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Item 1.01 Entry into a Material Definitive Agreemert.

On November 2, 2007, The McGraw-Hill Companies, [tlee “Company”) issued and sold $1,200,000,008ggregate principal
amount of the Company’5.375% Senior Notes due 2012, 5.900% Senior Nhte2017 and 6.550% Senior Notes due 2037 (cioidygt the
“Notes”) pursuant to a registration statement om#8-3 (File No. 333-146981) filed by the Compamger the Securities Act of 1933, as
amended (the “Securities Act”).

The Notes were issued pursuant to an indenturel datef November 2, 2007 (the “Indenture”) betwdenCompany and The
Bank of New York, as trustee (the “Trustee”). Thddnture contains covenants that, among othershiimit the ability of the Company to
create certain liens and consolidate, merge osfeamll or substantially all of the Company’s dss&he Indenture provides for customary
events of default.

The Company will pay interest on the Notes on Fakyrd5 and August 15 of each year for the 2012 §aie April 15 and
October 15 of each year for the 2017 Notes, andlay 15 and November 15 each year for the 2037 Nbtginning on February 15,
2008, April 15, 2008 and May 15, 2008, respectivélye 2012 Notes will mature on November 15, 2@4€,2017 Notes will mature on
November 15, 2017 and the 2037 Notes will maturdlowember 15, 2037. The Notes are senior unsealrightions of the Company al
will rank equally with the Compang’other and future senior unsecured obligations. Notes will not be entitled to the benefit of airyking
fund.

The Company may redeem some or all of the notasyatime from time to time at the applicable redgéopprice plus accrued
and unpaid interest to the date of redemption.

The foregoing descriptions of the Notes and theare do not purport to be complete and are gedlif their entirety by
reference to the text of the Indenture, a copy lmttvis filed as Exhibit 4.1 to the Current RepamtForm 8-K and incorporated by reference
herein.

Item 8.01 Other Events

On October 30, 2007, Company entered into an unitérgragreement with Deutsche Bank Securities, I8ceenwich Capital
Markets, Inc. and J.P. Morgan Securities Inc.epsasentatives of the underwriters, relating toGbenpany’s sale of the Notes described
above in a public offering. A copy of the undermgt agreement is attached hereto as Exhibit 1.1.

On November 2, 2007, the Company entered intortleriture relating to the issuance of the Notesisdlde public offering. A
copy of the Indenture is attached hereto as ExHilil



In connection with the issuance of the Notes, Shaar& Sterling LLP, counsel to the Company, dekakan opinion to the Company,
dated November 2, 2007, regarding the legalitthefNotes upon issuance and sale thereof. A cotlyeadpinion as to legality is attached
hereto as Exhibit 5.1.

Item 9.01 Financial Statements and Exhibits

(d) Exhibits

Exhibit No. Description

1.1 Underwriting Agreement, dated October 30, 200Avbeth The McGraw-Hill Companies, Inc. and DeutschakB
Securities Inc., Greenwich Capital Markets, Inad drP. Morgan Securities Ir

4.1 Indenture, dated November 2, 2007, between The ae-Hill Companies, Inc. and The Bank of New Yo

5.1 Opinion of Shearman & Sterling LL



SIGNATURE

Pursuant to the requirements of the Securities &xgé Act of 1934, as amended, the registrant hgscdused this report to be
signed on its behalf by the undersigned hereuntalithorized.

Dated: November 2, 2007
THE McGRAW-HILL COMPANIES, INC.
By: /s/ Kenneth M. Vittor

Name Kenneth M. Vittor
Title: Executive Vice President and General Cou
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Exhibit 1.1
The McGraw-Hill Companies, Inc.
Debt Securities

UNDERWRITING AGREEMENT STANDARD PROVISIONS

From time to time, The McGraw-Hill Companies, IreNew York corporation (the “Company”), may eritéo one or more
underwriting agreements in the form of Annex A hetiat incorporate by reference these Standardstoos (collectively with these
Standard Provisions, an “Underwriting Agreemenitgttprovide for the sale of the securities desiggh&t such Underwriting Agreement (the
“Securities”) to the several Underwriters namedeire(the “Underwriters”), for whom the Underwri¢sy named therein shall act as
representative (the “Representative”). The UnddimgiAgreement, including these Standard Provisiamsometimes referred to herein as
this “Agreement.” The Securities will be issuedguant to an Indenture to be dated as of Novemi20@ (the “Indenture”) between the
Company and The Bank of New York Mellon, as trugtbe “Trustee”).

1. REGISTRATIONS TATEMENT . The Company has prepared and filed with the Séesidind Exchange Commission (the “Commission”)
under the Securities Act of 1933, as amended, lamdules and regulations of the Commission thereu(abllectively, the “Act”), a
registration statement on Form S-3 (File No. 14698tluding a prospectus (the “Basic Prospectuglpting to securities, including the
Securities, to be issued from time to time by tleenPany. The Company has also filed, or proposéitetavith the Commission pursuant to
Rule 424 under the Act a prospectus supplementfgjadly relating to the Securities (the “Prospexupplement”). The registration
statement, including the financial statements, ldihand schedules thereto, in the form in whidbeitame effective under the Act, including
any required information deemed to be a part tHextthe time of its effectiveness pursuant to RI88B under the Act, is referred to herein
as the “Registration Statement”; and as used hdtedrterm “Prospectus” means the Basic Prospestssipplemented by the prospectus
supplement specifically relating to the Securitrethe form first used (or made available upon esfiuf purchasers pursuant to Rule 173
under the Act) in connection with confirmation afes of the Securities and the term “Preliminamyspectus” means the preliminary
prospectus supplement specifically relating toSkeurities together with the Basic Prospectuhidf@ompany has filed an abbreviated
registration statement pursuant to Rule 462(b) utideAct (the “Rule 462 Registration Statemertfign any reference herein to the term
“Registration Statement” shall be deemed to inclegeh Rule 462 Registration Statement. Capitalieads used but not defined herein shall
have the meanings given to such terms in the Ragi@mt Statement and the Prospectus. Referencemherthe Registration Statement, the
Basic Prospectus, any Preliminary Prospectus oPtbspectus shall be deemed to refer to and incheldocuments incorporated by
reference therein. The terr‘supplemen” “amendmer” and



“amend” as used herein with respect to the Registr&tatement, any Preliminary Prospectus or tiesgectus shall be deemed to refer to
and include any documents filed by the Company utideSecurities Exchange Act of 1934, as ameratedithe rules and regulations of the
Commission thereunder (the “Exchange Act”) subsetteethe date of the Underwriting Agreement which deemed to be incorporated by
reference therein. For purposes of this Agreentbatierm “Effective Time” means the effective datéhe Registration Statement with
respect to the offering of Securities, as deterdhiioe the Company pursuant to Section 11 of theahtt Item 512 of Regulation S-K, as
applicable.

At or prior to the Time of Sale (as defined in thederwriting Agreement), the Company will prepaegtain information (collectively,
and together with the Preliminary Prospectus, Fimé of Sale Information”) which information willebidentified in Schedule 3 to the
Underwriting Agreement for such offering of Sedestas constituting part of the Time of Sale Infation.

2. REPRESENTATIONSAND W ARRANTIES OF THE C OMPANY .

The Company represents and warrants to each afrilerwriters as follows:

(a) The Registration Statement is an “automatidf shgistration statement” as defined under Rulb dbthe Act that has been
filed with the Commission not earlier than threangeprior to the date hereof; and no notice ofatija of the Commission to the use of such
registration statement or any post-effective amemtrthereto pursuant to Rule 401(g)(2) under thieh&s been received by the Company.
No order suspending the effectiveness of the Reagjish Statement has been issued by the Commiasidmo proceeding for that purpose
pursuant to Section 8A of the Act against the Camypa related to the offering has been initiatedt@the Companyg knowledge, threaten:
by the Commission; as of the Effective Time, thgiReation Statement complied in all material respavith the Act and the Trust Indenture
Act of 1939, as amended, and the rules and regokgtif the Commission thereunder (collectively,‘theist Indenture Act”), and did not or
will not contain any untrue statement of a matdaat or omit to state a material fact requiretbéostated therein or necessary in order to
make the statements therein not misleading; amd e date of the Prospectus and any amendmenitppiement thereto and as of the
Closing Date, the Prospectus did not and will rottain any untrue statement of a material factmoit to state a material fact required to be
stated therein or necessary in order to make #tersents therein, in the light of the circumstanaeger which they were made, not
misleading; provided however, that the Company makes no representation andwatgrwith respect to (i) that part of the Registriat
Statement that constitutes the Statement of Elityilzind Qualification (Form T-1) of the Trusteedar the Trust Indenture Act or (ii) any
statements or omissions in the Registration Stateared the Prospectus and any amendment or supmi¢heeeto made in reliance upon and
in conformity with information relating to any Unateriter furnished to the Company in writing by sughderwriter through the
Representative expressly for use therein.

(b) The Time of Sale Information, at the Time ofeSand at the Closing Date did not and will notfatadn any untrue statement of
a material fact or omit to state a material fact



necessary in order to make the statements thémeime light of the circumstances under which theye made, not misleading; provided
however, that the Company makes no representation andmtgtrwith respect to any statements or omissiorgenrareliance upon and in
conformity with information relating to any Undetiter furnished to the Company in writing by suchddnwriter through the Representative
expressly for use in such Time of Sale Informatida.statement of material fact included in the Pexsus has been omitted from the Timu
Sale Information and no statement of material fiaduded in the Time of Sale Information that igu&ed to be included in the Prospectus
been omitted therefrom.

(c) The Company (including its agents and repredmais, other than the Underwriters in their cafyas such) has not prepared,
made, used, authorized, approved or referred tondlhdot prepare, make, use, authorize, approveefar to any “written communicationa$
defined in Rule 405 under the Act) that constitweffer to sell or solicitation of an offer toypthe Securities (each such communication by
the Company or its agents and representativesr(titae a communication referred to in clauseqdi{j))and (iii) below), an “Issuer Free
Writing Prospectus”pther than (i) any document not constituting a peasus pursuant to Section 2(a)(10)(a) of the Adtae 134 under th
Act, (i) the Preliminary Prospectus, (iii) the Bpectus, (iv) the documents listed on ScheduletBadJnderwriting Agreement as constitut
the Time of Sale Information and (v) any electramiad show or other written communications, in eease approved in writing in advance
by the Representative, which approval will not besasonably withheld or delayed. Each such Isstesr Writing Prospectus complied in all
material respects with the Act, has been or wil{g#hin the time period specified in Rule 433kfilin accordance with the Act (to the extent
required thereby) and, when taken together witHPitediminary Prospectus accompanying, or delivgrdat to delivery of, or filed prior to tt
first use of such Issuer Free Writing Prospectigsndt, and at the Closing Date will not, contaity aintrue statement of a material fact or
omit to state a material fact necessary in ordenae the statements therein, in the light of inmumstances under which they were made,
not misleading; providedhowever, that the Company makes no representation andatgrwith respect to any statements or omissiorde
in each such Issuer Free Writing Prospectus iame& upon and in conformity with information refgtito any Underwriter furnished to the
Company in writing by such Underwriter through Representative expressly for use in any Issuer Bfeting Prospectus. Each such Issuer
Free Writing Prospectus as of its issue date dogsand through completion of the offering will notclude any information that conflicts
with the information contained in the RegistratBtatement, the Prospectus or the Time of Salerirdtion.

(d) The documents incorporated by reference irRibgistration Statement, the Prospectus and the @frBale Information
conformed or will conform, as the case may be, wiied with the Commission, in all material respewtith the requirements of the Excha
Act and did not or will not contain an untrue stagst of a material fact or omit to state a matddat required to be stated therein or
necessary to make the statements therein, inghedf the circumstances under which they were magemisleading.

(e) The Company has been duly organized and idlyadkisting as a corporation in good standing unide laws of the State of
New York, with corporate power and authority



own or lease its properties and conduct its busiasglescribed in the Registration Statement, ithhe ©f Sale Information and the
Prospectus. The Company is duly qualified to tranbasiness in all jurisdictions in which the contlof its business requires such
qualification, except as would not have a MatedidVerse Effect (as defined below).

(f) Each of the wholly-owned subsidiaries of then@pany is listed on Exhibit 21 to the Company's AadriReport on Form 10-K
for the year ended December 31, 2006 (collectivtbly,*Subsidiaries”)The Company has no material subsidiaries and nbite Subsidiarie
are “significant subsidiaries” as such term is wedi in Rule 1-02(w) of Regulation S-X under the.Act

(9) The Company has an authorized capitalizatiosea$orth in the Registration Statement, the Tah8ale Information and the
Prospectus under the heading “Capitalization.”

(h) The Company is not an ineligible issuer anal vgell-known seasoned issuer, in each case asddiinder the Act, at the times
specified in the Act in connection with the offegiof the Securities. The Company will pay the regifon fees for this offering within the
time period required by Rule 456(b)1(i) under tleeBities Act (without giving effect to the provilwerein) and in any event prior to the
Closing Date.

(i) The consolidated financial statements of thenBany and its consolidated subsidiaries, togettitdr nelated notes and
schedules as set forth or incorporated by referenttee Registration Statement, the Time of Salerination and the Prospectus, present
fairly, in all material respects, the consolidatie@ncial position and the results of operationd eash flows of the Company and its
consolidated subsidiaries, at the indicated datdsar the indicated periods. Such financial staets and related schedules have been
prepared in accordance with United States’ geneaaitepted accounting principles (“GAAP”), congigle applied throughout the periods
involved, except as disclosed therein, and allstdjents necessary for a fair presentation of re$mittsuch periods have been made. The
summary and selected consolidated financial aristal data included or incorporated by refereimcthe Registration Statement, the Time
of Sale Information and the Prospectus presenty fai all material respects, the information shotluerein and such data has been compiled
on a basis consistent with the consolidated firerstatements presented therein and the bookseandds of the Company. There are no
financial statements (historical or pro forma) thed required to be included in the Registratiateshent, the Time of Sale Information or the
Prospectus that are not included as required.

()) The Company’s independent accountants, who kautified certain of the financial statementsdilgith the Commission as
part of, or incorporated by reference in, the Regfiiton Statement, the Time of Sale Information #relProspectus, are an independent
registered public accounting firm with respectite Company and its consolidated subsidiaries withénmeaning of the Act and the Public
Company Accounting Oversight Board (United States).

(k) The Company maintains a system of internal anting controls sufficient to provide reasonablsusance that (i) transactions
are executed in accordance with management’s



general or specific authorizations; (ii) transatsi@re recorded as necessary to permit prepatifomancial statements in conformity with
generally accepted accounting principles and totaai asset accountability; (iii) access to assagpermitted only in accordance with
management’s general or specific authorization;(@ndhe recorded accountability for assets is pared with the existing assets at
reasonable intervals and appropriate action istakth respect to any differences. The Companytsrival controls over financial reporting
are effective and, except as disclosed in the Ragjisn Statement, the Time of Sale Information #relProspectus, the Company is not a
of (i) any material weakness in its internal cohtreer financial reporting or (ii) change in intafrcontrol over financial reporting that has
materially affected, or is reasonably likely to erélly affect, the Company’s internal control o¥ieancial reporting.

() There is no action, suit, claim or proceedirmging or, to the knowledge of the Company, threadeagainst the Company
before any court or administrative agency or otliggwhich if determined adversely to the Compangror of the Subsidiaries could
reasonably be expected to either (i) have, indadigwor in the aggregate, a material adverse efiadhe business, properties, assets, rest
operations or financial condition of the Company &me Subsidiaries taken as a whole or (ii) preteatconsummation of the transactions
contemplated hereby (the occurrence of any sudttedfescribed in the foregoing clause (i) beingmrefd to as a “Material Adverse Effect”),
except as set forth in the Registration StatentbatTime of Sale Information and the Prospectus.

(m) Since the respective dates as of which infolonds given in the Registration Statement, thediwh Sale Information and the
Prospectus, as each may be amended or supplemiredhas not been any material adverse charyeaiifiecting the business, properties,
assets, results of operations or financial conalitibthe Company and the Subsidiaries taken ascéeywivhether or not occurring in the
ordinary course of business, and there has not &@gmaterial transaction entered into or any nedteransaction that is probable of being
entered into by the Company or the Subsidiaridgrahan transactions in the ordinary course ofntss and changes and transactions
described in the Registration Statement, the Tifrigate Information and the Prospectus, as eachbrmamended or supplemented. The
Company and the Subsidiaries have no material mgatit obligations which are not disclosed in thenBany’s financial statements included
in the Registration Statement, the Time of Salerimfation and the Prospectus.

(n) The Company is not or with the giving of notmelapse of time or both, will not be, (i) in védlon of its certificate or articles
of incorporation, by-laws or other organizationatdments or (ii) in violation of or in default urrdeny agreement, lease, contract, indenture
or other instrument or obligation to which it iparty or by which it, or any of its propertieshigund and, solely with respect to this clause
(i), which violation or default would have a MaitdrAdverse Effect. The execution and deliveryhi§tAgreement and the consummation of
the transactions herein contemplated and thelfa#iht of the terms hereof will not conflict with esult in a breach of any of the terms or
provisions of, or constitute a default under, [y éandenture, mortgage, deed of trust or otherement or instrument to which the Company
or any Subsidiary is a party or by which the Conypainany Subsidiary or
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any of their respective properties is bound, (@) dbrtificate or articles of incorporation or byvof the Company or (z) any law, order, rule
or regulation judgment, order, writ or decree aggidie to the Company or any Subsidiary of any coudf any government, regulatory body
or administrative agency or other governmental bwoalyjing jurisdiction, except, solely with respezttauses (x) and (z), for any such
conflict, breach or default that would not, indivally or in the aggregate, have a Material Advéiffect.

(o) The Company has full right, power and authatitgxecute and deliver this Agreement, the Sdearénd the Indenture
(collectively, the “Transaction Documents”) andorform its obligations hereunder and thereundwd;al action required to be taken for the
due and proper authorization, execution and dsfieéeach of the Transaction Documents and thewonsation of the transactions
contemplated thereby has been duly and validlyrtake

(p) The Indenture has been duly authorized, exdcane delivered by the Company, has been duly fipalinder the Trust
Indenture Act, and, assuming due authorizationcatken and delivery by the Trustee, will at the €ihg Date constitute a valid and legally
binding agreement of the Company enforceable aggiesCompany in accordance with its terms, exaspnforceability may be limited by
applicable bankruptcy, insolvency, fraudulent tfansreorganization, moratorium or other similaw$aaffecting the enforcement of creditors'
rights generally or by equitable principles relgtin enforceability (collectively, the “Enforceabjl Exceptions”).

(q) The Securities have been duly authorized byCthwapany and, when duly executed, authenticatededsand delivered as
provided in the Indenture and paid for by the Und#ers as provided herein, will be duly and valitisued and outstanding and will
constitute valid and legally binding obligationsto& Company enforceable against the Company iordance with their terms, subject to the
Enforceability Exceptions, and will be entitledth® benefits of the Indenture.

(r) This Agreement has been duly authorized, exeetand delivered by the Company.

(s) Each Transaction Document conforms in all niateespects to the description thereof contaimeithé Registration Statement,
the Time of Sale Information and the Prospectus.

(t) The execution, delivery and performance by@oenpany of each of the Transaction Documents stigance and sale of the
Securities and compliance by the Company with ¢hms$ thereof and the consummation of the trangactontemplated by the Transaction
Documents will not (i) conflict with or result intareach or violation of any of the terms or prosis of, or constitute a default under, or re
in the creation or imposition of any lien, chargeencumbrance upon any property or assets of tingp@ny or any of the Subsidiaries
pursuant to, any indenture, mortgage, deed of, thuesh agreement or other agreement or instruneewhtch the Company or any of the
Subsidiaries is a party or by which the Compangror of the Subsidiaries is bound or to which anthefproperty or assets of the Company
or any of the Subsidiaries is subject, (ii) requlany violation of the provisions of the chartetby-laws
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or similar organizational documents of the Compangny of the Subsidiaries or (iii) result in thelation of any law or statute or any
judgment, order, rule or regulation of any couradsitrator or governmental or regulatory authqritycept, in the case of clauses (i) .
(iii) above, for any such conflict, breach, viotatior default that would not, individually or ingtfaggregate, have a Material Adverse Effect.

(u) No consent, approval, authorization, orderistegtion or qualification of or with any court arbitrator or governmental or
regulatory authority is required for the executidalivery and performance by the Company of each@fTransaction Documents, the
issuance and sale of the Securities and compliaptiee Company with the terms thereof and the ammsation of the transactions
contemplated by the Transaction Documents, excgEuch consents, approvals, authorizations, oatetgegistrations or qualifications
(i) as have been obtained under the Act and thstTndenture Act and (ii) as may be required uraggalicable state securities laws in
connection with the purchase and distribution ef$ecurities by the Underwriters.

(v) The Company holds all material licenses, ciedies and permits from governmental authoritiegkvhre necessary to the
conduct of its business; the Company owns or psssdte right to use all patents, patent righasietmarks, trade names, service marks,
service names, copyrights, license rights, know-fioeluding trade secrets and other unpatentecuapdtentable proprietary or confidential
information, systems or procedures) and otherledtlal property rights (“Intellectual Property"g@ecessary to carry on its business in all
material respects; the Company has not infringed,hes not received written notice of violationarfy Intellectual Property of any other
person or entity which infringement or violation wid have a Material Adverse Effect. None of thentedogy employed by the Company has
been obtained or is being used by the Companyoiation of any contractual obligation binding o tGompany or any of its officers,
directors or employees or otherwise in violationtwf rights of any persons which violation wouldda Material Adverse Effect; the
Company has not received any written communicatidiegjing that the company has violated or infrohgar, by conducting its business as
set forth in the Registration Statement, the Tifm8ale Information and the Prospectus, would vetatinfringe, any of the Intellectual
Property of any other person or entity which altbgilation or infringement would have a Materialverse Effect. The Company knows of
no infringement by others of Intellectual Propestyned by or licensed to the Company which infringatnwould have a Material Adverse
Effect.

(w) The Company is not and, after giving effecttte offering and sale of the Securities and thdiegaon of the proceeds thereof
as described in the Registration Statement, thee Dih®ale Information and the Prospectus, willlman “investment company” within the
meaning of such term under the Investment CompartyfA1940 as amended (the “1940 Act”), and thesand regulations of the
Commission thereunder.



3. PURCHASE, SALE AND D ELIVERY OF THE S ECURITIES.

(a) The Company agrees to issue and sell the $iesuo the Underwriters named in the Underwrithggeement, and each
Underwriter, on the basis of the representatiomsranties and agreements set forth herein anddubjéhe conditions set forth herein,
agrees, severally and not jointly, to purchase floenCompany the respective principal amount olites set forth opposite such
Underwriter's name in the Underwriting Agreementhatpurchase price set forth in the Underwritirgreement.

(b) Payment for and delivery of the Securities Wwédlmade at the time and place set forth in theedmdting Agreement. The time
and date of such payment and delivery is refewdtktein as the “Closing Date.”

(c) The Company acknowledges and agrees that tderumiters named in the Underwriting Agreementaeng solely in the
capacity of an arm’s length contractual countegptarthe Company with respect to any offering ofB#ies contemplated hereby (including
in connection with determining the terms of thesafig) and not as a financial advisor or a fiduciar, or an agent of, the Company or any
other person. Additionally, no such Underwriteadvising the Company or any other person as tdegal, tax, investment, accounting or
regulatory matters in any jurisdiction. The Compahgll consult with its own advisors concerningtsotatters and shall be responsible for
making its own independent investigation and agjtaf the transactions contemplated hereby, acd Yaderwriters shall have no
responsibility or liability to the Company with et thereto. Any review by such Underwriters narneithe Underwriting Agreement of the
Company, the transactions contemplated therebyher onatters relating to such transactions wilpbgformed solely for the benefit of the
Underwriters and shall not be on behalf of the Canyp

4. COVENANTS OF THE C OMPANY .
The Company covenants and agrees with each Undentrat:

(&) The Company will (i) pay the registration fdéesthis offering within the time period requiregt Rule 456(b)1(i) under the Act
(without giving effect to the proviso therein) aimdany event prior to the Closing Date and (ii¢ fihe Prospectus in a form approved by the
Underwriters with the Commission pursuant to Rild dnder the Act not later than the close of bussiren the second business day
following the date of determination of the publifesing price of the Securities or, if applicabseich earlier time as may be required by Rule
424(b) and Rule 430A, 430B or 430C under the Abe Tompany will file any Issuer Free Writing Prosjoe (including the Term Sheet in
the form of Schedule 4 to the Underwriting Agreethémthe extent required by Rule 433 under the Aot the Company will furnish copies
of the Prospectus and each Issuer Free Writingoeobss (to the extent not previously deliveredhwUnderwriters in New York City prior
to a time agreed upon by the Company and the Uniters; New York City time, on the business daytrmicceeding the date of this
Agreement in such quantities as the Representatayereasonably request.

(b) The Company will deliver, without charge, ta@kdJnderwriter during the Prospectus Delivery Ref@s defined below), as
many copies of the Prospectus (including all



amendments and supplements thereto and documentpdmated by reference therein) and each Isswer Bfriting Prospectus (if applicab
as the Representative may reasonably request.esshesein, the term “Prospectus Delivery Periodansesuch period of time after the first
date of the public offering of the Securities ashi@a opinion of counsel for the Underwriters a pexgus relating to the Securities is required
by the Act to be delivered (or required to be dmiad but for Rule 172 under the Act) in connectidti sales of the Securities by any
Underwriter or dealer.

(c) Before making, preparing, using, authorizingprving, referring to or filing any Issuer Freeitvig Prospectus, and before
filing any amendment or supplement to the Registnabtatement or the Prospectus, the Company writli$h to the Representative and
counsel for the Underwriters a copy of the propdssder Free Writing Prospectus, amendment or supght for review and will not make,
prepare, use, authorize, approve, refer to o@filg such Issuer Free Writing Prospectus or filesargh proposed amendment or suppleme
which the Representative reasonably objects.

(d) The Company will advise the Representative mitynand confirm such advice in writing, (i) whany amendment to the
Registration Statement has been filed or beconfestife; (i) when any supplement to the Prospeotuany amendment to the Prospectus or
any Issuer Free Writing Prospectus has been fiigdof any request by the Commission for any adreent to the Registration Statement or
any amendment or supplement to the Prospectug geteipt of any comments from the Commissionireab the Registration Statement or
any other request by the Commission for any adthficnformation; (iv) of the issuance by the Conmsios of any order suspending the
effectiveness of the Registration Statement orgaérng or suspending the use of any PreliminargB¥otus or the Prospectus or the initic
or threatening of any proceeding for that purpasguosuant to Section 8A of the Act; (v) of the amence of any event within the Prospectus
Delivery Period as a result of which the Prospedtues Time of Sale Information or any Issuer Fretiig Prospectus as then amended or
supplemented would include any untrue statemeatroéterial fact or omit to state a material faguieed to be stated therein or necessary in
order to make the statements therein, in the bflthe circumstances existing when the ProspetitesTime of Sale Information or any such
Issuer Free Writing Prospectus is delivered torahmser, not misleading; and (vi) of the receipttiy Company of any notice of objection of
the Commission to the use of the Registration 8tatd or any post-effective amendment thereto putsiwaRule 401(g)(2) under the Act and
(vii) of the receipt by the Company of any noticghwespect to any suspension of the qualificatibthe Securities for offer and sale in any
jurisdiction or the initiation or threatening ofyaproceeding for such purpose; and the Companyusélits reasonable best efforts to pre:
the issuance of any such order suspending thetigffaess of the Registration Statement, preverdirguspending the use of any Preliminary
Prospectus or the Prospectus or suspending anygsiadification of the Securities and, if any sucHey is issued, will use its reasonable best
efforts to obtain as soon as possible the withdr#vexeof.

(e) If at any time prior to the Closing Date (i)yagvent shall occur or condition shall exist agsuit of which the Time of Sale
Information as then amended or supplemented wowldde any untrue statement of a material facthait to state any material fact neces:
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in order to make the statements therein, in th# ki the circumstances, not misleading or (iisihecessary to amend or supplement the
of Sale Information to comply with law, the Compasmyl immediately notify the Underwriters theredfidforthwith prepare and, subject to
paragraph (c) above, file with the Commission e ¢xtent required) and furnish to the Underwritard to such dealers as the Represent
may designate, such amendments or supplements frtie of Sale Information as may be necessarhathe statements in the Time of
Sale Information as so amended or supplementedutillin the light of the circumstances, be misiegar so that the Time of Sale
Information will comply with law.

(f) If during the Prospectus Delivery Period (i)yagvent shall occur or condition shall exist agsutt of which the Prospectus as
then amended or supplemented would include any@rstiatement of a material fact or omit to stateraaterial fact required to be stated
therein or necessary in order to make the statentketein, in the light of the circumstances emgstivhen the Prospectus is delivered to a
purchaser, not misleading or (ii) it is necessarghend or supplement the Prospectus to complylaiththe Company will immediately
notify the Underwriters thereof and forthwith prepand, subject to paragraph (c) above, file with@ommission and furnish to the
Underwriters and to such dealers as the Representafy designate, such amendments or supplentite Prospectus as may be necessary
so that the statements in the Prospectus as sadachen supplemented will not, in the light of theeamstances existing when the Prospectus
is delivered to a purchaser, be misleading or abttte Prospectus will comply with law.

(g9) The Company will qualify the Securities for@ffand sale under the securities or Blue Sky ldvesich jurisdictions as the
Representative shall reasonably request and wilirtoe such qualifications in effect so long asuiegg for distribution of the Securities;
providedthat the Company shall not be required to (i) duals a foreign corporation or other entity or atealer in securities in any such
jurisdiction where it would not otherwise be reguirto so qualify, (ii) file any general consens@vice of process in any such jurisdictior
(iii) subject itself to taxation in any such juristion if it is not otherwise so subject.

(h) The Company will make generally available ssiécurity holders and the Representative as sopreaticable an earning
statement that satisfies the provisions of Sectiba) of the Act and Rule 158 of the Commissiompuutgated thereunder covering a perio
at least twelve months beginning with the firstéisquarter of the Company occurring after theéefifve date” &s defined in Rule 158) of tl
Registration Statement.

