tine
out standi ng, the Conpany, when authorized by a Board Resol ution
and the Trustee may fromtine to time and at any tinme enter into
an indenture or indentures supplenental hereto (which shal
conform to the provisions of the Trust Indenture Act as then in
effect) for the purpose of adding any provisions to or changing in
any manner or elimnating any of the provisions of this Indenture
or of any suppl enental indenture or of nodifying in any manner the
rights of the holders of the Securities of such series under this
| ndenture; provided, however, that no such supplenental indenture
shall (i) extend the fixed maturity of any Securities of any
series, or reduce the principal amount thereof, or reduce the rate
or extend the time of paynent of interest thereon, or reduce any
prem um payabl e upon the redenption thereof, or reduce the anount
of the principal of a D scount Security that would be due and
payabl e upon a declaration of acceleration of the maturity thereof
pursuant to Section 6.01, without the consent of the holders of
each Security then outstanding and affected, (ii) reduce the
aforesaid percentage of Securities, the holders of which are
required to consent to any such supplenental indenture, or reduce
t he percentage of Securities, the holders of which are required to
wai ve any default and its consequences, w thout the consent of the
hol der of each Security then outstanding and affected thereby, or
(iti) nmodify any provision of Section 6.01(c) (except to increase
the percentage of principal anount of securities required to
resci nd and annul any declaration of anounts due and payabl e under
the Securities) wthout the consent of the holders of each
Security then outstanding and affected thereby.

in
in
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Upon the request of the Conpany, acconpanied by a Board
Resol ution authorizing the execution of any such supplenental
i ndenture, and upon the filing with the Trustee of evidence of the
consent of Securityholders required to consent thereto as
aforesaid, the Trustee shall join with the GConpany in the
execution of such supplenental indenture unless such suppl enenta
i ndenture affects the Trustee's own rights, duties or immunities
under this Indenture or otherwise, in which case the Trustee may
inits discretion, but shall not be obligated to, enter into such
suppl enent al i ndent ure.

A supplenental indenture that changes or elimnates any
covenant or other provision of this Indenture that has expressly
been included solely for the benefit of one or nore particular
series of Securities, or that nodifies the rights of holders of
Securities of such series with respect to such covenant or other
provi sion, shall be deemed not to affect the rights under this
| ndenture of the hol ders of Securities of any other series.

It shall not be necessary for the consent of the
Securityhol ders of any series affected thereby under this Section
to approve the particular form of any proposed supplenental
i ndenture, but it shall be sufficient if such consent shal
approve the substance thereof.

Pronptly after the execution by the Conpany and the Trustee
of any supplenental indenture pursuant to the provisions of this
Section, the Trustee shall transmt by mail, first class postage
prepaid, a notice, setting forth in general terns the substance of
such suppl enental indenture, to the Securityholders of all series
affected thereby as their nanmes and addresses appear upon the
Security Register. Any failure of the Trustee to mail such
notice, or any defect therein, shall not, however, in any way
inpair or affect the validity of any such suppl enental indenture.

SECTION 9.03. Upon the execution of any supplenental
i ndenture pursuant to the provisions of this Article or of Section

10.01, this Indenture shall, with respect to such series, be and
be deened to be nodified and anmended in accordance therewith and
the respective rights, limtations of rights, obligations, duties

and immunities under this Indenture of the Trustee, the Conpany
and the hol ders of Securities of the series affected thereby shal
thereafter be determ ned, exercised and enforced hereunder subject
in all respects to such nodifications and anendnents, and all the
terns and conditions of any such supplenental indenture shall be
and be deened to be part of the ternms and conditions of this
| ndenture for any and all purposes.
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SECTION 9.04. Securities of any series, affected by a
suppl enental indenture, authenticated and delivered after the
execution of such suppl enental i ndenture pursuant to the
provisions of this Article, Article Two or Article Seven or of
Section 10.01, may bear a notation in form approved by the
Conpany, provided such formneets the requirenments of any exchange
upon which such series may be listed, as to any matter provided
for in such supplenental indenture. If the Conpany shall so
determne, new Securities of that series so nodified as to
conform in the opinion of the Board of Directors, to any
nmodi fication of this Indenture contained in any such suppl enenta
i ndenture may be prepared by the Conpany, authenticated by the
Trustee and delivered in exchange for the Securities of that
series then outstanding.

SECTION 9.05. The Trustee, subject to the provisions of
Section 7.01, shall be entitled to receive, and shall be fully
protected in relying upon, an Opinion of Counsel as conclusive
evi dence that any suppl enental indenture executed pursuant to this
Article is authorized or permtted by, and confornms to, the terns
of this Article and that it is proper for the Trustee under the
provisions of this Article to join in the execution thereof.

ARTI CLE TEN
CONSCLI DATI ON, MERGER AND SALE

SECTI ON 10.01. Nothing contained in this Indenture or in any
of the Securities shall prevent any consolidation or nmerger of the
Company with or into any other corporation or corporations
(whether or not affiliated with the Conpany), or successive
consolidations or nergers in which the Conpany or its successor or
successors shall be a party or parties, or shall prevent any sale,
conveyance, transfer or other disposition of all or substantially
all of the property of the Conpany or its successor or successors
as an entirety, or substantially as an entirety, to any other
corporation (whether or not affiliated with the Conpany or its
successor or successors) authorized to acquire and operate the
same; provided, however, the Conpany hereby covenants and agrees
that, wupon any such consolidation, nerger, sale, conveyance,
transfer or other disposition, the due and punctual paynent of the
principal of (premum if any) and interest on all of the
Securities of all series in accordance with the terns of each
series, according to their tenor, and the due and punctual
performance and observance of all the covenants and conditions of
this Indenture with respect to each series or established with
respect to such series pursuant to Section 2.01 to be kept or
performed by the Conpany, shall be expressly assuned, by
suppl enental indenture (which shall conform to the provisions of
the Trust Indenture Act as then in effect) satisfactory in formto
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the Trustee executed and delivered to the Trustee by the entity
fornmed by such consolidation, or into which the Conpany shall have
been nerged, or by the entity which shall have acquired such

property.

