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This prospectus is part of a registratiatesnent that we filed with the Securities and Exae Commission using a "shelf" registration
process. This means we may sell any of the seesitisted above from time to time. This prospectu#tains a general description of the
securities we may offer. Each time we issue tharitées we will provide a prospectus supplementtaiming specific information about the
terms of that issuance and which also may add,tapatachange information contained in this prospect

The aggregate of the offering prices ofgbeurities covered by this prospectus will noteext$125,000,000.

The securities may be sold by us direatlinvestors, through agents designated from timirte or through or to underwriters or
dealers. See "Plan of Distribution." If any agemtsinderwriters are involved in the sale of anyusiies in respect of which this prospectus is
being delivered, the names of such agents or unidersvand any applicable commissions or discoutitde set forth in the applicable
prospectus supplement. The net proceeds we expeateive from such sale also will be set fortthia applicable prospectus supplement.

This prospectus may not be used by usitisuummate the sale of any securities unless accaatpbay a prospectus supplement.

Our common stock is quoted on the NASDAQidteal Market under the trading symbol "FFIV". Aogmmon stock sold by us pursu
to a prospectus supplement will be listed on theSBAQ National Market, subject to official notice isfuance.

See "RISK FACTORS" on page 3 for informati@u should consider before buying these secsritie

Neither the Securities and Exchange Commission nor any state securities commission has approved
or disapproved of these securities or determined that this prospectusistruthful or complete.
Any representation to the contrary isa criminal offense.

The date of this prospectus is , 2003.

We have not authorized anyoneto provide you with information different from that contained in this prospectus. The
information contained in this prospectusis accurate only as of the date of this prospectus, regardless of thetime of delivery of this
prospectus or of any sale of common stock.
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RISK FACTORS

You should carefully consider the spedifsks set forth under the caption "Risk Factorsthi@ applicable prospectus supplement and
under the caption "Risk Factors" in our Annual Repo Form 10-K, as updated in our Quarterly Report Form 10-Q, which are
incorporated by reference in this prospectus, leefieaking an investment decision.

USE OF PROCEEDS
The use of proceeds to be received byam the sale of the Securities will be describeth@applicable prospectus supplement.
RATIO OF EARNINGSTO FIXED CHARGES

The following table sets forth the ratioeafrnings to fixed charges for the company for edi¢he periods indicated. Earnings consist of
income from continuing operations before income&yplus fixed charges. Fixed charges consist estimate of the interest portion of
rental expense.

Nine
Months
Ended
June 30, Year Ended September 30,
2002 2002 2001 2000 1999 1998
Income (loss) before income taxes $ 3,28( $ (8,121) $ (1,592) $ 15,755 $ (4,344) $ (3,672
Fixed Charges:

Interest portion of rental expense 1,121 1,451 1,592 623 155 48
Earnings (loss) before fixed charges $ 4,401 $ (6,670) $ - $16,37¢ $ (4,189) $ (3,629
Ratio of earnings to fixed charges 3.9 N/A N/A 26.29 N/A N/A
Deficiency of earnings to fixed charges ( N/A $ (8,121) $ (1,592 N/A $ (4,344) $ (3,672)

(1) Ratio of earnings to fixed charges represdragatio of net income (loss), before fixed charged income taxes, to fixed charges, wi
fixed charges are an allocation of rental chargespproximate equivalent interest.

(2) Due to the loss we incurred in 1998,199M12 2002, and the nine months ended June 30, 2@®?atio coverage is less than 1:1. We
would have had to have generated additional easrimthe amounts indicated to achieve a ratio bf 1:
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DESCRIPTION OF DEBT SECURITIES

The following description of the debt séties sets forth the general terms and provisidris@debt securities to which any prospectus
supplement may relate. The particular terms ofilat securities offered by any prospectus supplearghthe extent, if any, to which such
general provisions may not apply to the debt s&esriwill be described in the prospectus suppldémaating to such debt securities.
Accordingly, for a description of the terms of atfaular issue of debt securities, reference mestiade to both the prospectus supplement
relating thereto and to the following description.

Senior debt securities may be issued fiome to time under an indenture dated as of Septemhe2003 (the "Senior Indenture™)
between us and U.S. Bank, N.A. (the "Senior Tru$t&ubordinated debt securities may be issued fiora to time under an indenture da



as of September __, 2003 (the "Subordinated Indetbetween us and U.S. Bank, N.A. (the "Subor@idd rustee"). Together the senior
indenture and the subordinated indenture are cikdindentures."

We have summarized selected provisionk@fridentures below. The senior indenture and fufrsubordinated indenture have been
filed as exhibits to the registration statememdilvith the SEC and you should read the indenfiorgsrovisions that may be importantto y
Accordingly, the following summary is qualifiediits entirety by reference to the provisions of ithdentures.

General

The indentures do not limit the aggregategipal amount of debt securities which may beéssunder the indentures and provide that
debt securities may be issued from time to timeria or more series. The indentures do not limiteunt of other indebtedness or debt
securities, other than certain secured indebtedaedsscribed below, which may be issued by usiosuabsidiaries.

Unless otherwise provided in a prospectygplement, the debt securities will be our unsetotdigations. The senior debt securities
will rank equally with all other unsecured and upsulinated indebtedness of ours. The subordinagbtiscurities will be subordinated in
right of payment to the prior payment in full of sénior debt including our senior debt securifieslescribed below under " - Subordination”
and in the applicable prospectus supplement.

The debt securities may be issued in fidlyistered form without coupons ("registered sei@si) or in bearer form with or without
coupons ("bearer securities") or in the form of onenore global securities (each a "Global Secyrifgegistered securities that are book-
entry securities will be issued as registered Gl8eaurities. Bearer securities may be issuedarfahm of temporary or definitive Global
Securities. Unless otherwise provided in the progmgesupplement, the debt securities will be oabjistered securities.

Unless otherwise provided in a prospectypkement, payment of principal of, premium, if aapd interest will be paid by us in
immediately available funds. Unless otherwise piediin a prospectus supplement, the corporatedfiis¢ of the trustee will be designated
as our sole paying agent. All moneys paid by us paying agent for payments of principal of, premjif any or interest, if any, on any debt
security or coupon that remain unclaimed at thedadridio years after such principal, premium or it shall have become due and payable
will be repaid to us and the holder of such debtisgy or coupon will thereafter look only to us feayment thereof.

The prospectus supplement relating to #réqular debt securities offered thereby will dése the terms of such securities. Those terms
will include some or all of the following:

4
D) the designation of ttebt securities being offered;
(2) whether such debus#ies are senior debt securities or subordindgdat securities;
N 3) the authorized denwations if other than $1,000 (or integrals of $D)0f@r registered debt

securities

4) any limit on the aggate principal amount of such debt securities;

(5) the percentage ofrtpeincipal amount at which such debt securitiélé be issued;

(6) the maturity datedaites of such debt securities;

(7 the annual interegeror rates, if any, which may be fixed or varalasind the manner of
calculating any variable interest rate;

(8) the date or datesrfrehich interest, if any, will accrue (or the mathaf determining such date or

dates), and the interest payment dates and, icatbe of registered securities, their associateatdetates;

9) whether we may redesroh debt securities and, if so, the redemptigioger periods;
redemption price or prices, and other applicabies$eof redemption;

(10) the obligation, if arof ours to redeem, purchase or repay such debtises pursuant to any
mandatory redemption, sinking fund or analogousigions or at the option of the holder thereof ahdp, the
redemption period or periods; redemption pricer@gs, and other applicable terms of redemption;



(11) provisions for the éa$ance of such debt securit

(12) the form in which wdlissue debt securities (registered or bearay, r@strictions on the
exchange of one form for another and on the ofi@e and delivery of debt securities in either form

(13) whether and under wdietumstances we will pay additional amounts oot decurities in respect
of specified taxes, assessments or other goveratngrdarges withheld or deducted, and if so, whetfeehave the
option to redeem the affected debt securities rattan pay such additional amounts;

(14) the terms, if any, npshich such debt securities of the series mayonwertible into other
securities and the terms and conditions upon wéicih conversion shall be effected, including thigginconversion
price and the date on which the right to convepires;

(15) any exchanges on wisigbh debt securities will be listed;

(16) whether such debt s¢ies are to be issued in global form and, iftbe, identity of the depositary
for such Global Securities

a7 the place or placeewtthe principal of, premium, if any, interestaify, and certain additional
amounts required in respect of taxes owed to heldedebt securities, if any, on such debt seesris payable;

(18) if the amount of priipal of and interest on such debt securities magidiermined with reference
to an index based on a currency other than thahinh such debt securities are denominated, thenaraof
determining such amounts;

(19) the portion of thermmipal amount (if other than the principal amowoftjhe debt securities
payable upon declaration of acceleration of theiturity date;

(20) the form and termsn¥ certificates, documents or conditions requiifeahy, for the issuance of
debt securities in definitive form;

(21) any trustees, depomty authenticating or paying agents, transfentgeegistrars or any other
agents with respect to such debt securities; and

(22) any other terms oftsdebt securities.

No service charge will be made for any $fanor exchange of the debt securities excepbtercany tax or other governmental charge.
The prospectus supplement for any debt securigeged above par or with an original issue discuailhstate any applicable material federal
income tax consequences and other special consaera

Subordination

We will issue under the subordinated deenture the debt securities that will constituaet pf our subordinated debt. These
subordinated debt securities will be subordinatjanior in right of payment, to the extent andhie manner set forth in the subordinated
debt indenture, to all of our senior debt. The tésamior debt" is defined in the subordinated iridemto mean any obligation of ours to our
creditors whether now outstanding or subsequentyrred other than (i) where it is expressly predidh the instrument creating or
evidencing the same that such obligation is noiosetebt, (ii) debt securities issued under theosdimated debt indenture, and
(iii) obligations that are expressly stated in therms not to be senior de



In the event of any liquidation, dissolutiavinding up or reorganization of, or any insolegproceedings involving, us, or any
assignment by us for the benefit of creditors or a@ther marshaling of our assets, the holderslafeslior debt will first be entitled to receive
payment in full before the holders of the subortidadebt securities will be entitled to receive aayment upon the principal of or premium,
if any, or interest on the subordinated debt sé&esri

In the event that we default in the payntdrany principal of (or premium, if any) or intsteon any senior debt when the same becomes
due and payable, whether at maturity or at a detel for prepayment or by declaration of acceleratir otherwise, then, upon written notice
of such default to us by the holders of such semétt or any trustee therefor, unless and untih slefault shall have been cured or waived or
shall have ceased to exist, we may not make oedagrmake any direct or indirect payment (in cgsbperty, securities, by set-off or
otherwise):

0 on account of the principal of (or prami if any) or interest on any of our subordinadetdt securities, or
0 in respect of any redemption, repaymmtirrement, purchase or other acquisition of alhgus subordinated debt securities.

Any payment or distribution, which wouldhetwise (but for these subordination provisionspagable or deliverable in respect of the
subordinated debt securities, shall be paid owdedd directly to the holders of senior debt incidance with the priorities then existing
among such holders until all senior debt (includamy interest thereon accruing after the commennenfeany liquidation or similar
proceedings) shall have been paid in full. In thent¢ of any such proceeding, after payment indfilll sums owing with respect to senior
debt, the holders of the subordinated debt seesritogether with the holders of any of our oblaa ranking on a parity with our
subordinated debt securities, shall be entitldoktpaid from our remaining assets the amountseairtte due and owing on account of unpaid
principal of (and premium, if any) and interestsuth securities before any payment or other digich, whether in cash, property or
otherwise, shall be made on account of any of apital stock obligations ranking junior to suchisdtes.

In the event that, notwithstanding the miag, the trustee or the holders of the subordihaebt securities receive any payment or
distribution on account of or in respect of theauinated debt securities, such payment or digichwill be paid over and delivered to the
holders of senior debt at the time outstandingczoedance with the priorities then existing amouaghsholders for application to the payment
of all senior debt remaining unpaid, to the extetessary to pay all such senior debt in full.

Upon the payment in full of all senior delid until the subordinated debt securities staletheen paid in full, the holders of
subordinated debt securities shall be subrogatadl tmhts of any holders of senior debt to reeeany further payments or distributions
applicable to the senior debt.

By reason of the subordination, in the éxedrour bankruptcy, dissolution or reorganizatibolders of senior debt may receive more,
ratably, than holders of the subordinated debtrigesi Such subordination will not prevent the arcence of an event of default under the
subordinated indenture.

The subordinated indenture does not limitestrict our ability to incur additional seniceltt, but certain of our other debt instruments
may from time to time contain such limitations.

Absence of Restrictive Covenants

We are not restricted by either of the imtdees from paying dividends or from incurring, @s@ng or becoming liable for any type of
debt or other obligations or from creating liensoom property for any purpose, except as may dasdrin an applicable prospectus
supplement. The indentures do not require the madmtce of any financial ratios or specified lewdlaet worth or liquidity. The indentures
do not contain provisions which afford holdersloé tlebt securities protection in the event of alji¢everaged transaction involving us.

Merger and Consolidation

Each indenture provides that we will notgalidate with or merge into any other corporatioisell or convey all or substantially all our
assets to any person or entity unless either wielshéhe continuing corporation or:

0 the successor is an entity organizectutite laws of the United States or any stateerlthited States;
0 the successor expressly assumes ogabblns under such indenture and the debt seauisiseied thereunder;

o immediately after giving effect to suchnsaction, no event of default and no event whader notice or lapse of time or both, would
become an event of default under the indentured], lshve occurred and be continuing;



o certain other conditions are met.

Each indenture provides that, upon any aligtetion, merger, sale or conveyance in accordavittethe preceding paragraph and upon
any such assumption by the successor entity, sauatessor entity shall be substituted for us withgdhme effect as if such successor entity
had been named as us.

Satisfaction and Dischar ge; Defeasance

An indenture will cease to be in effecaifany time (1) we have delivered all relevant dlaurities to the trustee for cancellation or
(2) all debt securities not so delivered have bexdoe and payable, will become due and payablénigite year or are to be called for
redemption within one year and we have depositethosed to be deposited with the trustee an ansuffitient to pay all principal (and
premium, if any), interest, if any, and additioaatounts, if any, to the date of maturity or redeomtand, in each case, we have paid or
caused to be paid all other sums payable with cd¢pesuch debt securities.

If specified in the applicable prospectupement, we will, at our option, either be disgea from our obligations under the
outstanding debt securities of a series or ceabe tmder any obligation to comply with any termgvision, condition or covenant specified
applicable to such series upon satisfaction ofdhewing conditions:

o0 we have irrevocably deposited with thestee in trust either money, or obligations issoiedguaranteed by the United States of
America sufficient to pay and discharge the entidebtedness of all the outstanding debt secunfissich series, or fulfilled such other tel
and conditions specified in the applicable prosgesupplement;

0 we have paid or caused to be paid hfrosums payable with respect to the outstandibg skeurities of such series;

o the trustee has received an officersificate and opinion of legal counsel each statimg all conditions precedent have been
complied with; and

o the trustee has received an opiniomoftbunsel confirming that the holders of the dedaturities of such series will not recognize
income, gain or loss for federal income tax purpasea result of our exercise of our option to aefeand discharge our obligations under the
indenture with respect to such series and willligext to federal income tax on the same amouniratite same manner and at the same
times as would have been the case if such depasitiacharge had not occurred.

M odification of the Indenture

Each indenture provides that we and thetérithereunder may, without the consent of angdnslof debt securities, enter into
supplemental indentures for the purposes of, anotimgr things:

0 adding to our covenants and making autiedéd such covenant an event of default,

o0 establishing the form or terms of delousities and adding or changing any provision ngagsto permit or facilitate the issuance of a
new series of debt securities,

0 evidencing a successor to us or a suscesadditional trustee in accordance with thenseof such indenture,
0 conveying, transferring, assigning, magigg or pledging any property to or with the tegsor

0 curing ambiguities, defects or incongistes in such indenture; provided such action staladversely affect the interests of the
holders of any series of debt securities in anyentrespect.