(i) During the period from the date hereof throagtu including the Closing Date or such later datesapecified in the
Underwriting Agreement, the Company will not, withiahe prior written consent of the Representativgich consent will not be
unreasonably withheld or delayed, offer, sell, cacttto sell or otherwise dispose of any debt sgesrissued or guaranteed by the Company
and having a tenor of more than 397 days.

()) The Company will apply the net proceeds from #ale of the Securities as described in the Ratist Statement, the Time of
Sale Information and the Prospectus under the hgdtise of proceeds.”
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(k) The Company will not take, directly or indirBgtany action designed to or that could reasonbblgxpected to cause or result
in any stabilization or manipulation of the pridetlee Securities.

(I) The Company will file promptly all reports arahy definitive proxy or information statements riegd to be filed by the
Company with the Commission pursuant to Sectioa13(3(c), 14 or 15(d) of the Exchange Act during Prospectus Delivery Period.

(m) The Company will, pursuant to reasonable praoesideveloped in good faith, retain copies of dasher Free Writing
Prospectus that is not filed with the Commissioadnordance with Rule 433 under the Act.

5. CERTAIN A GREEMENTSOF THE U NDERWRITERS.
Each Underwriter hereby represents and agrees that

(a) It has not and will not use, authorize useekr to, or participate in the planning for useasfy “free writing prospectus,” as defined
in Rule 405 under the Act (which term includes abany written information furnished to the Comniissby the Company and not
incorporated by reference into the Registratione®t@nt and any press release issued by the Cometagy)than (i) a free writing prospectus
that, solely a result of use by such underwritenild not trigger an obligation to file such freeitimg prospectus with the Commission
pursuant to Rule 433, (ii) any Issuer Free Writirgspectus listed on Schedule 3 to the Underwriggeement or prepared pursuant to
Section 3(c) or Section 4(c) above (including alegteonic road show), or (iii) any free writing mmectus prepared by such underwriter and
approved by the Company in advance in writing (eaah free writing prospectus referred to in claygeor (iii), an “Underwriter Free
Writing Prospectus.”)

(b) Notwithstanding the foregoing the Underwritaray use a term sheet substantially in the formabieBule 4 to the Underwriting
Agreement without the consent of the Company.

(c) It is not subject to any pending proceedingarriection 8A of the Act with respect to the offigr{and will promptly notify the
Company if any such proceeding against it is itétladuring the Prospectus Delivery Period).

6. ConDITIONS OF U NDERWRITERS' O BLIGATIONS .

The several obligations of the Underwriters to pase the Securities on the Closing Date are sutgjébe accuracy, as of the
Applicable Time and the Closing Date of the repnéstions and warranties of the Company containe€lifneand to the performance by the
Company of its covenants and obligations hereuaddrto the following additional conditions:

(a) If a post-effective amendment to the Regisiratatement is required to be filed under the suth poseffective amendmel
shall have become effective, and the Representsitigk have received notice thereof, not later & P.M., New York City time, on the
date of the Underwriting Agreement; if applicalifee Rule 462(b) Registration Statement shall hagoime effective by 10:00 a.m. New
York City time on the business day following theelaf the Underwriting Agreement; no order suspegdne effectiveness of the
Registration Statement shall be in effect, andneegeding for such purpose, pursuant to Rule 4(2)@) pursuant to Section 8A under the
Act shall be pending before or threatened by then@sion; the Prospectus and each Issuer Freeng/miospectus shall have been timely
filed with the Commission under the Act (in theeas an Issuer Free Writing Prospectus, to thengéxtgjuired by Rule 433 under the Act)
and in accordance with Section 4(a) hereof; anteglliests by the Commission for additional infoiprashall have been complied with to
reasonable satisfaction of the Representative.

11



(b) The Representative shall have received on tbsi@g Date (i) an opinion and 10b-5 Statementtedé®man & Sterling LLP,
counsel for the Company, and (ii) an opinion ohmise counsel for the Company, each dated ther@l@sate, addressed to the Underwriters
(and stating that it may be relied upon by coutséhe Underwriters) to the effect that:

() The Registration Statement, the Preliminaryspextus, each Issuer Free Writing Prospectus iadludthe Time of Sa
Information and the Prospectus and each amendmenpplement thereto comply as to form in all mateespects with the requirements of
the Act or the Exchange Act, as applicable, andafidicable rules and regulations thereunder (ettey such counsel need express no
opinion as to the financial statements and relatéedules incorporated by reference therein); lamdindenture complies as to form in all
material respects with the requirements of the flindenture Act.

(i) To the best of such counsel’'s knowledge, edmtument incorporated by reference in the Registr&tatement, in the
Preliminary Prospectus and in the Prospectus achl @aendment or supplement thereto complies agtoih all material respects with the
applicable requirements of the Exchange Act anafipicable rules and regulations thereunder (ebtbeyp such counsel need express no
opinion as to the financial statements and relatdeédules contained or incorporated by refereremit).

(iii) The Company has been duly organized and ligllyaexisting as a corporation in good standinglenthe laws of the
State of New York, with corporate power and autiyat own or lease its properties and conductutsifess as described in the Registration
Statement, the Time of Sale Information and thespeotus; the Company is duly qualified to transasiness in all jurisdictions in which the
failure to so qualify would have a materially acdseeffect upon the business of the Company an8ubsidiaries taken as a whole.

(iv) The outstanding shares of capital stock oheaicthe Subsidiaries have been duly authorizedvafidly issued and are
fully paid and non-assessable and are owned bgdnepany or a Subsidiary.
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(v) The statements under the captions “Descriptiothe Notes,” “Senior Debt Securities,” “CertaindJFederal Income
Tax Considerations” and “Underwritingfi the Prospectus, insofar as such statementsitaestummaries of documents referred to there
matters of law, fairly summarize in all materia$pects the information called for with respectuolsdocuments and matters.

(vi) The Company has the corporate power and aityttorexecute and deliver each of the Transadlioouments and to
perform its obligations thereunder; and all actiequired to be taken for the due and proper authtioin, execution and delivery of each of
the Transaction Documents and the consummatidmedtfransactions contemplated thereby has beeraddlyalidly taken.

(vii) The Indenture has been duly authorized, etestand delivered by the Company and, assumingreeution and
delivery thereof by the Trustee, constitutes allagd binding obligation of the Company enforceasainst the Company in accordance \
its terms, subject to the Enforceability Exceptions

(viii) The Securities have been duly authorizedeaated and delivered by the Company and, whenalutlyenticated by tt
Trustee in accordance with the Indenture and paiéd provided in this Agreement, will be duly asradidly issued and outstanding and will
constitute valid and legally binding obligationstbé Company enforceable against the Company iordance with their terms, subject to the
Enforceability Exceptions, and will be entitledth® benefits of the Indenture.

(ix) This Agreement has been duly authorized, etextand delivered by the Company.

(x) The execution, delivery and performance byGloenpany of each of the Transaction Documents,sthigance and sale
of the Securities and compliance by the Companly thié terms thereof and the consummation of thrs#éetions contemplated by the
Transaction Documents will not (i) conflict with mrsult in a breach or violation of any of the teram provisions of, or constitute a default
under, or result in the creation or imposition oy dien, charge or encumbrance upon any properssets of the Company or any of its
subsidiaries pursuant to, any indenture, mortgdged of trust, loan agreement or other agreemeanstsument to which the Company or any
of its subsidiaries is a party or by which the Campor any of its subsidiaries is bound or to wtaoly of the property or assets of the
Company or any of its subsidiaries is subjectrégult in any violation of the provisions of theacter or by-laws or similar organizational
documents of the Company or any of its subsidiarig§i) result in the violation of any law or s$tee or any judgment, order, rule or
regulation of any court or arbitrator or governnamtr regulatory authority, except, in the caselafises (i) and (iii) above, for any such
conflict, breach, violation or default that wouldtnindividually or in the aggregate, have a Matkefidverse Effect.

(xi) No authorization, approval or other action bBpd no notice to or filing with, any United Stafederal or New York
governmental authority or regulatory body is
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required for the due execution, delivery or perfante by the Company of each of the Transaction Beats to which it is a party, except as
have been obtained and are in full force and effader the Securities Act or the Trust Indenturéaa as may be required under the
securities or blue sky laws of any jurisdictiortle United States in connection with the offer aald of the Securities.

(xii) The Company is not, and will not become, assult of the consummation of the transactionderoplated by this
Agreement, and application of the net proceedsfhmn as described in the Prospectus, requireddister as an investment company under
the 1940 Act.

In rendering such opinion Shearman & Sterling LL&mely as to matters governed by the laws of statieer than New York or
Federal laws on local counsel in such jurisdictjgmevided that in each case Shearman & Sterling shall state that they believe that they
and the Underwriters are justified in relying orlswther counsel. In addition to the matters sehfabove, such opinion shall also include a
statement to the effect that nothing has comedattention of such counsel which leads them t@belthat (i) the Registration Statement, at
the time it became effective under the Act (inchgdthe information deemed to be a part of the Reisn Statement at the time it became
effective pursuant to Rules 430A, 430B or 430C uride Act) and as of the Closing Date, containedomtains an untrue statement of a
material fact or omitted or omits to state a matdect required to be stated therein or necedsanyake the statements therein not misleas
(i) the Time of Sale Information, as of the TimkeSale, contained an untrue statement of a matedalor omitted to state a material fact
necessary in order to make the statements thémeime light of the circumstances under which theye made, not misleading and (iii) the
Prospectus, or any supplement thereto, as of tteetllereof and as of the Closing Date containezbotains an untrue statement of a material
fact or omitted or omits to state a material famtessary in order to make the statements thereiheilight of the circumstances under which
they were made, not misleading (except that sudhsa need express no view as to financial statesveem schedules and other financial
data therein). With respect to such statement,r&feaé& Sterling LLP may state that their belieb&sed upon the procedures set forth
therein, but is without independent check and igziion.

(c) The Representative shall have received frormselufor the Underwriters an opinion dated the Dip®ate with respect to
such matters as the Representative may reasoreplgst, and such counsel shall have received suchrebnts and information as they may
reasonably request to enable them to pass upomsaitérs.

(d) Subsequent to the earlier of (A) the Time deSZand (B) the execution and delivery of this Agneatt, no downgrading, or
placement on any watch list for possible downgrggdin the rating of any of the debt securities ofjoaranteed by the Company by any
“nationally recognized statistical rating organiaat (as defined for purposes of Rule 436(g) urttierExchange Act) shall have occurred.

(e) No Material Adverse Effect shall have occuroeghall exist, which event or condition is notciétsed in the Time of Sale
Information (excluding any amendment or
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supplement thereto) and the Prospectus (excludipgamendment or supplement thereto) and the effaghich in the judgment of the
Representative makes it impracticable or inadvisédlproceed with the offering, sale or deliventtaf Securities on the terms and in the
manner contemplated by this Agreement, the Tin®abé Information and the Prospectus.

(f) The Representative shall have received on amaf the Closing Date a certificate of an executiffecer of the Company who
has specific knowledge of the Company’s financiatters and is satisfactory to the Representatjveo(ifirming that such officer has
carefully reviewed the Registration Statement,iimee of Sale Information and the Prospectus anthadest knowledge of such officer, the
representations set forth in Sections 2(a) and&bgof are true and correct, (ii) confirming ttieg other representations and warranties ¢
Company in this Agreement are true and correctthatdthe Company has complied with all agreememdssatisfied all conditions on its part
to be performed or satisfied hereunder at or gddhe Closing Date and (iii) to the effect setlian paragraphs (a), (d) and (e) above.

(g) On the date of the Underwriting Agreement andhe Closing Date, the Company’s independent atents shall have
furnished to the Representative, at the requetsteo€ompany, letters, dated the respective datdslfery thereof and addressed to the
Underwriters, in form and substance reasonablgfsatory to the Representative, containing statésnemd information of the type
customarily included in accountants’ “comfort lesfeto underwriters with respect to the financi@tsments and certain financial information
contained or incorporated by reference in the Redien Statement, the Time of Sale Information #relProspectus; providédat the letter
delivered on the Closing Date shall use a “cut-dffte no more than three business days prior t€lib&ing Date.

(h) No action shall have been taken and no statuiie, regulation or order shall have been enaetddpted or issued by any
federal, state or foreign governmental or regujaturthority that would, as of the Closing Date vera the issuance or sale of the Securities;
and no injunction or order of any federal, statéooeign court shall have been issued that wolddfdahe Closing Date, prevent the issuance
or sale of the Securities.

(i) The Representative shall have received on anaf ¢he Closing Date satisfactory evidence ofgbed standing of the Company
and the Subsidiaries in their respective jurisditsi of organization and their good standing in satbler jurisdictions as the Representative
may reasonably request, in each case in writirgngrstandard form of telecommunication from therappate governmental authorities of
such jurisdictions.

() On or prior to the Closing Date, the Companglshave furnished to the Representative such éartertificates and documents
as the Representative may reasonably request.

All opinions, letters, certificates and evidencentiened above or elsewhere in this Agreement steatleemed to be in compliance with
the provisions hereof only if they are in form aubstance reasonably satisfactory to counsel &Utiderwriters.
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7.1 NDEMNIFICATION .

(a) The Company will indemnify and hold harmlesshelinderwriter, the directors and officers of ebctderwriter and each
person, if any, who controls any Underwriter witkiie meaning of either Section 15 of the Act orti®ac20 of the Exchange Act (each such
person, an “indemnified party”), against any losst@ms, damages or liabilities to which such Umd#er or any such controlling person
may become subject under the Act or otherwise famsas such losses, claims, damages or liabiljGesctions or proceedings in respect
thereof) arise out of or are based upon (i) anyuenstatement or alleged untrue statement of angriabfact contained in the Registration
Statement, any Preliminary Prospectus, any Issugs Writing Prospectus, the Prospectus or any amentdor supplement thereto, (ii) with
respect to the Registration Statement or any amentlar supplement thereto, the omission or allegei$sion to state therein a material fact
required to be stated therein or necessary to riekstatements therein not misleading or (iii) wiépect to any Preliminary Prospectus, any
Issuer Free Writing Prospectus, the Prospectuayoamendment or supplement thereto, the omissiatieged omission to state therein a
material fact required to be stated therein or ss&ey to make the statements therein not misleaditige light of the circumstances under
which they were made; and will reimburse each ingiéied party upon demand for any legal or otheraipocket expenses reasonably
incurred by such indemnified party in connectiothwnvestigating or defending any such loss, clalamage or liability, action or proceed
or in responding to a subpoena or governmentaliipgelated to the offering of the Securities, wiertor not such Underwriter or controlling
person is a party to any action or proceeding; idex, however, that the Company will not be liable in any sueseto the extent that any
such loss, claim, damage or liability arises oubrois based upon an untrue statement or allegedeustatement, or omission or alleged
omission made in the Registration Statement, aaljirRinary Prospectus, any Issuer Free Writing Peosps, the Prospectus, or such
amendment or supplement, in reliance upon andnfocmity with information relating to any Underweitfurnished to the Company in
writing by such Underwriter through the Represewngagéxpressly for use therein, it being understaod agreed that the only such informa
furnished by any Underwriter consists of the infatibn described as such in the Underwriting Agreaamiehis indemnity agreement will be
in addition to any liability which the Company matherwise have.

(b) Each Underwriter severally and not jointly viiildemnify and hold harmless the Company, eactsdfirectors, each of its
officers who have signed the Registration Stateprsamd each person, if any, who controls the Compeéthin the meaning of the Act, agai
any losses, claims, damages or liabilities to whiehCompany or any such director, officer, or oollihg person may become subject under
the Act or otherwise, insofar as such losses, dattamages or liabilities (or actions or proceeslingespect thereof) arise out of or are b
upon (i) any untrue statement or alleged untruestant of any material fact contained in the Regfiigtn Statement, any Preliminary
Prospectus, any Issuer Free Writing ProspectuRtbgpectus or any amendment or supplement th€iigtoith respect to the Registration
Statement or any amendment or supplement thehetanission or alleged omission to state thereiaterial fact required to be stated
therein or necessary to make the statements theogimisleading or (iii) with respect to any Prelary Prospectus, any Issuer Free Writing
Prospectus, the Prospectus or any amendment olesupqt thereto, the omission or alleged omissicstdte therein a material fact required
to
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be stated therein or necessary to make the statgiienein not misleading in the light of the cimtances under which they were made; and
will reimburse any legal or other expenses readgnaburred by the Company or any such directadficef, or controlling person in

connection with investigating or defending any slads, claim, damage, liability, action or proceegiprovided however, that each
Underwriter will be liable in each case to the extdut only to the extent, that such untrue statgror alleged untrue statement or omission
or alleged omission has been made in the Regimtr&iatement, any Preliminary Prospectus, any t$a@e Writing Prospectughe
Prospectus or such amendment or supplement, ancgliupon and in conformity with information refatito any Underwriter furnished to t
Company in writing by such Underwriter through Representative expressly for use therein, it bamgerstood and agreed that the only
such information furnished by any Underwriter cstsf the information described as such in theddndting Agreement. This indemnity
agreement will be in addition to any liability whisuch Underwriter may otherwise have.

(c) In case any proceeding (including any goverrnalénvestigation) shall be instituted involvingyaperson in respect of which
indemnity may be sought pursuant to this Sectia) @( (b), such person (the “indemnified party"aipromptly notify the person against
whom such indemnity may be sought (the “indemniyirarty”) in writing. Failure to so notify the indmifying party will not relieve it from
any liability it may have to any indemnified partgder Section 7(a) or (b) except to the extent sndémnifying party was unaware of the
proceeding to which such notice would have relatedl was materially prejudiced (through the forfieitaf substantial rights or defenses) by
the failure to give such notice, but the failuregtee such notice shall not relieve the indemnifyparty or parties from any liability which it
or they may have to the indemnified party for cimttion or otherwise than on account of the prarisiof Section 7(a) or (b). In case any
such proceeding shall be brought against any indesdrparty and it shall notify the indemnifying giya of the commencement thereof, the
indemnifying party shall be entitled to particip#terein and, to the extent that it shall wishpflyi with any other indemnifying party
similarly notified, to assume the defense therefth counsel satisfactory to such indemnified payg shall pay as incurred the fees and
disbursements of such counsel related to such eding. In any such proceeding, any indemnifiedypsinall have the right to retain its own
counsel at its own expense. Notwithstanding thedoing, the indemnifying party shall pay as incdrfer within 30 days of presentation) the
fees and expenses of the counsel retained by deennified party in the event (i) the indemnifyingrty and the indemnified party shall have
mutually agreed to the retention of such counsigthe named parties to any such proceeding (dioly any impleaded parties) include both
the indemnifying party and the indemnified partyl aepresentation of both parties by the same céwwdd be inappropriate due to actual
or potential differing interests between them o) e indemnifying party shall have failed to as® the defense and employ counsel
satisfactory to the indemnified party within a r@aable period of time after notice of commencenaénihe action. Such firm shall be
designated in writing by the Representative indhge of parties indemnified pursuant to Sectioh &i¢d by the Company in the case of
parties indemnified pursuant to Section 7(b). Thaemnifying party shall not be liable for any satikent of any proceeding effected without
its written consent but if settled with such corisanif there be a final judgment for the plaintifiie indemnifying party agrees to indemnify
the indemnified party from and against any loskadnility by reason of such settlement or judgméntaddition, the indemnifying party will
not, without the prior written consent of the
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indemnified party, settle or compromise or congerthe entry of any judgment in any pending or &teeed claim, action or proceeding of
which indemnification may be sought hereunder (Wlebr not any indemnified party is an actual ceptal party to such claim, action or
proceeding) unless such settlement, compromisermant (i) includes an unconditional release oheéademnified party from all liability
arising out of such claim, action or proceeding éndloes not include a statement as to, or anis&lon of, fault, culpability or a failure to ¢
by or on behalf of an indemnified party.

(d) To the extent the indemnification provided ifothis Section 7 is unavailable to or insufficiémthold harmless an indemnified
party under Section 7(a) or (b) above in respeetngflosses, claims, damages or liabilities (cioastor proceedings in respect thereof)
referred to therein, then each indemnifying pahigliscontribute to the amount paid or payable byhsndemnified party as a result of such
losses, claims, damages or liabilities (or actimngroceedings in respect thereof) in such propords is appropriate to reflect the relative
benefits received by the Company on the one haddrenUnderwriters on the other from the offerifighe Securities. If, however, the
allocation provided by the immediately precedingterce is not permitted by applicable law then éadbmnifying party shall contribute to
such amount paid or payable by such indemnifietyparsuch proportion as is appropriate to reflaat only such relative benefits but also
the relative fault of the Company on the one hamtithe Underwriters on the other in connection \ilith statements or omissions which
resulted in such losses, claims, damages or ligsil{or actions or proceedings in respect theresfvell as any other relevant equitable
considerations. The relative benefits receivedigy@ompany on the one hand and the Underwritetseonther shall be deemed to be in the
same proportion as the total net proceeds fronoftieeing (before deducting expenses) received byGbmpany bear to the total underwrit
discounts and commissions received by the Undezisriin each case as set forth in the table ondher page of the Prospectus. The relative
fault shall be determined by reference to, amohgrothings, whether the untrue or alleged untratestent of a material fact or the omission
or alleged omission to state a material fact reltdanformation supplied by the Company on the lomed or the Underwriters on the other
and the parties’ relative intent, knowledge, act¢essformation and opportunity to correct or preveuch statement or omission.

The Company, and the Underwriters agree that itidvoat be just and equitable if contributions pansito this Section 7(d) were
determined by pro rata allocation (even if the Undigers were treated as one entity for such pwupos by any other method of allocation
which does not take account of the equitable camnatibns referred to above in this Section 7(de @mount paid or payable by an
indemnified party as a result of the losses, clamlasnages or liabilities (or actions or proceedingespect thereof) referred to above in this
Section 7(d) shall be deemed to include any legatlzer expenses reasonably incurred by such indieehparty in connection with
investigating or defending any such action or cldWatwithstanding the provisions of this subsectidp (i) no Underwriter shall be required
to contribute any amount in excess of the undeingridiscounts and commissions applicable to thei®éxs purchased by such Underwriter
and (ii) no person guilty of fraudulent misreprasgion (within the meaning of Section 11(f) of #het) shall be entitled to contribution from
any person who was not guilty of such fraudulergrapresentation. The Underwriteodligations in this Section 7(d) to contribute aevera
in proportion to their respective underwriting gaitions and not joint.
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(e) In any proceeding relating to the Registratidatement, any Preliminary Prospectus, any Issues Writing Prospectus, the
Prospectus or any supplement or amendment thexatb, party against whom contribution may be sougter this Section 7 hereby consi
to the jurisdiction of any court having jurisdiatiover any other contributing party, agrees thatess issuing from such court may be served
upon it by any other contributing party and conseatthe service of such process and agrees thaithaer contributing party may join it as
additional defendant in any such proceeding in tvisiach other contributing party is a party.

() Any losses, claims, damages, liabilities or exges for which an indemnified party is entitlediemnification or contribution
under this Section 7 shall be paid by the indemmifyparty to the indemnified party as such lossksims, damages, liabilities or expenses
incurred. The indemnity and contribution agreementgtained in this Section 7 and the representaiior warranties of the Company set
forth in this Agreement shall remain operative antlll force and effect, regardless of (i) any éstigation made by or on behalf of any
Underwriter, its directors or officers or any persmntrolling any Underwriter, the Company, itseditors or officers or any persons
controlling the Company, (ii) acceptance of anyuBiies and payment therefor hereunder, and (i) #®rmination of this Agreement. A
successor to any Underwriter, its directors orceffs or any person controlling any Underwritertaothe Company, its directors or officers, or
any person controlling the Company, shall be exttitb the benefits of the indemnity, contributiowd aeimbursement agreements containe
this Section 7.

8. DEFAULT BY U NDERWRITERS.

(a) If, on the Closing Date, any Underwriter defauln its obligation to purchase the Securities ithaas agreed to purchase
hereunder, the non-defaulting Underwriters mayairtdiscretion arrange for the purchase of suatufties by other persons satisfactory to
the Company on the terms contained in this Agreéntienvithin 36 hours after any such default bydsmderwriter, the non-defaulting
Underwriters do not arrange for the purchase of §excurities, then the Company shall be entitleal firther period of 36 hours within wh
to procure other persons satisfactory to the ndaudking Underwriters to purchase such Securitiesuch terms. If other persons become
obligated or agree to purchase the Securitiesdefaulting Underwriter, either the nalefaulting Underwriters or the Company may postf
the Closing Date for up to five full business daysrder to effect any changes that in the opiiboounsel for the Company or counsel for
the Underwriters may be necessary in the Registr&tatement and the Prospectus or in any othemaeat or arrangement, and the
Company agrees to promptly prepare any amendmentpmement to the Registration Statement and thepectus that effects any such
changes. As used in this Agreement, the term “Umdtar” includes, for all purposes of this Agreenhanless the context otherwise requires,
any person not listed in the Underwriting Agreentéat, pursuant to this Section 9, purchases Sexsuthat a defaulting Underwriter agreed
but failed to purchase.

(b) If, after giving effect to any arrangementstioe purchase of the Securities of a defaultingdswdter or Underwriters by the
non-defaulting Underwriters and the Company asigealzin paragraph (a) above, the aggregate prihaipaunt of such Securities that
remains
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unpurchased does not exceed one-eleventh of thegagg principal amount of all the Securities, tienCompany shall have the right to
require each non-defaulting Underwriter to purchigeprincipal amount of Securities that such Undliger agreed to purchase hereunder
plus such Underwriter's pro raghare (based on the principal amount of Secuthigssuch Underwriter agreed to purchase hereundéng
Securities of such defaulting Underwriter or Undetevs for which such arrangements have not beatema

(c) If, after giving effect to any arrangements tioe purchase of the Securities of a defaultingduwdter or Underwriters by the
non-defaulting Underwriters and the Company asigealin paragraph (a) above, the aggregate prihaipaunt of such Securities that
remains unpurchased exceeds one-eleventh of thiegadg principal amount of all the Securities foéhé Company shall not exercise the
right described in paragraph (b) above, then tlggee@ment shall terminate without liability on theeripof the non-defaulting Underwriters.
Any termination of this Agreement pursuant to thection 9 shall be without liability on the partthé Company, except that the Company
will continue to be liable for the payment of expes as set forth in Section 10 hereof and excaptlik provisions of Section 7 hereof shall
not terminate and shall remain in effect.

(d) Nothing contained herein shall relieve a dafaglUnderwriter of any liability it may have toalfCompany or any non-
defaulting Underwriter for damages caused by ifaule

9. T ERMINATION .

This Agreement may be terminated by the Represeatay notice to the Company (a) at any time priothe Closing Date if any
of the following has occurred: (i) any outbreakescalation of hostilities or declaration of wamational emergency or other national or
international calamity or crisis if the effect afch outbreak, escalation, declaration, emergeradgyrdty or crisis on the financial markets of
the United States would, in the judgment of therB@sgntative, make it impracticable or inadvisablentirket the Securities or to enforce
contracts for the sale of the Securities, (ii) amterial change in economic or political conditioifishe effect of such change on the financial
markets of the United States would, in the judgnuérthe Representative, make it impracticable adirisable to market the Securities or to
enforce contracts for the sale of the Securitie@ipsuspension of trading in securities gengraih the New York Stock Exchange, the
American Stock Exchange or the Nasdaqg National Btask limitation on prices (other than limitatioms hours or numbers of days of
trading) for securities on either such Exchange disruption in commercial banking or securitiettlsment or clearance systems in the
United States, (iv) the enactment, publicationrdeor other promulgation of any statute, regutatiale or order of any court or other
governmental authority which in the opinion of Representative materially and adversely affecteay materially and adversely affect the
business or operations of the Company, (v) theagattbn of a banking moratorium by United Stateblew York State authorities, (vi) any
downgrading, or placement on any watch list forgilwe downgrading, in the rating of any of the dedturities of or guaranteed by the
Company by any “nationally recognized statistieding organization” (as defined for purposes ofeRAB6(g) under the Exchange Act) or,
(vii) the suspension of trading of the Compangdmmon stock by the New York Stock Exchangebmmission, or any other governmel
authority; or
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(b) as provided in Sections 6 and 8 of this Agrestme

10. PayMmENT oF E xPENSES. (a) Whether or not the transactions contemplatethisyAgreement are consummated or this Agreensent i
terminated, the Company will pay or cause to b pHicosts and expenses incident to the perforsmahis obligations hereunder, including
without limitation, (i) the costs incident to thathorization, issuance, sale, preparation and egliof the Securities and any taxes payable in
that connection; (ii) the costs incident to thepamation, printing and filing under the Act of tRegistration Statement, the Preliminary
Prospectus, any Issuer Free Writing ProspectusTang of Sale Information and the Prospectus (idiclg all exhibits, amendments and
supplements thereto) and the distribution ther@dfthe costs of reproducing and distributing lead the Transaction Documents; (iv) the
fees and expenses of the Company's counsel anpeindent accountants; (v) the fees and expenseseéddn connection with the
registration or qualification and determinatioretifibility for investment of the Securities undbe laws of such jurisdictions as the
Representative may designate and the preparatioting and distribution of a Blue Sky Memoranduimc{uding the related fees and
expenses of counsel for the Underwriters); (vi) Begs charged by rating agencies for rating thei®ees; (vii) the fees and expenses of the
Trustee and any paying agent (including related &®l expenses of any counsel to such parties);gNiexpenses and application fees
incurred in connection with any filing with, anceerance of any offering by, the National Assocrati Securities Dealers, Inc.; and (ix) all
expenses incurred by the Company in connection avith“road show” presentation to potential investor

(b) If (i) this Agreement is terminated pursuanBection 9, (ii) the Company for any reason failsender the Securities for delivery to
the Underwriters or (iii) the Underwriters declittepurchase the Securities for any reason permitbei@r this Agreement, the Company
agrees to reimburse the Underwriters for all oup@tket costs and expenses (including the feegapenses of their counsel) reasonably
incurred by the Underwriters in connection withsthigreement and the offering contemplated hereby.