SECTION 10.02. (a) In case of any such consolidation
nmerger, sale, conveyance, transfer or other disposition and upon
the assunption by the successor corporation, by supplenenta
i ndenture, executed and delivered to the Trustee and satisfactory
in formto the Trustee, of the due and punctual paynment of the
principal of and premum if any, and interest on all of the
Securities of all series outstanding and the due and punctual
performance of all of the covenants and conditions of this
| ndenture or established with respect to each series of the
Securities pursuant to Section 2.01 to be kept or perfornmed by the
Conpany with respect to each series, such successor corporation
shal | succeed to and be substituted for the Conpany, with the sane
effect as if it had been nanmed herein as the party of the first
part, and thereupon (provided, that in the case of a |ease, the
termof the lease is at least as long as the longest maturity of
any Securities outstanding at such tine) the predecessor
corporation shall be relieved of all obligations and covenants
under this Indenture and the Securities. Such successor
corporation thereupon may cause to be signed, and may issue either
in its own nane or in the nane of the Conpany or any other
predecessor obligor on the Securities, any or all of the
Securities issuable hereunder which theretofore shall not have
been signed by the Conpany and delivered to the Trustee; and, upon
the order of such successor conpany, instead of the Conpany, and
subject to all the ternms, conditions and limtations in this
| ndenture prescribed, the Trustee shall authenticate and shal
deliver any Securities which previously shall have been signed and
delivered by the officers of the predecessor Conpany to the
Trustee for authentication, and any Securities which such
successor corporation thereafter shall cause to be signed and
delivered to the Trustee for that purpose. Al the Securities so
issued shall in all respects have the sane |egal rank and benefit
under this Indenture as the Securities theretofore or thereafter
issued in accordance wth the ternms of this Indenture as though
all of such Securities had been issued at the date of the
execution hereof.

(b) In case of any such consolidation, nerger, sale,
conveyance, transfer or other disposition such changes in
phraseol ogy and form (but not in substance) may be nade in the
Securities thereafter to be issued as nay be appropri ate.

(c) Nothing contained in this Indenture or in any of the
Securities shall prevent the Conpany from nerging into itself or
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acquiring by purchase or otherwi se all or any part of the property
of any other corporation (whether or not affiliated with the

Conpany) .

SECTI ON 10.03. The Trustee, subject to the provisions of
Section 7.01, may receive an Qpinion of Counsel as conclusive
evi dence that any such consolidation, nerger, sale, conveyance
transfer or other disposition, and any such assunption, conply
with the provisions of this Article.

ARTI CLE ELEVEN
DEFEASANCE AND CONDI TI ONS TO DEFEASANCE; UNCLAI MED MONI ES

SECTION 11.01. Securities of a series may be defeased in
accordance wth their ternms and, unless the Conpany Oder or
suppl enental indenture establishing the series otherw se provides,
in accordance with this Article.

The Conpany at any tine may termnate as to a series all of
its obligations for such series under this Indenture ("l egal
def easance option"). The Conpany at any tine nmay termnate as to
a series its obligations, if any, under any restrictive covenant
which may be applicable to a particular series ("covenant
def easance option”). However, in the case of the | egal defeasance
option, the Conpany's obligations in Sections 2.05, 2.07, 4.02,
7.06, 7.10 and 11.04 shall survive until the Securities of the
series are no longer outstanding; thereafter the Conpany's
obligations in Sections 7.06, 7.10 and 11.04 shall survive.

The Conpany nay exercise 1its legal defeasance option
notw thstanding its prior exercise of its covenant defeasance
option. If the Conpany exercises its |egal defeasance option, a
series may not be accel erated because of an Event of Default. If
t he Conpany exercises its covenant defeasance option, a series nmay
not be accelerated by reference to any restrictive covenant which
may be applicable to a particular series so defeased under the
ternms of the series.

The Trustee, upon request of and at the cost and expense of
the Conpany, shall, subject to conpliance with Section 13.06,
acknow edge in witing the discharge of those obligations that the
Conpany term nates.

The Conpany nay exercise as to a series its |egal defeasance
option or its covenant defeasance option if:

(1) The Conmpany irrevocably deposits in trust with the
Trustee or another trustee (x) noney in an anount which shal
be sufficient; or (y) Eligible Obligations the principal of
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and the interest on which when due, wthout regard to
rei nvestment thereof, wll provide noneys, which, together
with the noney, if any, deposited or held by the Trustee or
such other trustee, shall be sufficient; or (z) a conbination
of noney and Eligible Qoligations which shall be sufficient,
to pay the principal of and premum if any, and interest, if
any, due and to beconme due on such Securities on or prior to
mat urity;

(2) the Company delivers to the Trustee a Certificate
to the effect that the requirements set forth in clause (1)
above have been satisfi ed;

(3) imediately after the deposit no Default exists;
and

(4) the Conpany delivers to the Trustee an Qpinion of
Counsel to the effect that holders of the series wll not
recogni ze incone, gain or loss for Federal incone tax
purposes as a result of the defeasance but wll realize
incone, gain or loss on the Securities, including paynents of
interest thereon, in the sanme anounts and in the sanme nmanner
and at the same time as would have been the case if such
def easance had not occurred and which, in the case of |ega
def easance, shall be (x) acconpanied by a ruling of the
I nternal Revenue Service issued to the Conpany or (y) based
on a change in law or regulation occurring after the date
her eof ; and

(5) the deposit specified in paragraph (1) above shal
not result in the Conpany, the Trustee or the trust created
in connection wth such defeasance being deened an
"investment conpany” under the Investnent Conpany Act of
1940, as anended.

In the event the Conpany exercises its option to effect a
covenant defeasance with respect to the Securities of any series
as described above and the Securities of that series are
thereafter declared due and payabl e because of the occurrence of
any Event of Default other than the Event of Default caused by
failing to conply with the covenants which are defeased, the
anount of noney and securities on deposit with the Trustee may not
be sufficient to pay anbunts due on the Securities of that series
at the tinme of the acceleration resulting from such Event of
Def aul t. However, the Conpany shall remain liable for such
paynment s.