Each indenture contains provisions perngttis, with the consent of the holders of not teags a majority in principal amount of the
outstanding debt securities of all affected sdhes outstanding, to execute supplemental indesitanlding any provisions to or changing or
eliminating any of the provisions of such indentarenodifying the rights of the holders of the dsbturities of such series, except that no
such supplemental indenture may, without the cansfetine holders of all the outstanding debt sdmsriaffected thereby, among other thir

(1) (a) change the fixed maturity of amptisecurities, (b) reduce their principal amourgremium, if any, (c) reduce the rate or extend
the time of payment of interest or any additiomabants payable on the debt securities, (d) reche@mount due and payable ug



acceleration of the maturity of the debt securitiethe amount provable in bankruptcy or (e) m&egdrincipal of, or any interest, premiurr
additional amounts on, any debt security payabkednin or currency different from that providedtive debt security,

(2) impair the right to initiate suit ftire enforcement of any such payment on or aftestded maturity or scheduled redemption da
the debt securities, or

(3) reduce the percentage of debt seesrititated above, required for consent of the holafethe debt securities to any modification
described above, or the percentage required facdhsent of the holders to waive defaults.
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Events of Default

An event of default in respect of any sedédebt securities (unless it is either inapilieao a particular series or has been modified or
deleted with respect to any particular seriesefingd in each indenture to be:

(1) adefaultin the payment of princip&(and premium, if any, on) such series of debtigtes, whether payable at maturity, by call
for redemption, pursuant to any sinking fund oreotfise;

(2) a default for 30 days in the paymehewdue of interest or additional amounts, if amysuch series of debt securities;

(3) adefault for 90 days after a noti€ee&fault with respect to the performance of arlyeotcovenant or agreement applicable to the
debt securities or contained in the indenture;

(4) a default by us or any Significant Sidiary in any payment of $25,000,000 or more afigipal of or interest on any Debt or in the
payment of $25,000,000 or more on account of aryantee in respect of Debt, beyond any period afethat the instrument or agreement
under which such Debt or guarantee was createdhse purposes, the term "Significant Subsidiayglefined as any Subsidiary of ours,
that, at any time, has at least 5% of the cons@ttleevenues of F5 Networks, Inc. and our Subsatiat such time as reflected in our most
recent annual audited consolidated financial stateém The terms "Debt" means notes, bonds, delsanturother similar evidences of
indebtedness for money borrowed.; and "Subsidiargans any corporation or other entity of whicheast a majority of the outstanding st
or other beneficial interests having by the terheseof ordinary voting power to elect a majorityttod board of directors or other governing
body of such corporation or other entity (irrespexbf whether or not at the time stock or othemdfiial interests of any other class or
classes of such corporation or other entity shealehor might have voting power by reason of thephamg of any contingency) is at the time
owned by us, and/or by one or more of our Subsasar

(5) certain events of bankruptcy, insalweor reorganization.

If an event of default described in iterbpthrough (4) above occurs with respect to aniesethe trustee or the holders of at least 2
aggregate principal amount of all debt securitiesntoutstanding affected by the event of default dexlare the principal (or, in the case of
discounted debt securities, the amount specifigdair terms) of all debt securities of the affelcseries to be due and payable.

If any event of default described in iteB) §bove occurs, the trustee or the holders afa@t|25% in aggregate principal amount of al
debt securities then outstanding (voting as onsslaay declare the principal (or, in the casesfalinted debt securities, the amount
specified in their terms) of all outstanding deftwities not already due and payable to be dugaypdble.

If the principal amount of debt securities been declared due and payable, the holdersafaaity in aggregate principal amount of
outstanding debt securities of the applicable sd€oe of all the outstanding debt securities) mayvwe any event of default with respect to that
series (or with respect to all outstanding debtigges) and rescind and annul a declaration oékecation if:

0 we pay, or deposit with the trustee m sufficient to pay, all required payments on tkebtdsecurities which shall have become due
otherwise than by acceleration, with interest, pleitain fees, expenses, disbursements and advahitestrustee and

o all defaults under the indenture havenbemedied.

Each indenture provides that the holdensobfless than a majority in principal amount af thutstanding debt securities of any series
may on behalf of the holders of all of the outstagdiebt securities of such series waive any pefstudt under such indenture with respect to
such series and its consequences, except a deffauitthe payment of the principal of (or premiufrany) or interest, if any, on any of the
debt securities of such series or (2) in respeatafvenant or provision of such indenture whictdar the terms of such indenture, cannot be
modified or amended without the consent of the &iaaf all of the outstanding debt securities afhsseries affected therel



Each indenture contains provisions enttline trustee thereunder, subject to the dutyefrlstee during an event of default in respect
of any series of debt securities to act with trepuileed standard of care, to be indemnified by thieérs of the debt securities of such series
before proceeding to exercise any right or powetensuch indenture at the request of the holdetiseoflebt securities of such series.

Each indenture provides that the trustdk within 90 days after the occurrence of a defaurespect of any series of debt securities,
give to the holders of the debt securities of ssaies notice of all uncured and unwaived defdultsvn to it; provided, however, that, except
in the case of a default in the payment of thegppia of (or premium, if any) or any interest on,aglditional amounts, if any, on any of the
debt securities of such series, the trustee wiprotected in withholding such notice if it in gofadth determines that the withholding of such
notice is in the interests of the holders of thetdecurities of such series. The term defaulttferpurpose of this provision only means any
event that is, or after notice or lapse of timebaoth, would become, an event of default with respethe debt securities of such series.

We will be required to furnish annuallyeach trustee a certificate as to compliance witbalditions and covenants under the
indentures.

Notices

Except as otherwise provided in each indentnotices of meetings to holders of bearer stesiwill be given by publication at least
twice in a daily newspaper in the City of New Yankd in such other city or cities as may be spetifiesuch bearer securities and will be
mailed to such persons whose names and addresezpngeiously filed with the trustee under the aggille indenture, within the time
prescribed for the giving of such notice. Noticesivlders of registered securities will be giverniigil to the addresses of such holders as
appear in the security register.

Global Securities

The debt securities of a series may beeguwhole or in part as one or more Global Séiesrthat will be deposited with, or on behalf
of, a depositary located in the United States (&' Depositary”) or a common depositary locatedidaetthe United States (a "Common
Depositary") identified in the prospectus suppletwetating to such series. Global Securities maisbeed in either registered or bearer fc
and in either temporary or definitive form.

The specific terms of the depositary areangnt with respect to any debt securities of a&senill be described in the prospectus
supplement relating to such series.

Limitations on | ssuance of Bearer Securities

Generally, in compliance with United Staftederal income tax laws and regulations, beareur#tées other than bearer securities with a
maturity not exceeding one year from the date safés may not be offered or sold during the resgtiigteriod (as defined in United States
Treasury Regulations Section 1.163-5(c)(2)(i)(D)@f)delivered in connection with their sale durthg restricted period in the United States
or its possessions or to United States persons @adefined below) other than to an office locatetside the United States or its possess
of a United States financial institution (withiretmeaning of United States Treasury Regulationi@®et.163-5(c)(2)(i)(D)(6)) purchasing
for its own account or for resale or for the acdafrcertain customers that agrees in writing tmpty with the requirements of Section 165(j)
(3)(A), (B) or (C) of the Code and the United Ssaf@éeasury Regulations thereunder, or to certdiargiersons described in United States
Treasury Regulations Section 1.163-5(c) (2) (i) ()ii)(B). Any underwriters, agents and dealpeaticipating in the offering of debt
securities must agree that they will not offer @lf any bearer securities in the United Statessopdssessions, or to United States persons
(other than the financial institutions describeda) or deliver bearer securities within the Unigtdtes or its possessions.
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Bearer securities and their interest cogpeifi bear a legend substantially to the followiffect: "Any United States person who holds
this obligation will be subject to limitations urrdée United States income tax laws, includinglimétations provided in Sections 165(j) and
1287(a) of the Internal Revenue Code". The Codeosecreferred to in the legend provide that, veiitain exceptions, a United States pe
holding a bearer security or coupon will not benpigted to deduct any loss, and will not be eligifide capital gain treatment with respect to
any gain, realized on a sale, exchange or redempfisuch bearer security or coupon.

As used in this prospectus, "United Statrson" mean:



o an individual citizen or resident of tteited States,
0 a corporation or partnership organizedriunder the laws of the United States or antg steereof or the District of Columbia,
0 an estate or trust the income of whécbubject to United States federal income taxatgardless of its source, or

0 atrust the administration of whichubject to the primary supervision of a court witttie United States and for which one or more
United States fiduciaries have the authority totrall substantial decisions. The term "Unitedt8$" means the United States of America
(including the States thereof and the District ofuinbia) and "possessions"” of the United Statdsiitecthe Commonwealth of Puerto Rico,
the U.S. Virgin Islands, Guam, American Samoa, Waland and the Northern Mariana Islands.

Concerning the Trustees

The Trustee assumes no responsibilityrisr grospectus and has not reviewed or undertakearify any information contained in this
prospectus

DESCRIPTION OF CAPITAL STOCK

The Company's Articles of Incorporationharize the issuance of up to 100,000,000 shar€onfmon Stock and up to 10,000,000
shares of preferred stock, no par value per sismgable in one or more series with such termsaasdch times and for such consideration as
the Company's Board determines. As of Septembe203, there were issued and outstanding 27,36564%&s of Common Stock. No
shares of preferred stock were outstanding.

The following description contains a sumynair material features of the capital stock of @@mpany, but does not purport to be
complete and is subject in all respects to theiegiple provisions of the WBCA, and is qualifieditmentirety by reference to the Company's
Articles of Incorporation.

Common Stock

Each holder of our Common Stock is entitiedne vote for each share held on all mattersd/apon by shareholders. Shareholders are
not permitted to cumulate their votes for the etecof directors.

In the event of the liquidation, dissolutior distribution of assets of the Company, holdéi€ommon Stock will be entitled to share
ratably in any of our remaining assets legally Eaé for distribution to the shareholders afteyrmpant of all liabilities and amounts owed
with respect to any shares of preferred stockrf®t be outstanding at that time.

Holders of Common Stock are not entitlegpreemptive rights with respect to any additiorielres of capital stock that may be issued.
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The authorized but unissued and unresesiates of Common Stock will be available for gehewgporate purposes, including but not
limited to possible issuance as stock dividendstaek splits, in future mergers or acquisitions,dmployee benefit plans, or in a future
underwritten or other public offering. Except aBetvise required to approve the transactions ircvttie additional authorized shares of
Common Stock would be issued, no shareholder appwail be required for the issuance of these share

Preferred Stock

In this section we describe the generahsathat will apply to preferred stock that we méfgioby this prospectus in the future. When we
issue a particular series, we will describe theiigeterms of the series of preferred stock inraspectus supplement. The description of
provisions of our preferred stock included in anggpectus supplement may not be complete and Igigdan its entirety by reference to the
description in our Articles of Incorporation andr aertificate of designation, which will descritieetterms of the offered preferred stock and
be filed with the SEC at the time of sale of thaferred stock. At that time, you should read ouices of Incorporation and any certificate
of designation relating to each particular seriggreferred stock for provisions that may be impottto you.

Under our Articles of Incorporation, ourdrd of directors is authorized to issue prefertedksin one or more series, each with such
voting powers (full, limited or none), designatippseferences and relative, participating, optiamradther special rights, and such
qualifications, limitations or restrictions thereas they may fix or designate without any furthete or action by our stockholders.

We will describe the specific terms of d@eof preferred stock in a prospectus suppleniecitjding some or all of the followiny



(1) the maximum number of shares of theeseand their designations;

(2) any annual dividend rate;

(3) any dates that dividends begin to aeauaccumulate;

(4) whether the dividends will be cumulatiand any dividend preference;

(5) the price, terms and conditions of aegemption;

(6) any liquidation preference;

(7) whether the shares will be subjecttt] the terms and provisions of, a retirementrdkisg fund;
(8) any terms and conditions for conversioexchange of the shares into or for shares wb#mer class of our securities;
(9) any voting rights;

(10) whether fractional interests will biéeoed in the form of depositary shares; and

(11) any or all other preferences or ofigts or restrictions of the shares of the series
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DESCRIPTION OF DEPOSITARY SHARES

We describe in this section the generahseof the depositary shares. We will describe geeiic terms of the depositary shares in a
prospectus supplement. The following descriptiothefdeposit agreement, the depositary shareshardipositary receipts is only a sumn
and you should refer to the forms of the deposit@gent and depositary share certificate thatheilfiled with the SEC in connection with
any particular offering of depositary shares.

General

We may offer fractional interests in predet stock, rather than full shares of preferredlsttn that case, we will provide for the issua
by a depositary to investors of receipts for dejaogishares, each representing a fractional intéresshare of a particular series of preferred
stock.

The shares of any series of preferred stoclerlying the depositary shares will be depositedier a separate deposit agreement betweer
us and the depositary, which must be a bank or ¢arepany having its principal office in the Unit8tates and having a combined capital
surplus of at least $50 million. The applicablegpectus supplement will set forth the name andesddof the depositary. Subject to the terms
of the deposit agreement, each owner of a deppsitare will have a fractional interest in all tights and preferences of the preferred stock
underlying such depositary share. Those rightaidelny dividend, voting, redemption, conversiod kgquidation rights.

The depositary shares will be evidenceddgyositary receipts issued under the deposit agneefi you purchase fractional interests in
shares of the related series of preferred stoakwith receive depositary receipts as describetth@applicable prospectus supplement. While
the final depositary receipts are being preparedmay order the depositary to issue temporary digppseceipts substantially identical to
final depositary receipts although not in finalrforThe holders of the temporary depositary receifitde entitled to the same rights as if
they held the depositary receipts in final formIdéws of the temporary depositary receipts can &xga them for the final depositary receipts
at our expense.

Withdrawal

Unless otherwise indicated in the appliegirospectus supplement and unless the relateditiyoshares have been called for
redemption, if you surrender depositary receiptbafprincipal office of the depositary, then yaa antitled to receive at that office the
number of shares of preferred stock and any moneyher property represented by the depositaryesha¥e will not issue partial shares of
preferred stock. If you deliver depositary recetglencing a number of depositary shares thaesgmt more than a whole number of shares
of preferred stock, the depositary will issue tol yonew depositary receipt evidencing the excessbeu of depositary shares at the same



that the preferred stock is withdrawn. Holdersladres of preferred stock received in exchangedposditary shares will no longer be entitled
to deposit those shares under the deposit agreememteceive depositary shares in exchange fisefshares of preferred stock.

Dividends and Other Distributions

The depositary will distribute all cashidiends or other cash distributions received widpeet to the preferred stock to the record
holders of depositary shares representing the peefstock in proportion to the numbers of depogithares owned by the holders on the
relevant record date. The depositary will distréoanly the amount that can be distributed withdtitauting to any holder of depositary
shares a fraction of one cent. The balance ndilslis¢d will be added to and treated as part ohisd sum received by the depositary for
distribution to record holders of depositary shares
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If there is a distribution other than irsbhathe depositary will distribute property to tr@ders of depositary shares, unless the depositary
determines that it is not feasible to make suchitigion. If this occurs, the depositary may, withr approval, sell the property and distribute
the net proceeds from the sale to the holders pdsitary shares.

Conversion, Exchange and Redemption

Unless otherwise specified in the appliegirospectus supplement, neither the depositargsimar the series of preferred stock
underlying the depositary shares will be conveetitnl exchangeable into any other class or seriesrofapital stock.

If the series of the preferred stock unded the depositary shares is subject to redemptiendepositary shares will be redeemed from
the redemption proceeds, in whole or in part, efgaries of the preferred stock held by the degysiThe redemption price per depositary
share will bear the same relationship to the rediemgprice per share of preferred stock that theod#ary share bears to the underlying
preferred stock. Whenever we redeem preferred dteltkby the depositary, the depositary will redeamof the same redemption date, the
number of depositary shares representing the peefestock redeemed. If less than all the depos#hayes are to be redeemed, the depositary
shares to be redeemed will be selected by lot@rata as determined by the depositary.

Voting

Upon receipt of notice of any meeting ataliithe holders of the preferred stock are entittedote, the depositary will mail information
about the meeting contained in the notice to tkenkholders of the depositary shares relatingpeopreferred stock. Each record holder of
depositary shares on the record date (which witheesame date as the record date for the prefetoed) will be entitled to instruct the
depositary as to how the preferred stock underlifiegholder's depositary shares should be voted.

The depositary will try, if practical, t@te the preferred stock underlying the depositheres according to the instructions received. We
will agree to take all action requested by and dmbrrecessary by the depositary in order to enabldépositary to vote the preferred stoc
that manner. The depositary will not vote any pmef@ stock for which it does not receive speciffistiuctions from the holders of the
depositary shares relating to the preferred stock.

Amendment and Termination of the Deposit Agreement

We may amend the form of depositary rece¥dencing the depositary shares and any provigidhe deposit agreement by agreement
with the depositary at any time. Any amendment thaterially and adversely alters the rights ofeékisting holders of depositary shares will
not be effective, however, unless approved by d¢send holders of at least a majority of the depogishares then outstanding. A deposit
agreement may be terminated by us or the depogitdyyif:

o all outstanding depositary shares rejatiinthe deposit agreement have been redeemeaheerted into or exchanged for other
securities; or

o there has been a final distribution anuhderlying preferred stock in connection with iguidation, dissolution or winding up and 1
distribution has been made to the holders of tletaeé depositary shares.