11. PERSONSE NTITLED TO B ENEFITOF A GREEMENT. This Agreement shall inure to the benefit of &rdinding upon the parties hereto
and their respective successors and the officetslmactors and any controlling persons referreldeiein, and the affiliates of each
Underwriter referred to in Section 7 hereof. Nothin this Agreement is intended or shall be corstrio give any other person any legal or
equitable right, remedy or claim under or in respdc¢his Agreement or any provision contained rerBo purchaser of Securities from any
Underwriter shall be deemed to be a successor yneyaleason of such purchase.

12. SurvIVAL . The respective indemnities, rights of contribaticepresentations, warranties and agreemente @dmpany and the
Underwriters contained in this Agreement or madebgn behalf of the Company or the Underwritersspant to this Agreement or any
certificate delivered pursuant hereto shall suréhe=delivery of and payment for the Securities simall remain in full force and effect,
regardless of any termination of this Agreemerdaryyr investigation made by or on behalf of the Comypar the Underwriters.
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13. CerTAaIN D EFINED T ERMS. For purposes of this Agreement, (a) except whérerwise expressly provided, the term "affiliabels
the meaning set forth in Rule 405 under the Adttlie term "business day" means any day otherdtday on which banks are permitted or
required to be closed in New York City; and (c) teem "subsidiary" has the meaning set forth ineRL05 under the Act.

14. MISCELLANEOUS.

(a) Any action by the Underwriters hereunder mayaien by the Representative on behalf of the Umdirs, and any such
action taken by the Representative shall be bindjpan the Underwriters.

(b) All notices and other communications hereurslell be in writing and shall be deemed to havenlikdy given if mailed or
transmitted and confirmed by any standard formetfdommunication. Notices to the Underwriters sbhalbiven to the Representative at the
address set forth in the Underwriting Agreementtidds to the Company shall be given to it at Theavéaw-Hill Companies, Inc., 1221
Avenue of the Americas, New York, New York 1002@x( 212 512 6052); Attention: Robert J. Bahashedtxive Vice President and Chief
Financial Officer, with a copy to The McGraw-Hilb@panies, Inc., 1221 Avenue of the Americas, NewkYNew York 10020, (fax: 212
512 4827), Attention: Kenneth M. Vittor, Esq. GealeCounsel, or if different, to the address settfam the Underwriting Agreement.

(c) This Agreement shall be governed by and coaedtim accordance with the laws of the State of Newk.

(d) No amendment or waiver of any provision of thgreement, nor any consent or approval to any igqgatherefrom, shall in
any event be effective unless the same shall beiiimg and signed by the parties hereto.

(e) The headings herein are included for convemieficeference only and are not intended to beqfadr to affect the meaning
or interpretation of, this Agreement.
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Annex A
[Form of Underwriting Agreement]

UNDERWRITING AGREEMENT

, 200_

[Name(s) of Representative(s)]
As Representative(s) of the
several Underwriters listed
in Schedule 1 hereto
c/o [Name(s) and Address(es) of Representative(s)]

Ladies and Gentlemen:

The McGraw-Hill Companies, Inc., a New York corpiowa (the “Company”), proposes to issue and sethtoseveral
Underwriters listed in Schedule 1 hereto (the “Umdgers”), for whom you are acting as representafthe “Representative”), $
principal amount of its % [Senior] [Subordinated] Notes due 20having the terms set forth in Schedule 2 heret® {®ecurities”). The
Securities will be issued pursuant to an Indenfiarée] dated as of , 200__(the “Indenture”) between the Company and
[ trustee], as trustee (the “Trustee”).

The Company agrees to issue and sell the Secuntibe several Underwriters as provided in thise®gnent, and each
Underwriter, on the basis of the representatiorsranties and agreements set forth herein anddubjéhe conditions set forth herein,
agrees, severally and not jointly, to purchase floenCompany the respective principal amount olies set forth opposite such
Underwriter's name in Schedule 1 hereto at a migsl to % of the principal amount thereof plus accruedragg if any, from

, 200__to the Closing Date (as defined below). The Compaitiynot be obligated to deliver any of the Seties except upon
payment for all the Securities to be purchasedagqed herein.

The Company understands that the Underwriters dntemake a public offering of the Securities asrsafter the effectiveness of
this Agreement as in the judgment of the Represgats advisable, and initially to offer the Seities on the terms set forth in the Time of
Sale Information and the Prospectus. Schedule&deets forth the Time of Sale Information madeilable at the Time of Sale. The “Time
of Sale” means [A./P.IM., New York City time, on the date of thiggreement or such other time as agreed to by tepaay and the
Representatives. The Company acknowledges andsaty@tethe Underwriters may offer and sell Seasitd or through any affiliate of an
Underwriter and that any such affiliate may offadaell Securities purchased by it to or througy @nderwriter.



Payment for and delivery of the Securities shaliizele at the offices ofspecify closing location ] at 10:00 A.M., New York City
time, on , 200__(the “Closing Date”)pr at such other time or place on the same or stlddr date, not later than the fifth busir
day thereafter, as the Representative and the Gompay agree upon in writing.

Payment for the Securities shall be made by wiresfier in immediately available funds to the act(@)rspecified by the
Company to the Representative against deliveriganbminee of The Depository Trust Company, forabeount of the Underwriters, of one
or more global notes representing the Securitiekbe@tively, the “Global Note”)with any transfer taxes payable in connection withsale o
the Securities duly paid by the Company. The Gldlzke will be made available for inspection by Bepresentative not later than 1:00 P
New York City time, on the business day prior te @losing Date

The Company and the Underwriters acknowledge anekabat the only information relating to any Undeter that has been
furnished to the Company in writing by any Undetesrithrough the Representative expressly for usedrRegistration Statement, the
Prospectus (or any amendment or supplement thexeyolssuer Free Writing Prospectus or any Tim8alé Information [and any
Preliminary Prospectus] consists of the followihgnsert references to appropriate paragraphs ] [and the following information in the Issuer
Free Writing Prospectus dated , 20 ; [insert dpon of information provided by Underwriters]].

All provisions contained in the document entitldteTMcGraw-Hill Companies, Inc. Debt Securities Und#ing Agreement
Standard Provisions are incorporated by refereeceitnin their entirety and shall be deemed to pearaof this Underwriting Agreement to
the same extent as if such provisions had beeiogbtin full herein, except that if any term dedthin such Underwriting Agreement Stanc
Provisions is otherwise defined herein, the definiset forth herein shall control.

This Agreement may be signed in counterparts (whiely include counterparts delivered by any stanétard of
telecommunication), each of which shall be an aagand all of which together shall constitute and the same instrument.
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If the foregoing is in accordance with your undansting, please indicate your acceptance of thigé&mgent by signing in the
space provided below.

Very truly yours,
THE M c GRAW-HILL COMPANIES, INC.

By

Title:
Accepted; , 200_
[NAME(S) OF REPRESENTATIVE(S)]

For [itself] [themselves] and on behalf of the
several Underwriters listed
in Schedule 1 hereto.

By

Authorized Signator



Schedule

Underwriter Principal Amount

$
Total $




Schedule

Representative(s) and Address(es) for Notices:
Certain Terms of the Securities:
Title of Securities: % [Senior][Subordinated] Notes due 20
Aggregate Principal Amount of Securities: $
Maturity Date: ,20__
Interest Rate: %

Interest Payment Dates: and , commencing , 200_

Record Dates: and

Redemption Provisions:

[Other Provisions:



Schedule

Time of Sale Information
[list the Preliminary Prospectus and each Issuee Ryriting Prospectus to be included in the Tim&ale Information



Schedule
[Form for Debt]
[Issuer Name]

Pricing Term Sheet

Issuer:

Size: $

Maturity: , 20

Coupon: _ %

Price: ___ % of face amour

Yield to maturity: _ %

[Spread to Benchmark Treasu __ %]

[Benchmark Treasury ]

[Benchmark Treasury [Price] and Yie %]

Interest Payment Date and , commencing , 20
Redemption Provision:

[Make-whole call At any time at a discount rate of Treasury [___basis points
Settlement T+ _; , 200_

[CUSIP: ]

[Ratings: ]

The issuer has filed a registration statement (inalding a prospectus) with the SEC for the offeringa which this communication
relates. Before you invest, you should read the pspectus in that registration statement and other dcuments the issuer has filed with
the SEC for more complete information about the iager and this offering. You may get these documentsr free by visiting EDGAR
on the SEC Web site at www.sec.gov. Alternativelyhe issuer, any underwriter or any dealer participding in the offering will arrange
to send you the prospectus if you request it by daig toll-free 1-8[xx-xxx-xxxx] [or emailing [] at [. ]]



UNDERWRITING AGREEMENT

October 30, 2007

Deutsche Bank Securities Inc.
J.P. Morgan Securities Inc.
Greenwich Capital Markets, Inc.
As Representatives of the
several Underwriters listed
in Schedule 1 hereto

c/o Deutsche Bank Securities Inc.
60 Wall Street, 4 Floor
New York, New York 1000!

J.P. Morgan Securities Inc.
270 Park Avenue
New York, New York 1001

Greenwich Capital Markets, Inc.
600 Steamboat Road
Greenwich, CT 06830

Ladies and Gentlemen:

The McGraw-Hill Companies, Inc., a New York corpiawa (the “Company”), proposes to issue and sefh&oseveral
Underwriters listed in Schedule 1 hereto (the “Umdéers”), for whom you are acting as representsi(the “Representatives”),
$400,000,000 principal amount of its 5.375% Sehiotes due 2012 (the “2012 Notes”), $400,000,000gipal amount of its 5.900% Senior
Notes due 2017 (tF*2017 Notes”) and $400,000,000 principal amounit©6.550% Senior Notes due 2037 (the “2037 Notasd' together
with the 2012 Notes and the 2017 Notes, the “Stest), each having the terms set forth in Sche@uereto. The Securities will be issued
pursuant to an Indenture to be dated as of Nove@\li#007 (the “Indenture”) between the Company &imel Bank of New York, as trustee
(the “Trustee”).

The Company agrees to issue and sell the Secuntibe several Underwriters as provided in thisekgnent, and each
Underwriter, on the basis of the representatiorsranties and agreements set forth herein anddubjéhe conditions set forth herein,
agrees, severally and not jointly, to purchase floenCompany the respective principal amount oliies set forth opposite such
Underwriter's name in Schedule 1 hereto at a migsl to 99.511% of the principal amount theredhmcase of the 2012 Notes, 99.260% of
the principal amount there



in the case of the 2017 Notes and 98.730% of timeipal amount thereof in the case of the 2037 Blgitus, in each case, accrued interest, if
any, from October 30, 2007 to the Closing Dated@fined below). The Company will not be obligatedieliver any of the Securities except
upon payment for all the Securities to be purchasegrovided herein.

The Company understands that the Underwriters dntemake a public offering of the Securities asrsafter the effectiveness of
this Agreement as in the judgment of the Represgatais advisable, and initially to offer the Setias on the terms set forth in the Time of
Sale Information and the Prospectus. Schedule&deets forth the Time of Sale Information madailable at the Time of Sale. The “Time
of Sale” means 4:00 P.M., New York City time, oe thate of this Agreement or such other time aseagt@ by the Company and the
Representatives. The Company acknowledges andsaty@tethe Underwriters may offer and sell Seasitd or through any affiliate of an
Underwriter and that any such affiliate may offadaell Securities purchased by it to or througy @nderwriter.

Payment for and delivery of the Securities shaliizele at the offices of Davis Polk & Wardwell, 45Xington Avenue, New
York, New York at 10:00 A.M., New York City timenpdNovember 2, 2007 (the “Closing Date”), or at sotier time or place on the same or
such other date, not later than the fifth busimizssthereafter, as the Representatives and the &ompay agree upon in writing.

Payment for the Securities shall be made by waedier in immediately available funds to the act¢)rspecified by the
Company to the Representatives against delivetiyegmominee of The Depository Trust Company, ferdbcount of the Underwriters, of ¢
or more global notes representing the Securitieke@ively, the “Global Note”)with any transfer taxes payable in connection withsale o
the Securities duly paid by the Company. The Gldlzke will be made available for inspection by Bepresentatives not later than 1:00
P.M., New York City time, on the business day ptathe Closing Date.

The Company and the Underwriters acknowledge anekabat the only information relating to any Uneter that has been
furnished to the Company in writing by any Undetesrithrough the Representatives expressly formuseei Registration Statement, the
Prospectus (or any amendment or supplement thexeyolssuer Free Writing Prospectus or any Tim8adé Information consists of the
following: (1) the information in the fifth full pagraph of the cover page of the Prospectus Sugpieragarding the delivery of the
Securities; (2) the information in the third pargg of text under the caption “Underwriting” in tReospectus Supplement concerning the
offering price and selling terms; (3) the third &ate in the seventh paragraph of text under thara“Underwriting” in the Prospectus
Supplement concerning market making; and (4) tfarimation in the eighth paragraph of text underdhption “Underwriting” in the
Prospectus Supplement concerning stabilizationoéimer transactions.

All provisions contained in the document entitldteTMcGraw-Hill Companies, Inc. Debt Securities Undiéting Agreement
Standard Provisions are incorporated by refereeeceitin their entirety and shall be deemed to paraof this Underwriting Agreement to
the same extent as if such provisions had beeiogbtin full herein, except that if any term dedfhin such Underwriting Agreement Stanc
Provisions is otherwise defined herein, the definiset forth herein shall control.
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This Agreement may be signed in counterparts (whiely include counterparts delivered by any stanétard of
telecommunication), each of which shall be an aagand all of which together shall constitute and the same instrument.
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If the foregoing is in accordance with your undansting, please indicate your acceptance of thigé&mgent by signing in the
space provided below.

Very truly yours,
THE McGRAW-HILL COMPANIES, INC.

By: /s/ John C. Weisenseel

Title: Senior Vice President and Treast

[Signature Page to Underwriting Agreeme



Accepted: October 30, 2007

DEUTSCHE BANK SECURITIES INC.

For itself and on behalf of the
several Underwriters listed
in Schedule 1 hereto.

By /sl Ritu Ketkar

Authorized Signator

By /sl Scott Flieger

Authorized Signator

[Signature Page to Underwriting Agreeme



GREENWICH CAPITAL MARKETS, INC.

For itself and on behalf of the
several Underwriters listed
in Schedule 1 hereto.

By /sl Thomas Bausano

Authorized Signator

[Signature Page to Underwriting Agreeme



J.P. MORGAN SECURITIES INC.

For itself and on behalf of the
several Underwriters listed
in Schedule 1 hereto.

By /s/ Robert Bottamedi
Authorized Signator

[Signature Page to Underwriting Agreeme



Schedule

Securities
2012 Notes
Principal Amount of
Securities To Be
Underwriter Purchased
Deutsche Bank Securities Ir $ 86,666,66
J.P. Morgan Securities In $ 86,666,66
Greenwich Capital Markets, In $ 86,666,66
Banc of America Securities LL $ 26,666,66
Citigroup Global Markets Inc $ 26,666,66
Barclays Capital Inc $ 26,666,66
Lloyds TSB Bank plt $ 10,000,00
Mitsubishi UFJ Securities International | $ 15,000,00
KeyBanc Capital Markets In $ 10,000,00
Daiwa Securities America In $ 5,000,001
BBVA Securities, Inc $ 5,000,00!
nabCapital Securities, LL $ 5,000,001
UBS Securities LLC $ 5,000,00!
BNY Capital Markets, Inc $ 5,000,001
Total $ 400,000,00
2017 Notes
Principal Amount of
Securities To Be
Underwriter Purchased

Deutsche Bank Securities Ir
J.P. Morgan Securities In
Greenwich Capital Markets, In

Banc of America Securities LL
Citigroup Global Markets Inc
Barclays Capital Inc

Lloyds TSB Bank plc

Mitsubishi UFJ Securities International |

KeyBanc Capital Markets In

Daiwa Securities America In
BBVA Securities, Inc
nabCapital Securities, LL
UBS Securities LLC

BNY Capital Markets, Inc

Total

86,666,66
86,666,66
86,666,66

26,666,66
26,666,66
26,666,66

$

$

$

$

$

$

$ 10,000,00
$ 15,000,00
$ 10,000,00
$ 5,000,001
$ 5,000,001
$ 5,000,001
$ 5,000,00t
$ 5,000,00t
$

400,000,00



Underwriter

2037 Notes

Principal Amount of

Securities To Be
Purchased

Deutsche Bank Securities Ir
J.P. Morgan Securities In
Greenwich Capital Markets, In

Banc of America Securities LL
Citigroup Global Markets Inc
Barclays Capital Inc

Lloyds TSB Bank plc
Mitsubishi UFJ Securities International |
KeyBanc Capital Markets In

Daiwa Securities America In
BBVA Securities, Inc
nabCapital Securities, LL
UBS Securities LLC

BNY Capital Markets, Inc

Total

86,666,66
86,666,66
86,666,66

26,666,66
26,666,66
26,666,66

$

$

$

$

$

$

$ 10,000,00
$ 15,000,00
$ 10,000,00
$ 5,000,001
$ 5,000,001
$ 5,000,001
$ 5,000,001
$ 5,000,001
$

400,000,00



Schedule
Addresses for Notices:

Robert J. Bahash

Executive Vice President and Chief Financial Office
The McGraw-Hill Companies, Inc.

1221 Avenue of the Americas

New York, New York 1002(

Fax: (212) 512-6052

With a copy to

Kenneth M. Vittor, Esq.

General Counsel

The McGraw-Hill Companies, Inc.
1221 Avenue of the Americas
New York, New York 1002(

Fax: (212) 512-4827

Representatives:

Deutsche Bank Securities Inc.
60 Wall Street

New York, New York 1000!
Office of General Counsel
Fax: (212) 797-4564

J.P. Morgan Securities Inc.

270 Park Avenue

New York, New York 1001

Attention: High Grade Syndicate Desk!8loor
Fax: (212) 834-6081

Greenwich Capital Markets, Inc.

600 Steamboat Road

Greenwich, Connecticut 06830

Attention: Debt Capital Markets Syndicate
Fax: (203) 422-4534

Certain Terms of the Securities:

Issuer The McGrav-Hill Companies, Inc

Securities Offered $400,000,000 principal amount of Senior Notes ddE22the “2012 Notes”)
$400,000,000 principal amount of Senior Notes dME7Athe “2017 Notes”)
$400,000,000 principal amount of Senior Notes dug72@he“2037 Note”)



Maturity Date

Interest Rate

Interest Payment Dates

Record Dates

Redemption Provisions

November 15, 2012 for the 2012 No

November 15, 2017 for the 2017 No

November 15, 2037 for the 2037 No

5.375% for the 2012 Notes

5.900% for the 2017 Notes

6.550% for the 2037 Not¢

For the 2012 Notes, February 15 and August 15, cemeing on February 15, 2008
For the 2017 Notes, April 15 and October 15, contimanon April 15, 2008

For the 2037 Notes, May 15 and November 15, commgran May 15, 200

For the 2012 Notes, January 31 and July 31, comimgion January 31, 2008
For the 2017 Notes, March 31 and September 30, @wimg on March 31, 2008
For the 2037 Notes, April 30 and October 31, conmeimenon April 30, 200¢

The notes of any series may be redeemed in whaleyatime or in part from time to time, at
the Company’s option, at a redemption price equéheé greater of:

* 100% of the principal amount of the notesitbatstanding to be redeemed,;

» or the sum of the present values of the ramgischeduled payments of principal and
interest on the notes to be redeemed (not inclualitygportion of such payments of
interest accrued to the date of redemption) distmlito the date of redemption on a
semiannual basis (assuming a 360-day year corgistitwelve 30-day months) at the
applicable treasury rate plus 20 basis pointsifer2012 Notes, 25 basis points for the
2017 Notes, and 30 basis points for the 2037 Notes

plus, in each case, accrued and unpaid interetteoprincipal amount being redeemed to the
redemption date



Schedule
Time of Sale Information

Preliminary Prospectus dated October 29, 2007
Term Sheet in the form of Schedule 4 dated Oct8BeR007



Issuer:

Ratings:

Format:

Principal Amount:
Trade Date:
Settlement Date (T+3):
Maturity Date:

Price to Public:
Coupon:

Yield to Maturity:

Spread to Benchmark Treasury:

Benchmark Treasury:
Benchmark Treasury Yield:
Interest Payment Dates:

Make-Whole Call:

CUSIP:

Joint Book-Running Managers:

Senior Cc-Managers:

Co-Managers:

Trustee:

Underwriting:

THE McGRAW-HILL COMPANIES, INC.

The McGrav-Hill Companies, Inc

Moody's: Al (negative) / Fitch: A+ (stabl

SEC Registere
$400,000,00(
October 30, 200
November 2, 200
November 15, 201
99.911%

5.375%

5.399%

135 bps

3.875% UST due 10/1
4.049%

February 15 and August 15,
commencing on February 15,
2008

$400,000,00(
October 30, 200
November 2, 200
November 15, 201
99.760%

5.900%

5.933%

155 bps

4.75% UST due 08/1
4.383%

April 15 and October 15,
commencing on April 15, 20C

Schedule

$400,000,00(
October 30, 200
November 2, 200
November 15, 203
99.605%

6.550%

6.580%

190 bps

4.75% UST due 02/3
4.680%

May 15 and November 15,
commencing on May 15, 20(

The greater of par or make-

The greater of par or make-whol&@he greater of par or make-wholahole at Treasury Rate plus 30

at Treasury Rate plus 20 b
580645AD1

Deutsche Bank Securities Inc.
Greenwich Capital Markets, Inc.
J.P. Morgan Securities In

Banc of America Securities LLC
Barclays Capital Inc.
Citigroup Global Markets Inc

Lloyd’'s TSB Bank plc

at Treasury Rate plus 25 b
580645AE¢

Mitsubishi UFJ Securities International plc

KeyBanc Capital Markets Inc.
BBVA Securities, Inc.

BNY Capital Markets, Inc
Daiwa Securities America Inc.
nabCapitalSecurities, LLC
UBS Securities LLC

The Bank of New Yorl

bps
580645AF€

Each of Lloyd’s TSB Bank plc and Mitsubishi UFJ 8eties International plc is not a U.S. registered
broker-dealer and, therefore, to the extent thiaténds to effect any sales of the notes in thiéddn

States, it will do so through one or more U.S.stggied brokedealers as permitted by regulations ol
Financial Industry Regulatory Authorit



The issuer has filed a registration statement (inalding a prospectus) with the SEC for the offeringa which this communication
relates. Before you invest, you should read the pspectus in that registration statement and other douments the issuer has filed with
the SEC for more complete information about the iager and this offering. You may get these documentsr free by visiting EDGAR
on the SEC Web site at www.sec.gov. Alternativelyhe issuer, any underwriter or any dealer participding in the offering will arrange

to send you the prospectus if you request it by dalg Deutsche Bank Securities Inc. toll free at 1@8)-503-4611, Greenwich Capital
Markets, Inc. at 1-203-618-6166 or J.P. Morgan Sedities Inc. at 1-212-834-4533
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THIS INDENTURE between THE MCGRAW-HILL COMPANIES, INC., a New Yodorporation (hereinafter called the “
Company ") having its principal office at 1221 Avenue ofthmericas, New York, New York 10020, and The Bahkew York, a New
York banking corporation, as trustee (hereinaftdied the “Trustee”), is made and entered into as of November 2, 2007

Recitals of the Company

The Company has duly authorized the execution afidetty of this Indenture to provide for the issaarnf its debentures, notes,
bonds or other evidences of indebtedness, to bedss one or more fully registered series.

All things necessary to make this Indenture a vaficcement of the Company in accordance with itagehave been done.

Agreements of the Parties

To set forth or to provide for the establishmenthaf terms and conditions upon which the Securitresand are to be
authenticated, issued and delivered, and in coradide of the premises and the purchase of Seesitity the Holders thereof, it is mutually
covenanted and agreed as follows, for the equapsoybrtionate benefit of all Holders of the Setesi or of a series thereof, as the case may
be:

ARTICLE ONE

DEFINITIONS AND OTHER PROVISIONS
OF GENERAL APPLICATION

Section 1.01. Definitions

(a) For all purposes of this Indenture and of ardenture supplemental hereto, except as otherwjzessly provided or unless !
context otherwise requires:

(1) the terms defined in this Article have the nmirgs assigned to them in this Article, and incltide plural as well as the
singular;

(2) all other terms used herein which are defimethé Trust Indenture Act or by Commission rule emithe Trust Indenture
Act, either directly or by reference therein, h#lve meanings assigned to them herein;

(3) all accounting terms not otherwise defined imehave the meanings assigned to them in accordaitic€SAAP and,
except as otherwise herein expressly providedietime “generally accepted accounting principles’hwispect to any computation
required or permitted hereunder shall mean sucbuenting principles and any accounting rules orrimtetations promulgated by the
Commission as are generally accepted in the UiSitates of America at the date of this Indenturé; an
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(4) all references in this instrument to designdtedicles”, “Sections” and other subdivisions dcethe designated Articles,
Sections and other subdivisions of this instrunaandriginally executed. The words “herein”, “hefearid “hereunder” and other words
of similar import refer to this Indenture as a whahd not to any particular Article, Section orestBubdivision.

(b) Certain terms, used principally in Article Sate defined in that Article.
“ Act ", when used with respect to any Securityholdes, the meaning specified in Subsection 1.04(a).

“ Affiliate " of any specified Person means any other Perseattli or indirectly controlling or controlled by ander direct or
indirect common control with such specified Perdeor. the purposes of this definition, “control” whased with respect to any specified
Person means the power to direct the managementdicges of such Person, directly or indirecthhether through the ownership of voting
securities, by contract or otherwise; and the teeoatrolling” and “controlled” have meanings cdative to the foregoing.

“ Authenticating Agent” means any Person authorized by the Company teeatitate Securities under Section 6.14.

“ Below Investment Grade Rating Event means the Securities are rated below an Invedt@eade Rating by each of the
Rating Agencies on any date from the date of tH#ipmotice of an arrangement that could resuli @hange of Control until the end of the
60-day period following public notice of the ocaemce of the Change of Control (which 60-day pesibdll be extended so long as the rating
of the Securities is under publicly announced abersition for possible downgrade by any of the Rpfigencies)provided that a Below
Investment Grade Rating Event otherwise arisingitiye of a particular reduction in rating shalltie deemed to have occurred in respe
a particular Change of Control (and thus shallb®teemed a Below Investment Grade Rating Evemuigposes of the definition of Change
of Control Triggering Event hereunder) if the Rgtilgencies making the reduction in rating to whigis definition would otherwise apply
not announce or publicly confirm or inform the Tiess or the Company in writing at the Trustee’shar Company’s request that the reduction
was the result, in whole or in part, of any eventiccumstance comprised of or arising as a refulbr in respect of, the applicable Change of
Control (whether or not the applicable Change afit@d shall have occurred at the time of the Belowestment Grade Rating Event).

“ Board of Directors " means (i) the board of directors of the Compdiilyany duly authorized committee of such boaiid), &ny
committee of officers of the Company or (iv) anjicgr of the Company acting, in the case of (ii\i#), pursuant to authority granted by the
board of directors of the Company or any committesuch board.

“ Board Resolution” means a copy of a resolution certified by ther8egy or an Assistant Secretary of the Comparhate
been duly adopted by the Board of Directors angetin full force and effect on the date of suchifieation, and delivered to the Trustee.

“ Business Day means, with respect to any series of Securitiakess otherwise specified in a Board ResolutiahanOfficer’s
Certificate with respect to a particular series of



Securities, each day which is not a Saturday, Suadather day on which banking institutions in fhetinent Place or Places of Payment or
the city in which the Corporate Trust Office isdbed are authorized or required by law or execudider to be closed.

“ Capital Stock” of any Person means any and all shares, intemgids to purchase, warrants, options, partiaimadr other
equivalents of or interests in (however designagegiity of such Person, including any preferredlstnd limited liability or partnership
interests (whether general or limited), but exahgdany debt securities convertible into such equity

“ Change of Control” means the occurrence of any of the following:tig direct or indirect sale, transfer, conveyaoicether
disposition (other than by way of merger or corgstibn), in one or a series of related transactiohall or substantially all of the properties
or assets of the Company and its Subsidiaries takenwhole to any Person or group of related perim purposes of Section 13(d) of the
Exchange Act (a Group ") other than the Company or one of its Subsid&r{&) the approval by the holders of the Compangimmon
stock of any plan or proposal for the liquidatiord@ssolution of the Company (whether or not otheenn compliance with the provisions
hereof); (3) the consummation of any transactiosesies of related transactions (including, withguitation, any merger or consolidation)
the result of which is that any “person” (individlyaand as that term is used in Section 13(d)(3) &action 14(d)(2) of the Exchange Act),
becomes the beneficial owner, directly or indingotif more than 50% of the then outstanding nunabehares of the Company’s Voting
Stock; or (4) the first day on which a majorityto& members of the Company’s board of directorsxateéContinuing Directors.

“ Change of Control Offer” has the meaning set forth in Subsection 12.0iéagof.
“ Change of Control Payment’ has the meaning set forth in Subsection 12.0i¢agof.
“ Change of Control Payment Daté has the meaning set forth in Subsection 12.03j)éreof.

“ Change of Control Triggering Event” means the occurrence of both a Change of Conttbha®elow Investment Grade Rat
Event.

“ Commission” means the Securities and Exchange Commissidinpastime to time constituted, created under theHaxge
Act, or, if at any time after the execution of thistrument such Commission is not existing andgpating the duties now assigned to it un
the Trust Indenture Act, then the body performinghsduties at such time.

“ Company” means the Person named as the “Company” in teedaragraph of this instrument until a succeskatl have
become such pursuant to the applicable provisibtisisindenture, and thereafter “Company” shalemsuch successor.

“ Company Request’, “ Company Order ” and “ Company Consent’ mean a written request, order or consent, respayt
signed in the name of the Company by its



Chairman of the Board, Chief Executive Officer, €HDperating Officer, President or a Vice Presidantl by its Treasurer, an Assistant
Treasurer, Controller, an Assistant Controller,r8&ry or an Assistant Secretary, and delivergti@orlrustee.