SECTION 11.02. Al nonies or Eligible Cbligations deposited
with the Trustee pursuant to Section 11.01 shall be held in trust
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and shall be available for paynent as due, either directly or
t hrough any paying agent (including the Conpany acting as its own
paying agent), to the holders of the particular series of
Securities for the paynment or redenption of which such nonies or
Eligible Obligations have been deposited with the Trustee.

SECTION 11.03. In connection wth the satisfaction and
di scharge of this Indenture all nonies or Eligible bligations
then held by any paying agent wunder the provisions of this

| ndenture shall, wupon denmand of the Conpany, be paid to the
Trustee and t hereupon such paying agent shall be rel eased from al
further liability wth respect to such nonies or Eigible
ol i gati ons.

SECTION 11.04. Any nonies or Eligible Obligations deposited
wi th any paying agent or the Trustee, or then held by the Conpany,
in trust for paynent of principal of or premumor interest on the
Securities of a particular series that are not applied but remain
uncl ai mred by the hol ders of such Securities for at |east two years
after the date upon which the principal of (and premum if any)
or interest on such Securities shall have respectively becone due
and payable, upon the witten request of the Conpany and unless
otherwi se required by mandatory provisions of applicable escheat
or abandoned or wunclained property law, shall be repaid to the
Conpany on May 31 of each year or (if then held by the Conpany)
shall be discharged from such trust; and thereupon the paying
agent and the Trustee shall be released fromall further liability
with respect to such nonies or Eligible Obligations, and the
hol der of any of the Securities entitled to receive such paynent
shal |l thereafter, as an unsecured general creditor, look only to
t he Conmpany for the paynent thereof.

SECTION 11.05. In connection wth any satisfaction and
di scharge of this Indenture pursuant to this Article Eleven, the
Conmpany shall deliver to the Trustee an Oficers' Certificate and
an Qpinion of Counsel to the effect that all conditions precedent
in this Indenture provided for relating to such satisfaction and
di scharge have been conplied with.

ARTI CLE TVELVE
I MMUNI TY OF | NCORPCRATORS, STOCKHOLDERS, OFFI CERS
AND DI RECTORS

SECTION 12.01. No recourse under or wupon any obligation,
covenant or agreenent of this Indenture, or of any Security, or
for any claimbased thereon or otherwi se in respect thereof, shal
be had agai nst any incorporator, stockholder, officer or director,
past, present or future as such, of the Conpany or of any
predecessor or successor corporation, either directly or through
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the Conmpany or any such predecessor or successor corporation,
whet her by virtue of any constitution, statute or rule of law, or
by the enforcenent of any assessnent or penalty or otherwise; it
bei ng expressly understood that this Indenture and the obligations
i ssued hereunder are solely corporate obligations, and that no
such personal liability whatever shall attach to, or is or shall
be incurred by, the incorporators, stockholders, officers or
directors as such, of the Conpany or of any predecessor or
successor corporation, or any of them because of the creation of
t he indebtedness hereby authorized, or under or by reason of the
obl i gations, covenants or agreenents contained in this Indenture
or in any of the Securities or inplied therefrom and that any and
all such personal liability of every name and nature, either at
common law or in equity or by constitution or statute, of, and any
and all such rights and clains against, every such incorporator,
st ockhol der, officer or director as such, because of the creation
of the indebtedness hereby authorized, or under or by reason of
the obligations, covenants or agreenents contained in this
| ndenture or in any of the Securities or inplied therefrom are
hereby expressly waived and released as a condition of, and as a
consideration for, the execution of this Indenture and the
i ssuance of such Securities.

ARTI CLE THI RTEEN
M SCELLANEQUS PROVI SI ONS

SECTION 13.01. Al the covenants, stipulations, promses and
agreenents in this Indenture contained by or on behalf of the
Conmpany shall bind 1its successors and assigns, whether so
expressed or not.

SECTION 13.02. Any act or proceeding by any provision of
this Indenture authorized or required to be done or perfornmed by
any board, commttee or officer of the Conmpany shall and may be
done and perfornmed with Iike force and effect by the correspondi ng
board, commttee or officer of any corporation that shall at the
tinme be the awful sol e successor of the Conpany.

SECTI ON 13.03. The Conpany by instrument in witing executed
by authority of two-thirds of its Board of Directors and delivered
to the Trustee may surrender any of the powers reserved to the
Conpany under this |Indenture and thereupon such power so
surrendered shall termnate both as to the Conpany and as to any
successor corporation.

SECTI ON 13.04. Except as otherw se expressly provided herein
any notice or demand which by any provision of this Indenture is
required or permtted to be given or served by the Trustee or by
the holders of Securities to or on the Conpany nmay be given or
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served by being deposited first class postage prepaid in a post
office letter box addressed (until another address is filed in
witing by the Conpany with the Trustee), as follows: Indiana
M chi gan Power Conpany, One Summit Square, P.O Box 60, Fort
Wayne, Indiana 46801, with a copy to the Conpany in care of
American Electric Power Service Corporation, 1 R verside Plaza,
Col unbus, ©Cnhio 43215, Attention: Treasurer. Any noti ce,
el ection, request or denmand by the Conpany or any Securityhol der
to or upon the Trustee shall be deened to have been sufficiently
given or made, for all purposes, if given or nmade in witing at
the Corporate Trust Ofice of the Trustee.

SECTION 13.05. This Indenture and each Security shall be
deened to be a contract nmade under the laws of the State of New
York, and for all purposes shall be construed in accordance with
the laws of said State.

SECTION 13.06. (a) Upon any application or demand by the
Conpany to the Trustee to take any action under any of the
provisions of this Indenture, the Conpany shall furnish to the
Trustee an Oficers' Certificate stating that all conditions
precedent provided for in this Indenture relating to the proposed
action have been conplied with and an Opinion of Counsel stating
that in the opinion of such counsel all such conditions precedent
have been conplied with, except that in the case of any such
application or denmand as to which the furnishing of such docunents
is specifically required by any provision of this Indenture
relating to such particular application or denmand, no additiona
certificate or opinion need be furnished.