Charges of Depositary

We will pay all transfer and other taxesd gwvernmental charges arising solely from theterise of the depositary arrangements. We
will pay charges of the depositary in connectiothvits duties under the deposit agreement. Holdedepositary shares will pay transfer and
other taxes and governmental charges and any citiaeges that are stated to be their responsiflithe deposit agreemel
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Miscellaneous

The depositary will forward to the holdefslepositary shares all reports and communicatioaiswe must furnish to the holders of the
preferred stock.

Neither we nor the depositary will be liaffl either of us is prevented or delayed by lavaiay circumstance beyond our control in
performing our respective obligations under theod@pmagreement. Our obligations and the depositatyligations under the deposit
agreement will be limited to performance in gooithfaf duties set forth in the deposit agreemeritiher we nor the depositary will be
obligated to prosecute or defend any legal proceeddnnected with any depositary shares or prefesteck unless satisfactory indemnity is
furnished. We and the depositary may rely upontenitidvice of counsel or accountants, or infornmapimvided by persons presenting
preferred stock for deposit, holders of depositdrgres or other persons believed to be competdrirmdocuments believed to be genuine.

Resignation and Removal of Depositary

The depositary may resign at any time Hiveleng notice to us. We may also remove the deposat any time. Resignations or
removals will take effect upon the appointment sfiacessor depositary and its acceptance of thardppent. The successor depositary must
be appointed within 60 days after delivery of tlotice of resignation or removal.

DESCRIPTION OF WARRANTS

We may issue warrants for the purchaseebf decurities, preferred stock or common stockirsividss may be issued independently or
together with debt securities, preferred stoclganmon stock offered by any prospectus supplenr@hb@y be attached to or separate from
any such securities. Each series of warrants wilsbued under a separate warrant agreement tdree into between us and a bank or trust
company, as warrant agent, all as set forth irptbepectus supplement relating to the particukrésf warrants. The following summarie:
certain provisions of the warrants does not purfiobte complete and you should refer to the forwafrant agreement that will be filed with
the SEC in connection with any particular offerfgvarrants.

Debt Warrants

The prospectus supplement relating to a partidgstare of debt warrants will describe the termsughsdebt warrants, including some or all of
the following:

othe title of such debt warrant

othe offering price for such debt warrants, if any;

othe aggregate number of such debt warrants;

othe designation and terms of the debt securitieshasable upon exercise of such debt warrants;

oif applicable, the designation and terms of thet delurities with which such debt warrants areddsand the number of such debt
warrants issued with each such debt sect

oif applicable, the date from and after which suebtdvarrants and any debt securities issued th#érevill be separately transferable;

othe principal amount of debt securities purchasaptan exercise of a debt warrant and the pricehatiwsuch principal amount of debt
securities may be purchased upon exercise (whick pray be payable in cash, securities, or othapety);

othe date on which the right to exercise such delstamts shall commence and the date on which sgiehghall expire;
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oif applicable, the minimum or maximum amount of lsulebt warrants that may be exercised at any ome ti

owhether the debt warrants represented by the datvant certificates or debt securities that majsbeed upon exercise of the debt

warrants will be issued in registered or bearemfc

oinformation with respect to book-entry proceduitany;

othe currency or currency units in which the offgrprice, if any, and the exercise price are payable

oif applicable, a discussion of material United 8¢afederal income tax considerations;

othe antidilution provisions of such debt warraiftany;

othe redemption or call provisions, if any, applieato such debt warrants; and

oany additional terms of such debt warrants, inelgderms, procedures, and limitations relatingheéxchange and exercise of such debt
warrants.
Stock Warrants

The prospectus supplement relating to any @adaii issue of preferred stock warrants or comntookswarrants will describe the terms of
such warrants, including some or all of the followi

othe title of such warrants;

othe offering price for such warrants, if any;

othe aggregate number of such warrants;

othe designation and terms of the common stock efiemed stock purchasable upon exercise of sucremtsr

oif applicable, the designation and terms of thewl securities with which such warrants are issunetithe number of such warrants
issued with each such offered secur

oif applicable, the date from and after which su@rnants and any offered securities issued theremiltbe separately transferable;

othe number of shares of common stock or prefeti@ckgpurchasable upon exercise of a warrant angribe at which such shares may
be purchased upon exerci

othe date on which the right to exercise such wasrahall commence and the date on which such siggdit expire;

oif applicable, the minimum or maximum amount of lswaarrants that may be exercised at any one time;

oif applicable, a discussion of material United &safiederal income tax considerations;
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othe anti-dilution provisions of such warrants, rifya



othe redemption or call provisions, if any, applieatn such warrants; and

Oany additional terms of such warrants, includimgi® procedures and limitations relating to thehexge and exercise of such warrants.

DESCRIPTION OF PURCHASE CONTRACTSAND UNITS

The following is a general description loé terms of the purchase contracts and units weissag from time to time. The specific terms
of any purchase contracts or units that we may offtt be described in a prospectus supplement.

We may issue purchase contracts, includorgracts obligating holders to purchase from od,@bligating us to sell to the holders, a
specified number of shares of common stock, preflestock or other securities at a future date tesddVe may fix the price and number of
securities subject to the purchase contracts dtrtteewe issue the purchase contracts or we mayigedhat the price and number of
securities will be determined pursuant to a fornagaforth in the purchase contracts. The purchastacts may be issued separately or as
part of units.

Units may consist of any combination of thikowing: purchase contract, warrants, debt siéesr preferred stock and common stock
issued by us and debt securities or debt obligatidrthird parties, including United States Tregssacurities. Any of these securities, other
than the purchase contracts, may be included aspte unit to secure the obligations of the leotdof the units to purchase the securities
under the purchase contracts. The purchase caontrast require holders to secure their obligatiaomden the purchase contracts in a specified
manner. The purchase contracts also may requiie make periodic payments to the holders of thésuor vice versa, and those payments
may be unsecured or prefunded on some basis.

The applicable prospectus supplement e#latibe the terms of the purchase contracts os offiered by that prospectus supplement.
The description in the prospectus supplement willmecessarily be complete, and reference will bdarto the purchase contracts, or the
agreement, and, if applicable, collateral or dapogiarrangements relating to the purchase costaatnits, which will be filed with the SEC
each time we issue purchase contracts or unitedatUnited States federal income tax considenatimpplicable to the units and the
purchase contracts will also be discussed in tiplicgble prospectus supplement. If we issue angl@age contracts or units, we will file or
incorporate by reference the form of purchase emhttnd unit agreement as exhibits to the registratatement and you should read these
documents for provisions that may be importantdo.yYou can obtain copies of any form of purchazgract and unit agreement by
following the directions described under the captid/here You Can Find More Information.”

PLAN OF DISTRIBUTION
We may sell the Securities:
o through one or more underwriters or elesal
o directly to purchasers, through ageumts,
o through a combination of any of thesehmoés of sale.
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We may distribute the Securities:

o from time to time in one or more trangats at a fixed price or prices, which may be clehfyjom time to time,
0 at market prices prevailing at the timoésale,

0 at prices related to such prevailing magkices, or

0 at negotiated prices.

We will describe the method of distributioithe Securities in the applicable prospectuplaupent.



We may determine the price or other terfrth® Securities offered under this prospectusd®y/af an electronic auction. We will desc
how any auction will determine the price or anyestterms, how potential investors may participatthe auction and the nature of the
obligations of the underwriter, dealer or agerthim applicable Prospectus Supplement.

Underwriters, dealers or agents may recemvepensation in the form of discounts, concessimrt®mmissions from us or our purcha
(as their agents in connection with the sale ofcthramon stock). These underwriters, dealers ortageay be considered to be underwriters
under the Securities Act of 1933, as amended. résualt, discounts, commissions, or profits on resateived by the underwriters, dealers or
agents may be treated as underwriting discountg€amunissions. Each prospectus supplement will ifeany such underwriter, dealer or
agent, and describe any compensation receiveddny ffom us. Any initial public offering price andyadiscounts or concessions allowed or
reallowed or paid to dealers may be changed frome to time.

Underwriters, dealers and agents may h#ezhtunder agreements entered into with us, derimnification by us against certain civil
liabilities, including liabilities under the Sectigis Act of 1933, as amended, or to contributiothwespect to payments made by the
underwriters, dealers or agents, under agreementsgbn us and the underwriters, dealers and agents.

We may grant underwriters who participatéhie distribution of the Securities an option toghase additional Securities to cover over-
allotments, if any, in connection with the distrilom. Underwriters or agents and their associateg be customers of, engage in transactions
with, or perform services for us in the ordinaryize of business.

In connection with the offering of the Satias, certain underwriters and selling group merstand their respective affiliates, may
engage in transactions that stabilize, maintaiotloerwise affect the market price of the Securifidgese transactions may include
stabilization transactions effected in accordanith Rule 104 of Regulation M promulgated by the SE@suant to which these persons may
bid for or purchase Securities for the purposeaalfiizing their market price.

The underwriters in an offering of the S@oes may also create a "short position” for treicount by selling more Securities in
connection with the offering than they are comnditi® purchase from us. In that case, the undemsriteuld cover all or a portion of the st
position by either purchasing Securities in theroperket following completion of the offering ofetbe Securities or by exercising any over-
allotment option granted to them by us. In addit@mmy managing underwriter may impose "penalty'bigigler contractual arrangements with
other underwriters, which means that they can iracfleom an underwriter (or any selling group memparticipating in the offering) for the
account of the other underwriters, the selling esson for the Securities that are distributedvendffering but subsequently purchased fo
account of the underwriters in the open market. 8fithe transactions described in this paragraptoorparable transactions that are
described in any accompanying prospectus supplemayntesult in the maintenance of the price ofSbeurities at a level above that which
might otherwise prevail in the open market. Non#heftransactions described in this paragraph aniaccompanying prospectus supplement
are required to be taken by any underwriters dritiey are undertaken, may be discontinued at iamgy. t
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Our common stock is listed on the NASDAQenthe symbol "FFIV." Any shares of common stocki pursuant to a Prospectus
Supplement will be listed on the NASDAQ, subjecbfficial notice of issuance.

LEGAL MATTERS
Heller Ehrman White & McAuliffe LLP, SeadtlWashington, will pass on the validity of the @#ees offered hereby.
EXPERTS

The financial statements incorporated is phospectus by reference to the Annual Repofam 10-K of F5 Networks, Inc. for the
year ended September 30, 2002 have been so inatedan reliance on the report of Pricewaterhous@€s LLP, independent accountal
given on the authority of said firm as expertsuniting and accounting.

The consolidated financial statements adarR, Inc. and subsidiaries (formerly Filanet Cogpion) incorporated into this prospectus
in the Registration Statement by reference to theedt Report on Form 8-K/A dated September 1532@0/e been audited by BDO
Seidman, LLP, independent certified public accontstato the extent and for the period set fortthir report (which contains an explanat
paragraph regarding the Company's ability to camtias a going concern) incorporated by referersmwtlere herein and in the Registration
Statement, and are included in reliance upon sebrt given upon the authority of said firm as e¥p@ auditing and accounting.

The financial statements of uRoam AcqusitCorporation. (formerly uRoam, Inc.) incorporaieth this prospectus and in the
Registration Statement by reference to the CuRepiort on Form 8-K/A dated September 15, 2003 baen audited by BDO Seidman,
LLP, independent certified public accountantshie éxtent and for the period set forth in theiorgwhich contains an explanatc



paragraph regarding the fact that the Company wasiged on October 1, 2002) incorporated by refesezisewhere herein and in the
Registration Statement, and are included in reiammon such report given upon the authority of fiaid as experts in auditing and
accounting.

INCORPORATION BY REFERENCE

The SEC allows us to "incorporate by rafieeg the information we file with it, which mearm®at we can disclose important information
to you by referring you to another document thaffiveel with the SEC. The information incorporatedreference is an important part of this
prospectus, and information that we file later viite SEC will automatically update and supersetieitifiormation. We incorporate by
reference the documents listed below and any fiitlimgs we make with the SEC under Sections 13(8f¢), 14 or 15(d) of the Exchange
Act, until we sell all of the securities:

0 Our Annual Report on Form 10-K for fleeal year ended September 30, 2002.

0 Our Quarterly Reports on Form 10-Q fa periods ended December 31, 2002, March 31, 2883une 30, 2003.
0 Current Report on Form 8-K filed on JBB; 2003, as amended by Form 8-K/A filed on Sepwm5, 2003; and
0 The description of our common stock aored in our Registration Statement on Form 8-é&dfibon May 11, 1999.

You may obtain a copy of these filings atoost, by writing or telephoning us at 401 Ellidttenue West, Seattle, Washington 98119;
telephone (206) 272-5555.
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You should rely only on the information tained or incorporated by reference in this progmea@ny supplemental prospectus or any
pricing supplement. We have not authorized anyorgrdvide you with any other information. We are making an offer of these securities
in any state where the offer is not permitted. ¥hould not assume that the information in this peasus, any accompanying prospectus
supplement or any document incorporated by referénaccurate as of any date other than the datteedfinont of the document.

WHERE YOU CAN FIND MORE INFORMATION

We have filed a registration statement omiS-3 with the SEC for the common stock offergdHis prospectus. This prospectus does
not include all of the information contained in tlegistration statement. You should refer to tlggsteation statement and its exhibits for
additional information. Whenever we make refereindis prospectus to any of our contracts, agregsner other documents, the references
are not necessarily complete and you should reféra exhibits attached to the registration staterfor copies of the actual contract,
agreement or other document. We are also requoirétk tannual, quarterly and current reports, pretgtements and other information with
the SEC.

You can read our SEC filings, including thgistration statement, over the Internet at th€'S web site at www.sec.gov. You may also
read and copy any document we file with the SEi@giublic reference facilities at 450 Fifth StreétW., Washington, D.C. 20549. You r
also obtain copies of the documents at prescrieg$ by writing to the Public Reference SectiothefSEC at 450 Fifth Street, N.W.,
Washington, D.C. 20549. Please call the SEC at®tS#0C-0330 for further information on the operatidrthe public reference facilities.
You may also obtain copies of these reports diydodim us by sending a written request to us atpincipal offices located at 401 Elliott
Avenue West, Seattle, Washington 98119; teleph206)(272-5555.
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PART 11



INFORMATION NOT REQUIRED IN PROSPECTUS
ITEM 14. OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION

The expenses (not including underwritinghatissions and fees) of issuance and distributich@fecurities are estimated to be:

Accounting fees and expenses $ 10,12t
Printing costs 50,00(
SEC registration fee 25,00
Legal fees 35,00(
Trustee fees 10,00(¢
Miscellaneous 10,00c¢
Total $ 140,12¢

ITEM 15. INDEMNIFICATION OF DIRECTORS AND OFFICERS

Sections 23B.08.500 through 23.B.08.60thefWashington Business Corporation Act (the "WBY&thorize a court to award, or a
corporation's board of directors to grant, indeimatfon to directors and officers on terms suffitlg broad to permit indemnification under
certain circumstances for liabilities arising unttexr Securities Act of 1933, as amended (the "S&mAct”). Section 23B.08.320 of the
WBCA authorizes a corporation to limit a directdigbility to the corporation or its shareholdeos monetary damages for acts or omissions
as a director, except in certain circumstanceshivg intentional misconduct, knowing violationslafv or illegal corporate loans or
distributions, or any transaction from which theedtor personally receives a benefit in money, ergpor services to which the director is
legally entitled.

The Company's Second Amended and Restatadea of Incorporation and Amended and RestatgldBs contain provisions
permitting the Company to indemnify its directorslafficers to the full extent permitted by Washonglaw. In addition, the Company's
Second Amended and Restated Articles of Incorpmratontain a provision implementing, to the fullestent permitted by Washington law,
the above limitations on a director's liabilityttee Company and its shareholders. The Companyriiased into certain indemnification
agreements with its directors and certain of ifcefs, the form of which is attached as Exhibitll® its Registration Statement on Form S-1
(File No. 333-75817). The indemnification agreetsgrovide the Company's directors and certaitsabfficers with indemnification to the
maximum extent permitted by the WBCA. The direstand officers of the Company also may be inderahifigainst liability they may incur
for serving in that capacity pursuant to a liailitsurance policy maintained by the Company fig gurpose.