“ Comparable Treasury Issu€’ means the U.S. treasury security selected byndagendent Investment Banker as having a
maturity comparable to the remaining term (ttiRemaining Life ") of the Securities to be redeemed that would tilzed, at the time of
selection and in accordance with customary findmeictice, in pricing new issues of corporate dsduurities of comparable maturity to the
remaining term of such Securities.

“ Comparable Treasury Price” means, with respect to any Redemption Date,i(@)average of five Reference Treasury Dealer
Quotations for such Redemption Date, after exclgidire highest and lowest Reference Treasury D&aletations, or (2) if the Independent
Investment Banker obtains fewer than four such Refee Treasury Dealer Quotations, the averagd sfieh quotations.

“ Consolidated Net Worth” means, with respect to any Person, at the datmpidetermination, the consolidated stockholdars’
owners’ equity of the holders of capital stock artpership interests of such Person and its suv&@di determined on a consolidated basis in
accordance with GAAP consistently applied.

“ Continuing Director " means, as of any date of determination, with eespo any series of securities, any member of the
Company'’s board of directors who (1) was a membéneCompany’s board of directors on the origisalie date of the Securities of such
series; or (2) was nominated for election or ekbttethe Company’s board of directors with the appl of a majority of the Continuing
Directors who were members of the Company’s boédirectors at the time of such nomination or et@t{either by a specific vote or by
approval of the Company’s proxy statement in whiabh member was named as a nominee for electiardmector, without objection or
opposition to such nomination).

“ Corporate Trust Office " means the office of the Trustee at which at aastipular time its corporate trust business shall b
principally administered, which office at the datreof is located at 101 Barclay Street, 8W, NewkYblew York 10286, Attn: Corporate
Trust Administration.

“ Debt” of any Person means, without duplication, (i) afjigation of such Person for money borrowed,diiy obligation of
such Person evidenced by bonds, debentures, motether similar instruments, and (iii) all gua@bbligations of such Person with respect
to Debt of others.

“ Defaulted Interest” has the meaning specified in Subsection 3.07(b).

“ Depository” means, unless otherwise specified by the Comparsupunt to either Section 2.04 or 3.01, with respe&ecuritie
of any series issuable or issued as a Global Sgciitie Depository Trust Company, New York, New K,aor any successor thereto
registered as a clearing agency under the Exchaoiger other applicable statute or regulation.

“ Discharged” has the meaning specified in Subsection 4.03(g).
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“ Event of Default” has the meaning specified in Article Five.

“ Exchange Act” means the Securities Exchange Act of 1934, andetd

“ Fitch " means Fitch Ratings Ltd., or its successor.

“ Federal Bankruptcy Act " has the meaning specified in Subsection 5.01)fa)(5

“ GAAP " means generally accepted accounting principlesiah principles are in effect in the United State®f the date of this
Indenture.

“ Global Security ", when used with respect to any series of Secuiggged hereunder, means a Security which is exgtytéhe
Company and authenticated and delivered by thet§aus the Depository or pursuant to the Deposidnstruction, all in accordance with
this Indenture and an indenture supplemental heifeday, or Board Resolution and pursuant to a gany Request, which shall be registe
in the name of the Depository or its nominee anélwvBhall represent, and shall be denominated Enamunt equal to the aggregate principal
amount of, all of the Outstanding Securities offsseries or any portion thereof, in either caserfiathe same terms, including, without
limitation, the same original issue date, dateaiesl on which principal is due, and interest ratmethod of determining interest.

“ Holder ”, when used with respect to any Security, meaBsaurityholder, which means a Person in whose reasgeurity is
registered in the Security Register.

“ Indenture " or “ this Indenture ” means this instrument as originally executed at ey from time to time be supplementec
amended by one or more indentures supplementaichenéered into pursuant to the applicable prowmsioereof and shall include the term
particular series of Securities established aseroplated by Section 3.01.

“ Independent Investment Banker’ means either Deutsche Bank Securities Inc.,Md?gan Securities Inc. or Greenwich
Capital Markets, Inc., as specified by the Companyf these firms are unwilling or unable to séltee Comparable Treasury Issue, an
independent investment banking institution of nagicstanding appointed by the Company, in the Cayigasole discretion.

“ Interest ", when used with respect to an Original Issue Bist Security which by its terms bears interesy afer Maturity,
means interest payable after Maturity.

“ Interest Payment Date”, when used with respect to any series of Seesritineans the Stated Maturity of any installment of
interest on those Securities.

“ Investment Grade Rating” means a rating equal to or higher than BBB- fer ¢quivalent) by Fitch and Baa3 (or the
equivalent) by Moody'’s.

“ Lien ” means any pledge, mortgage, lien, encumbrano¢her security interest.

5



“ Material Subsidiary " means any Person that is a Subsidiary if at tlteaf the most recent fiscal quarter of the Compémgy
aggregate amount, determined in accordance with BAdnsistently applied, of securities of, loans addances to, and other investment:
such Person held by the Company and its other &iabigis exceeded 10% of the Company’s ConsoliddttdVorth.

“ Material U.S. Subsidiary” means any Material Subsidiary that is organizedar the laws of the United States of America or
any political subdivision thereof (including anyagt thereof or the District of Columbia).

“ Maturity ", when used with respect to any Securities, mélamslate on which the principal of any such Segurécomes due
and payable as therein or herein provided, whether Repayment Date, at the Stated Maturity ordnjadation of acceleration, call for
redemption or otherwise.

“ Moody’'s " means Moody’s Investors Service, Inc., or itscassor.

“ Officers’ Certificate " means a certificate signed by the Chairman ofbard, the Chief Executive Officer, the Presidéme,
Chief Operating Officer, the Chief Financial Offic&eneral Counsel or a Vice President, and byl'tkasurer, an Assistant Treasurer, the
Controller, an Assistant Controller, the Secretargn Assistant Secretary of the Company, and el@i/to the Trustee. Wherever this
Indenture requires that an Officers’ Certificatesigned also by a financial expert or an accourdanther expert, such financial expert,
accountant or other expert (except as otherwiseessly provided in this Indenture) may be in thekay of the Company, and shall be
acceptable to the Trustee.

“ Opinion of Counsel” means a written opinion of counsel, who may (gt@es otherwise expressly provided in this Indezjtbe
an employee of or of counsel to the Company, wiiatelivered to the Trustee.

“ Original Issue Discount Security” means (i) any Security which provides for an amtdass than the principal amount thereof
to be due and payable upon a declaration of aat&larof the Maturity thereof, and (ii) any othexcarity which is issued with “original issue
discount” within the meaning of Section 1273(ajh# Internal Revenue Code of 1986, as amendedhanggulations thereunder.

“ Qutstanding ", when used with respect to the Securities or 8tes of any series, means, as of the date ofchixation, all
such Securities theretofore authenticated and eleldzunder this Indenture, except:

() such Securities theretofore canceled by the Trusteelivered to the Trustee for cancellati

(i) such Securities for whose payment or redenmptimney in the necessary amount has been theretdémosited with the
Trustee or any Paying Agent in trust for the Hoddefrsuch Securitiegrovided that, if such Securities are to be redeemed,
notice of such redemption has been duly given @unsto this Indenture or provision therefor satitay to the Trustee has
been made; ar



(iii)  such Securities in exchange for or in lieuvdfich other Securities have been authenticatediatidered pursuant to this
Indenture, or which shall have been paid pursuattid terms of Section 3.06 (except with respeeaintpsuch Security as
which proof satisfactory to the Trustee is presgtiv@t such Security is held by a Person in wheselé such Security is a
legal, valid and binding obligation of the Compar

In determining whether the Holders of the requipiiecipal amount of such Securities Outstandingehgiven any request, demand,
authorization, direction, notice, consent or waivereunder, (i) the principal amount of any Origiisaue Discount Security that shall be
deemed to be Outstanding shall be the amount giriheipal thereof that would be due and payablefdke date of the taking of such action
upon a declaration of acceleration of the Matutigreof, and (ii) Securities owned by the Compangrty other obligor upon the Securitiet
any Affiliate of the Company or of such other oblighall be disregarded and deemed not to be @dist In determining whether the
Trustee shall be protected in relying upon any seduest, demand, authorization, direction, notoasent or waiver, only Securities whic
Responsible Officer assigned to the Corporate Thggartment of the Trustee knows to be owned byCihapany or any other obligor upon
the Securities or any Affiliate of the Company ocls other obligor shall be so disregarded. Seesrigd owned which have been pledged in
good faith may be regarded as Outstanding if tedgee establishes to the satisfaction of the Teukt pledgee’s right to act as owner with
respect to such Securities and that the pledgeet he Company or any other obligor upon the Steesiror any Affiliate of the Company or
such other obligor.

“ Paying Agent” means any Person authorized by the Company tatmagrincipal of (and premium, if any) or interestany
Securities on behalf of the Company. The Compaitiglly authorizes the Trustee to act as Payingmder the Securities on its behalf. The
Company may at any time and from time to time afiilecone or more Persons to act as Paying Agesrddiition to or in place of the Trustee
with respect to any series of Securities issuecuttds Indenture.

“ Person” means any individual, corporation, limited liahjilcompany, partnership, joint venture, associatjoint-stock
company, trust, unincorporated organization or gowent or any agency or political subdivision tleére

“ Place of Payment means with respect to any series of Securitissad hereunder the city or political subdivisiordssignated
with respect to the series of Securities in questicaccordance with the provisions of Section 3.01

“ Predecessor Securitieof any particular Security means every previoes\8ity evidencing all or a portion of the sametdeh
that evidenced by such particular Security; andtHe purposes of this definition, any Securityhaumticated and delivered under Section 3.06
in lieu of a lost, destroyed or stolen Securitylisha deemed to evidence the same debt as thelestroyed or stolen Security.
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“ Rating Agencies’ means (1) each of Fitch and Moody'’s; and (2)n§ ®f Fitch or Moody’s ceases to rate the Securitiefails
to make a rating of the Securities publicly avdidir reasons outside of the Company’s contréhaionally recognized statistical rating
organization” within the meaning of Rule 15¢3-183}¢i)(F) under the Exchange Act, selected by thenfany (as certified by a resolution of
the Company’s board of directors) as a replacemgency for Fitch or Moody'’s, or all of them, as tiase may be.

“ Redemption Date”, when used with respect to any Security to beeetded, means the date fixed for such redemptiar by
pursuant to this Indenture.

“ Redemption Price”, when used with respect to any Security to be reddemeans the price specified in the Security athvi
is to be redeemed pursuant to this Indenture.

“ Reference Treasury Dealef means (1) any of Deutsche Bank Securities InP., Nlorgan Securities Inc. and Greenwich
Capital Markets, Inc. and their respective sucasspoovided, however , that if any of the foregoing shall cease to Ipgimary U.S.
government securities dealer in New York City @rimary Treasury Dealer "), the Company will substitute therefor anotheintary
Treasury Dealer and (2) any three other Primanaduey Dealers selected by the Company after caigritwith the Independent Investment
Banker.

“ Reference Treasury Dealer Quotation§ means, with respect to each Reference TreasugyeDand any Redemption Date, the
average, as determined by the Independent InvesBaarker, of the bid and asked prices for the Coalgla Treasury Issue (expressed in
each case as a percentage of its principal amquotgd in writing to the Independent Investmentiairat 5:00 p.m., New York City time,
on the third Business Day preceding such Redemptais.

“ Regular Record Date” for the interest payable on any Security on amgtdest Payment Date means the date specifieccin su
Security as the Regular Record Date.

“ Repayment Date”, when used with respect to any Security to baigpmeans the date fixed for such repayment patsoa
such Security.

“ Repayment Price”, when used with respect to any Security to baigpgneans the price at which it is to be repaidpant to
such Security.

“ Required Currency ", when used with respect to any Security, hasteaning set forth in Section 1.14.

“ Responsible Officer”, when used with respect to the Trustee, meano#iter of the Trustee with direct responsibilftyr the
administration of this Indenture and also mean#) véaspect to a particular corporate trust ma#tmy, other officer to whom such matter is
referred because of his knowledge of and familiagith the particular subject.Responsible Officer”, when used with respect to the
Company, means any of the Chief Executive OffiBeesident, Chief Operating Officer, Chief Financ¢dficer, General Counsel, Treasurer,
Assistant Treasurer, Controller, an Assistant Guietr or Vice President, Corporate Finance, the&acy or Assistant Secretary of the
Company (or any equivalent of the foregoing off&er



“ Security " or “ Securities” means any note or notes, bond or bonds, debeatwtebentures, or any other evidences of
indebtedness, as the case may be, of any serlesndéichted and delivered from time to time undes thdenture.

“ Security Register” shall have the meaning specified in Section 3.05.

“ Security Registrar” means the Person who keeps the Security Regigteifigg in Section 3.05. The Company initially apyis
the Trustee to act as Security Registrar for theufSiies on its behalf. The Company may at any téme from time to time authorize any
Person to act as Security Registrar in place ofthistee with respect to any series of Securigesad under this Indenture.

“ Securityholder” means a Person in whose name a security is ezgistn the Security Register.
“ Special Record Date for the payment of any Defaulted Interest meadsai@ fixed by the Trustee pursuant to Section.3.07

“ Stated Maturity ” when used with respect to any Security or anyalireent of principal thereof or interest thereoaans the
date specified in such Security as the fixed datevbich the principal of such Security or suchatistent of principal or interest is due and
payable.

“ Subsidiary ” means, with respect to any Person, any corparatiore than 50% of the voting stock of which is edmlirectly or
indirectly by such Person, and any partnershimaason, joint venture or other entity in whichcbuPerson owns more than 50% of the
equity interests or has the power to elect a nigjofithe board of directors or other governing yaod

“Tranche” has the meaning specified in Section 11.03.

“ Treasury Rate” means, with respect to any Redemption Date h@)yteld, under the heading that represents theagedor the
immediately preceding week, appearing in the mastmtly published statistical release designated5{519)” or any successor publication
that is published weekly by the Board of Goverrafrthe Federal Reserve System and that establjsblels on actively traded U.S. treasury
securities adjusted to constant maturity undec#ption “Treasury Constant Maturities”, for the orétyy corresponding to the Comparable
Treasury Issue (if no maturity is within three mwbefore or after the Remaining Life, yields toe two published maturities most closely
corresponding to the Comparable Treasury Issuebeilletermined and the Treasury Rate will be imletpd or extrapolated from such yie
on a straight line basis, rounding to the nearastth); or (b) if such release (or any successaass) is not published during the week
preceding the calculation date or does not corsiadh yields, the rate per annum equal to the semarequivalent yield to maturity of the
Comparable Treasury Issue, calculated using a foiddie Comparable Treasury Issue (expressecpascantage of its principal amount)
equal to the Comparable Treasury Price for sucteR@tion Date.

“ Trust Indenture Act ” or “ TIA " means the Trust Indenture Act of 1939 as in fatthe date as of which this instrument was
executedprovided, however , that, in the event



the Trust Indenture Act of 1939 is amended aftehgiate, “Trust Indenture Act” or “TIA” means, tioet extent required by any such
amendment, the Trust Indenture Act of 1939 as sended.

“ Trustee” means the Person named as the Trustee in thediragraph of this instrument until a successastee shall have
become such pursuant to the applicable provisibtisi®Indenture, and thereafter “Trustee” shalamand include each Person who is then a
Trustee hereunder. If at any time there is more tiree such Person, “Trustee” as used with respdbetSecurities of any series shall mean
the Trustee with respect to Securities of thaeseri

“ Vice President” when used with respect to the Company or the Teusieans any vice president, whether or not desdrat &
number or a word or words added before or aftetitlee"vice president”, including without limitain, an assistant vice president.

“ Voting Stock” of a Person means all Capital Stock of such Retisen outstanding and normally entitled to votéhim election
of directors, managers or trustees, as applicab&ych Person.

“ Yield to Maturity ” means the yield to maturity on a series of Sé@g, calculated by the Company at the time ofasse of
such series of Securities, or, if applicable, atrifost recent redetermination of interest on secles in accordance with accepted financial
practice.

Section 1.02. Compliance Certificates and Opinions

(a) Upon any application or request by the Compartiie Trustee to take any action under any prowisfi this Indenture, the
Company shall furnish to the Trustee an Officersitificate stating that all conditions precedehany (including any covenants compliance
with which constitutes a condition precedent), fited for in this Indenture relating to the proposetion have been complied with and an
Opinion of Counsel stating that in the opinion oéls Counsel all such conditions precedent, if anglfding any covenants compliance with
which constitutes a condition precedent), have loeamplied with, except that in the case of any sygpblication or request as to which the
furnishing of such documents is specifically reqdiby any provision of this Indenture relating tcls particular application or request, no
additional certificate or opinion need be furnished

(b) Every certificate or opinion with respect taxgqgliance with a condition or covenant providedifothis Indenture (other than
annual statements of compliance provided purswaBettion 10.04) shall include:

(1) a statement that each individual signing swatifecate or opinion has read such covenant oditmm and the definitions
herein relating thereto;

(2) a brief statement as to the nature and scoffeeafxamination or investigation upon which theesnents or opinions contained
in such certificate or opinion are based;
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(3) a statement that, in the opinion of each sadividual, he has made such examination or invastig as is necessary to enable
him to express an informed opinion as to whetharatrsuch covenant or condition has been compligat and

(4) a statement as to whether, in the opinion oheauch individual, such condition or covenant sn complied with.

Section 1.03. Form of Documents Delivered to Treiste

(a) In any case where several matters are reqtdred certified by, or covered by an opinion ofy apecified Person, it is not
necessary that all such matters be certified bgpwered by the opinion of, only one such Persothat they be so certified or covered by
only one document, but one such Person may centifjive an opinion with respect to some matters@relor more other such Persons may
certify or give an opinion as to the other mattars] any such Person may certify or give an opia®ito such matters in one or several
documents.

(b) Any certificate or opinion of an officer of ti@ompany may be based, insofar as it relates #i tegtters, upon a certificate or
opinion of, or representations by, counsel, ungesh officer knows, or in the exercise of reasomabke should know, that the certificate or
opinion or representations with respect to the enattipon which his certificate or opinion is baaeslerroneous. Any such certificate or
Opinion of Counsel may be based, insofar as iteslt factual matters, upon a certificate or apirof, or representations by, an officer or
officers of the Company stating that the informatwith respect to such factual matters is in thespesion of the Company, unless such
Counsel knows, or in the exercise of reasonabke slaould know, that the certificate or opinion @presentations with respect to such matters
are erroneous.

(c) Where any Person is required to make, givexecate two or more applications, requests, conseettficates, statements,
opinions or other instruments under this Indenttirey may, but need not, be consolidated and fareniestrument.

Section 1.04. Acts of Securityholders

(a) Any request, demand, authorization, directimtice, consent, waiver or other action providedHy Indenture to be given or
taken by Securityholders or Securityholders of senjes may be embodied in and evidenced by oneog mstruments of substantially
similar tenor signed by such Securityholders irsperor by an agent duly appointed in writing or rbayembodied in or evidenced by an
electronic transmission which identifies the docateecontaining the proposal on which such consergquested and certifies such
Securityholders’ consent thereto and agreemeng toolind thereby; and, except as herein otherwigeessly provided, such action shall
become effective when such instrument or instrumarg delivered to the Trustee, and, where itiisbhyeexpressly required, to the Compe
If any Securities are denominated in coin or cuwyesther than that of the United States, thenHergurposes of determining whether the
Holders of the requisite principal amount of Setiesihave taken any action as herein describegyrtheipal amount of such Securities shall
be deemed to be that amount of United States ddhat could be obtained for
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such principal amount on the basis of the spotahxchange into United States dollars for theengy in which such Securities are
denominated (as evidenced to the Trustee by acddéfi Certificate) as of the date the taking oftsaction by the Holders of such requisite
principal amount is evidenced to the Trustee asigeal in the immediately preceding sentence. If Sagurities are Original Issue Discount
Securities, then for the purposes of determiningtivr the Holders of the requisite principal amafrecurities have taken any action as
herein described, the principal amount of such i@aigissue Discount Securities shall be deemecetthe amount of the principal thereof that
would be due and payable upon a declaration ofl@@t®n of the Maturity thereof as of the date tdeng of such action by the Holders of
such requisite principal amount is evidenced toTthestee as provided in the first sentence of $hibsection 1.04(a). Such instrument or
instruments (and the action embodied therein aidbaced thereby) are herein sometimes referred tbea“Act ” of the Securityholders
signing such instrument or instruments. Proof afoetion of any such instrument or of a writing apgiag any such agent shall be sufficient
for any purpose of this Indenture and (subjectecti®n 6.01) conclusive in favor of the Trustee #r@lCompany, if made in the manner
provided in this Section.

(b) The fact and date of the execution by any Reas@ny such instrument or writing may be provgdhe affidavit of a withess
to such execution or by the certificate of any nofaublic or other officer authorized by law to éaicknowledgments of deeds, certifying that
the individual signing such instrument or writinckaowledged to him the execution thereof. Wherdnsx@cution is by an officer of a
corporation or a member of a partnership, on beffafich corporation or partnership, such certiica affidavit shall also constitute
sufficient proof of his authority. The fact and elaif the execution of any such instrument or wgitior the authority of the person executing
the same, may also be proved in any other manniehwie Trustee deems sufficient.

(c) The ownership of Securities shall be provedh®ySecurity Register.

(d) If the Company shall solicit from the Holdersyaequest, demand, authorization, direction, motionsent, waiver or other
action, the Company may, at its option, fix in ats&a record date for the determination of Hol@ertitled to give such request, demand,
authorization, direction, notice, consent, waiveother action, but the Company shall have no alilgp to do so. Such record date shall be
the later of 10 days prior to the first solicitatiof such action or the date of the most recenofiglolders furnished to the Trustee pursuant to
Section 7.01. If such a record date is fixed, secjuest, demand, authorization, direction, nottoasent, waiver or other action may be given
before or after the record date, but only the Hlde record at the close of business on the redatel shall be deemed to be Holders for the
purposes of determining whether Holders of the isttguproportion of Securities outstanding havéhatized or agreed or consented to such
request, demand, authorization, direction, notioasent, waiver or other action, and for that paepihe Securities outstanding shall be
computed as of the record dgpegvided that no such authorization, agreement or consettiddolders on the record date shall be deemed
effective unless it shall become effective pursuarhe provisions of this Indenture not later tis@hmonths after the record date, and that no
such authorization, agreement or consent may badeade withdrawn or revoked once given by a Holdatess the Company shall provide
for such amendment, withdrawal or revocation injgoation with such solicitation of authorizatiomgreements or consents or unless and to
the extent required by applicable law.
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(e) Any request, demand, authorization, directimtice, consent, waiver or other action by the idolaf any Security shall bind
the Holder of every Security issued upon the regfisin of transfer thereof or in exchange therefoin lieu thereof, in respect of anything
done or suffered to be done by the Trustee or tmagany in reliance thereon whether or not notatiosuch action is made upon such
Security.

Section 1.05. Notices, etc., to Trustee and Compamy request, demand, authorization, directioriicep consent, waiver or Act of
Securityholders or other document provided or pgeahiby this Indenture to be made upon, given orighed to, or filed with:

(a) the Trustee by any Securityholder or by the gamy shall be sufficient for every purpose hereuifdaade, given, furnished
or filed in writing to or with the Trustee at ito€porate Trust Office, Attention: Securities Seiwig or

(b) the Company by the Trustee or by any Securltdrashall be sufficient for every purpose hereur{dgcept as provided in
Subsection 5.01(a)(4) or, in the case of a redoesepayment, as specified in the Security camgythre right to repayment) if in writing and
mailed, first-class postage prepaid, to the Compaitressed to it at the address of its principdetpecified in the first paragraph of this
instrument, Attention: Treasurer, or at any ottddrass previously furnished in writing to the Taesby the Company.

Section 1.06. Notices to Securityholders; Waiver

(a) Where this Indenture or any Security providesibtice to Securityholders of any event, sucliceahall be sufficiently given
(unless otherwise herein or in such Security exglygeovided) if in writing and mailed, first-clapgstage prepaid, to each Securityholder
affected by such event, at his address as it apjredine Security Register, not later than thestadate, and not earlier than the earliest date,
prescribed for the giving of such notice. In angeeahere notice to Securityholders is given by nmaiither the failure to mail such notice,
any defect in any notice so mailed, to any paréic@ecurityholder shall affect the sufficiency o€l notice with respect to other
Securityholders. Where this Indenture or any Sécpriovides for notice in any manner, such noti@yre waived in writing by the Person
entitled to receive such notice, either beforeftarahe event, and such waiver shall be the edgivaf such notice. Waivers of notice by
Securityholders shall be filed with the Trusteet, duch filing shall not be a condition precedenthi validity of any action taken in reliance
upon such waiver.

(b) In case, by reason of the suspension of reguddlrservice as a result of a strike, work stogpagotherwise, it shall be
impractical to mail notice of any event to any Ségholder when such notice is required to be gipensuant to any provision of this
Indenture, then any method of notification as shalkatisfactory to the Trustee and the Companljishaeemed to be a sufficient giving of
such notice.
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Section 1.07. Conflict with Trust Indenture Act

If and to the extent that any provision hereof tsngualifies or conflicts with the duties impod®d or with another provision (an
“incorporated provision”) included in this Indenéupy operation of, any of Sections 310 to 318,usisle, of the Trust Indenture Act, such
imposed duties or incorporated provision shall mmnt

Section 1.08. Effect of Headings and Table of Coiste
The Article and Section headings herein and thdefabContents are for convenience only and statliffect the construction

hereof.

Section 1.09. Successors and Assigns

All covenants and agreements in this IndenturehbyGompany shall bind its respective successorassigns, whether so
expressed or not.

Section 1.10. Separability clause

In case any provision in this Indenture or in tleeBities shall be invalid, illegal or unenforceslihe validity, legality and
enforceability of the remaining provisions shalt moany way be affected or impaired thereby.

Section 1.11. Benefits of Indenture

Nothing in this Indenture or in any Securities, /g3 or implied, shall give to any Person, othantthe parties hereto and their
successors hereunder, any Authenticating Agenaging Agent, the Security Registrar and the Hol@érSecurities (or such of them as may
be affected thereby), any benefit or any legalcquiitable right, remedy or claim under this Indeatur

Section 1.12. Governing Law
This Indenture shall be construed in accordancle and governed by the laws of the State of New York

Section 1.13. Counterparts

This instrument may be executed in any number ohtarparts, each of which so executed shall be dddmbe an original, but
all such counterparts shall together constituteomgtand the same instrument.
Section 1.14. Judgment Currency

The Company agrees, to the fullest extent thatiy effectively do so under applicable law, thati{&)r the purpose of obtaining
judgment in any court it is necessary to conveztshim due in respect of the principal of, or premar interest, if any, on the Securities
any series (the Required Currency ") into a currency in which a judgment will be
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rendered (the Judgment Currency”), the rate of exchange used shall be the ratéhath in accordance with normal banking procedtines
Trustee could purchase in the City of New York Regjuired Currency with the Judgment Currency orNibéw York Banking Day preceding
that on which a final unappealable judgment is gigad (b) its obligations under this Indenture kmpayments in the Required Currency
(i) shall not be discharged or satisfied by anyl&nor any recovery pursuant to any judgment (ldredr not entered in accordance with
subsection (a)), in any currency other than theuRed Currency, except to the extent that suchaéendrecovery shall result in the actual
receipt, by the payee, of the full amount of thejileed Currency expressed to be payable in resfextch payments, (ii) shall be enforce:
as an alternative or additional cause of actiortferpurpose of recovering in the Required Curréheyamount, if any, by which such actual
receipt shall fall short of the full amount of tRequired Currency so expressed to be payable @nsh@ll not be affected by judgment being
obtained for any other sum due under this Indenfewe purposes of the foregoingNew York Banking Day” means any day except a
Saturday, Sunday or a legal holiday in the CitiNefv York or a day on which banking institutionsttie City of New York are authorized or
required by law or executive order to close.

ARTICLE TWO
SECURITY FORMS

Section 2.01. Forms Generally

(a) The Securities shall have such appropriatetioss, omissions, substitutions and other varietias are required or permitted
by this Indenture and may have such letters, nusntreother marks of identification and such legemdsndorsements placed thereon, as
be required to comply with the rules of any se@siexchange, or as may, consistently herewitlieglbermined by the officers executing such
Securities, as evidenced by their execution ofbeurities. Any portion of the text of any Securitgy be set forth on the reverse thereof,
with an appropriate reference thereto on the fé¢keoSecurity.

(b) The definitive Securities shall be printedhdigraphed or engraved or produced by any combimafithese methods on steel
engraved borders or may be produced in any otheneraall as determined by the officers executinthsSecurities, as evidenced by their
execution of such Securities, subject, with respethe Securities of any series, to the ruleswgfsecurities exchange on which such
Securities are listed.

Section 2.02. Forms of Securities

Each Security shall be in one of the forms apprdveh time to time by or pursuant to a Board Resoly or established in one
more indentures supplemental hereto. Prior to #tieaty of a Security to the Trustee for authertaain any form approved by or pursuant
to a Board Resolution, the Company shall deliveh&oTrustee the Board Resolution by or pursuamttich such form of Security has been
approved, which Board Resolution shall have attd¢hereto a true and correct copy of the form afugigy which has been approved thereby
or, if a Board Resolution authorizes a specifigoeff or officers to approve a form of Security eatificate of such officer or officers
approving the form of Security attached thereto.

15



Any form of Security approved by or pursuant toaBl Resolution must be acceptable as to formadthstee, such acceptance to be
evidenced by the Trustessauthentication of Securities in that form or gifieate signed by a Responsible Officer of thestee and delivere
to the Company.
Section 2.03. Form of TrusteeCertificate of Authentication

The form of Trustee’s Certificate of Authenticatifum any Security issued pursuant to this Indensival be substantially as

follows:

TRUSTEE'S CERTIFICATE OF AUTHENTICATION
This is one of the Securities of the series desaghtherein referred to in the within-mentioneddntlre.