(b) Each certificate or opinion provided for in this
| ndenture and delivered to the Trustee with respect to conpliance
with a condition or covenant in this Indenture (other than the
certificate provided pursuant to Section 5.03(d) of this
| ndenture) shall include (1) a statenment that the person nmaking
such certificate or opinion has read such covenant or condition;
(2) a brief statement as to the nature and scope of the
exam nation or investigation upon which the statenments or opinions
contained in such certificate or opinion are based; (3) a
statenent that, in the opinion of such person, he or she has nade
such exam nation or investigation as is necessary to enable himor
her to express an infornmed opinion as to whether or not such
covenant or condition has been conplied with; and (4) a statenent
as to whether or not, in the opinion of such person, such
condition or covenant has been conplied wth.

SECTI ON 13.07. Except as provided pursuant to Section 2.01
pursuant to a Conpany Oder, or established in one or nore
i ndentures supplenental to this Indenture, in any case where the
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date of maturity of principal or an Interest Paynent Date of any
Security or the date of redenption, purchase or repaynent of any
Security shall not be a Business Day then paynent of interest or
principal (and premium if any) may be made on the next succeeding
Business Day with the sane force and effect as if made on the
nom nal date of maturity or redenption, and no interest shal
accrue for the period after such nom nal date.

SECTION 13.08. If and to the extent that any provision of

this Indenture limts, qualifies or conflicts with the duties
i nposed by the Trust Indenture Act, such inposed duties shall
control .

SECTION 13.09. This Indenture may be executed in any nunber
of counterparts, each of which shall be an original; but such
counterparts shall together constitute but one and the sane
i nstrunent.

SECTION 13.10. In case any one or nore of the provisions
contained in this Indenture or in the Securities of any series
shall for any reason be held to be invalid, illegal or
unenforceable in any respect, such invalidity, illegality or
unenforceability shall not affect any other provisions of this
| ndenture or of such Securities, but this Indenture and such

Securities shall be construed as if such invalid or illegal or
unenforceable provision had never been contained herein or
t her ei n.

SECTION 13. 11. The Conpany wll have the right at all tines
to assign any of its rights or obligations under the Indenture to
a direct or indirect wholly owned subsidiary of the Conpany;
provided that, in the event of any such assignnent, the Conpany
wll remain liable for all such obligations. Subject to the
foregoing, this Indenture is binding upon and inures to the
benefit of the parties thereto and their respective successors and
assigns. This Indenture may not otherwi se be assigned by the
parties thereto.

SECTI ON 13. 12. The Article and Section Headings in this
| ndenture and the Table of Contents are for convenience only and
shall not affect the construction hereof.

SECTI ON 13. 13. Whenever this Indenture provides for any
action by, or the determnation of any rights of, holders of
Securities of any series in which not all of such Securities are
denom nated in the sane currency, in the absence of any provision
to the contrary in the formof Security of any particular series,
any amount in respect of any Security denom nated in a currency
other than Dollars shall be treated for any such action or
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determnation of rights as that anount of Dollars that could be
obt ai ned for such anobunt on such reasonabl e basis of exchange and
as of the record date with respect to Securities of such series
(if any) for such action or determnation of rights (or, if there
shall be no applicable record date, such other date reasonably
proximate to the date of such action or determ nation of rights)
as the Conpany may specify in a witten notice to the Trustee or,
in the absence of such witten notice, as the Trustee nay
det er m ne.

The Bank of New York, as Trustee, hereby accepts the trusts
in this Indenture declared and provided, upon the terns and
condi ti ons herei nabove set forth.

IN WTNESS WHERECF, the parties hereto have caused this
I ndenture to be duly executed, and their respective corporate
seals to be hereunto affixed and attested, all as of the day and
year first above witten.

| NDI ANA M CH GAN PONER COVPANY

By /sl A A Pena

Tr easur er
Attest:
By /s/John F. D Lorenzo, Jr.
Secretary
THE BANK OF NEW YORK
as Trustee
By_/s/ M chael Cul hane
Vi ce President
Attest:

By _/s/ Renb J. Reale
Trust O ficer
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State of Chio }
SS:
County of Franklin }

On this 29th day of October, 1998, personally appeared before
me, a Notary Public wthin and for said County in the State
aforesaid, Armando A. Pena and John F. D Lorenzo, Jr., to ne
known and known to ne to be respectively the Treasurer and
Secretary of INDIANA MCH GAN POAER COWANY, one of the
corporations naned in and which executed the foregoing instrunent,
who severally acknow edged that they did sign and seal said
instrument as such Treasurer and Secretary for and on behal f of
said corporation and that the sane is their free act and deed as
such Treasurer and Secretary, respectively, and the free and
corporate act and deed of said corporation.

In Wtness Wereof, | have hereunto set ny hand and notari al
seal this 29th day of October, 1998.

Jana Lee Brown
Notary Public, State of Chio
My Conmi ssi on Expires: March 15, 2000
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State of New York }
} ss:
County of New York }

Be it renenbered, that on this _28" day of Cctober, 1998,
personal |y appeared before ne the undersigned, a Notary Public
within and for said County and State, The Bank of New York, one of
the corporations naned in and which executed the foregoing
instrunent, by Mchael Culhane one of its Vice Presidents, and by
Renb J. Reale, one of its Trust Oficers, to me known and known by
me to be such Vice President and Trust O ficer, respectively, who
severally duly acknow edged the signing and sealing of the
foregoing instrunent to be their free act and voluntary deed, and
the free act and voluntary deed of each of them as such Vice
President and Trust Oficer, respectively, and the free act and
voluntary deed of said corporation, for the uses and purposes
t herei n expressed and nenti oned.

In Wtness Wiereof, | have hereunto set ny hand and notari al
seal this 28th day of October, 1998.