Insofar as indemnification for liabiliti@sising under the Securities Act of 1933 may berniiéed to directors, executive officers or
persons controlling the Company, the Company has idormed that in the opinion of the Commissiantsindemnification is against
public policy as expressed in the Securities Act iartherefore unenforceable.
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ITEM 16. EXHIBITS
Exhibit No. Description
1.1 Form of Underwriting Agreemel
31 @ Second Amended and Restated Articles of Incorpmraif the Registratio
32 O Amended and Restated Bylaws of the Regis!
41 * Form of Senior Indentur
42 * Form of Subordinated Indentu
43 @) Specimen Common Stock Certifice
44 Form of Warrant Agreemel
45 * Form of Senior Noti
46 * Form of Subordinated No
47 * Form of Warrant:
48 * Form of Deposit Agreemel



49 * Form of Depositary Share Certifice

410 * Form of Preferred Stock Certificate of Designati

411 * Specimen certificate for share of preferred st

412 * Form of Stock Purchase Agreem:

413 * Form of Equity Unit Certificat
5.1 Opinion of Heller Ehrman White & McAuliffe LLP

12.1 Computation of Ratio of Earnings to Fixed Chardesl(ded in the Prospectus under "Ratio of

Earnings to Fixed Charges

23.1 Consent of PricewaterhouseCoopers LLP, Indepersmduntants

23.2 Consent of BDO Seidman, LLP, Independent Accoustant

23.3 Consent of Heller Erhman White & McAuliffe LLP (iuled in its opinion filed as Exhibit 5.1
24 Power of Attorney (included on the signature paigiis Registration Statement)

25.1 Form T-1 - Statement of Eligibility of Truste

*  This document will be filed as an exhibitdan amendment to this registration statement, ardorrent report on Form 8-K incorporated
by reference into this registration statement,anreection with an offering of the securities.

(1) Incorporated by reference from Registin Statement on Form S-1, File No. 333-75817.
ITEM 17. UNDERTAKINGS
The undersigned Registrant hereby undertakes:
(a) (1) To file, during any period in iwh offers or sales are being made, a post-effe@imendment to this registration statement:

® To include any prospectus requirgdSection 10(a)(3) of the Securities Act of 1938 (tSecurities Act"), unless the
information required to be included in such poséetive amendment is contained in a periodic refiled with or furnished to
the Commission by the Registrant pursuant to Sedt®or Section 15(d) of the Securities ExchangeofAd934 (the "Exchange
Act") and incorporated herein by referen

(i) To reflect in the prospectus angtfaor events arising after the effective datenefregistration statement (or the most
recent post-effective amendment thereof) whichividdally or in the aggregate, represent a fundaalaange in the
information set forth in the registration statememiess the information required to be includedtnh poseffective amendme
is contained in a periodic report filed with orrfiighed to the Commission by the Registrant pursieaSection 13 or Section 15
(d) of the Exchange Act and incorporated hereindfgrence. Notwithstanding the foregoing, any inseeor decrease in volume
of securities offered (if the total dollar valuesgcurities offered would not exceed that which reggstered) and any deviation
from the low or high end of the estimated maximufering range may be reflected in the form of pexps filed with the
Commission pursuant to Rule 424(b) if, in the aggte, the changes in volume and price represemtare than a 20 percent
change in the maximum aggregate offering pricéas#ht in the "Calculation of Registration Fee" &l the effective registrati
statement; an

-2

(iii) To include any material informatiavith respect to the plan of distribution not poassly disclosed in the registration
statement or any material change to such informatidhe registration stateme

(2) That, for the purpose of determinémy liability under the Securities Act, each spolst-effective amendment shall be deemed to
be a new registration statement relating to thar#ges offered therein, and the offering of suebigities at that time shall be deemed to be
the initial bona fide offering thereof.

3 To remove from registration by meaha post-effective amendment any of the secsrliiging registered which remain unsold at
the termination of the offering.

(4) That, for purposes of determinimgy dability under the Securities Act, each filiofithe Registrant's annual report pursuant to
Section 13(a) or Section 15(d) of the ExchangetAat is incorporated by reference in the registratitatement shall be deemed to be a new
registration statement relating to the securitiésred therein, and the offering of such securitiethat time shall be deemed to be the initial
bona fide offering thereo



(b) The undersigned Regigtrereby undertakes that, for purposes of deténguiany liability under the Securities Act of
1933, each filing of the Registrant's annual reparsuant to Section 13(a) or 15(d) of the Se@asgiExchange Act of 1934 that is incorpor:
by reference in the registration statement shatldmmed to be a new registration statement relitige securities offered therein, and the
offering of such securities at that time shall kemed to be the initial bona fide offering thereof.

(c) Insofar as indemnification for lifities arising under the Securities Act may be p#gd to directors, officers and controlling
persons of the Registrant pursuant to the provisiscribed under Item 15 above, or that in theiopiof the Securities and Exchange
Commission such indemnification is against pubbiqy as expressed in the Securities Act and ergiore, unenforceable. In the event th
claim for indemnification against such liabilitiesther than the payment by the Registrant of expeiecurred or paid by a director, officer or
controlling person of the Registrant in the sucttgéstefense of any action, suit or proceeding)sisested by such director, officer or
controlling person in connection with the secusitieing registered, the Registrant will, unlesthaopinion of its counsel the matter has t
settled by controlling precedent, submit to a cofidppropriate jurisdiction the question whethgersindemnification by it is against public
policy as expressed in the Securities Act andlvélgoverned by the final adjudication of such issue
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SIGNATURES

Pursuant to the requirements of the Saearict of 1933, F5 Networks, Inc. has duly caues Registration Statement on Form S-3 to
be signed on its behalf by the undersigned, théoedmly authorized, in the City of Seattle, Washirg on September 11, 2003.

F5 NETWORKS, INC.
By: /sl John McAdan

Chief Executive Officer and Preside
POWER OF ATTORNEY

Each person whose signature appears bedogbi constitutes and severally appoints, John MoAdnd Steven B. Coburn, or either of
them, as his attorney-in-fact, with full power ofstitution, for him in any and all capacitiesstgn any and all amendments to this
Registration Statement (including post-effectiveecadments), and any and all registration statenfédedspursuant to Rule 462 under the
Securities Act of 1933, as amended, in connectitin @ related to the offering contemplated by fRigistration Statement and its
amendments, if any, and to file the same, with leithihereto and other documents in connectiorethigh, with the Securities and Exchange
Commission, hereby ratifying and confirming oungitures as they may be signed by our said attdmagy and all amendments to said
registration statement.

Pursuant to the requirements of the Seearict of 1933, this Registration Statement om#&3 has been signed by the following
persons in the capacities and on the dates indicate

Signature Title Date

Chief Executive Officer
/sl John McAdam President and Director September 11, 2003
John McAdarr (Principal Executive Officer

Senior Vice President,
/sl Steven B. Coburn Chief Financial Officer September 11, 2003
Steven B. Cobur (Principal Financial and Accounting Office
[sl Jeffrey S. Hussey Director September 11, 2003

Jeffrey S. Husse

/sl Keith D. Grinstein Director September 11, 2003
Keith D. Grinsteir

s/ Glenn T. Edens Director September 12, 2003
Glenn T. Eden

/sl Karl D. Guelich Director September 11, 2003




Karl D. Guelich

s/ Alan J. Higginson Director September 11, 2003
Alan J. Higginsor

/sl Rich Malone Director September 11, 2003
Rich Malone
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*  This document will be filed as an exhibitan amendment to this registration statement, ardorrent report on Form 8-K incorporated
by reference into this registration statement,anreection with an offering of the securities.

(1) Incorporated by reference from Registin Statement on Form S-1, File No. 333-75817.

EXHIBIT 4.1

F5 NETWORKS, INC.

AND



U.S. Bank National Association

TRUSTEE
INDENTURE
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The following is a comparison of provision
September | ], 2003, between F5 NETWORKS, INC

SECTION OF ACT

310(a)(1), (2)and (5)
310(a)(3) and (4)
310(b)

310(c)

311(a) and (b)
311(c)

312(a)

312(b) and (c)
313(a) and (b)
313(c)

313(d)

314(a)

314(b)

314(c)(1) and (2)
314(c)(3)

314(d)

314(e)

315(a), (c) and (d)
315(b)

315(e)

316(a)(1)
316(a)(2)

316(a) last sentence
316(b)

316(c)

317(a)

317(b)

318(a)

This tie-sheet is not part of the Indenture as exec

s of Trust Indenture Act of 1939 with Indenture dat
. and U.S. Bank National Association as Trustee;

SECTION OF INDENTURE

7.09
Not applicable
7.08
Not applicable
7.13
Not applicable
5.01 and 5.02(a)
5.02(b) and (c)
5.04(a)
5.04(a)
5.04(b)
5.03
Not applicable
14.04
Not applicable
Not applicable
14.04
7.01
6.07
6.08
6.06
Omitted
8.04
6.04
9.02
6.02
4.03
14.06

uted.

THIS INDENTURE, dated as of the | da
duly organized and existing under the laws of the S

y of September, 2003 between F5 NETWORKS, INC., ac
tate of Washington (hereinafter sometimes called th



"Corporation"), party of the first part, and U.S. B
the United States, as trustee hereunder (hereinafte
successor trustee appointed pursuant to Article Sev

WHEREAS, the Corporation deems it necessar
purposes securities (hereinafter called the "Debt S
its unsecured indebtedness and has duly authorized
the issuance of the Debt Securities in one or more
of interest, to mature at such time or times and to
hereinafter provided; and

WHEREAS, the Corporation represents that a
agreement according to its terms have been done and
respects been duly authorized by the Corporation, a
in it vested, is executing this Indenture;

NOW, THEREFOR: In order to declare the ter
authenticated, issued and received, and in consider
Debt Securities by the Holders thereof and of the s
execution of these presents, the receipt whereof is
with the Trustee, for the equal and proportionate b
Securities, as follows:

SECTION 1.01. DEFINITIONS. The terms defined i
or unless the context otherwise requires) for all p
hereto shall have the respective meanings specified
which are defined in the Trust Indenture Act of 193
Act of 1933, as amended, shall have the meanings (e
context otherwise clearly requires) assigned to suc

as in force at the date of this Indenture as origin
and other words of similar import refer to this Ind
any particular Article, Section or other subdivisio
of this Indenture may be defined in that Article.

ADDITIONAL AMOUNTS:

The term "Additional Amounts" shall mean a
by or pursuant to a Board Resolution under circumst
respect of certain taxes, assessments or government
which are owing to such Holders of Debt Securities.

AFFILIATE:

The term "Affiliate" of any specified Pers
or controlled by or under direct or indirect common
definition, "control" when used with respect to any
policies of such Person, directly or indirectly, wh
or otherwise; and the terms "controlling" and "cont

AUTHORIZED NEWSPAPER:

The term "Authorized Newspaper" shall mean
publication of general circulation in the place in
impracticable in the opinion of the Trustee to make
Authorized Newspaper, any publication or other noti

ank National Association, a bank organized under th
r sometimes called the "Trustee," which term shall
en).

WITNESSETH:

y or appropriate to issue from time to time for its
ecurities" or, in the singular, "Debt Security") ev
the execution and delivery of this Indenture to pro
series, unlimited as to principal amount, to bear s
have such other provisions as shall be established

Il acts by it necessary to constitute a valid inden
performed, and the execution of this Indenture has
nd the Corporation, in the exercise of legal rights

ms and conditions upon which the Debt Securities ar
ation of the premises, of the purchase and acceptan
um of one dollar to it duly paid by the Trustee at
hereby acknowledged, the Corporation covenants and
enefit of the respective Holders from time to time

ARTICLE One
DEFINITIONS

n this Section (except as herein otherwise expressl
urposes of this Indenture and of any indenture supp
in this Section. All other terms used in this Ind

9 or which are by reference therein defined in the
xcept as herein otherwise expressly provided or unl
h terms in said Trust Indenture Act and in said Sec

1

ally executed. The words "herein," "hereof" and "h
enture as a whole, including any exhibits hereto, a
n. Certain terms used wholly or principally within

ny additional amounts which are required by a Debt
ances specified therein, to be paid by the Corporat
al charges imposed on certain Holders of Debt Secur

on means any other Person directly or indirectly co
control with such specified Person. For the purpo
specified Person means the power to direct the man
ether through the ownership of voting securities, b
rolled" have meanings correlative to the foregoing.

a newspaper in an official language of the country
connection with which the term is used. If it shal
any publication of any notice required hereby in a
ce in lieu thereof which is made or given with the



the Trustee shall constitute a sufficient publicati
BOARD OF DIRECTORS:

The term "Board of Directors" shall mean t
Committee of the Corporation or any committee estab

BOARD RESOLUTION:
The term "Board Resolution” shall mean ar

of the Corporation to have been duly adopted by the
date of such certification, and delivered to the Tr

on of such notice.

he Board of Directors of the Corporation or the Fin
lished by the Board of Directors.

esolution certified by the Secretary or an Assistan
Board of Directors and to be in full force and eff
ustee.

2

BUSINESS DAY:

The term "Business Day" shall mean, with r
Sunday) that in the city (or in any of the cities,
the face of the form of such Debt Security, is neit
are authorized or required by law, regulation or ex

CLOSING PRICE:
The term "Closing Price" has the meaning s
COMMISSION:

The term "Commission" means the Securities
created under the Securities Exchange Act of 1934,
instrument such Commission is not existing and perf
Act, then the body performing such duties on such d

COMMON STOCK:

The term "Common Stock” means when used wi
class of stock which, at the date of execution of t
Corporation and stock of any class or classes into
be changed or reclassified.

CONVERSION PRICE:
The term "Conversion Price" has the meanin
CONVERTIBLE SECURITIES:

The term "Convertible Securities" means an
pursuant to Section 2.01.

CORPORATE TRUST OFFICE:

The term "Corporate Trust Office" means th
corporate trust business shall be principally admin
Corporate Trust Services, 1420 Fifth Avenue, 7th Fl
344-4676, fax (206) 344-
registration of transfers and exchanges and the loc
agency of the Trustee located at Corporate Trust Se

4630), except that, with respect to presentation of

espect to any Debt Security, a day (other than a Sa
if more than one) in which amounts are payable as s
her a legal holiday nor a day on which banking inst
ecutive order to close.

pecified in Section 18.06(d).

and Exchange Commission, as from time to time cons
as amended, or if at any time after the execution o
orming the duties now assigned to it under the Trus
ate.

th reference to the capital stock of the Corporatio
his Indenture, is designated as common stock of the
which such common stock or any such other class may

g specified in Section 18.05.

y series of Debt Securities that are designated as

e office of the Trustee at which at any particular

istered, which office at the date hereof is located

oor, Seattle, WA 98101 (Attention Sherrie Pantle, p

Debt Securities for payment
ation of the Security Registrar, such term means th

rvices, 60 Livingston Avenue, St. Paul, MN 55107.

3

CORPORATION:

The term "Corporation” shall mean the pers

on named as the "Corporation" in the first paragrap



instrument until a successor corporation shall have
Indenture, and thereafter "Corporation” shall mean

CORPORATION ORDER:

The term "Corporation Order" shall mean an
person designated pursuant to Section 2.03, which m

COUPON:
The term "Coupon” shall mean any interest
COUPON SECURITY:

The term "Coupon Security" shall mean any
Coupons appertaining thereto.

DEBT SECURITIES:

The term "Debt Securities" shall have the
particularly means any Debt Securities authenticate

DEPOSITORY:

The term "Depository” shall mean, with res
in whole or in part in the form of one or more Glob
Corporation pursuant to Section 2.01 until a succes
applicable provisions of this Indenture, and therea
then a Depository hereunder, and if at any time the
respect to the Debt Securities of any such series s
of that series.

become such pursuant to the applicable provisions
such successor corporation.

y request, order or confirmation to the Trustee sig
ay be transmitted by telex, by telecopy or in writi

coupon appertaining to a Debt Security.

Debt Security authenticated and delivered with one

meaning stated in the first recital of this Indentu
d and delivered under this Indenture.

pect to the Debt Securities of any series issuable

al Securities, the Person designated as Depository
sor Depository shall have become such pursuant to t
fter "Depository" shall mean or include each Person
re is more than one such Person, "Depository" as us
hall mean the Depository with respect to the Debt S
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EVENT OF DEFAULT:
The term "Event of Default" shall mean any
GLOBAL SECURITY:

The term "Global Security" shall mean a De
Securities issued to the Depository for such series

HOLDER:

The terms "Holder," "Holder of Debt Securi
person in whose name at the time such Debt Security
in accordance with the terms hereof.

INDENTURE:

The term "Indenture" shall mean this instr
supplemented or amended by one or more indentures s
provisions hereof.