The Bank of New York, as Truste

by

Authorized Signator

Datec

Section 2.04. Securities Issuable in the Form Gfabal Security.

(a) If the Company shall establish pursuant toiSest2.02 and 3.01 that the Securities of a pddiceries are to be issued in
whole or in part in the form of one or more GloBelcurities, then the Company shall execute and@rigtee or its agent shall, in accordance
with Section 3.03 and the Company Order deliveceith¢ Trustee or its agent thereunder, authentaradedeliver, such Global Security or
Securities, which (i) shall represent, and shalléeominated in an amount equal to the aggregateipal amount of, the Outstanding
Securities of such series to be represented by Glalial Security or Securities, or such portiorrdloé as the Company shall specify in a
Company Order, (ii) shall be registered in the narfnitne Depository for such Global Security or Sé@s or its nominee, (iii) shall be
delivered by the Trustee or its agent to the Déposbr pursuant to the Depository’s instructiom iv) shall bear a legend substantially to
the following effect: “Unless this certificate isgsented by an authorized representative of th@&iepy to Issuer or its agent for registration
of transfer, exchange, or payment, and any ceat#icssued is registered in the name of the nonoh#dee Depository or in such other nam
is requested by an authorized representative dD#pmsitory (and any payment is made to the nomifidlee Depository or to such other
entity as is requested by an authorized represeataft the Depository), ANY TRANSFER, PLEDGE, OR BER USE HEREOF FOR
VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUhasmuch as the registered owner hereof, the nauhthe
Depository, has an interest herein.”

(b) Notwithstanding any other provision of this &t 2.04 or of Section 3.05, and subject to thevjzions of Subsection (c) of
this Section 2.04, unless the terms of a Globalgceexpressly permit such Global Security to Behenged in whole or in part
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for individual Securities, a Global Security mayttensferred, in whole but not in part and in theenmer provided in Section 3.05, only to a
nominee of the Depository for such Global Secuntyto the Depository, or a successor Depositorgéeh Global Security selected or
approved by the Company, or to a nominee of sucbessor Depository.

(c) (1) If at any time the Depository for a Glols#curity notifies the Company that it is unwilliogunable to continue as
Depository for such Global Security or if at anyéi the Depository for the Securities for such sesteall no longer be eligible or in good
standing under the Exchange Act or other applicstalite or regulation, the Company shall apposuaessor Depository with respect to
such Global Security. If a successor Depositorystarth Global Security is not appointed by the Camypaithin 90 days after the Company
receives such notice or becomes aware of suclgibitiy, the Company will execute, and the Trusteeéts agent, upon receipt of a Company
Request for the authentication and delivery ofvitilial Securities of such series in exchange fehsslobal Security, will authenticate and
deliver, individual Securities of such series &Eltenor and terms in an aggregate principal ameguél to the principal amount of the Glo
Security in exchange for such Global Security.

(2) The Company may at any time and in its solerdifon determine that the Securities of any seigsortion thereof issued or
issuable in the form of one or more Global Seasishall no longer be represented by such GlolwalrBg or Securities. In such event
the Company will execute, and the Trustee, upoeiptof a Company Request for the authenticatiahdsiivery of individual
Securities of such series in exchange in whola gart for such Global Security, will authenticated deliver individual Securities of
such series of like tenor and terms in definitioenf in an aggregate principal amount equal to tirejpal amount of such Global
Security or Securities representing such serigmdion thereof in exchange for such Global SegwitSecurities.

(3) If specified by the Company pursuant to Sedi@r)2 and 3.02 with respect to Securities issuéssaable in the form of a
Global Security, the Depository for such Global 8ég may surrender such Global Security in excleaimgwhole or in part for
individual Securities of such series of like teaad terms in definitive form on such terms as ameptable to the Company and such
Depository. Thereupon the Company shall execut tla@ Trustee or its agent shall authenticate afidet, without service charge,
(1) to each Person specified by such Depositorgva B8ecurity or Securities of the same series eftidnor and terms and of any
authorized denomination as requested by such Persmyregate principal amount equal to and in ergle for such Persanbeneficia
interest as specified by such Depository in theb@l&ecurity; and (2) to such Depository a new Gl&ecurity of like tenor and terms
and in an authorized denomination equal to thesdifice, if any, between the principal amount ofstineendered Global Security and
the aggregate principal amount of Securities dedideo Holders thereof.

(4) In any exchange provided for in any of claud§s(2) or (3) of this Subsection 2.04(c), the Qamy will execute and the
Trustee or its agent will authenticate and delimdividual Securities in definitive registered formauthorized
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denominations. Upon the exchange of the entirecmath amount of a Global Security for individualcBeties, such Global Security
shall be canceled by the Trustee or its agent. fiba® provided in clause (3) of this Subsectiod@)) Securities issued in exchange for
a Global Security pursuant to this Section shalidggstered in such names and in such authorizedndi@ations as the Depository for
such Global Security, pursuant to instructions fitsxdirect or indirect participants or otherwisball instruct the Trustee or the SecL
Registrar. The Trustee or the Security Registrall sleliver at its Corporate Trust Office such S#@s to the Persons in whose names
such Securities are so registered.

ARTICLE THREE

THE SECURITIES

Section 3.01. General Title; General Limitatiorssuable in Series; Terms of Particular Series

(a) The aggregate principal amount of Securitiekkwimay be authenticated and delivered and Outstgnthder this Indenture is
not limited.

(b) The Securities may be issued in one or moliesas from time to time may be authorized by tbarB of Directors. There
shall be established in or pursuant to a Board IR&sp or in a supplemental indenture, subjectéot®n 3.11, prior to the issuance of
Securities of any such series:

(1) the title of the Securities of such series @hhghall distinguish the Securities of such sdr@® Securities of any other series);

(2) the Person to whom any interest on a Secufispioh series shall be payable, if other than #rsdéh in whose name that
Security (or one or more Predecessor Securitigggistered at the close of business on the Re@deaord Date for such interest;

(3) the date or dates on which the principal of$leeurities of such series is payable;

(4) the rate or rates at which the Securities ohseries shall bear interest, if any, the dawates from which such interest shall
accrue, the Interest Payment Dates on which arly isterest shall be payable and the Regular ReBatd for any interest payable on
any Interest Payment Date;

(5) the place or places where the principal of amg premium and interest on Securities of suclesestall be payable, where any
of such Securities that are issued in registerad foay be surrendered for registration, transfemahange, and where any such
Securities may be surrendered for conversion dnaxge;

(6) the period or periods within which the RedemptPrice or Prices or the Repayment Price or Braethe case may be, at
which and the terms and conditions upon which Seesiof such series may be redeemed or repaitheasase may be, in whole or in
part, at the option of the Company or the Holder;

18



(7) the obligation, if any, of the Company to puash Securities of such series pursuant to anyngjrfind or analogous provisic
or at the option of a Holder thereof and the pedogeriods within which, the price or prices atiethand the terms and conditions uj
which Securities of such series shall be purchdsaslhole or in part, pursuant to such obligation;

(8) if other than denominations of $1,000 and amggral multiple thereof, the denominations in wih8ecurities of such series
shall be issuable;

(9) if other than U.S. dollars, the currency orreucies or units based on or related to currenaiegich the Securities of such
series shall be denominated and in which paymdmsripal of, and any premium and interest orghs8ecurities shall or may be
payable;

(10) if the principal of (and premium, if any) otérest, if any, on the Securities of such senies@be payable, at the election of
the Company or a Holder thereof, in a coin or awye(including a composite currency) other thar thavhich the Securities are stated
to be payable, the period or periods within whiig the terms and conditions upon which, suchieleatay be made;

(11) if the amount of payments of principal of (gr@mium, if any) or interest, if any, on the Séfes of such series may be
determined with reference to an index based onraaracurrency (including a composite currency)astthan that in which the
Securities are stated to be payable, the mannehiith such amounts shall be determined;

(12) any limit upon the aggregate principal amaifrthe Securities of such series which may be auiteted and delivered under
this Indenture (except for Securities authenticated delivered upon registration of transfer ofinoexchange for, or in lieu of, other
Securities of such series pursuant to Sections 3.08, 3.06, 9.06 and 11.07 and except for anyig&ss which, pursuant to
Section 3.03, are deemed never to have been aigtitedtand delivered hereunder);

(13) provisions, if any, with regard to the excharmd Securities of such series, at the option efHblders thereof, for other
Securities of the same series of the same aggrpgatgpal amount or of a different authorized ssror different authorized
denomination or denominations, or both;

(14) provisions, if any, with regard to the appoient by the Company of an Authenticating Agentrne or more places other tt
the location of the office of the Trustee with paweact on behalf of the Trustee and subjectstdliitection in the authentication and
delivery of the Securities of any one or more seifieconnection with such transactions as shadipaeified in the provisions of this
Indenture or in or pursuant to such Board Resalutiosupplemental indenture;
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(15) the portion of the principal amount of Sedastof the series, if other than the principal antdhereof, which shall be payal
upon declaration of acceleration of the Maturitgréof pursuant to Section 5.02 or provable in bapticty pursuant to Section 5.04;

(16) any Event of Default with respect to the Séms of such series, if not set forth herein, ang additions, deletions or other
changes to the Events of Default set forth hetwdh $shall be applicable to the Securities of sugles;

(17) any covenant solely for the benefit of thelBiies of such series and any additions, delet@rather changes to the
provisions of Article Ten or Section 1.01 or anyiniéions relating to such Article that would otlhese be applicable to the Securities
such series;

(18) if Section 4.03 of this Indenture shall notdpplicable to the Securities of such series as@dtion 4.03 shall be applicable
any covenant or Event of Default established ipwsuant to a Board Resolution or in a supplemententure as described above that
has not already been established herein;

(19) if the Securities of such series shall beadsn whole or in part in the form of a Global Setyuor Securities, the terms and
conditions, if any, upon which such Global SecuoitySecurities may be exchanged in whole or in foardther individual Securities;
and the Depository for such Global Security or $ies; and

(20) any other terms of such series;
all upon such terms as may be determined in oamtsto such Board Resolution or supplemental inderwith respect to such series.

(c) The form of the Securities of each series dhalkstablished pursuant to the provisions oflttdenture, in or pursuant to the
Board Resolution or in the supplemental indentueating such series. The Securities of each sehi@ébe distinguished from the Securities
of each other series in such manner, reasonali$faabry to the Trustee, as the Board of Directoey determine.

(d) Unless otherwise provided with respect to Séesrof a particular series, the Securities of sagies may only be issuable in
registered form, without coupons.

(e) Unless otherwise provided in the Board Resofutir supplemental indenture relating to the issaarf Securities of any seri¢
interest on Outstanding Securities of such sehiall be paid to holders of record on the date ith&b days prior to the date such interest is to
be paid, or, if not a Business Day, the next prexepBusiness Day.

(f) Unless otherwise provided in the Board Resolutr supplemental indenture relating to the issaarf Securities of any series,
such Securities shall be direct unsecured obligataf the Company and shall rank equally with tlken@any’s other unsecured and
unsubordinated indebtedness.
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(9) Any terms or provisions in respect of the Séms of any series issued under this Indenture beagletermined pursuant to this
Section by providing for the method by which suehnts or provisions shall be determined.

Section 3.02. Denominations

The Securities of each series shall be issuatdach denominations and currency as shall be prdvidéhe provisions of this
Indenture or in or pursuant to the Board Resolutiothe supplemental indenture creating such sdrigbe absence of any such provisions
with respect to the Securities of any series, #hau8ties of that series shall be issuable onffglly registered form in denominations of
$1,000 and any integral multiple thereof.

Section 3.03. Execution, Authentication and Deljvand Dating

(a) The Securities shall be executed on behali®@fQompany by any of its Chairman of the BoardChgef Executive Officer, its
President, its Chief Operating Officer, its Chi@fidncial Officer, General Counsel, one of its VRmesidents or its Treasurer, its Assistant
Treasurer, its Controller or its Assistant Coneplind attested by its Secretary or one of itssdast Secretaries. The signature of any of t
officers on the Securities may be manual or fadsimi

(b) Securities bearing the manual or facsimile aigres of individuals who were at any time the pragfficers of the Company
shall bind the Company, notwithstanding that sunctividuals or any of them have ceased to hold siffites prior to the authentication and
delivery of such Securities or did not hold sucficet at the date of such Securities.

(c) At any time and from time to time after the extton and delivery of this Indenture, the Compargy deliver Securities
executed by the Company to the Trustee for auttetidn; and the Trustee shall, upon Company Orighenticate and deliver such
Securities as in this Indenture provided and no¢mwtise.

(d) Prior to any such authentication and delivémg, Trustee shall be provided with, in additioratyy Officers’ Certificate and
Opinion of Counsel required to be furnished toThestee pursuant to Section 1.02, and the BoardIR@&sn and any certificate relating to
issuance of the series of Securities required tubeshed pursuant to Section 2.02, an Opinio@afinsel stating that:

(1) all instruments furnished to the Trustee comféo the requirements of the Indenture and coristiufficient authority
hereunder for the Trustee to authenticate and etedivch Securities;

(2) the form and terms of such Securities have lestablished in conformity with the provisions leitindenture;

(3) all laws and requirements with respect to tkecation and delivery by the Company of such Séesrhave been complied
with, the Company has the corporate power to issiclh Securities and such Securities have beeraditityrized and delivered by the
Company and, assuming due authentication and dglbyethe Trustee,
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constitute legal, valid and binding obligationstted Company enforceable in accordance with theindgsubject, as to enforcement of
remedies, to applicable bankruptcy, reorganizaiimglvency, moratorium or other laws and legahpiples affecting creditors’ rights
generally from time to time in effect and to gehequitable principles, whether applied in an attid law or in equity) and entitled to
the benefits of this Indenture, equally and ratatity all other Securities, if any, of such ser@ststanding;

(4) the Indenture is qualified under the Trust imdiee Act; and
(5) such other matters as the Trustee may reasoreduiest;

and, if the authentication and delivery relatea ttew series of Securities created by an indeswpplemental hereto, also stating that all |
and requirements with respect to the form and ei@tby the Company of the supplemental indentuith vespect to that series of Securities
have been complied with, the Company has corpp@ter to execute and deliver any such supplemertahture and has taken all
necessary corporate action for those purposesransgiech supplemental indenture has been duly ex¢@urtd delivered and constitutes the
legal, valid and binding obligation of the Compamforceable in accordance with its terms (subgstp enforcement of remedies, to
applicable bankruptcy, reorganization, insolvemgyratorium or other laws and legal principles affeg creditors’ rights generally from time
to time in effect and to general equitable prinesplwhether applied in an action at law or in gquit

(e) The Trustee shall not be required to authetatisach Securities if the issue thereof will adebraffect the Trustee’s own
rights, duties or immunities under the Securitied this Indenture.

(f) Unless otherwise provided in the form of Segufor any series, all Securities shall be dateddhte of their authentication.

(9) No Security shall be entitled to any benefidlenthis Indenture or be valid or obligatory foyygurpose unless there appear
such Security a certificate of authentication saibially in the form provided for herein executedtbe Trustee by manual or facsimile
signature, and such certificate upon any Secuhiél §e conclusive evidence, and the only evidetiw,such Security has been duly
authenticated and delivered hereunder. Notwithgtgnithe foregoing, if any Security shall have baathenticated and delivered hereunder
but never issued and sold by the Company, and ¢imep@ny shall deliver such Security to the Trusteecéncellation as provided in
Section 3.09, for all purposes of this IndenturehsBecurity shall be deemed never to have beermtithted and delivered hereunder and
shall never be entitled to the benefits of thisecimiire.

Section 3.04. Temporary Securities

(a) Pending the preparation of definitive Secusitié any series, the Company may execute, and, igoaipt of the documents
required by Section 3.03, together with a Comparge@ the Trustee shall authenticate and delieenpbrary Securities which are printed,
lithographed, typewritten or otherwise producedariy authorized denomination, substantially oftdreor of the definitive Securities in lieu
of which they are issued and with such appropireertions, omissions, substitutions and otheratiamns as the officers executing such
Securities may determine, as evidenced by theirwgian of such Securities.
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(b) If temporary Securities of any series are idstiee Company will cause definitive Securitieso€h series to be prepared
without unreasonable delay. After the preparatibdedinitive Securities, the temporary Securiti€sach series shall be exchangeable for
definitive Securities of such series upon surremdée temporary Securities of such series abffiee or agency of the Company in a Place
of Payment, without charge to the Holder; and ugamender for cancellation of any one or more teraoSecurities the Company shall
execute and the Trustee shall authenticate andedéti exchange therefor a like principal amoundefinitive Securities of such series of
authorized denominations and of like tenor and setfdntil so exchanged the temporary Securitiesiof series shall in all respects be
entitled to the same benefits under this Inderagrdefinitive Securities of such series.

Section 3.05. Registration, Transfer and Exchange

(a) The Company shall keep or cause to be kemiatee or registers (herein sometimes referreatiha “Security Register”) in
which, subject to such reasonable regulations msit prescribe, the Company shall provide for #wstration of Securities, or of Securities
of a particular series, and of transfers of Seiasribor of Securities of such series. Any such tegishall be in written form or in any other
form capable of being converted into written fornthin a reasonable time. At all reasonable timesitiiormation contained in such register
or registers shall be available for inspectiontiy Trustee at the office or agency to be maintainetthe Company as provided in
Section 10.02. There shall be only one Securityifkegper series of Securities.

(b) Subject to Section 2.04, upon surrender foisteggion of transfer of any Security of any se@¢she office or agency of the
Company maintained for such purpose in a Placaypiriént, the Company shall execute, and the Trg$taieauthenticate and deliver, in the
name of the designated transferee or transferaespromore new Securities of such series of anyosizied denominations, of a like aggre(
principal amount and Stated Maturity and of likedeand terms.

(c) Subject to Section 2.04, at the option of tledddr, Securities of any series may be exchangedtifier Securities of such ser
of any authorized denominations, of a like aggregeincipal amount and Stated Maturity and of tié&eeor and terms, upon surrender of the
Securities to be exchanged at such office or agafityenever any Securities are so surrendered fidvasmge, the Company shall execute, and
the Trustee shall authenticate and deliver, then®ees which the Securityholder making the exchaisgentitled to receive.

(d) All Securities issued upon any registratiorirahsfer or exchange of Securities shall be thiglwddligations of the Company,
evidencing the same debt, and entitled to the dmnefits under this Indenture, as the Securitieesdered upon such registration of transfer
or exchange.

(e) Every Security presented or surrendered fastegion of transfer or exchange shall (if so rieggi by the Company or the
Trustee) be duly endorsed, or be accompanied jteeminstrument of transfer in form satisfactoéoythe Company and the Trustee duly
executed, by the Holder thereof or his attorney dwithorized in writing.
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(f) Unless otherwise provided in the Security tardgistered for transfer or exchanged, no servieege shall be made on any
Securityholder for any registration of transfelegchange of Securities, but the Company may (urgsswise provided in such Security)
require payment of a sum sufficient to cover anxyaaother governmental charge that may be impasednnection with any registration of
transfer or exchange of Securities, other than axgbs pursuant to Section 3.04, 9.06 or 11.07nwvobiing any transfer.

(g) The Company shall not be required (i) to issagister the transfer of or exchange any Secofigny series during a period
beginning at the opening of business 15 days bélfi@relay of the mailing of a notice of redemptidrsecurities of such series selected for
redemption under Section 11.03 and ending at tieeabf business on the date of such mailing, ptq(ifegister the transfer of or exchange
any Security so selected for redemption in wholaqrart.

(h) None of the Company, the Trustee, any agetitef rustee, any Paying Agent or the Security Regisvill have any
responsibility or liability for any aspect of thecords relating to or payments made on accountéficial ownership interests of a Global
Security or for maintaining, supervising or reviagriany records relating to such beneficial owngrgftierests.

Section 3.06. Mutilated, Destroyed, Lost and St&enurities

(a) If (i) any mutilated Security is surrenderedtte Trustee, or the Company and the Trustee reesildence to their satisfaction
of the destruction, loss or theft of any Secutyd (ii) there is delivered to the Company andTthestee such security or indemnity as may be
required by them to save each of them harmless, thehe absence of notice to the Company or thistée that such Security has been
acquired by a protected purchaser, the Companyeskedute and upon its written request the Trushkedl authenticate and deliver, in
exchange for or in lieu of any such mutilated, d®gtd, lost or stolen Security, a new Securityikd tenor, series, Stated Maturity and
principal amount, bearing a number not contemparasig outstanding.

(b) In case any such mutilated, destroyed, lostalen Security has become or is about to becoraeadd payable, the Company
in its discretion may, instead of issuing a newusi&g, pay such Security.

(c) Upon the issuance of any new Security under $ieiction, the Company may require the paymentsafasufficient to cover
any tax or other governmental charge that may Ipos®d in relation thereto and any other expensekifling the fees and expenses of the
Trustee) connected therewith.

(d) Every new Security issued pursuant to thisiSedh lieu of any destroyed, lost or stolen Setgushall constitute an original
additional contractual obligation of the Companyether or not the destroyed, lost or stolen Segcahall be at any time enforceable by
anyone, and shall be entitled to all the benefithis Indenture equally and proportionately wittyand all other Securities of the same series
duly issued hereunder.
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(e) The provisions of this Section are exclusive simall preclude (to the extent lawful) all othigthts and remedies with respec
the replacement or payment of mutilated, destrolgsd or stolen Securities.

Section 3.07. Payment of Interest; Interest Rifneserved

(a) Unless otherwise provided with respect to seeburity pursuant to Section 3.01, interest on@agurity which is payable, and
is punctually paid or duly provided for, on anydrast Payment Date shall be paid to the Persomas&name that Security (or one or more
Predecessor Securities) is registered at the ofdsesiness on the Regular Record Date for suehneast.

(b) Any interest on any Security which is payalblet, is not punctually paid or duly provided for, amy Interest Payment Date
(herein called ‘Defaulted Interest”) shall forthwith cease to be payable to the regesd Holder on the relevant Regular Record Date by
virtue of his having been such Holder; and, exesphereinafter provided, such Defaulted Interest beapaid by the Company, at its election
in each case, as provided in clause (1) or clazisedlow:

(1) The Company may elect to make payment of arfaided Interest to the Persons in whose namesuacty Securities (or their
respective Predecessor Securities) are registethd alose of business on a Special Record Datiaéopayment of such Defaulted
Interest, which shall be fixed in the following nmem. The Company shall notify the Trustee in wgtof the amount of Defaulted
Interest proposed to be paid on each such Seamiyhe date of the proposed payment, and at the 8me the Company shall deposit
with the Trustee an amount of money equal to thpexgate amount proposed to be paid in respectodf Befaulted Interest or shall
make arrangements satisfactory to the Trusteeufdr deposit prior to the date of the proposed paynseich money when deposited to
be held in trust for the benefit of the Persongledtto such Defaulted Interest as in this clguserided. Thereupon the Trustee shall fix
a Special Record Date for the payment of such Def@unterest which shall be not more than 15 meslthan 10 days prior to the date
of the proposed payment and not less than 10 deystlae receipt by the Trustee of the notice efphoposed payment. The Trustee
shall promptly notify the Company of such Speciat®d Date and, in the name and at the expen$e @ampany, shall cause notice
of the proposed payment of such Defaulted Intexrdtthe Special Record Date therefor to be mdilest class postage prepaid, to the
Holder of each such Security at his address gepiears in the Security Register, not less thanal@8 grior to such Special Record Date.
Notice of the proposed payment of such Default¢erést and the Special Record Date therefor hawéeg mailed as aforesaid, such
Defaulted Interest shall be paid to the Persomghiose names such Securities (or their respectisddeessor Securities) are registered
on such Special Record Date and shall no longgialpable pursuant to the following clause (2).
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(2) The Company may make payment of any Defauliéetést in any other lawful manner not inconsisteitt the requirements
of any securities exchange on which such Securitigg be listed, and upon such notice as may beéregtjoy such exchange, if, after
notice given by the Company to the Trustee of tlepased payment pursuant to this clause, such mafipayment shall be deemed
practicable by the Trustee.

(c) If any installment of interest the Stated Matuof which is on or prior to the Redemption Débe any Security called for
redemption pursuant to Article Eleven is not paidloly provided for on or prior to the Redemptioat® in accordance with the foregoing
provisions of this Section, such interest shalpagable as part of the Redemption Price of suchriis.

(d) Subject to the foregoing provisions of this t8at, each Security delivered under this Indentyren registration of transfer of
or in exchange for or in lieu of any other Secusitall carry the rights to interest accrued andaithpand to accrue, which were carried by
such other Security.

Section 3.08. Persons Deemed Owners

(a) The Company, the Trustee and any agent of &mep@ny or the Trustee may treat the Person in whase any Security is
registered as the owner of such Security for thpgae of receiving payment of principal of (andrphaem, if any), and (subject to
Section 3.07) interest on, such Security and floothker purposes whatsoever, whether or not suchrig be overdue, and neither the
Company, the Trustee nor any agent of the CompattyeoTrustee shall be affected by notice to therewmy.

(b) None of the Company, the Trustee, any Payingmigr the Security Registrar will have any resgulity or liability for any
aspect of the records relating to or payments madeccount of beneficial ownership interests inl@b@ Security or for maintaining,
supervising or reviewing any records relating tohsheneficial ownership interests.

Section 3.09. Cancellatian

All Securities surrendered for payment, redemptiegistration of transfer, exchange or credit agjaénsinking fund shall, if
surrendered to any Person other than the Trustegelivered to the Trustee and, if not already eled, shall be promptly canceled by it.
Company may at any time deliver to the Trusteecforcellation any Securities previously authentita@ed delivered hereunder which the
Company may have acquired in any manner whatsoamdrall Securities so delivered shall be promgdlgceled by the Trustee. No Security
shall be authenticated in lieu of or in exchangeafoy Securities canceled as provided in this Becexcept as expressly permitted by this
Indenture. The Trustee shall dispose of all canc8kecurities in accordance with its standard proedand deliver a certificate of such
disposition to the Company upon its written reqlestefor.
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Section 3.10. Computation of Interest

Unless otherwise provided as contemplated in Se@i01, interest on the Securities shall be caledlan the basis of a 360-day
year of twelve 3-day months.

Section 3.11. Delayed Issuance of Securities

(a) Notwithstanding any contrary provision heréirall Securities of a series are not to be orifinssued at one time, it shall not
be necessary for the Company to deliver to thet&@euan Officers’ Certificate, Board Resolution, gi@mental indenture, opinion of counsel
or Company Order otherwise required pursuant tai@esc1.02, 2.02, 3.01 and 3.03 at or prior totime of authentication of each Security
such series if such documents are delivered td thgtee or its agent at or prior to the autheriticatipon original issuance of the first
Security of such series to be issupdyvided that any subsequent request by the Company tortie€eE to authenticate Securities of such
series upon original issuance shall constitutepeesentation and warranty by the Company that siseoflate of such request, the statements
made in the Officers’ Certificate or other certifies delivered pursuant to Sections 1.02 and 2@RIs true and correct as if made on such
date.

(b) A Company Order, Officers’ Certificate or BodResolution or supplemental indenture deliverethieyCompany to the
Trustee in the circumstances set forth in Subsect of this Section 3.11 may provide that Semgitvhich are the subject thereof will be
authenticated and delivered by the Trustee omgignon original issue from time to time in the @g@te principal amount, if any, established
for such series pursuant to such procedures adiefitathe Trustee as may be specified from timge by Company Order upon the
telephonic, electronic or written order of Persdasignated in such Company Order, Officers’ Cesi#, supplemental indenture or Board
Resolution (any such telephonic or electronic ingions to be promptly confirmed in writing by suelrsons) and that such Persons are
authorized to determine, consistent with such Camgarder, Officers’ Certificate, supplemental intlee or Board Resolution, such terms
and conditions of said Securities as are spedifiedich Company Order, Officers’ Certificate, sigmpéntal indenture or Board Resolution.

ARTICLE FOUR
SATISFACTION AND DISCHARGE

Section 4.01. Satisfaction and Discharge of Indentu

(a) This Indenture shall cease to be of furthezafivith respect to any series of Securities (eixaspo any surviving rights of
registration of transfer or exchange of Securitiesuch series expressly provided for herein agh&form of Security for such series), and the
Trustee, on receipt of a Company Request and apense of the Company, shall execute propeuimgnts acknowledging satisfaction i
discharge of this Indenture as to such series, when

(1) either

(i) all Securities of that series theretofore auatiwated and delivered (other than (A) Securitiesuzh series which have
been destroyed, lost or stolen and which have beg@laced or paid as provided in Section 3.06, &) dgecurities of such series
for whose payment money in the Required Currensytheretofore been deposited in trust or segregatddeld in trust by the
Company and thereafter repaid to the Company chdiged from such trust, as provided in Sectiof3)have been delivered to
the Trustee canceled or for cancellation; or
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(i) all such Securities of that series not thef@te delivered to the Trustee canceled or for chetoen:
(A) have become due and payable
(B) will become due and payable at their Stated Matwvithin one year, o

(C) are to be called for redemption within one yaader arrangements satisfactory to the Trustethéogiving of notice
of redemption by the Trustee in the name, andeaeipense, of the Compat

and the Company, in the case of sub-clause (A)p(RBL) above, has irrevocably deposited or catséd deposited with the Trustee as
trust funds in trust for the purpose an amounh&Required Currency sufficient to pay and dischang entire indebtedness on such
Securities not theretofore delivered to the Trusee®eled or for cancellation, for principal (amdmium, if any) and interest to the date
of such deposit (in the case of Securities whickeltzlecome due and payable), or to the Stated MaturRedemption Date, as the case
may be;

(2) the Company has paid or caused to be paidla#r sums payable hereunder by the Company witleot$o the Securities of
such series; and

(3) the Company has delivered to the Trustee ait@§ Certificate and an Opinion of Counsel edettiisg that all conditions
precedent herein provided for relating to the &attton and discharge of this Indenture with respethe Securities of such series have
been complied with.