/sl WlliamJ. Cassels
Notary Public, State of New York
My Conmi ssi on Expires: May 16, 2000

H:\ fi nance\ | MPCO 98f i nanc\ SAA98\ | ndent ur e. doc
H \internal \ CR\ fi nance\ | MPCO 98f i nanc\ SAA98\ | ndent ur e. doc
#8489v1
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EXHIBIT C
[Date]

Company Order and Officers’ Certificate
% Senior Notes, Series _, due 20

The Bank of New York Mellon Trust Company, N.A., as Trustee
2 North LaSalle Street
Chicago, Illinois 60602

Ladies and Gentlemen:

Pursuant to Article Two of the Indenture, dated as of October 1, 1998 (as it may be amended
or supplemented, the “Indenture”), from Indiana Michigan Power Company (the “Company”) to
The Bank of New York Mellon Trust Company, N.A., as trustee (the “Trustee™), and the Board
Resolutions dated , a copy of which certified by the Secretary or an Assistant
Secretary of the Company is being delivered herewith under Section 2.01 of the Indenture, and
unless otherwise provided in a subsequent Company Order pursuant to Section 2.04 of the
Indenture,

1. The Company’s % Senior Notes, Series , due 20 (the “Notes™) are
hereby established. The Notes shall be in substantially the form attached hereto as Exhibit
1.

2. The terms and characteristics of the Notes shall be as follows (the numbered
clauses set forth below corresponding to the numbered subsections of Section 2.01 of the
Indenture, with terms used and not defined herein having the meanings specified in the
Indenture):

)] the aggregate principal amount of Notes which may be authenticated and
delivered under the Indenture shall be limited to §  ,000,000, except as
contemplated in Section 2.01(i) of the Indenture and except that such principal
amount may be increased from time to time; all Series _ Notes need not be
issued at the same time and each such series may be reopened at any time, without
the consent of any securityholder, for issuance of additional Notes, which Notes
will have the same interest rate, maturity and other terms as those initially issued
(other than the date of issuance, the issue price and, in some circumstances, the
initial interest accrual date and the initial interest payment date);

(i)  the date on which the principal of the Notes shall be payable shall be
20 ;

AEP Legal 1088264.1
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(iii)  interest shall accrue from the date of authentication of the Notes; the
Interest Payment Dates on which such interest will be payable shall be

__and _, and the Regular Record Date for the determination of
holders to whom interest is payable on any such Interest Payment Date shall be
the fifteenth day prior to the relevant Interest Payment Date; provided that the

first Interest Payment Date shall be and interest payable on the
Stated Maturity Date or any Redemption Date shall be paid to the Person to whom
principal shall be paid;

(iv)  the interest rate at which the Notes shall bear interest shall be % per
annum;

(v)  the Notes shall be redeemable at the option of the Company, in whole at any
time or in part from time to time, upon not less than thirty but not more than sixty
days’ previous notice given by mail to the registered owners of the Notes at a
redemption price equal to the greater of (i) 100% of the principal amount of the
Notes being redeemed and (ii) the sum of the present values of the remaining
scheduled payments of principal and interest on the Notes being redeemed
(excluding the portion of any such interest accrued to the date of redemption)
discounted (for purposes of determining present value) to the redemption date on a
semi-annual basis (assuming a 360-day year consisting of twelve 30-day months) at
the Treasury Rate (as defined below) plus 20 basis points, plus, in each case, accrued
interest thereon to the date of redemption.

“Comparable Treasury Issue” means the United States Treasury security
selected by an Independent Investment Banker as having a maturity comparable
to the remaining term (“remaining life) of the applicable series of the Notes that
would be utilized, at the time of selection and in accordance with customary
financial practice, in pricing new issues of corporate debt securities of comparable
maturity to the remaining life of the applicable series of the Notes.

“Comparable Treasury Price” means, with respect to any redemption date,
(1) the average of the Reference Treasury Dealer Quotations for such redemption
date, after excluding the highest and lowest of such Reference Treasury Dealer
Quotations, or (2) if the Company obtains fewer than four of such Reference
Treasury Dealer Quotations, the average of all such quotations.

“Independent Investment Banker” means one of the Reference Treasury
Dealers appointed by the Company and notified by the Company to the Trustee.

“Reference Treasury Dealer” means a primary U.S. Government securities
dealer or dealers selected by the Company and notified by the Company to the
Trustee.

AEP Legal 1088264.1
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“Reference Treasury Dealer Quotations” means, with respect to each
Reference Treasury Dealer and any redemption date, the average, as determined
by the Company and notified to the Trustee, of the bid and asked prices for the
Comparable Treasury Issue (expressed in each case as a percentage of its
principal amount) quoted in writing to the Company and the Trustee by such
Reference Treasury Dealer at or before 3:30 p.m., New York City time, on the
third Business Day preceding such redemption date.

“Treasury Rate” means, with respect to any redemption, the rate
per annum equal to the semiannual equivalent yield to maturity of the
Comparable Treasury Issue, calculated using a price for the Comparable
Treasury Issue (expressed as a percentage of its principal amount) equal
to the Comparable Treasury Price for such redemption date.