INTEREST PAYMENT DATE:

The term "Interest Payment Date" when used
of an installment of interest on such Debt Security

ISSUE DATE:

The term "Issue Date" shall mean, with res
authenticated pursuant to Section 2.03.

event specified as such in Section 6.01.

bt Security evidencing all or part of a series of D
in accordance with Section 2.03.

ties," "Securityholder" or other similar terms, sha
is registered on the registration books kept for t

ument as originally executed or as it may from time
upplemental hereto entered into pursuant to the app

with respect to any Debt Security, means the State

pect to any Debt Security, the date such Debt Secur



MATURITY DATE:

The term "Maturity Date" when used with re

principal of such Debt Security becomes due and pay

Maturity or by declaration or acceleration, call fo
Holder or otherwise.

spect to any Debt Security, shall mean the date on
able as therein or herein provided, whether at the
r redemption or exchange, prepayment at the option

OFFICERS' CERTIFICATE:

The term "Officers' Certificate" shall mea
without personal liability), and complying with Sec
its Chief Financial Officer or any Vice President a

OPINION OF COUNSEL:

The term "Opinion of Counsel" shall mean a
legal counsel who may be an employee of or counsel
the Trustee.

ORIGINAL ISSUE DISCOUNT SECURITIES:

The term "Original Issue Discount Securiti
a discount from the principal amount thereof and th
amount less than the principal amount thereof to be

OUTSTANDING:

The term "outstanding" when used with refe
Section 8.01 and Section 8.04, mean, as of any part
by the Trustee under this Indenture, except

(a) Debt Securities theretofore cancelled by t

(b)  Debt Securities, or portions thereof, for
amount shall have been deposited in trust with the
or shall have been set aside and segregated in trus
Paying Agent), provided, that if such Debt Securiti
such redemption shall have been given as provided i
shall have been made for giving such notice; and

(c) Debt Securities in lieu of and in substitu
authenticated and delivered pursuant to the terms o
presented that any such Debt Securities are held by

n a certificate signed on behalf of the Corporation
tion 14.04, by the President and Chief Executive Of
nd by the Secretary or any Assistant Secretary.

n opinion in writing, complying with Section 14.04,
to the Corporation or who may be other counsel acce

es" shall mean any Debt Securities that are initial
at provide upon an Event of Default for declaration
due and payable upon acceleration thereof.

rence to Debt Securities, shall, subject to the pro
icular time, all Debt Securities authenticated and

he Trustee or delivered to the Trustee for cancella

the payment or redemption of which monies in the ne
Trustee or with any paying agent (other than the Co
t by the Corporation (if the Corporation shall act

es are to be redeemed prior to the maturity thereof

n Article Three, or provisions satisfactory to the

tion for which other Debt Securities shall have bee
f Article Two, unless proof satisfactory to the Tru
bona fide Holders in due course.
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PAYING AGENT:

The term "Paying Agent" shall mean initial
paying agent appointed by the Corporation from time

PERSON:
The term "person" shall mean any individua
venture, association, joint-

agency or political subdivision thereof.

PLACE OF PAYMENT:

stock company trust or other entity, unincorporated

ly U.S. Bank National Association and, subsequently
to time in respect of the Debt Securities.

I, corporation, partnership, limited liability comp
organization or govern



The term "Place of Payment," when used wit
place or places where the principal of (and premium
any) on the Debt Securities of that series are paya
REDEMPTION DATE:

The term "Redemption Date," when used with
fixed for such redemption by or pursuant to this In

REDEMPTION PRICE:

The term "Redemption Price," when used wit
at which it is to be redeemed pursuant to this Inde

REGULAR RECORD DATE:

The term "Regular Record Date" for the int
Securities of any series means the date specified f

REMARKETING ENTITY:
The term "Remarketing Entity", when used w

repayable at the option of the Holders thereof befo
Corporation to purchase any such Debt Securities.

h respect to the Debt Securities of any series, mea
, if any) and interest, if any, (and Additional Amo
ble.

respect to any Debt Security to be redeemed, means
denture.

h respect to any Debt Security to be redeemed, mean
nture.

erest payable on any Interest Payment Date on the D
or that purpose as contemplated by Sections 2.01 an

ith respect to Debt Securities of any series that a
re their Stated Maturity, means any person designat
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REPAYMENT DATE:

The term "Repayment Date", when used with
option for repayment by the Holder, means the date

REPAYMENT PRICE:

The term "Repayment Price", when used with
option for repayment by the Holder, means the price

RESPONSIBLE OFFICER:

The term "responsible officer" when used w
the Trustee to administer its corporate trust matte

RIGHTS:
The term "Rights" has the meaning specifie
SECURITY REGISTER AND SECURITY REGISTRAR:

The term "Security Register" and "Security
Section 2.05.

SIGNIFICANT SUBSIDIARY:

The term "Significant Subsidiary" shall me
least 5% of the consolidated revenues of the Corpor
most recent annual audited consolidated financial S
STATED MATURITY:

The term "Stated Maturity" when used with
thereon, means the date specified in such Debt Secu

the fixed date on which the principal of such Debt

SUBSIDIARY:

respect to any Debt Security to be repaid upon exer
fixed for such repayment pursuant to this Indenture

respect to any Debt Security to be repaid upon exe
at which it is to be repaid pursuant to this Inden

ith respect to the Trustee shall mean any officer a
rs.

d in Section 18.06(c).

Registrar" shall have the respective meanings spec

an any Subsidiary of the Corporation that, at any t
ation and its Subsidiaries at such time as reflecte
tatements of the Corporation.

respect to any Debt Security or any installment of
rity or a Coupon representing such installment of i
Security or such installment of interest is due and



The term "Subsidiary" shall mean any corpo
outstanding stock or other beneficial interests hav
majority of the board of directors or other governi
whether or not at the time stock or other beneficia
other entity shall have or might have voting power
owned by the Corporation, or by one or more Subsidi

ration or other entity of which at least a majority

ing by the terms thereof ordinary voting power to e

ng body of such corporation or other entity (irresp

| interests of another class or classes of such cor

by reason of the happening of any contingency) is a

aries, or by the Corporation and one or more Subsid
8

TRUST INDENTURE ACT OF 1939:
The term "Trust Indenture Act of 1939" sha
UNITED STATES:

The term "United States" shall mean the Un
District of Columbia) and its possessions (includin
Guam, American Samoa, Wake Island and the Northern

U.S. DOLLAR:

The term "U.S. Dollar" or "$" means a doll
United States of America as at the time shall be le

SECTION 1.02. NOTICE TO SECURITYHOLDERS. Excep
provides for notice to Holders of Debt Securities o

writing and mailed, first class, postage prepaid, t

Security Register, not later than the latest date,

notice.

Neither the failure to mail such notice no
of a Debt Security shall affect the sufficiency of

In case by reason of the suspension of reg
impracticable to give such notice by mail, then suc
Trustee shall constitute a sufficient notification

Where this Indenture provides for notice i
person entitled to receive such notice, either befo
of such notice. Waivers of notice by Holders of De
shall not be a condition precedent to the validity

Il mean the Trust Indenture Act of 1939, as amended

ited States of America (including the states thereo
g the Commonwealth of Puerto Rico, the U.S. Virgin
Mariana Islands).

ar or other equivalent unit in such coin or currenc
gal tender for the payment of public and private de

t as otherwise expressly provided herein, where thi
f any event, such notice shall be sufficiently give

o each Holder at such Holder's address as it appear
and not earlier than the earliest date, prescribed

r any defect in any notice so mailed to any particu
such notice with respect to other Holders of Debt S

ular mail service or by reason of any other cause i
h notification as shall be made with the approval o
for every purpose hereunder.

n any manner, such notice may be waived in writing
re or after the event, and such waiver shall be the
bt Securities shall be filed with the Trustee, but

of any action taken in reliance upon such waiver.

9

ART

ISSUE, EXEC
EXCHANG

SECTION 2.01. AMOUNT UNLIMITED; ISSUABLE IN SER
may be authenticated and delivered under this Inden

The Debt Securities may be issued in one o
Board Resolution, and set forth in an Officers' Cer
supplemental hereto, prior to the issuance of Debt

(1) the designation of the Debt Securities of
series from all other Debt Securities);

(2) any limit upon the aggregate principal amo
authenticated and delivered under this Indenture (e
registration of transfer of, or in exchange for, or
Section 2.05, 2.06, 2.07, 3.02, 10.04, 16.03, or 18

ICLE Two

UTION, REGISTRATION AND
E OF DEBT SECURITIES

IES. The aggregate principal amount of Debt Securi
ture is unlimited.

r more series. There shall be established in or pu
tificate, or established in one or more indentures
Securities of any series:

the series (which shall distinguish the Debt Securi

unt of the Debt Securities of the series which may
xcept for Debt Securities authenticated and deliver
in lieu of, other Debt Securities of the series pu
.03);



(3) the date or dates on which the principal o

(4) the rate or rates, which may be fixed or v
interest, if any, and if the rate or rates are vari

from which such interest shall accrue, the Interest
Regular Record Date for the determination of Holder
Interest Payment Date;

(5) the place or places (in addition to such p
principal of (and premium, if any), interest, if an
series shall be payable;

(6) the right, if any, of the Corporation to r
its option and the period or periods within which,
which Debt Securities of the series may be redeemed

f the Debt Securities of the series is payable;

ariable, at which the Debt Securities of the series
able, the manner of calculation thereof, the date o
Payment Dates on which such interest shall be paya
s of such Debt Securities to whom interest is payab

lace or places specified in this Indenture) where t
y, and Additional Amounts, if any, on Debt Securiti

edeem Debt Securities of the Series, in whole or in
the price or prices at which and the terms and cond
pursuant to any sinking fund or otherwise;
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(7)  the obligation, if any, of the Corporation
pursuant to any mandatory redemption, sinking fund
and the period or periods within which, the price o
Securities of the series shall be redeemed, purchas

(8) if the amount of principal of and interest
reference to an index based on a currency or curren
series are denominated, the manner in which such am

(9) the denominations in which Debt Securities
integral multiples thereof;

(10) if other than the principal amount thereof
the series which shall be payable upon declaration
shall be entitled to claim pursuant to Section 6.02

(11) whether the Debt Securities of the series

(12) whether the Debt Securities of the series
Global Securities and, in such case, the Depository
Global Securities of the series are to be issuable

of the series are to be issuable in definitive form

of interests in any such definitive Global Security
series and of like tenor of any authorized form and

or places where any such exchanges may occur, if ot

(13) whether and under what circumstances the C
of the series in respect of any tax, assessment or
the Corporation will have the option to redeem such

(14) the provisions, if any, for the defeasance

to redeem, purchase or repay Debt Securities of th
or analogous provisions or at the option of a Holde
r prices at which and the terms and conditions upon
ed or repaid, in whole or in part, pursuant to such

on the Debt Securities of the series may be determ
cies other than that in which the Debt Securities o
ounts shall be determined;

of the series shall be issuable, if other than U.S

, the portion of the principal amount of Debt Secur
of acceleration of the maturity thereof or which th

shall be issued with or without Coupons;

shall be issued in whole or in part in the form of

for such Global Security or Debt Securities and wh
initially in temporary form and whether any Global
with or without Coupons and, if so, whether benefi
may exchange such interests for Debt Securities of
denomination, and the circumstances under which an
her than in the manner provided in Section 2.05;

orporation will pay Additional Amounts on the Debt
governmental charge withheld or deducted and, if so
Debt Securities rather than pay such Additional Am
of the Debt Securities of the series;
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(15) if the Debt Securities of such series are
or upon exchange of a temporary Debt Security of su
documents or satisfaction of other conditions, the

(16) except as otherwise provided herein, any t
transfer agents, registrars or any other agents wit

(17) the percentage of their principal amount a

to be issuable in definitive form (whether upon ori
ch series) only upon receipt of certain certificate
form and terms of such certificates, documents or c

rustees, depositories, authenticating or paying age
h respect to the Debt Securities of such series;

t which the Debt Securities will be issued;



(18) any securities exchanges on which the Debt

(19) whether the Debt Securities of the series
including the Conversion Price and the date on whic

(20) any other terms of the series (which terms
Indenture).

All Debt Securities of any one series shal
and (ii) as may otherwise be provided in or pursuan
Certificate or in any such indenture supplemental h

If any of the terms of the series are esta
of an appropriate record of such action shall be ce
Corporation and delivered to the Trustee at the sam
Certificate setting forth the terms of the series.

SECTION 2.02. FORM OF TRUSTEE'S CERTIFICATE OF
shall be in the following form:

{FORM OF TRUSTEE'S

This is one of the Debt Securities of the
Indenture.

Securities will be listed;

are Convertible Securities and the terms related th
h the right to convert expires; and

shall not be inconsistent with the provisions of t

| be substantially identical except (i) as to denom

t to such Board Resolution and set forth in such Of
ereto.

blished by action taken pursuant to a Board Resolut

rtified by the Secretary or any Assistant Secretary
e time as or prior to the delivery of the Officers'

AUTHENTICATION. The Trustee's certificate of authe

CERTIFICATE OF AUTHENTICATION}

series designated therein referred to in the within

U.S. BANK NATIONAL ASSOCIATION,
as Trustee,

By:

Authorized Signatory
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SECTION 2.03. FORM, EXECUTION, AUTHENTICATION,
of each series and the Coupons, if any, to be attac

by or pursuant to a Board Resolution, or establishe

such letters, numbers or other marks of identificat
lithographed or engraved thereon as the Corporation
provisions of this Indenture, or as may be required

pursuant thereto or with any rule or regulation of

listed, or to conform to usage.

Each Debt Security and Coupon shall be exe
Executive Officer or its Chief Financial Officer or
Secretary. Such signatures may be the manual or fa
officers.

Each Debt Security and Coupon bearing the
time the proper officers of the Corporation shall b
any of them have ceased to hold such offices prior
the Debt Security to which such Coupon appertains.
delivery of this Indenture, the Corporation may del
and, in the case of Coupon Securities, having attac
authentication, together with a Corporation Order f
and the Trustee in accordance with such Corporation
If the form or terms of the Debt Securities or Coup
or more Board Resolutions as permitted by this Sect
and accepting the additional responsibilities under
Trustee shall be entitled to receive, and (subject
Opinion of Counsel stating:

(a) if the form of such Debt Securities or Cou

DELIVERY AND DATING OF DEBT SECURITIES. The Deb
hed thereto, shall be in the forms approved from ti

d in one or more indentures supplemental hereto, an

ion or designation and such legends or endorsements

may deem appropriate and as are not inconsistent w

to comply with any law or with any rule or regulat

any securities exchange on which the Debt Securitie

cuted on behalf of the Corporation by its President
any Vice President and the Secretary or any Assist
csimile signatures of the present or any future suc

manual or facsimile signatures of individuals who w
ind the Corporation, notwithstanding that such indi
to the authentication and delivery of such Debt Sec
At any time and from time to time after the execut
iver Debt Securities of any series executed by the
hed thereto appropriate Coupons, to the Trustee for
or the authentication and delivery of such Debt Sec
Order shall authenticate and deliver such Debt Sec
ons of the series have been established in or pursu
ion and Section 2.01, in authenticating such Debt S
this Indenture in relation to such Debt Securities

to Section 7.01) shall be fully protected in relyin

pons has been established by or pursuant to Board R



as permitted by Section 2.01, that such form has be
Indenture;

(b) if the terms of such Debt Securities have
Permitted by Section 2.01, that such terms have see
Indenture; and

en established in conformity with the provisions of

been established by or pursuant to Board Resolution
n established in conformity with the provisions of
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(c) that each such Debt Security and Coupon, w
the Corporation in the manner and subject to any co
valid and legally binding obligations of the Corpor
bankruptcy, insolvency, fraudulent conveyance, reor
relating to or affecting the enforcement of credito

in a proceeding at law or in equity. If such form
required to authenticate such Debt Securities if th
will affect the Trustee's own rights, duties or imm
otherwise in a manner that is not reasonably accept

Every Debt Security shall be dated the dat

No Debt Security shall be entitled to any
purpose unless there appears on such Debt Security
provided for herein executed by the Trustee by manu
shall be conclusive evidence, and the only evidence
delivered hereunder and is entitled to the benefits
Debt Security shall have been duly authenticated an
Corporation, and the Corporation shall deliver such
Section 2.08 together with a written statement (whi
accompanied by an Opinion of Counsel) stating that
Corporation, for all purposes of this Indenture suc
authenticated and delivered hereunder and shall nev

If the Corporation shall establish pursuan
be issued in whole or in part in the form of a Glob
Trustee shall in accordance with this Section and t
and deliver the Global Security that (i) shall repr
the aggregate principal amount of outstanding Debt
Security, (ii) shall be registered, if in registere
or the nominee of such Depository, and (iii) shall
such Depository's instructions.