Notwithstanding the satisfaction and dischargehisf iIndenture with respect to any series of Sdestithe obligations of the
Company to the Trustee with respect to that semeer Section 6.07 shall survive and the obligatiohthe Company and the Trustee under
Sections 3.05, 3.06, 4.02, 10.02 and 10.03 shathausuch satisfaction and discharge.

Section 4.02. Application of Trust Money

(a) Subject to Subsection 10.03(e), all money démbsvith the Trustee pursuant to Section 4.01emti®n 4.03 shall be held in
trust and applied by it, in accordance
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with the provisions of the series of Securitiesagpect of which it was deposited and this Indentior the payment, either directly or through

any Paying Agent (including the Company actingte®wn Paying Agent) as the Trustee may determdnthe Persons entitled thereto, of the
principal (and premium, if any) and interest foragk payment such money has been deposited wiffrtiséee; but such money need not be

segregated from other funds except to the exteptined by law.

(b) Anything herein to the contrary notwithstanditite Trustee shall deliver or pay to the Compaagnftime to time upon
Company Request any money or securities deposithdawd held by it as provided in Section 4.03 #isl Section 4.02 which, in the opini
of a nationally recognized firm of independent palblccountants expressed in a written certificati@reof delivered to the Trustee, are in
excess of the amount thereof which would then baired to be deposited to effect an equivalenstatiion and discharge, Discharge (as
defined below) or covenant defeasarmmeyided that the Trustee shall not be required to liquidatg securities in order to comply with the
provisions of this Subsection.

Section 4.03. Defeasance Upon Deposit of FundsoeefBment Obligations

Unless pursuant to Section 3.01 provision is mhdethis Section shall not be applicable to theuBtes of any series, at the
Company’s option, either (x) the Company shall berded to have been Discharged (as defined below)ifs obligations with respect to
any series of Securities after the applicable dtrti set forth below have been satisfied or (g)@mpany shall cease to be under any
obligation to comply with any term, provision omafition set forth in Sections 10.05 and 10.06 (ang other Sections or covenants
applicable to such Securities that are determinegdyant to Section 3.01 to be subject to this giow), and clause (4) of Section 5.01 of this
Indenture (and any other Events of Default apple#t such Securities that are determined pursiga®éction 3.01 to be subject to this
provision) shall be deemed not to be an Event dallewith respect to any series of Securitiesgt@me after the applicable conditions set
forth below have been satisfied:

(a) the Company shall have deposited or caused tieposited irrevocably with the Trustee as trustl§, specifically pledged as
security for, and dedicated solely to, the berwdfthe Holders of the Securities of such seriesnm@ney in an amount, or (2) the equivalent in
securities of the government which issued the casrén which the Securities are denominated or gowent agencies backed by the full
faith and credit of such government which througdh payment of interest and principal in respeatethiein accordance with their terms will
provide freely available funds on or prior to theeddate of any payment, money in an amount, a& ()mbination of clauses (1) and (2),
sufficient, in the opinion (with respect to claug2sand (3)) of a nationally recognized firm ofl@pendent public accountants expressed in a
written certification thereof delivered to the Tiess, to pay and discharge each installment of jpah¢including mandatory sinking fund
payments) and any premium of, interest on and eapyrchase or redemption obligations with respetiiémutstanding Securities of such
series on the dates such installments of intergstincipal or repurchase or redemption obligatiaresdue (before such a deposit, if the
Securities of such series are then redeemable pbmaedeemed in the future pursuant to the telereof, in either case at the option of the
Company, the Company may give to the Trustee, ¢or@ance with Section 11.02, a notice of its etectd redeem all of the Securities of
such series at a future date in accordance witiclarEleven);
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(b) no Event of Default or event (including suclpdsit) which with notice or lapse of time would bete an Event of Default wi
respect to the Securities of such series shall bawarred and be continuing on the date of suclslep

(c) the Company shall have delivered to the Trug¥ean Opinion of Counsel to the effect that Hoklef the Securities of such
series will not recognize income, gain or lossHederal income tax purposes as a result of the @oy'p exercise of its option under this
Section 4.03 and will be subject to Federal incoaxeon the same amount and in the same mannett dimel same times as would have been
the case if such option had not been exercised,iauide case of Securities being Discharged, apemied by a ruling to that effect from the
Internal Revenue Service, unless, as set forthéh ©pinion of Counsel, there has been a chantfeiapplicable federal income tax law
since the date of this Indenture such that a rdliogn the Internal Revenue Service is no longeuiregl and (B) an Opinion of Counsel,
subject to such qualifications, exceptions, assionptand limitations as are reasonably deemed sageby such counsel and are reasonably
satisfactory to counsel for the Trustee, to thectfthat the trust resulting from the deposit reféito in Subsection (a) of this Section 4.03
does not violate the Investment Company Act of 1940

(d) the Company shall have delivered to the Truate®fficers’ Certificate stating that the depasferred to in Subsection (a) of
this Section 4.03 above was not made by the Comwéhythe intent of preferring the Holders overetlereditors of the Company or with
intent of defeating, hindering, delaying or defrangdcreditors of the Company or others; and

(e) the Company shall have delivered to the Truate®fficers’ Certificate and an Opinion of Counsath stating that alll
conditions precedent herein provided for relatmghie satisfaction and discharge of this Indentvitke respect to the Securities of such series
have been complied with.

(f) If the Company, at its option, with respecttseries of Securities, satisfies the applicabtalitions pursuant to either
clause (x) or (y) of the first sentence of thistier, then clause (4) of Subsection 5.01(a) (andather Events of Default applicable to such
series of Securities that are determined purswaBettion 3.01 to be subject to this provision)idtedeemed not to be an Event of Default
with respect to such series of Securities at ang thereafter.

(9) “ Discharged” means that the Company shall be deemed to hadeapd discharged the entire indebtedness repessonyt
and obligations under, the Securities of such sexiel to have satisfied all the obligations unbisrindenture relating to the Securities of
such series (and the Trustee, on receipt of a CoynRaquest and at the expense of the Company,esteadlite proper instruments
acknowledging the same), except (1) the rightsatiers of Securities to receive, from the trustdfaiescribed in clause (a) of this Section,
payment of the principal and any premium of and iamgrest on such Securities when such paymentduarg(2) the Company’s obligations
with respect to such Securities under
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Sections 3.05, 3.06, 4.02, 6.07, 10.02 and 103)3he Company’s right of redemption, if any, wispect to any Securities of such series
pursuant to Article Eleven, in which case the Comypaay redeem the Securities of such series inrdance with Article Eleven by
complying with such Article and depositing with theustee, in accordance with Section 11.05, an amnafumoney sufficient, together with
all amounts held in trust pursuant to Section 418 respect to Securities of such series, to payRedemption Price of all the Securities of
such series to be redeemed; and (4) the rightsersowrusts, duties and immunities of the Trusereuinder. A ‘Discharge” shall mean the
meeting by the Company of the foregoing requiresient

Section 4.04. Reinstatement

If the Trustee or Paying Agent is unable to apply enoney or securities in accordance with Secti6f 4f this Indenture, by
reason of any legal proceeding or by reason ofoadgr or judgment of any court or governmental arith enjoining, restraining or otherwi
prohibiting such application, the Company’s obligas under this Indenture and the Securities $fmikvived and reinstated as though no
deposit had occurred pursuant to Section 4.010% df this Indenture, as the case may be, unth siate as the Trustee or Paying Agent is
permitted to apply all such money or securitieagnordance with Section 4.02 of this Indentpreyided that, if the Company has made any
payment of principal of or interest on any Secesitbecause of the reinstatement of its obligatibresCompany shall be subrogated to the
rights of the Holders of such Securities to recsiveh payment from the money or securities helthbyTrustee or Paying Agent.

ARTICLE FIVE
REMEDIES

Section 5.01. Events of Default

(a) “Event of Default”, wherever used herein, meaith respect to any series of Securities any drieeofollowing events
(whatever the reason for such Event of Defaultahdther it shall be voluntary or involuntary ordféected by operation of law or pursuant
to any judgment, decree or order of any court grader, rule or regulation of any administrativegovernmental body), unless such event is
either inapplicable to a particular series or gpecifically deleted or modified in or pursuantiie supplemental indenture or Board
Resolution creating such series of Securities ¢hénform of Security for such series:

(1) default in the payment of any interest upon 8agurity of that series when it becomes due agdtga, and continuance of
such default for a period of 30 days; or

(2) default in the payment of the principal of fsemium, if any, on) any Security of that seriegsaMaturity; or

(3) default in the payment of any sinking or puisgndund or analogous obligation when the same besalue by the terms of the
Securities of such series; or
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(4) default in the performance, or breach, of amyenant or warranty of the Company in this Indemiarrespect of the Securities
of such series (other than a covenant or warrantgspect of the Securities of such series a ddfathe performance of which or the
breach of which is elsewhere in this Section spealf/ dealt with), all of such covenants and wati@s in the Indenture which are not
expressly stated to be for the benefit of a padicseries of Securities being deemed in respettteoSecurities of all series for this
purpose, and continuance of such default or bréach period of 90 days after there has been gibgmegistered or certified mail, to
the Company by the Trustee or to the Company aad thstee by the Holders of at least 25% in agdeeg@ncipal amount of the
Outstanding Securities of such series, a writtdicaspecifying such default or breach and reqgiiirio be remedied and stating that
such notice is a Notice of Default” hereunder; or

(5) the entry of an order for relief against ther@any or any Material U.S. Subsidiary thereof untide 11, United States Code
(the “Federal Bankruptcy Act ") by a court having jurisdiction in the premisasaodecree or order by a court having jurisdictiothe
premises adjudging the Company or any Material Sufhsidiary thereof a bankrupt or insolvent undgr @ther applicable Federal or
State law, or the entry of a decree or order appgpas properly filed a petition seeking reorgatiaa arrangement, adjustment or
composition of or in respect of the Company or Btaterial U.S. Subsidiary thereof under the FedBealkruptcy Act or any other
applicable Federal or State law, or appointingcaireer, liquidator, assignee, trustee, sequestfatasther similar official) of the
Company or any Material U.S. Subsidiary thereaffoany substantial part of its property, or ordgrihe winding up or liquidation of i
affairs, and the continuance of any such decreedsr unstayed and in effect for a period of 90secntive days; or

(6) the consent by the Company or any Material Siihsidiary thereof to the institution of bankrypte insolvency proceedings
against it, or the filing by it of a petition or@mer or consent seeking reorganization or reliefeuthe Federal Bankruptcy Act or any
other applicable Federal or State law, or the conlsg it to the filing of any such petition or teet appointment of a receiver, liquidator,
assignee, trustee, sequestrator (or other sinffiarad) of the Company or any Material U.S. Subaig thereof or of any substantial part
of its property, or the making by it of an assigmti@r the benefit of creditors, or the admissigritin writing of its inability to pay its
debts generally as they become due, or the taKingrporate action by the Company or any Materis8.l5ubsidiary thereof in
furtherance of any such action; or

(7) any other Event of Default provided in the deppental indenture or Board Resolution under wisieth series of Securities is
issued or in the form of Security for such series.

Section 5.02. Acceleration of Maturity; Rescissiml Annulment

(a) If an Event of Default described in clause (2), (3), (4) or (7) (if the Event of Default urnrddause (4) or (7) is with respect to
less than all series of Securities then Outstandihubsection 5.01(a) occurs and is continuindp wéspect to any series, then and in
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each and every such case, unless the principdll thieaSecurities of such series shall have alrdembome due and payable, either the Trustee
or the Holders of not less than 25% in aggregateipal amount of the Securities of such series fBatstanding hereunder (each such series
acting as a separate class), by notice in writinip¢ Company (and to the Trustee if given by Hadjjenay declare the principal amount (or,

if the Securities of such series are Original I99iszount Securities, such portion of the principalount as may be specified in the terms of
that series) of all the Securities of such seneball accrued interest thereon to be due and payamediately, and upon any such
declaration the same shall become and shall be dhiatedy due and payable, anything in this Indenturn the Securities of such series
contained to the contrary notwithstanding. If arevof Default described in clause (4) or (7)lfé Event of Default under clause (4) or (7
with respect to all series of Securities then @uiding), of Subsection 5.01(a) occurs and is cairt@) then and in each and every such case,
unless the principal of all the Securities shallhalready become due and payable, either theeleustthe Holders of not less than 25% in
aggregate principal amount of all the Securitient®utstanding hereunder (treated as one classptime in writing to the Company (and to
the Trustee if given by Holders), may declare thiegipal amount (or, if any Securities are Origitedue Discount Securities, such portion of
the principal amount as may be specified in theagethereof) of all the Securities then Outstanding all accrued interest thereon to be due
and payable immediately, and upon any such dewartte same shall become and shall be immedidtedyand payable, anything in this
Indenture or in the Securities contained to thereoy notwithstanding. If an Event of Default oéttype set forth in clause (5) or (6) of
Subsection 5.01(a) occurs and is continuing, theciral of and any interest on the Securities thetstanding shall become immediately due
and payable.

(b) At any time after such a declaration of acaglen has been made with respect to the Secuotiary or all series, as the case
may be, and before a judgment or decree for payofehe money due has been obtained by the Trastéereinafter in this Article provide
the Holders of a majority in principal amount oé tbutstanding Securities of such series, by writigice to the Company and the Trustee,
may rescind and annul such declaration and itsezprences if;

(1) the Company has paid or deposited with thet€mia sum sufficient to pay:
(i) all overdue installments of interest on the Béies of such series; and

(i) the principal of (and premium, if any, on) aBgcurities of such series which have become cherwise than by such
declaration of acceleration, and interest therddhearate or rates prescribed therefor by the dehthe Securities of such series,
to the extent that payment of such interest is U&veind

(iii) interest upon overdue installments of interasthe rate or rates prescribed therefor byehmg of the Securities of such
series to the extent that payment of such intésdatvful; and
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(iv) all sums paid or advanced by the Trustee hateuand the reasonable compensation, expensksrsiments and
advances of the Trustee, its agents and counsellbotther amounts due the Trustee under Sectior; énd

(2) all Events of Default with respect to such egif Securities, other than the nonpayment opthneipal of the Securities of
such series which have become due solely by swHeaation, have been cured or waived as provid&ection 5.13.

No such rescission shall affect any subsequentuttefaimpair any right consequent thereon.

Section 5.03. Collection of Indebtedness and SaitEnforcement by Trustee
(&) The Company covenants that if:

(1) default is made in the payment of any instalit@ interest on any Security of any series wharhsnterest becomes due and
payable; or

(2) default is made in the payment of the princigfalor premium, if any, on) any Security at thetitity thereof; or

(3) default is made in the payment of any sinkingurchase fund or analogous obligation when thgesaecomes due by the
terms of the Securities of any series;

and any such default continues for any period atgmprovided with respect to the Securities of @gfes, the Company will, upon demand

of the Trustee, pay to it, for the benefit of theldier of any such Security (or the Holders of anghsseries in the case of clause (3) above),
the whole amount then due and payable on any sechri8/ (or on the Securities of any such serighéncase of clause (3) above) for
principal (and premium, if any) and interest, witkerest, to the extent that payment of such isteshall be legally enforceable, upon the
overdue principal (and premium, if any) and upoerdue installments of interest, at such rate @sras may be prescribed therefor by the
terms of any such Security (or of Securities of angh series in the case of clause (3) above);iaradidition thereto, such further amount as
shall be sufficient to cover the costs and expeonsesllection, including the reasonable compelnsatexpenses, disbursements and advance:
of the Trustee, its agents and counsel and alr aim®unts due the Trustee under Section 6.07.

(b) If the Company fails to pay such amounts forthwpon such demand, the Trustee, in its own namnteas trustee of an expr
trust, may institute a judicial proceeding for twlection of the sums so due and unpaid, and mesggute such proceeding to judgment or
final decree, and may enforce the same againgEdngpany or any other obligor upon the Securitiesuzh series and collect the money
adjudged or decreed to be payable in the manngide by law out of the property of the Companyny other obligor upon such
Securities, wherever situated.
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(c) If an Event of Default with respect to any serof Securities occurs and is continuing, the fBimay in its discretion proceed
to protect and enforce its rights and the rightthefHolders of Securities of such series by syghapriate judicial proceedings as the

(d) Trustee shall deem most effectual to protedtemforce any such rights, whether for the speeifitorcement of any covenant
or agreement in this Indenture or in aid of thereise of any power granted herein, or to enforgeather proper remedy.

Section 5.04. Trustee May File Proofs of Claim

(@) In case of the pendency of any receivershgplugency, liquidation, bankruptcy, reorganizatiarrangement, adjustment,
composition or other judicial proceeding relativeie Company or any other obligor upon the Sdesrir the property of the Company or of
such other obligor or their creditors, the Trugieespective of whether the principal of the Séges shall then be due and payable as therein
expressed or by declaration or otherwise and ieetsge of whether the Trustee shall have made anyathd on the Company for the payment
of overdue principal or interest) shall be entitsedi empowered, by intervention in such proceedimggherwise:

(1) to file and prove a claim for the whole amoahprincipal (or portion thereof determined pursu@anSubsection 3.01(b)(16) to
be provable in bankruptcy) (and premium, if any)l &terest owing and unpaid in respect of the Sgesrand to file such other papers
or documents as may be necessary and advisabideénto have the claims of the Trustee (including elaim for the reasonable
compensation, expenses, disbursements and advafribesTrustee, its agents and counsel and alf @m@unts due the Trustee under
Section 6.07) and of the Securityholders alloweslich judicial proceeding; and

(2) to collect and receive any moneys or other erigppayable or deliverable on any such claimstardistribute the same;

and any receiver, assignee, trustee, liquidatgyesrator (or other similar official) in any sydidicial proceeding is hereby authorized by
each Securityholder to make such payment to thet@euand in the event that the Trustee shall conséne making of such payments
directly to the Securityholders, to pay to the Teesany amount due to it for the reasonable congbiens expenses, disbursements and
advances of the Trustee, its agents and counskhrmanother amounts due the Trustee under Seciioh 6

(b) Nothing herein contained shall be deemed thaxite the Trustee to authorize or consent to oeptcor adopt on behalf of any
Securityholder any plan of reorganization, arrangetnadjustment or composition affecting the Sdiagrior the rights of any Holder thereof,
or to authorize the Trustee to vote in respechefdlaim of any Securityholder in any such procegdi

Section 5.05. Trustee May Enforce Claims Withouidession of Securities

All rights of action and claims under this Indemtar the Securities of any series may be proseanddnforced by the Trustee
without the possession of any of the Securities of
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such series or the production thereof in any prdicgerelating thereto, and any such proceedingtinist by the Trustee shall be brought in
its own name as trustee of an express trust, andeaovery of judgment shall, after provision fbetpayment of the reasonable
compensation, expenses, dishursements and advafribesTrustee, its agent and counsel and any atmeunts due the Trustee under
Section 6.07, be for the ratable benefit of theddad of the Securities of the series in respeattoéh such judgment has been recovered.

Section 5.06. Application of Money Collected

Any money collected by the Trustee with respect series of Securities pursuant to this Articldidbmapplied in the following
order, at the date or dates fixed by the Trustek iarcase of the distribution of such money ormoaot of principal (or premium, if any) or

interest, upon presentation of the Securities oh@eries and the notation thereon of the paynfiemiy partially paid and upon surrender
thereof if fully paid:

FIRST: To the payment of all amounts due the Teusteder Section 6.07.

SECOND: To the payment of the amounts then dueuapdid upon the Securities of that series for [p&lqand premium,
if any) and interest, in respect of which or foe thenefit of which such money has been collectgdhpty, without preference or

priority of any kind, according to the amounts dunel payable on such Securities for principal (amangum, if any) and interest,
respectively.

THIRD: To the Company.

Section 5.07. Limitation on Suits

No Holder of any Security of any series shall hamg right to institute any proceeding, judicialodiherwise, with respect to this
Indenture, or for the appointment of a receivetrastee, or for any other remedy hereunder, unless:

(a) such Holder has previously given written notwé¢he Trustee of a continuing Event of Defaulthwiespect to Securities of st
series;

(b) the Holders of not less than 25% in princigabaint of the outstanding Securities of such sestiedl have made written requ:
to the Trustee to institute proceedings in respéstich Event of Default in its own name as Trusieeunder;

(c) such Holder or Holders have offered to the Teesndemnity reasonably satisfactory to it agdinstcosts, expenses and
liabilities to be incurred in compliance with sugguest;

(d) the Trustee for 60 days after its receipt afhsnotice, request and offer of indemnity has &aiteinstitute any such proceedit
and
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(e) no direction inconsistent with such writtenuegt has been given to the Trustee during sucte@§@eriod by the Holders of a
majority in principal amount of the Outstanding Gties of such series;

it being understood and intended that no one oerkimiders of Securities of such series shall haweright in any manner whatever by viri
of, or by availing of, any provision of this Inden¢ to affect, disturb or prejudice the rights of @ther Holders of Securities of such serie:
to obtain or to seek to obtain priority or prefezemver any other such Holders or to enforce agiyt tinder this Indenture, except in the
manner herein provided and for the equal and ptapate benefit of all the Holders of all Secusti@ such series.

Section 5.08. Unconditional Right of Securityhoklew Receive Principal, Premium and Interest

Notwithstanding any other provisions in this Indert the Holder of any Security shall have thetrighhich is absolute and
unconditional, to receive payment of the princip{and premium, if any) and (subject to Sectidd/3interest on such Security on the
respective Stated Maturities expressed in suchrig¢ar, in the case of redemption or repaymentftte Redemption Date or Repayment
Date, as the case may be) and to institute suthiBbenforcement of any such payment, and such stidil not be impaired without the
consent of such Holder.

Section 5.09. Restoration of Rights and Remedies

If the Trustee or any Securityholder has institudagl proceeding to enforce any right or remedy ufiie Indenture and such
proceeding has been discontinued or abandonechyoreason, then and in every such case the Comganyrustee and the Securityholders
shall, subject to any determination in such procegde restored severally and respectively tartleemer positions hereunder, and thereafter
all rights and remedies of the Trustee and the i@gholders shall continue as though no such prdiceehad been instituted.

Section 5.10. Rights and Remedies Cumulative

No right or remedy herein conferred upon or resttteethe Trustee or to the Securityholders is idézhto be exclusive of any
other right or remedy, and every right and remdwfisto the extent permitted by law, be cumulatwel in addition to every other right and
remedy given hereunder or now or hereafter exisiirigw or in equity or otherwise. The assertiormployment of any right or remedy
hereunder, or otherwise, shall not prevent the eoraot assertion or employment of any other appgatgright or remedy.

Section 5.11. Delay or Omission Not Waiver

No delay or omission of the Trustee or of any Holafeany Security to exercise any right or remedgraing upon any Event of
Default shall impair any such right or remedy onstitute a waiver of any such Event of Default mraaquiescence therein. Every right and
remedy given by this Article or by law to the Tristor to the Securityholders may be exercised fnoma to time, and as often as may be
deemed expedient, by the Trustee or by the Seboligrs, as the case may be.
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Section 5.12. Control by Securityholders

The Holders of a majority in principal amount oét®utstanding Securities of any series shall hiageight to direct the time,
method and place of conducting any proceedingrigiramedy available to the Trustee or exercisingtarst or power conferred on the
Trustee with respect to the Securities of suctesgovided that:

(a) the Trustee shall have the right to declinfoliow any such direction if the Trustee, being iséd by counsel, determines that
the action so directed may not lawfully be takemvould conflict with this Indenture or if the Trest in good faith shall, by a Responsible
Officer, determine that the proceedings so direatedld involve it in personal liability or be unjlys prejudicial to the Holders not taking p
in such direction, and

(b) the Trustee may take any other action deemeplepiby the Trustee which is not inconsistent \sithh direction.

Section 5.13. Waiver of Past Defaults

The Holders of not less than a majority in printigaount of the Outstanding Securities of any semay on behalf of the Holde
of all the Securities of such series waive any ga#ult or Event of Default hereunder with resgectuch series and its consequences, €.
a default not theretofore cured:

(a) in the payment of the principal of (or premiufrany) or interest on any of the Securities affsseries, or in the payment of
any sinking or purchase fund or analogous obligatith respect to the Securities of such series, or

(b) in respect of a covenant or provision hereoiciWhunder Article Nine cannot be modified or amehdéthout the consent of tt
Holder of each Outstanding Security of such series.

Upon any such waiver, such default shall ceaseit, @nd any Event of Default arising therefronalshe deemed to have been
cured, for every purpose of this Indenture; busach waiver shall extend to any subsequent or atbfault or impair any right consequent
thereon.

Section 5.14. Undertaking for Costs

All parties to this Indenture agree, and each Hotd@ny Security by his acceptance thereof stalié&emed to have agreed, that
any court may in its discretion require, in anyt $oii the enforcement of any right or remedy uritiés Indenture, or in any suit against the
Trustee for any action taken or omitted by it agstee, the filing by any party litigant in suchtsafian undertaking to pay the costs of such
suit, and that such court may in its discretioreasgeasonable costs, including reasonable atigrfe®s and expenses, against any party
litigant in such suit, having due regard to theitseand good faith of the claims or defenses madsuich party litigant; but the provisions of
this Section shall not apply to any suit institubgdthe Trustee, to any suit instituted by any Siggwlder, or group of Securityholders,
holding in the aggregate more than 10% in princgmabunt of the Outstanding
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Securities of any series to which the suit relade$o any suit instituted by any Securityholdertfte enforcement of the payment of the
principal of (or premium, if any) or interest orsacurity on or after the respective Stated Magsgiéxpressed in such Security (or, in the case
of redemption or repayment, on or after the Redampdate or Repayment Date, as the case may be).

Section 5.15. Waiver of Stay or Extension Laws

The Company covenants (to the extent that it magully do so) that it will not at any time insispan, or plead, or in any manner
whatsoever claim or take the benefit or advantdgery stay or extension law wherever enacted, ooat any time hereafter in force, which
may affect the covenants or the performance ofittdenture; and the Company (to the extent thaiaiy lawfully do so) hereby expressly
waives all benefit or advantage of any such lawd, @wvenants that it will not hinder, delay or impabe execution of any power herein
granted to the Trustee, but will suffer and pertimit execution of every such power as though no Ewlhad been enacted.

ARTICLE SIX
THE TRUSTEE

Section 6.01. Certain Duties and Responsibilities

(a) Except during the continuance of an Event dbDki with respect to any series of Securities:

(i) the Trustee undertakes to perform such dutiesamly such duties as are specifically set fantthis Indenture with
respect to the Securities of such series, and pbdthcovenants or obligations shall be read ihts Indenture against the Trustee;
and

(i) in the absence of bad faith on its part, tliastee may, with respect to Securities of suctesgdonclusively rely, as to 1
truth of the statements and the correctness dbpiireons expressed therein, upon certificates ariops furnished to the Trustee
and conforming to the requirements of this Indegitbut in the case of any such certificates oriopmwhich by any provision
hereof are specifically required to be furnisheth®s Trustee, the Trustee shall be under a dutxamine the same to determine
whether or not they conform to the requirementhisf Indenture (but need not confirm or investighte accuracy of mathematis
calculations or other facts stated therein).

(b) In case an Event of Default with respect to s@ses of Securities has occurred and is contipulre Trustee shall exercise
with respect to the Securities of such series sfithe rights and powers vested in it by this Irtdes, and use the same degree of care and
skill in their exercise, as a prudent man wouldreise or use under the circumstances in the corafutds own affairs.
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(c) No provision of this Indenture shall be conettuo relieve the Trustee from liability for its owmegligent action, its own
negligent failure to act, or its own willful miscduct, except that:

(i) this Subsection shall not be construed to litiné effect of Subsection (a) of this Section;

(i) the Trustee shall not be liable for any erobjudgment made in good faith by a Responsiblécdff unless it shall be
proved that the Trustee was negligent in ascengithie pertinent facts;

(iii) the Trustee shall not be liable with resperany action taken or omitted to be taken by gaod faith in accordance
with the direction of the Holders of a majorityprincipal amount of the Outstanding Securitiesrof aeries relating to the time,
method and place of conducting any proceedingrigiramedy available to the Trustee, or exercisimgteust or power conferred
upon the Trustee, under this Indenture with resfmettte Securities of such series; and

(iv) no provision of this Indenture shall requitetTrustee to expend or risk its own funds or atie® incur any financial
liability in the performance of any of its dutiesrbunder, or in the exercise of any of its rightpawers, if it shall have reasonable
grounds for believing that repayment of such fuodadequate indemnity against such risk or liabitnot reasonably assured to
it.

(d) Whether or not therein expressly so providedg provision of this Indenture relating to thendact or affecting the liability
of or affording protection to the Trustee shallsdject to the provisions of this Section.