(vi) (a) the Notes shall be issued in the form of a Global Note; (b) the Depositary for
such Global Note shall be The Depository Trust Company; and (c) the procedures
with respect to transfer and exchange of Global Notes shall be as set forth in the
form of Note attached hereto;

(vii) the title of the Notes shall be “ % Senior Notes, Series , due 20 ”;
(viii) the form of the Notes shall be as set forth in Paragraph 1, above;

(ix)  not applicable;

(x)  the Notes may be subject to a Periodic Offering;

(xi)  not applicable;

(xii)) not applicable;

(xiii) not applicable;

(xiv) the Notes shall be issuable in denominations of $1,000 and any integral
multiple thereof;

(xv)  not applicable;

(xvi) the Notes shall not be issued as Discount Securities;
(xvii) not applicable;

(xviii) not applicable; and

(xix) Limitations on Liens:

AEP Legal 1088264.1
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So long as any of the Notes are outstanding, the Company will not create or suffer to be
created or to exist any additional mortgage, pledge, security interest, or other lien (collectively
“Liens”) on any of the Company’s utility properties or tangible assets now owned or hereafter
acquired to secure any indebtedness for borrowed money (“Secured Debt”), without providing
that such Notes will be similarly secured. This restriction does not apply to the Company’s
subsidiaries, nor will it prevent any of them from creating or permitting to exist Liens on their
property or assets to secure any Secured Debt. In addition, this restriction does not prevent the
creation or existence of:

e Liens on property existing at the time of acquisition or construction of such
property (or created within one year after completion of such acquisition or
construction), whether by purchase, merger, construction or otherwise, or to
secure the payment of all or any part of the purchase price or construction cost
thereof, including the extension of any Liens to repairs, renewals, replacements
substitutions, betterments, additions, extensions and improvements then or
thereafter made on the property subject thereto;

e Financing of the Company’s accounts receivable for electric service;

e Any extensions, renewals or replacements (or successive extensions, renewals or
replacements), in whole or in part, of liens permitted by the foregoing clauses;
and

e The pledge of any bonds or other securities at any time issued under any of the
Secured Debt permitted by the above clauses.

In addition to the permitted issuances above, Secured Debt not otherwise so permitted
may be issued in an amount that does not exceed 15% of Net Tangible Assets as defined below.

“Net Tangible Assets” means the total of all assets (including revaluations thereof as a
result of commercial appraisals, price level restatement or otherwise) appearing on the
Company’s balance sheet, net of applicable reserves and deductions, but excluding goodwill,
trade names, trademarks, patents, unamortized debt discount and all other like intangible assets
(which term shall not be construed to include such revaluations), less the aggregate of the
Company’s current liabilities appearing on such balance sheet. For purposes of this definition,
the Company's balance sheet does not include assets and liabilities of its subsidiaries.

This restriction also will not apply to or prevent the creation or existence of leases
(operating or capital) made, or existing on property acquired, in the ordinary course of business.

(xx)  Certain Tax Information.

In order to comply with applicable tax laws (inclusive of rules, regulations and
interpretations promulgated by competent authorities) related to the Indenture, this Company
Order and Officers’ Certificate and the Series ___ Notes in effect from time to time (“Applicable
Law”) that a foreign financial institution, issuer, trustee, paying agent or other party is or has

4
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agreed to be subject to, the Company agrees (i) to provide to the Trustee sufficient information
about the parties and/or transactions (including any modification to the terms of such
transactions) so the Trustee can determine whether it has tax related obligations under
Applicable Law and (ii) that the Trustee shall be entitled to make any withholding or deduction
from payments to the extent necessary to comply with Applicable Law for which the Trustee
shall not have any liability.

3. You are hereby requested to authenticate $§  ,000,000 aggregate principal
amount of % Senior Notes, Series __, due 20_, executed by the Company and
delivered to you concurrently with this Company Order and Officers’ Certificate, in the
manner provided by the Indenture.

4. You are hereby requested to hold the Notes as custodian for DTC in
accordance with the Blanket Issuer Letter of Representations dated November 10, 2004,
from the Company to DTC.

5. Concurrently with this Company Order and Officers’ Certificate, an Opinion
of Counsel under Sections 2.04 and 13.06 of the Indenture is being delivered to you.

6. The undersigned and , the
Assistant Treasurer and Assistant Secretary, respectively, of the Company do hereby certify
that:

® The form and terms of the Notes have been established in conformity with
the provisions of the Indenture;

(ii)  we have read the relevant portions of the Indenture, including without
limitation the conditions precedent provided for therein relating to the action
proposed to be taken by the Trustee as requested in this Company Order and
Officers’ Certificate, and the definitions in the Indenture relating thereto;

(i)  we have read the Board Resolutions of the Company and the Opinion of
Counsel referred to above;

(iv)  we have conferred with other officers of the Company, have examined such
records of the Company and have made such other investigation as we deemed
relevant for purposes of this certificate;

(v)  in our opinion, we have made such examination or investigation as is
necessary to enable us to express an informed opinion as to whether or not such
conditions have been complied with; and

(vi)  on the basis of the foregoing, we are of the opinion that all conditions
precedent provided for in the Indenture relating to the action proposed to be taken by
the Trustee as requested herein have been complied with.
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Kindly acknowledge receipt of this Company Order and Officers’ Certificate, including the
documents listed herein, and confirm the arrangements set forth herein by signing and returning the
copy of this document attached hereto.

Very truly yours,

INDIANA MICHIGAN POWER COMPANY

By:
Assistant Treasurer
And:

Assistant Secretary
Acknowledged by Trustee:
By:

Authorized Signatory

AEP Legal 1088264.1
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Exhibit 1

Unless this certificate is presented by an authorized representative of The Depository Trust
Company (55 Water Street, New York, New York) to the issuer or its agent for registration of
transfer, exchange or payment, and any certificate to be issued is registered in the name of Cede &
Co. or in such other name as is requested by an authorized representative of The Depository Trust
Company and any payment is made to Cede & Co., ANY TRANSFER, PLEDGE OR OTHER
USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL
inasmuch as the registered owner hereof, Cede & Co., has an interest herein. Except as otherwise
provided in Section 2.11 of the Indenture, this Security may be transferred, in whole but not in part,
only to another nominee of the Depository or to a successor Depository or to a nominee of such

successor Depository.
No. Rl
INDIANA MICHIGAN POWER COMPANY
__ % Senior Notes, Series _, due 20
CUSIP: Original Issue Date:
Stated Maturity: Interest Rate: %

Principal Amount: $§  ,000,000

Redeemable: Yes M No O
In Whole: Yes M No O
In Part: Yes M No O

INDIANA MICHIGAN POWER COMPANY, a corporation duly organized and existing
under the laws of the State of Indiana (herein referred to as the “Company”, which term includes
any successor corporation under the Indenture hereinafter referred to), for value received, hereby
promises to pay to CEDE & CO. or registered assigns, the Principal Amount specified above on the
Stated Maturity specified above, and to pay interest on said Principal Amount from the Original
Issue Date specified above or from the most recent interest payment date (each such date, an
“Interest Payment Date) to which interest has been paid or duly provided for, semi-annually in
arrears on and in each year, commencing on , at the Interest Rate
per annum specified above, until the Principal Amount shall have been paid or duly provided for.
Interest shall be computed on the basis of a 360-day year of twelve 30-day months.