Each Depository designated pursuant to Sec
the time of its designation and at all times while
the Securities Exchange Act of 1934, as amended, an

SECTION 2.04. DENOMINATIONS; RECORD DATE. The
be specified as contemplated in Section 2.01. Int
series, such Debt Securities shall be issuable in t

The term "record date" as used with respec
defaulted interest) shall mean such day or days as
particular series as contemplated by Section 2.01;
with respect to any series, such term shall mean (1
Interest Payment Date if such Interest Payment Date
fifteenth day of a calendar month next preceding su
first day of the calendar month.

hen authenticated and delivered by the Trustee and
nditions specified in such Opinion of Counsel, will
ation, enforceable in accordance with its terms, su
ganization, moratorium and other laws of general ap
rs' rights and to general equity principles, whethe

or terms have been so established, the Trustee shal
e issue of such Debt Securities pursuant to this In
unities under the Debt Securities and the Indenture
able to the Trustee.

e of its authentication.

benefit under this Indenture or be valid or obligat

a certificate of authentication substantially in th

al signature, and such certificate upon any Debt Se

, that such Debt Security has been duly authenticat
of this Indenture. Notwithstanding the foregoing,

d delivered hereunder but never issued and sold by
Debt Security to the Trustee for cancellation as p

ch need not comply with Section 14.04 and need not
such Debt Security has never been issued and sold b
h Debt Security shall be deemed never to have been
er be entitled to the benefits of this Indenture.

t to Section 2.01 that the Debt Securities of a ser

al Security, then the Corporation shall execute and

he Corporation Order with respect to such series au
esent and shall be denominated in an aggregate amou
Securities of such series to be represented by the

d form, in the name of the Depository for such Glob
be delivered by the Trustee to such Depository or p

tion 2.01 for a Global Security in registered form
it serves as Depository, be a clearing agency regis
d any other applicable statute or regulation.
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Debt Securities shall be issuable in such denominat
he absence of any such specification with respect t
he denomination contemplated by Section 2.01.

t to an Interest Payment Date (except a date for pa
shall be specified in the terms of the Debt Securit
provided, however, that in the absence of any such

) the last day of the calendar month next preceding
is the fifteenth day of a calendar month; or (2) t

ch Interest Payment Date if such Interest Payment D



The person in whose name any Debt Security
Date with respect to an Interest Payment Date shall
Amounts, if any, payable on such Interest Payment D
upon any transfer or exchange thereof subsequent to
Date; provided, however, that if and to the extent
and Additional Amounts, if any, due on such Interes
Amounts, if any, shall be paid to the persons in wh
subsequent record date established by notice given
Debt Securities of the series in default not less t
record date to be not less than five days preceding

SECTION 2.05. EXCHANGE AND REGISTRATION OF TRAN
exchanged for a like aggregate principal amount of

series. Debt Securities to be exchanged shall be s

maintained by the Corporation for such purpose in t

with the provisions of Section 4.02, and the Corpor

authenticate and deliver in exchange therefor the D

exchange shall been titled to receive.

The Corporation or its designated agent (t

a Security Register (the "Security Register”) in wh
prescribe, the Corporation shall register Debt Secu
provided in this Article Two. The Security Registe
being converted into written form within a reasonab
be open for inspection by the Trustee. Upon due pr
a particular series at such office or agency, the C
Registrar shall register and the Trustee shall auth
transferees a new Debt Security or Debt Securities

is registered at the close of business on the Regu
be entitled to receive the interest payable and Ad
ate notwithstanding the cancellation of such Debt S
such Regular Record Date and prior to such Interes
the Corporation shall default in the payment of the

t Payment Date, such defaulted interest and Additio
ose names outstanding Debt Securities are registere
by mail by or on behalf of the Corporation to the H
han fifteen days preceding such subsequent record d
the date of payment of such defaulted interest.

SFER OF DEBT SECURITIES. Debt Securities of any se
Debt Securities of other authorized denominations o
urrendered at the office or agency to be designated

he Borough of Manhattan, The City of New York, in a
ation shall execute and register and the Trustee sh

ebt Security or Debt Securities that the Holder mak

he "Security Registrar") shall keep, at such office
ich, subject to such reasonable regulations as it m
rities and shall register the transfer of Debt Secu

r shall be in written form or in any other form cap

le time. At all reasonable times the Security Regi
esentment for registration of transfer of any Debt
orporation shall execute and the Corporation or the
enticate and deliver in the name of the transferee
of such series for an equal aggregate principal amo
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All Debt Securities presented for registra
the case may be, shall (if so required by the Corpo
by, a written instrument or instruments of transfer
executed by the Holder or his, her or its attorney

No service charge shall be made for any ex
Corporation may require payment of a sum sufficient
imposed in connection therewith.

The Corporation shall not be required to e
any series for a period of fifteen days next preced
redeemed, or (b) any Debt Securities of any such se
series to be redeemed in part, the portion thereof

SECTION 2.06. TEMPORARY DEBT SECURITIES. Pendi
series, the Corporation may execute and on receipt
deliver temporary Debt Securities of such series (p
series shall be issuable in any authorized denomina
pursuant to a Board Resolution but with such omissi
temporary Debt Securities, all as may be determined
executed by the Corporation and authenticated by th
same manner, and with like effect, as the definitiv
shall execute and furnish definitive Debt Securitie
Securities of such series may be surrendered in exc
designated and maintained by the Corporation for su
in accordance with the provisions of Section 4.02,
such temporary Debt Securities an equal aggregate p
series of authorized denominations and in the case
attached thereto the appropriate Coupons. Until so
be entitled to the same benefits under this Indentu

tion of transfer or for exchange, redemption or pay
ration or the Trustee) be duly endorsed by, or be a
in form satisfactory to the Corporation and the Tr
duly authorized in writing.

change or registration of transfer of Debt Securiti
to cover any tax or other governmental charge that

xchange or register a transfer of (a) any Debt Secu
ing any selection of Debt Securities of such series
ries selected for redemption except in the case of
not to be so redeemed.

ng the preparation of definitive Debt Securities of

of a Corporation Order the Trustee shall authentica
rinted or lithographed). Temporary Debt Securities
tions, and in the form approved from time to time b
ons, insertions and variations as may be appropriat
by the Corporation. Every temporary Debt Security
e Trustee upon the same conditions and in substanti
e Debt Securities. Without unnecessary delay the C
s of such series and thereupon any or all temporary
hange therefor without charge at the office or agen
ch purpose in the Borough of Manhattan, The City of
and the Trustee shall authenticate and deliver in e
rincipal amount of definitive Debt Securities of th

of such Debt Securities that are Coupon Securities,
exchanged the temporary Debt Securities of any ser
re as definitive Debt Securities of such series.
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SECTION 2.07. MUTILATED, DESTROYED, LOST OR STO

Security of any series or, in the case of a Coupon
mutilated or be destroyed, lost or stolen, the Corp
shall, and in the case of a lost, stolen or destroy

and upon receipt of a Corporation Order the Trustee
same series as the mutilated, destroyed, lost or st
Coupon Security of the same series as the mutilated
a Coupon, a new Coupon of the same series as the Co
stolen Coupon appertains, bearing a number not cont
the mutilated Debt Security, or in lieu of and in s

or in exchange for the Coupon Security to which suc
all appurtenant Coupons not destroyed, lost or stol
Security or Coupon shall furnish to the Corporation
required by them to save each of them harmless, and
shall also furnish to the Corporation and to the Tr

or theft of such Debt Security or Coupon, as the ca
any substituted Debt Security or Coupon, the Corpor
tax or other governmental charge that may be impose
therewith and in addition a further sum not exceedi
substitution. In case any Debt Security or Coupon

or be destroyed, lost or stolen, the Corporation ma
authorize the payment of the same (without surrende
Coupon) if the applicant for such payment shall fur
indemnity as they may require to save them harmless
satisfaction of the Corporation and the Trustee of
and of the ownership thereof.

Every substituted Debt Security with, in t
its Coupons, issued pursuant to the provisions of t
Coupon is destroyed, lost or stolen shall, with res
contractual obligation of the Corporation, whether
shall be found at any time, and shall be entitled t
proportionately with any and all other Debt Securit
hereunder.

LEN DEBT SECURITIES. In case any temporary or defi
Security, any Coupon appertaining thereto, shall be
oration in the case of a mutilated Debt Security or

ed Debt Security or Coupon may, in its discretion,
shall authenticate and deliver, a new Debt Securit
olen Debt Security or, in the case of a Coupon Secu
, destroyed, lost or stolen Coupon Security or, in
upon Security to which such mutilated, destroyed, |
emporaneously outstanding, in exchange and substitu
ubstitution for the Debt Security so destroyed, los

h mutilated, destroyed, lost or stolen Coupon apper
en. In every case the applicant for a substituted

and to the Trustee such security or indemnity as m

, in every case of destruction, loss or theft, the

ustee evidence to their satisfaction of the destruc

se may be, and of the ownership thereof. Upon the
ation may require the payment of a sum sufficient t

d in relation thereto and any other expenses connec
ng ten dollars for each Debt Security so issued in
which has matured or is about to mature shall becom
y, instead of issuing a substituted Debt Security,

r thereof except in the case of a mutilated Debt Se
nish the Corporation and the Trustee with such secu
and, in case of destruction loss or theft, evidenc

the destruction, loss or theft of such Debt Securit

he case of any such Debt Security that is a Coupon
his Section by virtue of the fact that any Debt Sec
pect to such Debt Security or Coupon, constitute an
or not the destroyed, lost or stolen Debt Security

o all the benefits of this Indenture equally and

ies, and the Coupons appertaining thereto, duly iss
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All Debt Securities and any Coupons appert
condition that the foregoing provisions are exclusi
destroyed, lost or stolen Debt Securities and Coupo
law, preclude any and all other rights or remedies,
enacted to the contrary with respect to the replace
without their surrender.

SECTION 2.08. CANCELLATION. Unless otherwise p
Securities and Coupons surrendered for payment, red
sinking fund payment pursuant to this Indenture, sh
Corporation or of the Trustee, be delivered to the
Trustee, be cancelled by it, and no Debt Securities
expressly permitted by any of the provisions of thi
Securities and Coupons and deliver a certificate of

SECTION 2.09. COMPUTATION OF INTEREST. Except
Debt Securities of any series, interest on the Debt
360-day year of twelve 30-day months.

SECTION 2.10. DEBT SECURITIES IN GLOBAL FORM.
specified as contemplated by Section 2.01, then, no
Section 2.04, such Global Security shall represent

shall be specified therein and may provide that it

Securities from time to time endorsed thereon and t

aining thereto shall be held and owned upon the exp
ve with respect to the replacement or payment of mu
ns appertaining thereto and shall, to the extent pe
notwithstanding any law or statute existing or her
ment or payment of negotiable instruments or other

rovided with respect to a series of Debt Securities
emption, repayment, transfer, exchange or credit ag
all, if surrendered to the Corporation or any agent
Trustee and promptly cancelled by it or, if surrend
or Coupons shall be issued in lieu thereof except

s Indenture. The Trustee shall destroy cancelled D
destruction to the Corporation.

as otherwise specified as contemplated by Section 2
Securities of each series shall be computed on the

If Debt Securities of a series are issuable in glob
twithstanding clause (8) of Section 2.01 and the pr
such of the outstanding Debt Securities of such ser
shall represent the aggregate amount of outstanding
hat the aggregate amount of outstanding Debt Securi



represented thereby may from time to time be reduce
global form to reflect the amount, or any increase
represented thereby shall be made by the Trustee in
Persons as shall be specified therein or in the Cor
Section 2.03 or Section 2.06. Subject to the provi
Trustee shall deliver and redeliver any Debt Securi
written instructions given by the Person or Persons
a Corporation Order pursuant to Section 2.03 or 2.0
by the Corporation with respect to endorsement or d
be in writing but need not comply with Section 14.0
beneficial owner of a Debt Security represented by
than 30 days written notice to the Trustee, given b
interest in such definitive Global Security for a d
definitive Debt Security or Debt Securities, of any

of such Depository and its members. No individual
United States.

The provisions of the last sentence of the
any Debt Security represented by a Debt Security in
by the Corporation and the Corporation delivers to
written instructions (which need not comply with Se
Counsel) with regard to the reduction in the princi
with the written statement contemplated by the last

Unless otherwise specified as contemplated
any interest on, any Debt Security in definitive gl
therein.

SECTION 2.11. MEDIUM-
of a series are not to be originally issued at one
Order, Officers' Certificate, supplemental indentur
Sections 2.01, 2.03, 2.06, and 14.04 at or prior to
series if such documents are delivered at or prior
Security of such series to be issued.

An Officers' Certificate or supplemental i
circumstances set forth in the preceding paragraph
will be authenticated and delivered by the Trustee
persons designated in such Officers' Certificate or
to determine, consistent with such Officers' Certif
conditions of said Debt Securities as are specified
provided that the foregoing procedure is acceptable

TERM SECURITIES. Notwithstanding any contrary prov

d to reflect exchanges. Any endorsement of a Debt
or decrease in the amount, of outstanding Debt Secu
such manner and upon instructions given by such Pe
poration Order to be delivered to the Trustee pursu
sions of Section 2.03 and, if applicable, Section 2

ty in definitive global bearer form in the manner a
specified therein or in the applicable Corporation

6 has been, or simultaneously is, delivered, any in
elivery or redelivery of a Debt Security in global

4 and need not be accompanied by an opinion of Coun
a definitive Global Security in bearer form may, up

y the beneficial owner through a Depository, exchan
efinitive bearer Debt Security or Debt Securities,
authorized denomination, subject to the rules and
definitive bearer Debt Security will be delivered i
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third to the last paragraph of Section 2.03 shall
global form if such Debt Security was never issued
the Trustee the Debt Security in global form togeth
ction 14.04 and need not be accompanied by an Opini
pal amount of Debt Securities represented thereby t
sentence of the third to the last paragraph of Sec

by Section 2.01, payment of principal of, and any
obal form shall be made to the Person or Persons sp

ision herein, if all Debt Sec
time, it shall not be necessary to deliver the Corp

e or Opinion of Counsel otherwise required pursuant

the time of authentication of each Debt Security o

to the authentication upon original issuance of the

ndenture, delivered pursuant to this Section 2.11 i
may provide that Debt Securities which are the subj
on original issue from time to time upon the writte
supplemental indenture and that such persons are a
icate or any applicable supplemental indenture such
in such Officers' Certificate or supplemental inde

to the Trustee.
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SECTION 2.12. CUSIP NUMBERS. The Corporation,
then generally in use), and, if so, the Trustee sha
convenience to Holders; provided that any such noti
correctness of such numbers either as printed on th
redemption and that reliance may be placed only on
Securities, and any such redemption shall not be af
Corporation will promptly notify the Trustee of any

ARTICLE Three
REDEMPTI
SECTION 3.01. REDEMPTION OF DEBT SECURITIES; AP

series as permitted or required by the terms thereo
Article; provided, however, that if any provision o

in issuing the Debt Securities, may use "CUSIP" num
Il use "CUSIP" numbers in notices of redemption as
ce may state that no representation is made as to t

e Debt Securities or as contained in any notice of
the other identification numbers printed on the Deb
fected by any defect in or omission of such numbers
change in the "CUSIP" numbers.

ON OF DEBT SECURITIES

PLICABILITY OF ARTICLE. Redemption of Debt Securit
f shall be made in accordance with such terms and t
f any series of Debt Securities shall conflict with



provision of this Article, the provision of such se

The notice date for a redemption of Debt S
redemption is given in accordance with the provisio

SECTION 3.02. NOTICE OF REDEMPTION; SELECTION O
any Debt Securities shall be evidenced by an Office
exercise the right to redeem all, or, as the case m
the terms and provisions applicable to such series,
such redemption at least thirty and not more than s
Debt Securities of such series to be redeemed as a
on the Security Register. Such mailing shall be by
manner herein provided shall be conclusively presum
have received such notice. In any case, failure to
Holder of any Debt Security of a series designated
validity of the proceedings for the redemption of a

Each such notice of redemption shall speci
redemption is made, that the conditions precedent,
same and the Redemption Date, the Redemption Price,
presentation and surrender of such Debt Securities
appertaining thereto maturing after the Redemption
the Redemption Date will be paid as specified in sa

thereon or on the portions thereof to be redeemed w
of a series are to be redeemed any notice of redemp
numbers of the Debt Securities to be redeemed and,
Security is to be redeemed in part only, the notice
thereof to be redeemed and shall state that upon su
Securities in principal amount equal to the unredee

On or prior to the Redemption Date specifi
Corporation will deposit in trust with the Trustee
sufficient to redeem on the Redemption Date all the
redemption at the Redemption Price, together with i
the Redemption Date. The Corporation will give the
to the Redemption Date (unless a shorter notice is
amount of Debt Securities to be redeemed.