Section 6.02. Notice of Defaults

Within 90 days after the occurrence of any defaateunder with respect to Securities of any settesTrustee shall transmit by
mail to all Securityholders of such series, asrthaimes and addresses appear in the Security Begistice of such default hereunder known
to the Trustee, unless such default shall have beesd or waivedprovided, however , that, except in the case of a default in the payrof
the principal of (or premium, if any) or interest any Security of such series or in the paymemtngfsinking or purchase fund installment or
analogous obligation with respect to Securitiesuath series, the Trustee shall be protected irhwitting such notice if and so long as the
board of directors, the executive committee ouattcommittee of directors and/or Responsible @ffiof the Trustee in good faith determ
that the withholding of such notice is in the ietgls of the Securityholders of such series; andiged, further, that in the case of any default
of the character specified in Subsection 5.01(a)t) respect to Securities of such series no sutite to Securityholders of such series <
be given until at least 90 days after the occumeahereof. For the purpose of this Section, the tedefault ", with respect to Securities of
any series, means any event which is, or afteceatr lapse of time or both would become, an Ewéitefault with respect to Securities of
such series.
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Section 6.03. Certain Rights of Trustee
Except as otherwise provided in Section 6.01:

(a) the Trustee may conclusively rely and shalfutly protected in acting or refraining from actingon any resolution, certifica
statement, instrument, opinion, report, noticeuest, direction, consent, order, bond, debentusghar paper or document believed by it t
genuine and to have been signed or presented lpraper party or parties;

(b) any request or direction of the Company memtibherein shall be sufficiently evidenced by a CanypRequest or Company
Order and any resolution of the Board of Directosy be sufficiently evidenced by a Board Resolytion

(c) whenever in the administration of this Indegttlre Trustee shall deem it desirable that a mb&garoved or established prior
to taking, suffering or omitting any action hereandhe Trustee (unless other evidence be hereicifggally prescribed) may, in the absence
of bad faith on its part, rely upon an Officers'rifecate;

(d) the Trustee may consult with counsel and themr advice of such counsel and Opinion of Couskall be full and complete
authorization and protection in respect of anyaactaken, suffered or omitted by it hereunder indytaith and in reliance thereon;

(e) the Trustee shall be under no obligation to@sge any of the rights or powers vested in ithig thdenture at the request or
direction of any of the Securityholders pursuarthie Indenture, unless such Securityholders $taalé offered to the Trustee security or
indemnity reasonably satisfactory to it againstabsts, expenses and liabilities which might beiired by it in compliance with such request
or direction;

(f) the Trustee shall not be bound to make anystigation into the facts or matters stated in agplution, certificate, statement,
instrument, opinion, report, notice, request, dicet consent, order, bond, debenture or otherpapdocument, but the Trustee, in its
discretion, may make such further inquiry or inigegion into such facts or matters as it may sgafid, if the Trustee shall determine to
make such further inquiry or investigation, it $ted entitled to examine the books, records anthjzes of the Company, personally or by
agent or attorney;

(9) the Trustee may execute any of the trusts aep® hereunder or perform any duties hereundeeredtinectly or by or through
agents or attorneys and the Trustee shall notdponsible for any misconduct or negligence on #ré @f any agent or attorney appointed
with due care by it hereunder;

(h) the Trustee shall not be charged with knowleafgeny default (as defined in Section 6.02) orrivaf Default with respect to
the Securities of any series for which it is actasgTrustee unless either (1) a Responsible Offittre Trustee assigned to the Corporate
Trust Department of the Trustee (or any success@ioh or department of the Trustee) shall havei@dknowledge of such default or Event
of Default or (2) written notice of such defaultEBvent of Default shall have been given to the Teaby the Company or any other obligol
such Securities or by any Holder of such Securities
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(i) the Trustee shall not be liable for any actiaken, suffered or omitted by it in good faith d@dieved by it to be authorized or
within the discretion or rights or powers confertgzbn it by this Indenture; and

(j) the rights, privileges, protections, immunitesd benefits given to the Trustee, including, aathlimitation, its right to be
indemnified, are extended to, and shall be enfdrleday, the Trustee in each of its capacities hedtety and each agent, custodian and other
Person employed to act hereunder.

Section 6.04. Not Responsible for Recitals or Issaaf Securities

The recitals contained herein and in the Secuyiéirsept the certificates of authentication, shaltaken as the statements of the
Company, and the Trustee assumes no responsibilitiieir correctness. The Trustee shall not bpamrsible for and makes no
representations as to the validity or sufficien€yhis Indenture or of the Securities. The Trusthall not be accountable for any statement in
the Securities or any other document in connedtiibn the Securities other that its certificate ofteentication or the use or application by the
Company of Securities or the proceeds thereof.Trhstee shall not be responsible for the use olicgijmn of any money received by any
Paying Agent other than the Trustee.

Section 6.05. May Hold Securities

The Trustee, any Authenticating Agent, any Payigg®t, the Security Registrar, or any other ageth®fCompany, in its
individual or any other capacity, may become th@ewor pledgee of Securities and, subject to Sest08 and 6.13, may otherwise deal
with the Company with the same rights it would hdvewere not Trustee, Authenticating Agent, RayiAgent, Security Registrar or such
other agent.

Section 6.06. Money Held in Trust

Subject to the provisions of Section 10.03 heralbinoneys in any currency or currency receivedhgyTrustee shall, until used
applied as herein provided, be held in trust ferghrposes for which they were received, but netde segregated from other funds except
to the extent required by law. The Trustee shallifiger no liability for interest on any money reeel by it hereunder except as otherwise
agreed in writing with the Company.

Section 6.07. Compensation and Reimbursement

(a) The Company agrees:

(1) to pay to the Trustee from time to time readbma@ompensation for all services rendered byri¢teder (which compensation
shall not be limited by any provision of law in szd to the compensation of a trustee of an exjress;
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(2) except as otherwise expressly provided heteirgimburse the Trustee upon its request foreglsonable expenses,
disbursements and advances incurred or made birtiséee in accordance with any provision of thidemture (including the reasona
compensation and the expenses and disbursemeatgsagents and counsel), except any such expeiseirsement or advance as shall
be determined to have been caused by its own reegiggor bad faith; and

(3) to indemnify the Trustee for, and to hold itméess against, any loss, liability or expense tireaiwithout negligence or bad
faith on its part, arising out of or in connectiwith the acceptance or administration of this trimtluding the costs and expenses of
defending itself against any claim or liabilityéonnection with the exercise or performance of@inys powers or duties hereunder.

(b) As security for the performance of the obligas of the Company under this Section the Trudia# Bave a lien prior to the
Securities upon all property and funds held orezi#td by the Trustee as such, except funds hetdshfor the payment of principal of (and
premium, if any) or interest on particular Secesti

(c) When the Trustee incurs expenses or rendevigesrin connection with an Event of Default spiecifin Section 5.01(a)(5) or
(6), the expenses and the compensation for thécesrare intended to constitute expenses of adiraticn under any bankruptcy law.

(d) The Company’s obligations under this Sectidiy@nd any lien arising hereunder shall surviverésggnation or removal of
any Trustee, the discharge of the Company’s olitigatpursuant to Article Nine of this Indenture &mdhe termination of this Indenture.

Section 6.08. Disqualification; Conflicting Intetes

The Trustee for the Securities of any series istieedunder shall be subject to the provisions ds8ation 310(b) of the Trust
Indenture Act during the period of time provided fioerein. In determining whether the Trustee hesrdlicting interest as defined in
Subsection 310(b) of the Trust Indenture Act wihpect to the Securities of any series, there bbeadikcluded this Indenture with respect to
Securities of any particular series of Securitiggenothan that series. Nothing herein shall pretemfTrustee from filing with the Commission
the application referred to in the second to lasagraph of Subsection 310(b) of the Trust Indenfuaot.

Section 6.09. Corporate Trustee Required; Elidibili
There shall at all times be a Trustee hereundér rgdpect to each series of Securities, which bleadlither:

(a) a corporation organized and doing businessruthddaws of the United States of America or of &tate, authorized under
such laws to exercise corporate trust powers abgsiuto supervision or examination by Federal tateSauthority, or
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(b) a corporation or other Person organized andgdbusiness under the laws of a foreign governitineitis permitted to act as
Trustee pursuant to a rule, regulation or ordehefCommission, authorized under such laws to éseporporate trust powers, and subject to
supervision or examination by authority of suchkefgn government or a political subdivision thersabstantially equivalent to supervision or
examination applicable to United States institugianustees;

in either case having a combined capital and sarpluat least $50,000,000. If such corporation ishbks reports of condition at least annu
pursuant to law or to the requirements of the aaicesupervising or examining authority, then f@ purposes of this Section, the combined
capital and surplus of such corporation shall ke to be its combined capital and surplus afogétin its most recent report of condition
so published. Neither the Company nor any Persatttly or indirectly controlling, controlled by, ender common control with the
Company shall serve as trustee for the Securifiasyseries issued hereunder. If at any time tlust€e with respect to any series of
Securities shall cease to be eligible in accordavittethe provisions of this Section, it shall ggsimmediately in the manner and with the
effect specified in Section 6.10.

Section 6.10. Resignation and Removal

(a) No resignation or removal of the Trustee an@mgointment of a successor Trustee pursuantgdittiicle shall become
effective until the acceptance of appointment keyghccessor Trustee under Section 6.11.

(b) The Trustee may resign with respect to anyesast Securities at any time by giving written netthereof to the Company. If
an instrument of acceptance by a successor Trebtdkenot have been delivered to the Trustee wiBBiays after the giving of such notict
resignation, the resigning Trustee may petition @myrt of competent jurisdiction for the appointrhefa successor Trustee.

(c) The Trustee may be removed with respect tosenigs of Securities at any time by Act of the losdof a majority in principal
amount of the outstanding Securities of that sedebvered to the Trustee and to the Companyn fhatrument of acceptance by a successor
Trustee shall not have been delivered to the Teustthin 30 days after the giving of such noticeaerhoval, the removed Trustee may
petition any court of competent jurisdiction foethppointment of a successor Trustee.

(d) If at any time:

(i) the Trustee shall fail to comply with Subseati®10(b) of the Trust Indenture Act pursuant tot®ad.08 with respect to
any series of Securities after written requestafwerby the Company or by any Securityholder whe en a bona fide Holder of
a Security of that series for at least six montimdess the Trustee’s duty to resign is stayed @omtance with the provisions of
Subsection 310(b) of the Trust Indenture Act, or
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(i) the Trustee shall cease to be eligible undmsti®n 6.09 with respect to any series of Secugraied shall fail to resign aft
written request therefor by the Company or by amshsSecurityholder, or

(iii) the Trustee shall become incapable of actiitly respect to any series of Securities, or

(iv) the Trustee shall be adjudged a bankrupt solirent or a receiver of the Trustee or of its prtyshall be appointed or
any public officer shall take charge or controttoé Trustee or of its property or affairs for thegmose of rehabilitation,
conservation or liquidation,

then, in any such case, (1) the Company by a BRasblution may remove the Trustee, with respethdseries, or in the case of
clause (iv), with respect to all series, or (2)jsabto Section 6.09, any Securityholder who hantebona fide Holder of a
Security of such series for at least six months,maybehalf of himself and all others similarlyusited, petition any court of
competent jurisdiction for the removal of the Taestind the appointment of a successor Trusteaegfect to the series, or, in
case of clause (iv), with respect to all series.

(e) (i) If the Trustee shall resign, be removeth@come incapable of acting with respect to anyeseaf Securities, or if a vacancy
shall occur in the office of the Trustee with resge any series of Securities for any cause, th@any, by Board Resolution, shall promy
appoint a successor Trustee for that series ofriiesu

(ii) If, within one year after such resignationmeval or incapacity, or the occurrence of such magaa successor Trustee
with respect to such series of Securities sha#iffinted by Act of the Holders of a majority inngipal amount of the
Outstanding Securities of such series deliveraléddCompany and the retiring Trustee, the succ&3sstee so appointed shall,
forthwith upon its acceptance of such appointmeetome the successor Trustee with respect to suigs sind supersede the
successor Trustee appointed by the Company wigleotso such series. If no successor Trustee wihact to such series shall
have been so appointed by the Company or the $gwiders of such series and accepted appointmeahtimanner hereinafter
provided, subject to Section 5.14, any Securitybioldho has been a bona fide Holder of a Securithhatf series for at least six
months may, on behalf of himself and all othersilgirly situated, petition any court of competerigdiction for the appointment
of a successor Trustee with respect to such series.

() The Company shall give notice of each resigmatind each removal of the Trustee with respeahyoseries and each
appointment of a successor Trustee with respeamycseries by mailing written notice of such ev@nfirst-class mail, postage prepaid, to the
Holders of Securities of that series as their naamgsaddresses appear in the Security Registeh. iitdice shall include the name of the
successor Trustee and the address of its prinCipdorate Trust Office.

45



(9) If a Trustee is removed with or without causéfees and expenses (including the reasonabtediee expenses of counsel) of
the Trustee incurred in the administration of tlusttor in performing the duties hereunder shalpéie to the Trustee.

Section 6.11. Acceptance of Appointment by Sucaesso

(a) Every successor Trustee appointed hereunditresiegute, acknowledge and deliver to the Comparg/to the predecessor
Trustee an instrument accepting such appointmadttteereupon the resignation or removal of the gredsor Trustee shall become effective
with respect to any series as to which it is regigmr being removed as Trustee, and such succéssstee, without any further act, deed or
conveyance, shall become vested with all the rigigsrers, trusts and duties of the predecessotdeuwgith respect to any such series; bu
request of the Company or the successor Trustek,medecessor Trustee shall, upon payment ofdtsonable charges, if any, execute and
deliver an instrument transferring to such sucaesagstee all the rights, powers and trusts ofpfeslecessor Trustee, and shall duly assign,
transfer and deliver to such successor Trustga@tlerty and money held by such predecessor trhsteeinder with respect to all or any s
series, subject nevertheless to its lien, if angyijoled for in Section 6.07. Upon request of anghssuccessor Trustee, the Company shall
execute any and all instruments for more fully aadainly vesting in and confirming to such sucoegsustee all such rights, powers and
trusts.

(b) In case of the appointment hereunder of a ssorelrustee with respect to the Securities ofaymaore (but not all) series, the
Company, the predecessor Trustee and each sucdeastee with respect to the Securities of anyiaable series shall execute and deliver
an indenture supplemental hereto which shall cargach provisions as shall be deemed necessassorble to confirm that all the rights,
powers, trusts and duties of the predecessor Fuwgth respect to the Securities of any series agiich the predecessor Trustee is not being
succeeded shall continue to be vested in the pesdec Trustee, and shall add to or change anyegirtbvisions of this Indenture as shall be
necessary to provide for or facilitate the admmaison of the trusts hereunder by more than onst€ny it being understood that nothing
herein or in such supplemental indenture shall titois such Trustees co-trustees of the samedndthat each such Trustee shall be Trustee
of a trust or trusts hereunder separate and ajpantdny trust or trusts hereunder administerednyyather such Trustee.

(c) No successor Trustee with respect to any sefi€gcurities shall accept its appointment unééske time of such acceptance
such successor Trustee shall be qualified anchégigiith respect to that series under this Article.

Section 6.12. Merger, Conversion, Consolidatio®accession to Business

Any corporation into which the Trustee may be mdrgeconverted or with which it may be consolidat@dany corporation
resulting from any merger, conversion or consoiaiato which the Trustee shall be a party, or amyoration succeeding to all or
substantially all of the corporate trust busingsthe Trustee, shall be the successor of the Teusteeundemrovided such corporation shall
be otherwise qualified and eligible under this élgj without the execution or filing of any paperamy further act on the part of any of the
parties hereto. In case any Securities shall haea buthenticated, but not delivered, by the
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Trustee then in office, any successor by mergawesion or consolidation to such authenticatingst@e may adopt such authentication and
deliver the Securities so authenticated with theesaffect as if such successor Trustee had itedieaticated such Securities.

Section 6.13. Preferential Collection of Claims &ga Company

The Trustee shall comply with TIA Subsection 3.},Léxcluding any creditor relationship listed ilPATSubsection 3.11(b). A
Trustee who has resigned or been removed shailliject to TIA Subsection 3.11(a) to the extentdatkd.

Section 6.14. Appointment of Authenticating Agent

(a) At any time when any of the Securities remairnstanding the Trustee, with the approval of thenGany, may appoint an
Authenticating Agent or Agents with respect to onenore series of Securities which shall be autledrito act on behalf of the Trustee to
authenticate Securities of such series issued apgimal issuance, exchange, registration of tranef partial redemption thereof or pursuant
to Section 3.06, and Securities so authenticatelll sk entitled to the benefits of this Indentunel ghall be valid and obligatory for all
purposes as if authenticated by the Trustee heezuii¢herever reference is made in this Indentutegcuthentication and delivery of
Securities by the Trustee or the Trustee’s cedifi®f authentication, such reference shall be ddaminclude authentication and delivery on
behalf of the Trustee by an Authenticating Agertt arcertificate of authentication executed on Hebfahe Trustee by an Authenticating
Agent. Each Authenticating Agent shall be acceptablthe Company and shall at all times be a catjmr organized and doing business
under the laws of the United States of America, @tate thereof or the District of Columbia, authed under such laws to act as an
Authenticating Agent, having a combined capital aantplus of not less than $50,000,000 and, if otfh@n the Company itself, subject to
supervision or examination by Federal or Stateaitth If such Authenticating Agent publishes regsasf condition at least annually, purst
to law or to the requirements of said supervisingxamining authority, then for the purposes of Béction, the combined capital and surplus
of such Authenticating Agent shall be deemed taeombined capital and surplus as set forthsmibst recent report of condition so
published. If at any time an Authenticating Agemilscease to be eligible in accordance with tlmvisions of this Section, such
Authenticating Agent shall resign immediately ie tmanner and with the effect specified in this Bect

(b) Any corporation into which an Authenticating &4 may be merged or converted or with which it rbayconsolidated, or any
corporation resulting from any merger, conversioeansolidation to which such Authenticating Agshall be a party, or any corporation
succeeding to the corporate agency or corporaseltusiness of an Authenticating Agent, shall cargito be an Authenticating Agent,
provided such corporation shall be otherwise eligible urtier Section, without the execution or filing ofygmaper or any further act on the
part of the Trustee or the Authenticating Agent.

(c) An Authenticating Agent may resign at any tibyegiving written notice thereof to the Trustee aifidther than the Company,
to the Company. The Trustee may at any time termitige agency of an Authenticating Agent by givivriitten notice thereof to such
Authenticating Agent and, if other than the Compdoythe Company. Upon receiving such a
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notice of resignation or upon such a terminatioripn@ase at any time such Authenticating Agentlstemse to be eligible in accordance with
the provisions of this Section, the Trustee, wlith approval of the Company, may appoint a succésshenticating Agent which shall be
acceptable to the Company and shall mail writteticaaf such appointment by firstass mail, postage prepaid, to all Holders of &tes of
the series with respect to which such Authenticafigent will serve, as their names and addresgasaapn the Security Register. Any
successor Authenticating Agent upon acceptancs apipointment hereunder shall become vested Withearights, powers and duties of its
predecessor hereunder, with like effect as if oaly named as an Authenticating Agent. No sucae&athenticating Agent shall be
appointed unless eligible under the provisionsid Section.

(d) The Company agrees to pay to each Authentgagent from time to time reasonable compensatiwiit$ services under this
Section.

(e) If an appointment with respect to one or mames is made pursuant to this Section, the Séesiof such series may have
endorsed thereon, in addition to the Trustee’sfate of authentication, an alternate certificat@authentication in the following form:

“This is one of the Securities of the series dessigd therein referred to in the within-mentioneddnture.

The Bank of New York, as Truste

by

As Authenticating Agen

by

As Authorized Agen

Dated "

ARTICLE SEVEN

SECURITYHOLDERS' LISTS AND REPORTS BY
TRUSTEE AND COMPANY

Section 7.01. Company to Furnish Trustee NamesAanidesses of Securityholders
The Company will furnish or cause to be furnishethe Trustee:

(a) semi-annually, not more than 15 days after By 15 and June 15 in each year in such formea$ristee may reasonably
require, a list of the names and addresses of thaelrs of Securities of each series as of such @bee 15 and June 15, as applicable, and

(b) at such other times as the Trustee may requegiting, within 30 days after the receipt by t@empany of any such request, a
list of similar form and content as of a date narenthan 15 days prior to the time such list isifghmed;provided, however , that if and so lon
as the Trustee shall be the Security Registradémurities of a series, no such list need be faedsvith respect to such series of Securities.
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Section 7.02. Preservation of Information; Commatians to Securityholders

(a) The Trustee shall preserve, in as currentra 8 is reasonably practicable, the names and sstref Holders of Securities
contained in the most recent list furnished toThestee as provided in Section 7.01 and the namesddresses of Holders of Securities
received by the Trustee in its capacity as Sec®dgistrar, if so acting. The Trustee may destroylet furnished to it as provided in
Section 7.01 upon receipt of a new list so furnishe

(b) (1) If three or more Holders of Securities nj&eries (hereinafter referred to as “applicaragply in writing to the Trustee,
and furnish to the Trustee reasonable proof thett sach applicant has owned a Security of suckesérr a period of at least six months
preceding the date of such application, and suplicapion states that the applicants desire to camoate with other Holders of Securities of
such series or with the Holders of all Securitiéhwespect to their rights under this Indentureieder such Securities and is accompanied by
a copy of the form of proxy or other communicatinich such applicants propose to transmit, therTtiuistee shall, within five (5) Business
Days after the receipt of such application, aglestion, either:

(A) afford such applicants access to the infornrapiceserved at the time by the Trustee in accoedaiith
Subsection 7.02(a),

(B) inform such applicants as to the approximataiper of Holders of Securities of such series oBalturities, as the
case may be, whose names and addresses appeairifotination preserved at the time by the Trustesccordance
with Subsection 7.02(a), and as to the approxiroase of mailing to such Securityholders the fornpaixy or other
communication, if any, specified in such applicati

(2) If the Trustee shall elect not to afford supplicants access to such information, the Trugted,supon the written request of
such applicants, mail to each Holder of a Securfityuch series or to all Securityholders, as ttse ecaay be, whose names and addre
appear in the information preserved at the timéhkeyTrustee in accordance with Subsection 7.03(edpy of the form of proxy or oth
communication which is specified in such requedt weasonable promptness after a tender to thstdewf the material to be mailed
and of payment, or provision for the payment, ef tbasonable expenses of mailing, unless, withendays after such tender, the
Trustee shall mail to such applicants and file i Commission, together with a copy of the matéa be mailed, a written statement
to the effect that, in the opinion of the Trustea;h mailing would be contrary to the best intere$the Holders of Securities of such
series or all Securityholders, as the case magrb&ould be in violation of applicable law. Suchitten statement shall specify the basis
of such opinion. If the Commission, after opportyrior a hearing upon the objections specifiechim written statement so
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filed, shall enter an order refusing to sustain ahguch objections or if, after the entry of adersustaining one or more of such
objections, the Commission shall find, after notoel opportunity for hearing, that all the objecti®o sustained have been met and
shall enter an order so declaring, the Trusted stail copies of such material to all Securityhakief such series or all Securityholders,
as the case may be, with reasonable promptnesgtedtentry of such order and the renewal of saeolér; otherwise the Trustee shall
be relieved of any obligation or duty to such aggutits respecting their application.

(c) Every Holder of Securities, by receiving anddirtg the same, agrees with the Company and thst@euhat neither the
Company nor the Trustee shall be held accountgbtedson of the disclosure of any such informatistio the names and addresses of the
Holders of Securities in accordance with Subsectio2(b), regardless of the source from which sofdsrmation was derived, and that the
Trustee shall not be held accountable by reaseamadling any material pursuant to a request madewusdbsection 7.02(b).

Section 7.03. Reports by Trustee

(a) Within 60 days after May 15 of each year comoirgnwith the first May 15 after the issuance ot @#ies, the Trustee shall
transmit by mail, at the Company’s expense, télalders as their names and addresses appear $etheity Register, as provided in Trust
Indenture Act 313(c), a brief report dated as ofyM& in accordance with and with respect to theenatrequired by Trust Indenture Act
Subsection 313(a).

(b) The Trustee shall transmit by mail, at the Canmys expense, to all Holders as their names and aslyreppear in the Secul
Register, as provided in Trust Indenture Act 31L3d)rief report in accordance with and with respe¢he matters required by Trust
Indenture Act Subsection 313(b).

(c) A copy of each such report shall, at the tirheuzh transmission to Holders, be furnished toGbenpany and, in accordance
with Trust Indenture Act Subsection 313(d), bediley the Trustee with each stock exchange uponhthie Securities are listed, and also
with the Commission. The Company shall prompthyd anany event within ten (10) Business Days, gpdtie Trustee if the Securities are
listed on any national securities exchange or atigtihg thereof.

Section 7.04. Reports by Company

The Company shall file with the Trustee, and traihsonHolders, such information, documents and otkeports, and such
summaries thereof, as may be required pursuahetdnust Indenture Act at the times and in the meapnovided pursuant to such Act;
provided that any such information, documents or reportsired to be filed with the Commission pursuant ézt®n 13 or 15(d) of the
Exchange Act shall be filed with the Trustee withBidays after the same is so required to be fiigld the Commission. The Company also
shall comply with the other provisions of Trust émure Act Subsection 314(a). Delivery of such repanformation and documents to the
Trustee is for informational purposes only andThestee’s receipt of such shall not constitute troieéive notice of any information
contained
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therein or determinable from information contaitieerein, including the Company’s compliance witly afiits covenants hereunder (as to
which the Trustee is entitled to rely exclusivety ©fficers’ Certificates).

ARTICLE EIGHT
CONSOLIDATION, MERGER, CONVEYANCE OR TRANSFER

Section 8.01. Consolidation, Merger, Conveyancéransfer on Certain Terms

The Company shall not consolidate with or merge arty other Person or convey or transfer its ptaseand assets substantially
as an entirety to any Person, unless:

(a) in the case of the Company, the Person formesiibh consolidation or into which the Company erged or the Person which
acquires by conveyance or transfer the propertidsaasets of the Company substantially as an gnsinall be a corporation, partnership or
trust organized and existing under the laws ofuhged States of America or any State thereof erfstrict of Columbia, and shall expres
assume, by an indenture supplemental hereto, esceand delivered to the Trustee, in form satisfgdio the Trustee, the due and punctual
payment of the principal of (and premium, if angpflanterest on all the Securities and the perfoearf every covenant of this Indenture (as
supplemented from time to time) on the part ofGlmenpany to be performed or observed;

(b) immediately after giving effect to such trartsae, no Event of Default, and no event which, iftetice or lapse of time, or
both, would become an Event of Default, shall haappened and be continuing; and

(c) the Company has delivered to the Trustee aic@$§ Certificate and an Opinion of Counsel edeltirsg that such
consolidation, merger, conveyance or transfer aicti supplemental indenture comply with this Artiated that all conditions precedent
herein provided for relating to such transactiomehbeen complied with.

Section 8.02. Successor Person Substituted

Upon any consolidation or merger, or any conveyamdeansfer of the properties and assets of thegamy in accordance with
Section 8.01, the successor Person formed by sardolidation or into which the Company is mergetbowhich such conveyance or tran:
is made shall succeed to, and be substitutedridrpzay exercise every right and power of, the Campader this Indenture with the same
effect as if such successor had been named athpady herein. In the event of any such conveyant&ansfer, the Company as the
predecessor shall be discharged from all obligatamd covenants under this Indenture and the Siesuind may be dissolved, wound up or
liquidated at any time thereafter.
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ARTICLE NINE
SUPPLEMENTAL INDENTURES

Section 9.01. Supplemental Indentures Without CainseSecurityholders

(a) Without the consent of the Holders of any Siiesr the Company, when authorized by a Board Réea, and the Trustee, at
any time and from time to time, may enter into onenore indentures supplemental hereto, in fornsfeatory to the Trustee, for any of the
following purposes:

(1) to evidence the succession of another corpmrati Person to the Company and the assumptiomypguch successor of the
obligations of the Company contained herein arttiénSecurities; or

(2) to add to the covenants of the Company, outoesder any right or power herein conferred ugenG@ompany, for the benefit
of the Holders of the Securities of any or all serfand if such covenants or the surrender of sgbhor power are to be for the benefit
of less than all series of Securities, stating sligh covenants are expressly being included dr sucenders are expressly being made
solely for the benefit of one or more specifiedesgt or

(3) to cure any ambiguity or to correct any promisherein which may be inconsistent with any otfitewvision herein, or to make
any other provisions with respect to matters oistjoas arising under this Indenture; or

(4) to add to this Indenture such provisions as begxpressly permitted by the TIA, excluding, hegre the provisions referred
to in Section 316(a)(2) of the TIA as in effectlad date as of which this instrument was executeshy corresponding provision in any
similar federal statute hereafter enacted; or

(5) to establish any form of Security, as providedrticle Two, to provide for the issuance of assries of Securities as provided
in Article Three and to set forth the terms therewifd/or to add to the rights of the Holders of Sleeurities of any series; or

(6) to evidence and provide for the acceptancgpbetment by another corporation as a succesamtde hereunder with respect
to one or more series of Securities and to add thange any of the provisions of this Indenturstall be necessary to provide for or
facilitate the administration of the trusts heregmloy more than one Trustee, pursuant to Sectibiy 6r

(7) to add any additional Events of Default in exstpof the Securities of any or all series (arglifh additional Events of Default
are to be in respect of less than all series ofiftéxs, stating that such Events of Default arpregsly being included solely for the
benefit of one or more specified series); or
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(8) to provide for uncertificated Securities in @uboh to or in place of certificated Securities aodorovide for bearer Securities;
provided that uncertificated Securities are issued in regést form for purposes of Section 163(f) of thetnal Revenue Code of 1986,
as amended, or in a manner such that the uncatéficSecurities are described in Section 163(B{2)¢ such Internal Revenue Code;
or

(9) to secure the Securities of any series pursigaBéction 10.06 or otherwise; or

(10) to make any change necessary to comply wigtr@guirement of the Commission in connection wlith qualification of this
Indenture or any supplemental indenture under thistTndenture Act.

(b) No supplemental indenture for the purposestified in clauses (2), (3) or (7) above may be sdénto if to do so would
adversely affect the rights of the Holders of Qartgling Securities of any series in any materiglees

Section 9.02. Supplemental Indentures with Consge8ecurityholders

(a) With the consent of the Holders of not lessithanajority in principal amount of the Outstand®egcurities of all series
affected by such supplemental indenture or indest(acting as one class), by Act of said Holdeliseted to the Company and the Trustee
(in accordance with Section 1.04 hereof), the Cawipvhen authorized by a Board Resolution, andrtustee may enter into an indenturt
indentures supplemental hereto for the purposedihg any provisions to or changing in any manneglioninating any of the provisions of
this Indenture or of modifying in any manner thghts of the Holders of the Securities of each sgfes under this Indentunarovided,
however , that no such supplemental indenture shall, wittioel consent of the Holder of each Outstandingitycaffected thereby:

(1) change the Maturity of the principal of, or B&ted Maturity of any premium on, or any instahhof interest on, any
Security, or reduce the principal amount theredherinterest or any premium thereon, or changentbinod of computing the amount
of principal thereof or interest thereon on anyedatchange any Place of Payment where, or theazainrrency in which, any Security
or any premium or interest thereon is payablepmuaiir the right to institute suit for the enforcerhef any such payment on or after the
Maturity or the Stated Maturity, as the case mayttereof (or, in the case of redemption or repayien or after the Redemption Date
or the Repayment Date, as the case may be); or

(2) reduce the percentage in principal amount @f@uatstanding Securities of any series, the corfemhose Holders is required
for any such supplemental indenture, or the consiewhose Holders is required for any waiver of gliance with certain provisions of
this Indenture or certain defaults hereunder aeit tonsequences, provided for in this Indenture; o

(3) modify any of the provisions of this Sectio@3. Section 5.13 or Section 10.07, except to irsgremy such percentage or to
provide that certain other provisions of this Intlea cannot be modified or waived without the conise the Holder of each
Outstanding Security affected thereby; or
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(4) impair or adversely affect the right of any Hiel to institute suit for the enforcement of anympant on, or with respect to, the
Securities of any series on or after the Statedultsitof such Securities (or in the case of redeompton or after the Redemption Date).