The interest so payable, and punctually paid or duly provided for, on any Interest Payment
Date, as provided in the Indenture, as hereinafter defined, shall be paid to the Person in whose name
this Note (or one or more Predecessor Securities) shall have been registered at the close of business
on the Regular Record Date with respect to such Interest Payment Date, which shall be the fifteenth
day (whether or not a Business Day) prior to such Interest Payment Date, provided that interest
payable on the Stated Maturity or any redemption date shall be paid to the Person to whom principal
is paid. Any such interest not so punctually paid or duly provided for shall forthwith cease to be
payable to the Holder on such Regular Record Date and shall be paid as provided in said Indenture.
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If any Interest Payment Date, any redemption date or Stated Maturity is not a Business Day,
then payment of the amounts due on this Note on such date will be made on the next succeeding
Business Day, and no interest shall accrue on such amounts for the period from and after such
Interest Payment Date, redemption date or Stated Maturity, as the case may be, with the same force
and effect as if made on such date. The principal of (and premium, if any) and the interest on this
Note shall be payable at the office or agency of the Company maintained for that purpose in the
Borough of Manhattan, the City of New York, New York, in any coin or currency of the United
States of America which at the time of payment is legal tender for payment of public and private
debts; provided, however, that payment of interest (other than interest payable on the Stated
Maturity or any redemption date) may be made at the option of the Company by check mailed to the
registered holder at such address as shall appear in the Security Register.

This Note is one of a duly authorized series of Notes of the Company (herein sometimes
referred to as the “Notes™), specified in the Indenture, all issued or to be issued in one or more series
under and pursuant to an Indenture dated as of October 1, 1998 duly executed and delivered
between the Company and The Bank of New York Mellon Trust Company, N.A., a corporation
organized and existing under the laws of the State of New York, as Trustee (herein referred to as the
“Trustee”) (such Indenture, as originally executed and delivered and as thereafter supplemented and
amended being hereinafter referred to as the “Indenture™), to which Indenture and all indentures
supplemental thereto or Company Orders reference is hereby made for a description of the rights,
limitations of rights, obligations, duties and immunities thereunder of the Trustee, the Company and
the holders of the Notes. By the terms of the Indenture, the Notes are issuable in series which may
vary as to amount, date of maturity, rate of interest and in other respects as in the Indenture
provided. This Note is one of the series of Notes designated on the face hereof.

This Note may be redeemed by the Company at its option, in whole at any time or in part
from time to time, upon not less than thirty but not more than sixty days’ prior notice given by mail
to the registered owners of the Notes at a redemption price equal to the greater of (i) 100% of the
principal amount of the Notes being redeemed and (ii) the sum of the present values of the
remaining scheduled payments of principal and interest on the Notes being redeemed (excluding the
portion of any such interest accrued to the date of redemption) discounted (for purposes of
determining present value) to the redemption date on a semi-annual basis (assuming a 360-day year
consisting of twelve 30-day months) at the Treasury Rate (as defined below) plus 20 basis points,
plus, in each case, accrued interest thereon to the date of redemption.

“Treasury Rate” means, with respect to any redemption date, the rate per
annum equal to the semi-annual equivalent yield to maturity of the
Comparable Treasury Issue, assuming a price for the Comparable Treasury
Issue (expressed as a percentage of its principal amount) equal to the
Comparable Treasury Price for such redemption date.

“Comparable Treasury Issue” means the United States Treasury security
selected by an Independent Investment Banker as having a maturity
comparable to the remaining term of the Notes that would be utilized, at the
time of selection and in accordance with customary financial practice, in
pricing new issues of corporate debt securities of comparable maturity to the
remaining term of the Notes.
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“Comparable Treasury Price” means, with respect to any redemption date, (1)
the average of the Reference Treasury Dealer Quotations for such redemption
date, after excluding the highest and lowest such Reference Treasury Dealer
Quotations, or (2) if we obtain fewer than four such Reference Treasury
Dealer Quotations, the average of all such quotations.

“Independent Investment Banker” means one of the Reference Treasury
Dealers appointed by the Company and reasonably acceptable to the Trustee.

“Reference Treasury Dealer” means a primary U. S. government securities
dealer in New York City selected by the Company and reasonably acceptable
to the Trustee.

“Reference Treasury Dealer Quotation” means, with respect to the Reference
Treasury Dealer and any redemption date, the average, as determined by the
Trustee, of the bid and asked prices for the Comparable Treasury Issue
(expressed in each case as a percentage of its principal amount) quoted in
writing to the Trustee by such Reference Treasury Dealer at or before 5:00
p-m., New York City time, on the third Business Day preceding such
redemption date.

The Company shall not be required to (i) issue, exchange or register the transfer of any
Notes during a period beginning at the opening of business 15 days before the day of the mailing of
a notice of redemption of less than all the outstanding Notes of the same series and ending at the
close of business on the day of such mailing, nor (ii) register the transfer of or exchange of any
Notes of any series or portions thereof called for redemption. This Global Note is exchangeable for
Notes in definitive registered form only under certain limited circumstances set forth in the
Indenture.

In the event of redemption of this Note in part only, a new Note or Notes of this series, of
like tenor, for the unredeemed portion hereof will be issued in the name of the Holder hereof upon
the surrender of this Note.

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

The Indenture contains provisions for defeasance at any time of the entire indebtedness of
this Note upon compliance by the Company with certain conditions set forth therein.