If fewer than all of the Debt Securities o
rata or by lot or in such other manner as it shall
to be redeemed in whole or in part.

SECTION 3.03. PAYMENT OF DEBT SECURITIES CALLED
above provided, the Debt Securities or portions of
given shall become due and payable on the date and
Redemption Price, together with interest, if any, a
and on and after said date (unless the Corporation
Redemption Price, together with interest, if any, a

on the Debt Securities or portions of Debt Securiti
presentation and surrender of such Debt Securities
specified, the said Debt Securities or the specifie
Corporation at the Redemption Price, together with
thereon to the Redemption Date. Interest, if any,
Redemption Date shall continue to be payable (but w
in payment thereof) in the case of Coupon Securitie
surrender thereof and to the Holders thereof regist
date subject to the terms and provisions of Section
by check to (or to the order of) the Holders of the
presentation and surrender of such Debt Securities.

ries of Debt Securities shall govern.

ecurities shall mean the date on which notice of su
ns of Section 3.02 hereof.

F DEBT SECURITIES. The election of the Corporation
rs' Certificate. In case the Corporation shall des

ay be, any part, of a series of Debt Securities pur

it shall fix a Redemption Date and shall mail a no
ixty days prior to the Redemption Date to the Holde
whole or in part, at their last addresses as the sa
prepaid first class mail. Any notice that is malil

ed to have been duly given, whether or not the Hold
give notice by mail, or any defect in the notice t

for redemption as a whole or in part shall not affe
ny other Debt Security of such series.

fy the provisions of such Debt Securities under whi

if any, to such redemption have occurred, shall des
the Place of Payment, that payment will be made up
and, in the case of Coupon Securities, of all Coupo
Date, that interest and Additional Amounts, if any,

id notice, and that on and after said date interest
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ill cease to accrue. If fewer than all of the Debt

tion published in an Authorized Newspaper shall spe
if applicable, the CUSIP Numbers thereof. In case
of redemption shall state the portion of the princ
rrender of such Debt Security, a new Debt Security
med portion thereof will be issued of the same seri

ed in the notice of redemption given for Debt Secur

or with one or more Paying Agents an amount of mone
Debt Securities or portions of Debt Securities so
nterest, if any, and Additional Amounts, if any, ac
Trustee notice of each redemption at least thirty
acceptable to the Trustee) as to the aggregate prin

f a series are to be redeemed, the Trustee shall se
deem reasonable and fair, the numbers of the Debt S

FOR REDEMPTION. If notice of redemption has been
Debt Securities with respect to which such notice h
at the Place of Payment stated in such notice at th
nd Additional Amounts, if any, accrued to the Redem
shall default in the payment of such Debt Securitie
nd Additional Amounts, if any, accrued to said date
es so called for redemption shall cease to accrue.
subject to redemption at said Place of Paymentin s
d portions thereof shall be paid and redeemed by th
interest, if any, and Additional Amounts, if any, a
and Additional Amounts, if any, maturing on or prio
ithout interest thereon unless the Corporation shal

s to the bearers of the Coupons for such interest u
ered as such on the Security Register on the releva
2.04. At the option of the Corporation payment ma
Debt Securities or other persons entitled thereto

21



If any Coupon Security surrendered for red
maturing after the Redemption Date, the surrender o
Corporation and the Trustee, if there be furnished
to save each of them harmless.

Upon presentation of any Debt Security red
Trustee shall authenticate and deliver to the Holde
Security or Debt Securities, of authorized denomina
portion of the Debt Security so presented of the sa

ART
COVENANT

SECTION 4.01. PAYMENT OF PRINCIPAL, PREMIUM, IN
punctually pay or cause to be paid the principal of
Amounts, if any, on each of the Debt Securities at

in the terms of the Debt Securities and in this Ind
Additional Amounts) shall be payable only upon pres
interest installments as are evidenced thereby as t
bearer securities (together with any Additional Amo
evidenced by Coupons attached thereto, if any, only
installments of interest, if any, only upon present
payment of such interest. The interest on Debt Sec
payable only to the Holders thereof and at the opti
such interest payable to or upon the order of such
Register for such Debt Securities or (ii) in the ca
principal amount of such Debt Securities, by wire t
Trustee has received wire transfer instructions in
Payment Date.

SECTION 4.02. OFFICES FOR NOTICES AND PAYMENTS,

remain outstanding, the Corporation shall designate
York, an office or agency where the Debt Securities
and for exchange as provided in this Indenture, an

emption shall not be accompanied by all appurtenant
f such missing Coupon or Coupons may be waived by t
to each of them such security or indemnity as they

eemed in part only, the Corporation shall execute,
r thereof, at the expense of the Corporation, a new
tions, in aggregate principal amount equal to the u
me series.

ICLE Four
S OF THE CORPORATION

TEREST AND ADDITIONAL AMOUNTS. The Corporation st
(and premium, if any), interest, if any, and Addit

the place, at the respective times and in the manne
enture. The interest on Coupon Securities (togethe
entation and surrender of the several Coupons for s
hey severally mature. The interest, if any, on any
unts) shall be paid, as to the installments of inte
upon presentation and surrender thereof, and, as t
ation of such Debt Securities for notation thereon
urities (together with any Additional Amounts) shal
on of the Corporation may be paid by (i) mailing ch
Holders at their last addresses as they appear on t
se of Holders of U.S. $10,000,000 or more in aggreg
ransfer of immediately available funds, but only if
writing not less than 15 days prior to the applicab

ETC. Aslong as any of the Debt Securities of a s
and maintain, in the Borough of Manhattan, The Cit
of such series may be presented for registration o
office or agency where notices and demands to or up
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Corporation in respect of the Debt Securities of su
agency where the Debt Securities of such series may
Trustee notice of the location of each such office

the Corporation shall fail to maintain any such off

York, or shall fail to give such notice of the loca

may be made and notices and demands may be served a
Manhattan, The City of New York, and the Corporatio
presentations, notices and demands.

The Corporation hereby initially designate
Trust Office, as the Security Registrar and as the
Manhattan, The City of New York, where the Debt Sec
transfer and for exchange as in this Indenture prov
in respect of the Debt Securities of any series or

SECTION 4.03. PROVISIONS AS TO PAYING AGENT.
(8 Whenever the Corporation shall appoint a p
Securities of any series, it will cause such paying

which such agent shall agree with the Trustee, subj

(1) thatit will hold sums held by it as such
any), interest, if any, or Additional Amounts, if a

ch series or of this Indenture may be served, and a
be presented for payment. The Corporation shall g
or agency and of any change in the location thereof
ice or agency in the Borough of Manhattan, The City
tion or of any change in the location thereof, pres

t the Corporate Trust Office of the Trustee in the
n hereby appoints the Trustee as its agent to recei

s U.S. Bank National Association, located at its Co
office or agency of the Corporation in the Borough
urities may be presented for payment and for regist
ided and where notices and demands to or upon the C
of this Indenture may be served.

aying agent other than the Trustee with respect to
agent to execute and deliver to the Trustee an ins
ect to the provisions of this Section:

agent for the payment of the principal of (and prem
ny, on the Debt Securities of such series in trust



benefit of the Holders of the Debt Securities of su
be, entitled thereto and will notify the Trustee of

(2) thatit will give the Trustee notice of an
Debt Securities of such series) to make a payment o
Additional Amounts, if any, on the Debt Securities

(3) atany time during the continuance of any
forthwith pay to the Trustee all sums so held in tr

(b)  If the Corporation shall act as its own pa
principal of (and premium, if any), interest, if an

any series set aside, segregate and hold in trust f
series entitled thereto a sum sufficient to pay suc
Additional Amounts, if any, so becoming due. The C
take such action.

ch series, or Coupons appertaining thereto, as the
the receipt of sums to be so held,

y failure by the Corporation (or by any other oblig
f the principal of (or premium, if any), interest,
of such series when the same shall be due and payab

such default, upon the written request of the Trust
ust by such paying agent.

ying agent, it will, on or before each due date of

y, or Additional Amounts, if any, on the Debt Secur
or the benefit of the Holders of the Debt Securitie
h principal (and premium if any), interest, if any,
orporation will promptly notify the Trustee of any
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(c)  Anything in this Section to the contrary n
purpose of obtaining a satisfaction and discharge w
hereunder, or for any other reason, pay or cause to
by it or any paying agent hereunder as required by
trusts herein contained.

(d)  Anything in this Section to the contrary n
provided in this Section is subject to the provisio

SECTION 4.04. STATEMENT BY OFFICERS AS TO DEFAU
before a date not more than four months after the e

of execution hereof, ends on December 31) ending af

2003, an Officers' Certificate, stating whether or

Corporation is in default in the performance or obs

Indenture to be performed or observed by it and, if

defaults and the nature thereof of which they may h

SECURITYHOLDE
CORPORA

SECTION 5.01. SECURITYHOLDER LISTS. The Corpor
furnished to the Trustee with respect to the Debt S

(&) semiannually, not later than each Interest
Interest Payment Dates) or not later than the dates
series not having semiannual Interest Payment Dates
of the names and addresses of the Holders of Debt S
of such other date as may be determined pursuant to

otwithstanding, the Corporation may, at any time, f
ith respect to one or more or all series of Debt Se
be paid to the Trustee all sums held in trust for
this Section, such sums to be held by the Trustee u

otwithstanding, the agreement to hold sums in trust
ns of Sections 12.04 and 12.05.

LT. The Corporation shall deliver to the Trustee,
nd of each fiscal year of the Corporation (which, o
ter the date hereof, commencing with the fiscal yea
not to the best knowledge of the signers thereof th
ervance of any of the terms, provisions and conditi
the Corporation shall be in default, specifying al
ave knowledge.

ARTICLE Five

R LISTS AND REPORTS BY THE
TION AND THE TRUSTEE

ation covenants and agrees that it will furnish or
ecurities of each series:

Payment Date (in the case of any series having sem
determined pursuant to Section 2.01 (in the case o
) a list, in such form as the Trustee may reasonabl
ecurities of such series as of the Regular Record D
Section 2.01 for such series) therefor, and
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(b)  at such other times as the Trustee may req
Corporation of any such request, a list in such for
addresses of the Holders of Debt Securities of a pa
than fifteen days prior to the time such informatio
Trustee shall be the Security Registrar, such list
SECTION 5.02. PRESERVATION AND DISCLOSURE OF LI

(&) The Trustee shall preserve, in as current
names and addresses of the Holders of each series o

uest in writing within thirty days after receipt by

m as the Trustee may reasonably require of the name
rticular series specified by the Trustee as of a da

n is furnished; provided, however, that if and so |
shall not be required to be furnished.

STS.

a form as is reasonably practicable, all informatio
f Debt Securities (i) contained in the most recent



furnished to it as provided in Section 5.01, (ii) r
Paying Agent, or (iii) filed with it within the pre
Indenture Act of 1939. The Trustee may destroy any
of a new list so furnished.

(b)  In case three or more Holders of Debt Secu
writing to the Trustee and furnish to the Trustee r
Security of such series for a period of at least si
application states that the applicants desire to co
particular series (in which case the applicants mus
Debt Securities with respect to their rights under
accompanied by a copy of the form of proxy or other
the Trustee shall, within five business days after

(1) afford to such applicants access to the in
with the provisions of subsection (a) of this Secti

(2) inform such applicants as to the approxima
Debt Securities, as the case may be, whose names an
the Trustee, in accordance with the provisions of s

of mailing to such Securityholders the form of prox
application.

If the Trustee shall elect not to afford t
shall, upon the written request of such applicants,
the case may be, whose name and address appear in t
accordance with the provisions of subsection (a) of
communication that is specified in such request, wi
material to be mailed and of payment, or provision
within five days after such tender, the Trustee sha

together with a copy of the material to be mailed,
Trustee, such mailing would be contrary to the best
all Debt Securities, as the case may be, or would b
shall specify the basis of such opinion. If the Co
specified in the written statement so filed, shall

if, after the entry of an order sustaining one or m
notice and opportunity for hearing, that all the ob
so declaring, the Trustee shall mail copies of such
the entry of such order and the renewal of such ten
or duty to such applicants respecting their applica

(c) Each and every Holder of Debt Securities,
and the Trustee that neither the Corporation nor th
shall be held accountable by reason of the disclosu
the Holders of Debt Securities in accordance with t
the source from which such information was derived,
of mailing any material pursuant to a request made

SECTION 5.03. REPORTS BY THE CORPORATION. The

(a) tofile with the Trustee within fifteen da
Commission, copies of the annual reports and of the
portions of any of the foregoing as the Commission
which the Corporation may be required to file with
Securities Exchange Act of 1934, as amended; or, if
documents or reports pursuant to either of such sec
accordance with rules and regulations prescribed fr
and periodic information, documents and reports whi
Exchange Act of 1934, as amended, in respect of a s
exchange as may be prescribed from time to time in

eceived by the Trustee in its capacity as Security
ceding two years pursuant to Section 313(c) of the
list furnished to it as provided in Section 5.01 u

rities (hereinafter referred to as "applicants") ap
easonable proof that each such applicant has owned
x months preceding the date of such application, an
mmunicate with other Holders of Debt Securities of

t hold Debt Securities of such series) or with Hold
this Indenture or under such Debt Securities and it
communication that such applicants propose to tran
the receipt of such application, at its election, e

formation preserved at the time by the Trustee in a
on, or

te number of Holders of Debt Securities of such ser
d addresses appear in the information preserved at
ubsection (a) of this Section, and as to the approx
y or other communication, if any, specified in such

o such applicants access to such information, the T
mail to each Holder of such series or all Debt Sec
he information preserved at the time by the Trustee
this Section, a copy of the form of proxy or other

th reasonable promptness after a tender to the Trus
for the payment, of the reasonable expenses of mail
Il mail to such applicants and file with the Commis
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a written statement to the effect that, in the opin
interests of the Holders of Debt Securities of suc

e in violation of applicable law. Such written sta
mmission, after opportunity for appearing upon the
enter an order refusing to sustain any of such obje
ore of such objections, the Commission shall find,
jections so sustained have been met, and shall ente
material to all such Holders with reasonable promp
der; otherwise the Trustee shall be relieved of any
tion.

by receiving and holding the same, agrees with the
e Trustee nor any agent of the Corporation or of th
re of any such information as to the names and addr
he provisions of subsection (b) of this Section, re
and that the Trustee shall not be held accountable
under said subsection (b).

Corporation covenants:

ys after the Corporation is required to file the sa
information, documents and other reports (or copie
may from time to time by rules and regulations pres
the Commission pursuant to Section 13 or Section 15
the Corporation is not required to file informatio
tions, then to file with the Trustee and the Commis
om time to time by the Commission, such of the supp
ch may be required pursuant to Section 13 of the Se
ecurity listed and registered on a national securit
such rules and regulations.
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(b)  tofile with the Trustee and the Commissio
from time to time by the Commission, such additiona
compliance by the Corporation with the conditions a
from time to time by such rules and regulations; an

(c) to transmit by mail to all the Holders of

such Holders appear on the Security Register, withi
summaries of any information, documents and reports
such series pursuant to subsections (a) and (b) of
prescribed from time to time by the Commission.

SECTION 5.04. REPORTS BY THE TRUSTEE.

(@  On or before May 15, 2004 and on or before
Securities of any series are outstanding hereunder,
of such series, in the manner provided by Section 3
as of the preceding February 15, as may be required

(b) A copy of each such report shall, at the t
particular series, be filed by the Trustee with eac
are listed and also with the Commission. The Corpo
Securities of any series become listed on any stock

REM

SECTION 6.01. EVENTS OF DEFAULT. In case one o
particular series of Debt Securities shall have occ

(8) default in the payment of the principal of
series as and when the same shall become due and pa
otherwise; or

(b)  default in the payment of any installment
Amounts upon any of the Debt Securities of such ser
continuance of such default for a period of thirty

n, in accordance with the rules and regulations pre
I information, documents, and reports with respect
nd covenants provided for in this Indenture as may
d

Debt Securities of each series, as the names and ad
n thirty days after the filing thereof with the Tru
required to be filed by the Corporation with respe
this Section as may be required by rules and regula

May 15 of each year thereafter, so long as any Deb
the Trustee shall transmit to the Holders of Debt
13(c) of the Trust Indenture Act of 1939, a brief r

by Sections 313(a) and (b) of the Trust Indenture

ime of such transmission to Holders of Debt Securit
h stock exchange upon which the Debt Securities of
ration agrees to notify the Trustee when and as the

exchange.