(b) For purposes of this Section 9.02, if the Skiesrof any series are issuable upon the exedfisearrants, each holder of an
unexercised and unexpired warrant with respeatith series shall be deemed to be a Holder of Qutistg Securities of such series in the
amount issuable upon the exercise of such warfantsuch purposes, the ownership of any such westall be determined by the Company
in a manner consistent with customary commerciattizes. The Trustee for such series shall bel@mtiv rely on an Officers’ Certificate as
to the principal amount of Securities of such seierespect of which consents shall have beenusédy holders of such warrants.

(c) A supplemental indenture which changes or @latés any covenant or other provision of this Ialenwhich has expressly
been included solely for the benefit of one or muaeticular series of Securities, or which modifiles rights of the Holders of Securities of
such series with respect to such covenant or gitestision, shall be deemed not to affect the rigimntder this Indenture of Holders of
Securities of any other series.

(d) It shall not be necessary for any Act of Segholders under this Section to approve the pderidiorm of any proposed
supplemental indenture, but it shall be sufficiéstich Act shall approve the substance thereof.

Section 9.03. Execution of Supplemental Indentures

In executing, or accepting the additional trusesated by, any supplemental indenture permittedhisyArticle or the modification
thereby of the trusts created by this Indenture Titustee shall be entitled to receive, and (subgeSection 6.01) shall be fully protected in
relying upon, an Opinion of Counsel stating that ¢éixecution of such supplemental indenture is aizthd or permitted by this Indenture. The
Trustee may, but shall not be obligated to, emiter any such supplemental indenture which affdwslrustee’s own rights, duties or
immunities under this Indenture or otherwise.

Section 9.04. Effect of Supplemental Indentures

Upon the execution of any supplemental indentudeuthis Article, this Indenture shall be modifiedaccordance therewith, and
such supplemental indenture shall form a partisfitidenture for all purposes; and every HoldeBeturities theretofore or thereafter
authenticated and delivered hereunder shall bedthereby to the extent provided therein.

Section 9.05. Conformity with Trust Indenture Act
Every supplemental indenture executed pursuarmigo®rticle shall conform to the requirements oATds then in effect.
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Section 9.06. Reference in Securities to Suppleahémdentures

Securities authenticated and delivered after tlee@tion of any supplemental indenture pursuartiArticle may, and shall if
required by the Trustee, bear a notation in forpraged by the Trustee as to any matter provideéhfeuch supplemental indenture. If the
Company shall so determine, new Securities so neal#fs to conform, in the opinion of the Trusted #ive Board of Directors, to any such
supplemental indenture may be prepared and exebytdte Company and authenticated and deliveretidyrustee in exchange for
Outstanding Securities.

ARTICLE TEN
COVENANTS

Section 10.01. Payment of Principal, Premium arnelr&st.

With respect to each series of Securities, the Gmywill duly and punctually pay the principal @ihd premium, if any) and
interest on such Securities in accordance withr teeins and this Indenture, and will duly complyhwall the other terms, agreements and
conditions contained in, or made in the Indentorelie benefit of, the Securities of such series.

Section 10.02. Maintenance of Office or Agency

(a) The Company will maintain an office or ageneyeach Place of Payment where Securities may Iseped or surrendered for
payment, where Securities may be surrendered fstration of transfer or exchange, and where metand demands to or upon the
Company in respect of the Securities and this Ihdemay be served. The Company will give prompttem notice to the Trustee of the
location, and of any change in the location, othsoffice or agency. If at any time the Company kfaéll to maintain such office or agency or
shall fail to furnish the Trustee with the addrés=reof, such presentations, surrenders, noticgsl@amands may be made or served at the
Corporate Trust Office of the Trustee, and the Camyphereby appoints the Trustee its agent to readlsuch presentations, surrenders,
notices and demands.

(b) Unless otherwise set forth in, or pursuanatBoard Resolution or Indenture supplemental hexétorespect to a series of
Securities, the Company hereby initially designatethe Place of Payment for each series of Sexyyrihe Borough of Manhattan, the City
and State of New York, and initially appoints theiStee at its Corporate Trust Office as the Comjsanffice or agency for each such
purpose in such city.

Section 10.03. Money for Security Payments to BEllHeTrust.

(a) If the Company shall at any time act as its ®aying Agent for any series of Securities, it wolh or before each due date of
the principal of (and premium, if any) or interest any of the Securities of such series, segregatéold in trust for the benefit of the
Persons entitled thereto a sum sufficient to payptfincipal (and premium, if any) or interest sadming due until such sums shall be paid to
such Persons or otherwise disposed of as hereudeay and will promptly notify the Trustee of @stion or failure to act.
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(b) Whenever the Company shall have one or moregagents for any series of Securities, it will, or prior to each due date
the principal of (and premium, if any) or interest, any Securities of such series, deposit withyarfgy Agent a sum sufficient to pay the
principal (and premium, if any) or interest so ey due, such sum to be held in trust for the beakthe Persons entitled to such princi
(and premium, if any) or interest, and (unless feafing Agent is the Trustee) the Company will pptgnnotify the Trustee of its action or
failure so to act.

(c) The Company will cause each Paying Agent athan the Trustee for any series of Securities exete and deliver to the
Trustee an instrument in which such Paying Ageatl styree with the Trustee, subject to the prowisiof this Section, that such Paying
Agent will:

(1) hold all sums held by it for the payment ofngipal of (and premium, if any) or interest on S@as of such series in trust for
the benefit of the Persons entitled thereto untthssums shall be paid to such Persons or othedigpesed of as herein provided;

(2) give the Trustee notice of any default by theerpany (or any other obligor upon the Securitiesuwh series) in the making of
any such payment of principal (and premium, if amyinterest on the Securities of such series; and

(3) at any time during the continuance of any siefault, upon the written request of the Trusteghfvith pay to the Trustee all
sums so held in trust by such Paying Agent.

(d) The Company may at any time, for the purposabtdining the satisfaction and discharge of thiehture with respect to any
series of Securities or for any other purpose, papy Company Order direct any Paying Agent to, payhe Trustee all sums held in trust by
the Company or such Paying Agent in respect of aachevery series of Securities as to which it séeklischarge this Indenture or, if for
any other purpose, all sums so held in trust byGbmpany in respect of all Securities, such sunigetbeld by the Trustee upon the same
trusts as those upon which such sums were helddb€dmpany or such Paying Agent; and, upon sucimeatyby any Paying Agent to the
Trustee, such Paying Agent shall be released fibfurther liability with respect to such money.

(e) Any money deposited with the Trustee or anyirRppgent, or then held by the Company, in trusttfe payment of the
principal of (and premium, if any) or interest any&Security of any series and remaining unclainoedvio years after such principal (and
premium, if any) or interest has become due andlglayshall be paid to the Company on Company Réqore§f then held by the Company)
shall be discharged from such trust; and the Hadfisuch Security shall thereafter as an unsecgeeéral creditor, look only to the Comp:
for payment thereof, and all liability of the Trastor such Paying Agent with respect to such tngstey, and all liability of the Company as
trustee thereof, shall thereupon cease. The Trastegch Paying Agent, before being required toeraaky such repayment, may at the
expense of the Company mail to the Holders of #heusties as to which the money to be repaid wisingrust, as their names and
addresses appear in the Security Register, a notice
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that such moneys remain unclaimed and that, afietespecified in the notice, which shall notdmslthan 30 days from the date on which
the notice was first mailed to the Holders of tlee8ities as to which the money to be repaid wis ihdgrust, any unclaimed balance of such
moneys then remaining will be paid to the Compassg bf the trust formerly impressed upon it.

Section 10.04. Statement as to Compliance

(a) The Company will deliver to the Trustee, withi?0 days after the end of each fiscal year, aewristatement signed by the
Chairman of the Board, the Chief Financial Offidee General Counsel, a Vice President, the Treasan Assistant Treasurer, the
Controller, an Assistant Controller, the Secretargn Assistant Secretary of the Company statiag th

(1) a review of the activities of the Company dgrsuch year and of performance under this Inderandeunder the terms of the
Securities has been made under his supervision; and

(2) to the best of his knowledge, based on suciewgvthe Company has fulfilled all its obligationsder this Indenture and has
complied with all conditions and covenants on #stgontained in this Indenture through such yegrif there has been a default in the
fulfillment of any such obligation, covenant or clition, specifying each such default known to hind she nature and status thereof.

(b) For the purpose of this Section 10.04, defantt compliance shall be determined without regauahty grace period or
requirement of notice provided pursuant to the geofrthis Indenture.

Section 10.05. Legal Existence

Subject to Article Eight the Company will do or sauo be done all things necessary to preserv&eaqlin full force and effect
its legal existence.

Section 10.06. Limitation on Liens

(a) The Company shall not create, assume, incguarantee any Debt secured by a Lien on any pfdgerties or assets, without
securing the Securities of any applicable seriesgand ratably with (or prior to) such secureebbfor so long as such Debt is secured,
unless the aggregate principal amount of such sdddebt then outstanding does not exceed an arequat to 10% of the Company’s total
consolidated assets measured as of the date Giofmpany’s most recent filing of its quarterly refpan Form 10-Q or annual report on Form
10-K preceding the creation or assumption of armhdtien.

(b) The restriction in Subsection (a) of this Seti0.06 will not apply to Debt secured by (1) lsexxisting on the date the
Securities are issued, as applicable, and Liernmaperty of, or indebtedness of, any Person atiie such Person becomes a Subsidiary
(whether by acquisition or otherwise, includingotingh merger or consolidation), (2) Liens in favboorequired by contracts with
governmental entities, (3) Liens in favor of theng@any or a Subsidiary of the Company, (4) Lienstaxg at the time of acquisition of the
assets secured
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thereby (including acquisition through merger onsalidation) and purchase money Liens, (5) Lienamynproperty to secure all or part of
the cost of improvements or construction thereoimaebtedness incurred to provide funds for suaipgae in a principal amount not
exceeding 110% of the cost of such improvementoostructions, (6) liens on shares of common stioclebtedness or other securities of a
Person that is not a subsidiary of ours and (7)extgnsion, renewal or refunding of any Lien reddrto in the foregoing clauses (1) through
(6), inclusive.

Section 10.07. Waiver of Certain Covenants

The Company may omit in respect of any series olifiges, in any particular instance, to complyhwéiny covenant or condition
set forth in Sections 10.05 or 10.06 or set fanth Board Resolution or supplemental indenture vafipect to the Securities of such series,
unless otherwise specified in such Board Resoluiasupplemental indenture, if before or aftertthee for such compliance the Holders of
not less than a majority in principal amount of @wtstanding Securities of all series affectedihswaiver (voting as one class) shall, by
Act of such Securityholders delivered to the Conypamd the Trustee (in accordance with Section he¥éof), either waive such compliance
in such instance or generally waive compliance witbh covenant or condition, but no such waivel gixéend to or affect such covenant or
condition except to the extent so expressly waiaed, until such waiver shall become effective,dbkgations of the Company and the
duties of the Trustee in respect of any such cavemacondition shall remain in full force and effeNothing in this Section 10.07 shall
permit the waiver of compliance with any covenantandition set forth in such Board Resolution @pgemental indenture which, if in the
form of an indenture supplemental hereto, wouldb®opermitted by Section 9.02 without the conséth@ Holder of each Outstanding
Security affected thereby.

ARTICLE ELEVEN
REDEMPTION OF SECURITIES

Section 11.01. Applicability of Article

The Company may reserve the right to redeem andefoye Stated Maturity all or any part of the Sams of any series, either
by optional redemption, sinking or purchase fundmalogous obligation or otherwise, by provisioerdior in the form of Security for such
series established and approved pursuant to S&:i@mand on such terms as are specified in suahdo in the indenture supplemental
hereto with respect to Securities of such serigg@dded in Section 3.01. Redemption of Securitieany series shall be made in accordance
with the terms of such Securities and, to the ebxtteat this Article does not conflict with suchres, the succeeding Sections of this Article.
Notwithstanding anything to the contrary in thisiémture, except in the case of redemption purdoaamsinking fund, the Trustee shall |
make any payment in connection with the redempafdBecurities until the close of business on thdeReption Date.
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Section 11.02. Election to Redeem; Notice to Triste

(a) The election of the Company to redeem any $ezsiredeemable at the election of the Companif bhavidenced by, or
pursuant to authority granted by, a Board Resalutio case of any redemption at the election ofGbepany of less than all of the Securities
of any series, the Company shall, at least 60 gdegs to the Redemption Date fixed by the Compamydss a shorter notice shall be
satisfactory to the Trustee), notify the Trustewiiting of such Redemption Date and of the priatipmount of Securities of such series and
the Tranche (as defined in Subsection 11.03(a)eteedeemed.

(b) In the case of any redemption of Securitiegptigr to the expiration of any restriction on suekdemption provided in the ter
of such Securities or elsewhere in this Indentar€?) pursuant to an election of the Company wicsubject to a condition specified in the
terms of such Securities, the Company shall furthishTrustee with an Officers’ Certificate evidemgicompliance with such restriction or
condition.

Section 11.03. Selection by Trustee of SecuriteBdé Redeemed

(@) If less than all the Securities of like tenndaerms of any series (al'tanche ") are to be redeemed, the particular Securities to
be redeemed shall be selected not more than 60pdimydo the Redemption Date by the Trustee, ftbenOutstanding Securities of such
Tranche not previously called for redemption, bgtsmethod as the Trustee shall deem fair and appte@and which may include provision
for the selection for redemption of portions of ghrecipal of Securities of such Tranche of a deimation larger than the minimum
authorized denomination for Securities of thateserUnless otherwise provided in the terms of &iquaar series of Securities, the portions of
the principal of Securities so selected for pargalemption shall be equal to the minimum authdrdenomination of the Securities of such
series, or an integral multiple thereof, and thagypal amount which remains outstanding shallb®tess than the minimum authorized
denomination for Securities of such series. If ks all the Securities of unlike tenor and teaha series are to be redeemed, the particular
Tranche of Securities to be redeemed shall betseldy the Company.

(b) The Trustee shall promptly notify the Compamwiriting of the Securities selected for redemptiowl, in the case of any
Security selected for partial redemption, the pgatamount thereof to be redeemed.

(c) Securities shall be excluded from eligibilityr selection for redemption if they are identiflegregistration and certificate
number in a written statement signed by an autkdrafficer of the Company and delivered to the #@est least 60 days prior to the
Redemption Date as being owned of record and beakdfiby, and not pledged or hypothecated by,ezifi) the Company or (2) an entity
specifically identified in such written statemestlaeing an Affiliate of the Company.

(d) For all purposes of this Indenture, unlessabrtext otherwise requires, all provisions relatinghe redemption of Securities
shall relate, in the case of any Security redeeon¢d be redeemed only in part, to the portiorhef principal of such Security which has been
or is to be redeemed.
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Section 11.04. Notice of Redemption

(a) Notice of redemption shall be given by firsksd mail, postage prepaid, mailed not less thgmrdéss otherwise provided in
the supplemental indenture or Board Resolutiorbéistdang the relevant series) nor more than 60 geigs to the Redemption Date, to each
Holder of Securities to be redeemed, at his addyepsearing in the Security Register.

(b) All notices of redemption shall state:
(1) the Redemption Date;
(2) the Redemption Price;

(3) if less than all Outstanding Securities of anyies are to be redeemed, the identification (antthe case of partial redemption,
the respective principal amounts) of the Securtbese redeemed;

(4) that on the Redemption Date the RedemptioreRvitt become due and payable upon each such $gcamnd that interest, if
any, thereon shall cease to accrue from and &aitdrdsite;

(5) the place where such Securities are to be sdered for payment of the Redemption Price, whiddl e the office or agency
of the Company in the Place of Payment; and

(6) that the redemption is on account of a sinkingurchase fund, or other analogous obligatiothaf be the case.

(c) Notice of redemption of Securities to be rededrat the election of the Company shall be givetheyCompany or, at the
Company’s request, by the Trustee in the name ttiet @&xpense of the Compamypvided that if the Trustee is asked to give such notiee th
Company shall have delivered to the Trustee at féfteen (15) Business Days prior to the date suatice of redemption is due to Holders of
Securities an Officers’ Certificate requesting ttiet Trustee give such notice and setting forthirifermation to be stated in such notice as
provided in the preceding Subsection.

Section 11.05. Deposit of Redemption Price

On or prior to any Redemption Date and, subje&doction 11.09, the Company shall deposit with thesfee or with a Paying
Agent (or, if the Company is acting as its own Rgyigent, segregate and hold in trust as provideskeiction 10.03) an amount of money
sufficient to pay the Redemption Price of all thee&ities which are to be redeemed on that date.

Section 11.06. Securities Payable on Redemptioa Dat

(a) Notice of redemption having been given as afaick the Securities so to be redeemed shall, duioj&ection 11.09, on the
Redemption Date, become due and payable at
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the Redemption Price therein specified and fromadtet such date (unless the Company shall deifatite payment of the Redemption Pr
such Securities shall cease to bear interest andgirts to convert such Securities shall terminbligon surrender of such Securities for
redemption in accordance with the notice and, stilbgeSection 11.09, such Securities shall be pgithe Company at the Redemption Price.
Unless otherwise provided with respect to such Besipursuant to Section 3.01, installments ¢driest the Stated Maturity of which is on
or prior to the Redemption Date shall be payabkhéoHolders of such Securities registered as sudhe relevant Regular Record Dates
according to their terms and the provisions of i8ac3.07.

(b) If any Security called for redemption shall betso paid upon surrender thereof for redempti@nprincipal shall, until paid,
bear interest from the Redemption Date at thelratee by the Security, or as otherwise providesiich Security.

Section 11.07. Securities Redeemed in Part

Any Security which is to be redeemed only in padlsbe surrendered at the office or agency ofGbmpany in the Place of
Payment with respect to that series (with, if tleemPany or the Trustee so requires, due endorsdment a written instrument of transfer in
form satisfactory to the Company and the Trustdg elxecuted by, the Holder thereof or his attordely authorized in writing) and the
Company shall execute and the Trustee shall autiad@iand deliver to the Holder of such Securitthawit service charge, a new Security or
Securities of the same series and Stated Maturidyod like tenor and terms, of any authorized deimation as requested by such Holder in
aggregate principal amount equal to and in exch&orgie unredeemed portion of the principal of 8ezurity so surrendered.

Section 11.08. Optional Redemption

(&) Unless otherwise specified pursuant to Se@ioa hereof, the Company may redeem the Secuoitiagy series, at its option,
at any time in whole, or from time to time in pat,a Redemption Price equal to the greater ofQ06 of the principal amount of the
Securities to be redeemed or (2) the sum of theeptevalues of the remaining scheduled paymemsiméipal and interest on the Securitie
be redeemed, exclusive of interest accrued to gueRption Date, discounted to the Redemption Dat semiannual basis (assuming a 360-
day year consisting of twelve 30-day months) atabglicable Treasury Rate plus the number of hasiists specified in the supplemental
indenture or Board Resolution pursuant to whichSkeurities of a series are issued, plus, in eash,@ccrued and unpaid interest to the
Redemption Date.

(b) The Treasury Rate shall be calculated on tind Business Day preceding the Redemption Date.Gdmapany shall calculate
the Redemption Price with respect to the Securities1y series in accordance with the terms andigiams of this Indenture.

(c) Any redemption pursuant to this Section 110@Isbe made pursuant to the provisions of Sectidn@1 through 11.07 hereof.
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ARTICLE TWELVE

REPURCHASE OF THE SECURITIES
UPON CHANGE OF CONTROL TRIGGERING EVENT

Section 12.01. Offer to Repurchase Upon Changeoafr6l Triggering Event

(a) Upon the occurrence of a Change of Controldeigng Event, unless the Company has exercisemitsto redeem the
Securities pursuant to Article Eleven, each Holddrhave the right to require the Company to refhase all or any part (equal to $2,000 or
an integral multiple of $1,000 in excess thered®ach Holder’s Securities of the applicable sepsuant to the offer described below (the
Change of Control Offer”) on the terms set forth in the Securities at a pselprice in cash equal to 101% of the aggregateipal amoun
of the Securities repurchased plus accrued anddiirgarest, if any, to the date of purchase (tl@&hange of Control Payment’), pursuant
to and in accordance with the offer described is 8ection 12.01.

(b) Within 30 days following any Change of Contiaiggering Event, the Company shall send, by fitass mail, a notice to each
Holder, with a written copy to the Trustee, whidtioe shall govern the terms of the Change of @bi@ffer. Such notice shall state:

(1) a description of the transaction or transadithrat constitute the Change of Control Triggekwgnt;

(2) that the Change of Control Offer is being mpdesuant to this Section 12.01 and that all Saesritalidly tendered will be
accepted for payment;

(3) the Change of Control Payment and tlighange of Control Payment Dat€’, which shall be a Business Day that is no earlier
than 30 days nor later than 60 days from the datk sotice is mailed, other than as may be requiyeldw;

(4) that any Security not tendered will continuatarue interest;

(5) that any Security accepted for payment purstatite Change of Control Offer shall cease toweanterest after the Change
Control Payment Date unless the Company shall ttéfathe payment of the Change of Control Paynudithe Securities and the only
remaining right of the Holder is to receive paymeithe Change of Control Payment upon surrendénefecurities to the Paying Agent;

(6) that Holders electing to have a portion of auBity purchased pursuant to a Change of Contrédr@fiay only elect to have
such Security purchased in a principal amount gd@2 or integral multiples of $1,000 in excess ¢logr

(7) that if a Holder elects to have a Security pased pursuant to the Change of Control Offerlitlvei required to surrender the
Security, with the form entitled “Option of Hold&r Elect Purchase” on the reverse of the Secuoitymeted, or transfer by book-entry
transfer, to the Paying Agent at the address dpddii the notice prior to the close of businesshenthird Business Day prior to the Change
of Control Payment Date;
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(8) that a Holder will be entitled to withdraw ggection if the Company receives, not later thantttird Business Day preceding
the Change of Control Payment Date, a telegramx técsimile transmission or letter setting fatte name of such Holder, the principal
amount of Securities such Holder delivered for pase, and a statement that such Holder is withdigaits election to have such Security
purchased; and

(9) that if Securities are purchased only in parea Security of the same type will be issued priacipal amount equal to the
unpurchased portion of the Securities surrendered.

(c) On the Change of Control Payment Date, the Gomghall, to the extent lawful, (1) accept for eyt all Securities or
portions thereof properly tendered pursuant tadGhange of Control Offer, (2) deposit with the Payikgent an amount equal to the Change
of Control Payment in respect of all Securitieportions thereof properly tendered and (3) delarecause to be delivered for cancellation to
the Trustee the Securities properly accepted tegetith an Officers’ Certificate stating the aggaegyprincipal amount of Securities or
portions thereof being purchased by the Compang.Pdying Agent shall promptly mail to each HoldeBecurities properly tendered the
Change of Control Payment for such Securities,thadirustee, upon receipt of a Company Request,mloanptly authenticate and mail (or
cause to be transferred by book entry) to eachét@dhew Security of such series equal in princpabunt to any unpurchased portion of
Securities surrendered by such Holder, if gampyided that each new Security will be in a principal amoof$2,000 or integral multiples of
$1,000 in excess thereof.

(d) The Company shall comply with the requiremeitRule 14e-1 under the Exchange Act and any ctbeurities laws and
regulations thereunder to the extent such lawsegdlations are applicable in connection with #ygurchase of Securities as a result of a
Change of Control Triggering Event. To the extéat the provisions of any securities laws or retijoa conflict with this Subsection 12.01
(d), the Company will comply with the applicablessties laws and regulations and will not be deétieehave breached its obligations ur
this Section 12.01 by virtue of such conflicts.

(e) Notwithstanding the foregoing, the Company wit be required to make an offer to repurchas&#wirities upon a Change
of Control Triggering Event if a third party makasch an offer in the manner, at the times and wflserin compliance with the requirements
for an offer made by the Company herein and suicti garty purchases all the Securities properlgléegad and not withdrawn under its offer.
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IN WITNESS WHEREOF, the parties hereto have catisisdndenture to be duly executed as of the dalyyaar first above
written.

THE McGRAW-HILL COMPANIES, INC.

by: /s/ John C. Weisenseel

Name John C. Weisense
Title: Senior Vice President and Treast

THE BANK OF NEW YORK
by: /sl Geovanni Barris

Name: Geovanni Barri:
TrustetVice Presiden

64



EXHIBIT 5.1
[LETTERHEAD OF SHEARMAN & STERLING LLP]

November 2, 20C

The Board of Directors

The McGraw-Hill Companies Inc.
1221 Avenue of the Americas
New York, New York 1136

The McGraw-Hill Companies, Inc.
$400,000,000 5.375% Senior Notes due 2012
$400,000,000 5.900% Senior Notes due 2017
$400,000,000 6.550% Senior Notes due 2037

Ladies and Gentlemen:

We have acted as counsel to The McGraw-Hill Comgmrinc., a New York corporation (the * Compdjhyin connection with the
purchase and sale of $400,000,000 aggregate pairanipount of the Company’s 5.375% Senior Notes2fie2, $400,000,000 aggregate
principal amount of the Company’s 5.900% Seniordsatue 2017, and $400,000,000 aggregate principadiat of the Company’s 6.550%
Senior Notes due 2037 (collectively, the “ Ndtepursuant to the underwriting agreement, datetb®er 30, 2007 (the “ Underwriting
Agreement), among the Company and each of the underwritaraed on Schedule | thereto. The Notes are besngdspursuant to the
Indenture, dated as of November 2, 2007 (the “ Badenture’), between the Company and The Bank of New Yoskirastee (the “ Trustee
"), as amended and supplemented by the resolutibtiee Company’s pricing committee, dated Octolier2D07 (the * Pricing Resolutioris
(the Base Indenture, as amended and supplementbe Bricing Resolutions, the “ Indenttje

In that connection, we have reviewed originalsapies of the following documents:
(a) the Underwriting Agreement;

(b) the Indenture



(c) the Notes;
(d) the certificate of incorporation and by-lawsleé Company, as amended through November 2, 2007;

(e) the automatic shelf registration statementom¥FS-3 (File No. 333-146981) filed by the Compamger the Securities Act of
1933, as amended (the “ Securities A¢ctvith the Securities and Exchange Commissior (t€ommissior) on October 29, 2007 (such
automatic shelf registration statement, includmigimation deemed to be part thereof at the timeffeictiveness pursuant to Rule 430B ui
the Securities Act and the documents incorporayeeterence therein, being hereinafter referreastthe “ Registration Stateméiit

(f) the prospectus, dated October 29, 2007, witheetsto the offering from time to time of $1,2000800 aggregate offering pri
of the Company’s securities (the “ Base Prospebiuss supplemented by the prospectus supplemksting to the Notes, dated October 30,
2007 (the “ Prospectus Supplem8&nfthe Base Prospectus, as supplemented by ttep@ctus Supplement, in the forms filed with the
Commission pursuant to Rule 424(b) of the rulesragdlations of the Commission under the Securiigts including the documents
incorporated by reference therein, being hereinaftectively referred to as the “ Prospectyysand

(9) originals or copies of such other corporaterds of the Company, certificates of public offlsiand of officers of the
Company and agreements and other documents asweelaamed necessary as a basis for the opiniomsseal below.

In our review, we have assumed the genuinenedssifaatures, the authenticity of the originalste documents submitted to us and
the conformity to authentic originals of any docuntsesubmitted to us as copies. We have furthemasduas to matters of fact, the
truthfulness of the representations made in ceatiéis of public officials and officers of the Compathat the Indenture is the legal, valid and
binding obligation of each party thereto, othemtltee Company, enforceable against each such ipaatycordance with its terms. We also
have assumed that the execution, delivery and peéioce by the Company of the Indenture will noto@)travene the certificate of
incorporation or by-laws of the Company, (b) vielainy law, rule or regulation applicable to the @any or (c) result in any conflict with or
breach of any agreement or document binding oiCtirapany.

Our opinions set forth below are limited to the laftthe State of New York, and we do not expregsapinion herein concerning any
other law.

Based upon the foregoing, and upon such other figagi®n as we have deemed necessary and subjde tpialifications set forth
below, we are of the opinion that:

1. the Indenture has been duly executed and detivey the Company and is the legal, valid and bigdibligation of the
Company, enforceable against the Company in acnoedaith its terms; an



2. the Notes have been executed by the Companyyhed authenticated by the Trustee in accordanttethé Indenture and
delivered and paid for as provided in the UndemgitAgreement, the Notes will be the legal, valididinding obligations of the Company,
enforceable against the Company in accordancethéih terms and entitled to the benefits of theeintdre.

The opinions set forth above are subject to (i)affiect of any applicable bankruptcy, insolven@grganization, moratorium or similar
laws affecting creditors’ rights generally (incladiwithout limitation all laws relating to frauduletransfers) and (i) the effect of general
principles of equity, including without limitatioconcepts of materiality, reasonableness, good &athfair dealing (regardless of whether
considered in a proceeding in equity or at law).

We understand that this opinion is to be used imeotion with the Registration Statement. We hemsent to the filing of this
opinion as an exhibit to the Registration Statenagwt to the use of our name in the Prospectus uhdearaption “Legal Matters.” In giving
this consent, we do not hereby admit that we atharcategory of persons whose consent is requimddr Section 7 of the Securities Act or
the rules and regulations of the Commission proateld thereunder.

Very truly yours,
/sl SHEARMAN & STERLING LLP