As described in the Company Order and Officers’ Certificate, so long as this Note is
outstanding, the Company is subject to a limitation on Liens as described therein.
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The Indenture contains provisions perm1tt1ng the Company and the Trustee, with the
consent of the Holders of not less than a majority in aggregate principal amount of the Notes of each
series affected at the time outstanding, as defined in the Indenture, to execute supplemental
indentures for the purpose of adding any provisions to or changing in any manner or eliminating any
of the provisions of the Indenture or of any supplemental indenture or of modifying in any manner
the rights of the Holders of the Notes; provided, however, that no such supplemental indenture shall
(1) extend the fixed maturity of any Notes of any series, or reduce the principal amount thereof, or
reduce the rate or extend the time of payment of interest thereon, or reduce any premium payable
upon the redemption thereof, or reduce the amount of the principal of a Discount Security that
would be due and payable upon a declaration of acceleration of the maturity thereof pursuant to the
Indenture, without the consent of the holder of each Note then outstanding and affected; (ii) reduce
the aforesaid percentage of Notes, the holders of which are required to consent to any such
supplemental indenture, or reduce the percentage of Notes, the holders of which are required to
waive any default and its consequences, without the consent of the holder of each Note then
outstanding and affected thereby; or (iii) modify any provision of Section 6.01(c) of the Indenture
(except to increase the percentage of principal amount of securities required to rescind and annul
any declaration of amounts due and payable under the Notes), without the consent of the holder of
each Note then outstanding and affected thereby. The Indenture also contains provisions permitting
the Holders of a majority in aggregate principal amount of the Notes of all series at the time
outstanding affected thereby, on behalf of the Holders of the Notes of such series, to waive any past
default in the performance of any of the covenants contained in the Indenture, or established
pursuant to the Indenture with respect to such series, and its consequences, except a default in the
payment of the principal of or premium, if any, or interest on any of the Notes of such series. Any
such consent or waiver by the registered Holder of this Note (unless revoked as provided in the
Indenture) shall be conclusive and binding upon such Holder and upon all future Holders and
owners of this Note and of any Note issued in exchange herefor or in place hereof (whether by
registration of transfer or otherwise), irrespective of whether or not any notation of such consent or
waiver is made upon this Note.

No reference herein to the Indenture and no provision of this Note or of the Indenture shall
alter or impair the obligation of the Company, which is absolute and unconditional, to pay the
principal of and premium, if any, and interest on this Note at the time and place and at the rate and
in the money herein prescribed.

As provided in the Indenture and subject to certain limitations therein set forth, this Note is
transferable by the registered holder hereof on the Security Register of the Company, upon
surrender of this Note for registration of transfer at the office or agency of the Company as may be
designated by the Company accompanied by a written instrument or instruments of transfer in form
satisfactory to the Company or the Trustee duly executed by the registered Holder hereof or his or
her attorney duly authorized in writing, and thereupon one or more new Notes of authorized
denominations and for the same aggregate principal amount and series will be issued to the
designated transferee or transferees. No service charge will be made for any such transfer, but the
Company may require payment of a sum sufficient to cover any tax or other governmental charge
payable in relation thereto.
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Prior to due presentment for registration of transfer of this Note, the Company, the Trustee,
any paying agent and any Security Registrar may deem and treat the registered Holder hereof as the
absolute owner hereof (whether or not this Note shall be overdue and notwithstanding any notice of
ownership or writing hereon made by anyone other than the Security Registrar) for the purpose of
receiving payment of or on account of the principal hereof and premium, if any, and interest due
hereon and for all other purposes, and neither the Company nor the Trustee nor any paying agent
nor any Security Registrar shall be affected by any notice to the contrary.

No recourse shall be had for the payment of the principal of or the interest on this Note, or
for any claim based hereon, or otherwise in respect hereof, or based on or in respect of the
Indenture, against any incorporator, stockholder, officer or director, past, present or future, as such,
of the Company or of any predecessor or successor corporation, whether by virtue of any
constitution, statute or rule of law, or by the enforcement of any assessment or penalty or otherwise,
all such liability being, by the acceptance hereof and as part of the consideration for the issuance
hereof, expressly waived and released.

The Notes of this series are issuable only in registered form without coupons in
denominations of $1,000 and any integral multiple thereof. As provided in the Indenture and
subject to certain limitations, Notes of this series are exchangeable for a like aggregate principal
amount of Notes of this series of a different authorized denomination, as requested by the Holder
surrendering the same.

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

This Note shall not be entitled to any benefit under the Indenture hereinafter referred to, be
valid or become obligatory for any purpose until the Certificate of Authentication hereon shall have
been signed by or on behalf of the Trustee.

IN WITNESS WHEREOF, the Company has caused this Instrument to be executed.

INDIANA MICHIGAN POWER COMPANY

By:

Assistant Treasurer
Afttest:

By:

Assistant Secretary
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CERTIFICATE OF AUTHENTICATION

This is one of the Notes of the series of Notes designated in accordance with, and referred to
in, the within-mentioned Indenture.

Dated: ,

THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A.

By:
Authorized Signatory
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FOR VALUE RECEIVED, the undersigned hereby sell(s), assign(s) and transfer(s) unto

(PLEASE INSERT SOCIAL SECURITY OR OTHER
IDENTIFYING NUMBER OF ASSIGNEE)

(PLEASE PRINT OR TYPE NAME AND ADDRESS, INCLUDING ZIP CODE, OF

ASSIGNEE) the within Note and all rights thereunder, hereby

irrevocably constituting and appointing such person attorney to

transfer such Note on the books of the Issuer, with full

power of substitution in the premises.

Dated:

NOTICE: The signature to this assignment must correspond with the name as written upon the
face of the within Note in every particular, without alteration or enlargement or any
change whatever and NOTICE: Signature(s) must be guaranteed by a financial
institution that is a member of the Securities Transfer Agents Medallion Program
(“STAMP”), the Stock Exchange Medallion Program (“SEMP”) or the New York
Stock Exchange, Inc. Medallion Signature Program (“MSP”).
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