ARTICLE Six
EDIES ON DEFAULT

r more of the following Events of Default with resp
urred and be continuing, that is to say:

(or premium, if any, on) any of the Debt Securitie
yable either at maturity, upon redemption, by decla

of interest, if any, or in the payment of any Addit
ies as and when the same shall become due and payab
days after written notice from the Trustee; or
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(c) failure on the part of the Corporation dul
agreements on the part of the Corporation applicabl
Indenture for a period of ninety days after the dat
Corporation to remedy the same, shall have been giv
and the Trustee by the Holders of at least twenty-
Securities of such series at the time outstanding;

(d)  default by the Corporation or any Signific
principal of or interest on any notes, bonds, deben
borrowed, or in the payment of $25,000,000 or more
debentures and other similar evidences of indebtedn
provided in the instrument or agreement under which
indebtedness for money borrowed or guarantee was cr

(e) acourt having jurisdiction in the premise
Corporation in an involuntary case under any applic
hereafter in effect, or appoint a receiver, liquida
official) of the Corporation or for any substantial
liquidation of its affairs, and such decree or orde

y to observe or perform any other of the covenants
e to such series of the Debt Securities or containe
e on which written notice of such failure, requirin
en to the Corporation by the Trustee, or to the Cor

five percent in aggregate principal amount of the D
or

ant Subsidiary in any payment of $25,000,000 or mor
tures and other similar evidences of indebtedness f
on account of any guarantee in respect of any notes
ess for money borrowed, beyond any period of grace
such notes, bonds, debentures and other similar ev
eated; or

s shall enter a decree or order for relief in respe

able bankruptcy, insolvency or other similar law no
tor, assignee, custodian, trustee, sequestrator (or

part of its property, or ordering the winding

r shall remain unstayed, undismissed and unbonded a



effect for a period of ninety days; or

()  the Corporation shall commence a voluntary
similar law now or hereafter in effect, or shall co
case under any such law, or shall consent to the ap
assignee, trustee, custodian, sequestrator (or simi
its property, or shall make any general assignment

then if an Event of Default described in clause (a)
each and every such case, unless the principal amou
already become due and payable, either the Trustee
aggregate principal amount of the Debt Securities o
notice in writing to the Corporation (and to the Tr

the principal amount of all the Debt Securities not
Discount Securities, such lesser amount as may be s
affected thereby to be due and payable immediately,
be immediately due and payable, any provision of th
contrary notwithstanding, or, if an Event of Defaul

be continuing, and in each and every such case, eit
percent in aggregate principal amount of all the De
class), by notice in writing to the Corporation (an
declare the principal of all the Debt Securities no
Discount Securities, such lesser amount as may be s

case under any applicable bankruptcy, insolvency o
nsent to the entry of an order for relief in an inv
pointment of or taking possession by a receiver, li
lar official) of the Corporation or for a substanti

for the benefit of creditors;

, (b) or (c) shall have occurred and be continuing,

nt of all the Debt Securities of such series shall

or the Holders of not less than twenty- five perc
f all series affected thereby then outstanding here
ustee if given by Holders of such Debt Securities)
already due and payable (or, with respect to Origi
pecified in the terms of such Debt Securities) of t

and upon any such declaration the same shall becom
is Indenture or the Debt Securities of such series

t described in clause (d), (e) or (f) shall have oc

her the Trustee or the Holders of not less than twe

bt Securities then outstanding hereunder (voting as

d to the Trustee if given by Holders of securities)

t already due and payable (or, with respect to Orig
pecified in the terms of such Debt Securities) to b
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payable immediately, and upon any such declaration
payable, any provision in this Indenture or in the
foregoing provisions, however, are subject to the ¢
Securities of any one or more or all series, as the
before any judgment or decree for the payment of th
hereinafter provided, the Corporation shall pay or
matured installments of interest, if any, and all A
such series or of all the Debt Securities, as the ¢
Debt Securities of such series or of all the Debt S
Issue Discount Securities, such lesser amount as ma
shall have become due otherwise than by acceleratio
any, and, to the extent that payment of such intere
installments of interest and Additional Amounts, if
the Debt Securities of such series, as the case may
at the rate specified in the terms of such Debt Sec
maturity, redemption or acceleration of such series
deposit), and such amount as shall be payable to th
under the Indenture shall have been remedied, then
principal amount of the Debt Securities of such ser
outstanding, by written notice to the Corporation a
series or with respect to all Debt Securities, as t
consequences; but no such waiver or rescission and
default or shall impair any right consequent thereo
declared to be payable pursuant to this Section 6.0
aggregate principal amount thereof have waived all
series of Debt Securities shall be treated as a sin
Securities shall be deemed to be the amount declare
Discount Securities.

In case the Trustee shall have proceeded t

shall have been discontinued or abandoned because o

shall have been determined adversely to the Trustee
Holders of Debt Securities, as the case may be, sha

the same shall become and shall be immediately due
Debt Securities to the contrary notwithstanding. T
onditions that if, at any time after the principal

case may be, shall have been so declared due and p
e monies due shall have been obtained or entered as
shall deposit with the Trustee a sum sufficient to
dditional Amounts, if any, due upon all the Debt Se
ase may be, and the principal of (and premium, if a
ecurities, as the case may be (or, with respect to

y be specified in the terms of such Debt Securities

n (with interest, if any, upon such principal and p

st is enforceable under applicable law, on overdue
any, at the same rate as the rate of interest spec

be (or, with respect to Original Issue Discount Se
urities for interest on overdue principal thereof u

, as the case may be), to the date of such payment

e Trustee pursuant to Section 7.06, and any and all
and in every such case the Holders of a majority in
ies (or of all the Debt Securities, as the case may

nd to the Trustee, may waive all defaults with resp

he case may be, and rescind and annul such declarat
annulment shall extend to or shall affect any subse

n. If the principal of all Debt Securities shall h

1, in determining whether the Holders of a majority
defaults and rescinded and annulled such declaratio
gle class and the principal amount of Original Issu

d payable under the terms applicable to such Origin
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o enforce any right under this Indenture and such p
f such rescission and annulment or for any other re
, then and in every such case the Corporation, Trus
Il be restored respectively to their former positio



rights hereunder, and all rights, remedies and powe
Securities, as the case may be, shall continue as t

SECTION 6.02. PAYMENT OF DEBT SECURITIES ON DEF
case default shall be made in the payment of any in

of any series or any Additional Amounts payable in
when the same shall become due and payable, and suc
(2) in case default shall be made in the payment of
Securities of any series, as and when the same shal
series or upon redemption or upon declaration or ot
shall pay to the Trustee, for the benefit of the Ho

if any, appertaining to such Debt Securities, the w

such Debt Securities of such series and such Coupon
Additional Amounts, if any as the case may be, with

(to the extent that payment of such interest is enf
interest, if any, and Additional Amounts, if any, a
Securities of such series (or, with respect to Orig

terms of such Debt Securities for interest on overd
acceleration); and, in addition thereto, such furth

In case the Corporation shall fail forthwi
own name and as trustee of an express trust, shall
proceedings at law or in equity for the collection
action or proceedings to judgment or final decree,
Corporation or other obligor upon such Debt Securit
property of the Corporation or other obligor upon s
decreed to be payable.

In case there shall be pending proceedings
Corporation or any other obligor upon Debt Securiti
any other applicable law, or in case a receiver or
Corporation or such other obligor, or in case of an
such other obligor, or to the creditors or property
irrespective of whether the principal of the Debt S
therein expressed or by declaration or otherwise an
demand pursuant to the provisions of this Section,
proceedings or otherwise, to file and prove a claim
to Original Issue Discount Securities, such portion
that series), and premium, if any, interest, if any
of the Debt Securities of such series, and to file
advisable in order to have the claims of the Truste
and Coupons of such series allowed in any such judi
upon the Debt Securities of such series, or to the
obligor, and to collect and receive any monies or o
to distribute all amounts received with respect to
Trustee on their behalf; and any receiver, assignee
authorized by each of the Holders of the Debt Secur
Trustee and, in the event that the Trustee shall co
Securityholders of such series, to pay to the Trust
compensation to the Trustee, its agents, attorneys
incurred, and all advances made, by the Trustee exc

Nothing herein contained shall be deemed t
or adopt on behalf of any Holder any plan of reorga
Debt Securities or the rights of any Holder thereof
of any Holder in any such proceeding.

All rights of action and of asserting clai
may be enforced by the Trustee without the possessi
such Debt Securities, or the production thereof in
action or proceedings instituted by the Trustee sha
trust, and any recovery of judgment shall be for th

rs of the Corporation, the Trustee and the Holders
hough no such proceedings had been taken.

AULT; SUIT THEREFOR. The Corporation covenants tha
stallment of interest, if any, on any of the Debt S
respect of any of the Debt Securities of any series

h default shall have continued for a period of thir

the principal of (or premium, if any, on) any of t

| have become due and payable, whether upon maturit
herwise, then upon demand of the Trustee, the Corpo
Iders of the Debt Securities of such series, and th

hole amount that then shall have become due and pay
s, for principal (and premium, if any) or interest,
interest upon the overdue principal (and premium,
orceable under applicable law) upon overdue install

t the same rate as the rate of interest specified i

inal Issue Discount Securities, at the rate specifi

ue principal thereof upon maturity, redemption or

er amounts as shall be payable pursuant to Section

th to pay such amounts upon such demand, the Truste
be entitled and empowered to institute any action o

of the sums so due and unpaid, and may prosecute an
and may enforce any such judgment or final decree a
ies and collect in the manner provided by law out o
uch Debt Securities wherever situated the monies ad
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for the bankruptcy or for the reorganization of th

es of any series under Title 11 of the United State
trustee shall have been appointed for the property

y other judicial proceedings relative to the Corpor

of the Corporation or such other obligor, the Trus
ecurities of such series shall then be due and paya
d irrespective of whether the Trustee shall have ma
shall be entitled and empowered, by intervention in
or claims for the whole amount of principal (or, w

of the principal amount as may be specified in the

, and Additional Amounts, if any, owing and unpaid
such other papers or documents as may be necessary
e under Section 7.06 and of the Holders of the Debt
cial proceedings relative to the Corporation or oth
creditors or property of the Corporation or such ot
ther property payable or deliverable on any such cl
the claims of the Securityholders of such series an
or trustee in bankruptcy or reorganization is here
ities and Coupons of such series to make payments t
nsent to the making of payments directly to the

ee such amount as shall be sufficient to cover reas
and counsel, and all other reasonable expenses and
ept as a result of its negligence or bad faith.

o authorize the Trustee to authorize or consent to
nization, arrangement, adjustment or composition af
, or to authorize the Trustee to vote in respect of

ms under this Indenture, or under any of the Debt S
on of any of the Debt Securities or Coupons apperta
any trial or other proceedings relative thereto, an

Il be brought in its own name and as trustee of an

e ratable benefit of the Holders of the Debt Securi



Coupons appertaining thereto.

In case of a default hereunder the Trustee
rights vested in it by this Indenture by such appro
effectual to protect and enforce any of such rights
whether for the specific enforcement of any covenan
exercise of any power granted in this Indenture, or
Trustee by this Indenture or by law.

SECTION 6.03.
Section 6.02 shall be applied in the following orde
the distribution of such monies on account of princ
presentation of the several Debt Securities and Cou
stamping thereon the payment, if only partially pai

FIRST: To the payment of the amounts paya

SECOND: In case the principal of the Debt
shall not have become due, to the payment of intere
Securities of such series in the order of the matur
the extent that such interest has been collected by
Additional Amounts, if any, at the same rate as the
such series (or, with respect to Original Issue Dis
Debt Securities for interest on overdue principal t
payments to be made ratably to the persons entitled

THIRD: In case the principal of the Debt S
have become due, by declaration or otherwise, to th
Debt Securities of such series for principal (and p
any, and (to the extent that such interest has been
interest, if any, and Additional Amounts, if any, a
Securities of such series (or, with respect to Orig
terms of such Debt Securities for interest on overd
acceleration); and in case such monies shall be ins
upon the Debt Securities of such series, then to th
if any, and Additional Amounts, if any, without pre
interest, if any, and Additional Amounts, if any, o
principal (and premium, if any), or of any installm

APPLICATION OF MONIES COLLECTED B

may in its discretion proceed to protect and enfor
priate judicial proceedings as the Trustee shall de
, either at law or in equity or in bankruptcy or ot

t or agreement contained in this Indenture or in ai
to enforce any other legal or equitable right vest
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Y TRUSTEE. Any monies collected by the Trustee pur
r, at the date or dates fixed by the Trustee and, i

ipal (or premium, if any) or interest, if any, upon

pons in respect of which monies have been collected
d, and upon surrender thereof, if fully paid:

ble to the Trustee pursuant to Section 7.06;

Securities in respect of which monies have been col
st, if any, and Additional Amounts, if any, on the

ity of the installments of such interest, with inte

the Trustee) upon the overdue installments of inte
rate of interest, if any, specified in the Debt Se
count Securities, at the rate specified in the term
hereof upon maturity, redemption or acceleration),
thereto, without discrimination or preference; and

ecurities in respect of which monies have been coll
e payment of the whole amount then owing and unpaid
remium, if any), interest, if any, and Additional A
collected by the Trustee) upon overdue installment
t the same rate as the rate of interest specified i
inal Issue Discount Securities, at the rate specifi

ue principal thereof upon maturity, redemption or
ufficient to pay in full the whole amount so due an
e payment of such principal (and premium, if any),
ference or priority of principal (and premium, if a

r of interest, if any, and Additional Amounts, if a
ent of interest, if any, or Additional Amounts, if
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any other installment of interest, if any, or Addit
over any other Debt Security of such series, ratabl
and accrued and unpaid interest, if any, and Additi

SECTION 6.04. PROCEEDINGS BY SECURITYHOLDERS.
appertaining thereto shall have any right by virtue
institute any action or proceedings at law or in eq
respect to this Indenture, or for the appointment o
unless such Holder previously shall have given to t
thereof, as hereinbefore provided, and unless also
principal amount of the Debt Securities of such ser
described in clause (d) or (e) of Section 6.01, twe
Debt Securities at the time outstanding (voting as
institute such action or proceedings in its own nam
such reasonable indemnity as it may require against
thereby, and the Trustee for sixty days afterits r
have failed to institute any such action or proceed
shall have been given to the Trustee pursuant to Se
expressly covenanted by the taker and Holder of eve

ional Amounts, if any, or of any Debt Security of s
y to the aggregate of such principal (and premium,
onal Amounts, if any.

No Holder of any Debt Security of any series or of

or by availing of any provision of this Indenture

uity or in bankruptcy or otherwise, upon or under o

f a receiver or trustee, or for any other remedy he

he Trustee written notice of default and of the con
the Holders of not less than twenty- five percent
ies then outstanding or, in the case of any Event o
nty- five per centin aggregate principal amount of all
one class) shall have made written request upon the
e as Trustee hereunder and shall have offered to th
the costs, expenses and liabilities to be incurred
eceipt of such notice, request and offer of indemni
ings and no direction inconsistent with such writte
ction 6.06; it being understood and intended and be
ry Debt Security with every other taker and Holder



Trustee, that no one or more Holders of Debt Securi
have any right in any manner whatever by virtue of
this Indenture to affect, disturb or prejudice the
appertaining to such Debt Securities, or to obtain
such Holder or to enforce any right under this Inde
ratable and common benefit of all Holders of Debt S
the revisions of this Section, each and every Secur
can be given either at law or in equity.

Notwithstanding any other provisions in th
Security to receive payment of the principal of (an
Amounts, if any, on such Debt Security or Coupon, o
Security or Coupon, or to institute suit for the en
dates, shall not be impaired or affected without th
Discount Debt Securities, principal shall mean such
terms of such Debt Securities.

ties or Coupons appertaining to such Debt Securitie
or by availing himself, herself or itself of any pr
rights of any other Holder of Debt Securities or Co
or seek to obtain priority over or preference to an
nture, except in the manner herein provided and for
ecurities and Coupons. For the protection and enfo
ityholder and the Trustee shall be entitled to such

is Indenture, however, the right of any Holder of a

d premium, if any) and interest, if any, and Additi

n or after the respective due dates expressed in su
forcement of any such payment on or after such resp
e consent of such Holder. With respect to original
amount as shall be due and payable as may be speci
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SECTION 6.05. REMEDIES CUMULATIVE AND CONTINUIN

Trustee or to the Holders of Debt Securities or Cou
cumulative and not exclusive of any thereof or of a
Holders of Debt Securities or Coupons, by judicial
observance of the covenants and agreements containe
or of any Holder of any of the Debt Securities or C
default occurring and continuing as aforesaid shall
waiver of any such default or an acquiescence there
power and remedy given by this Article Six or by la
Coupons may be exercised from time to time, and as
Holders of Debt Securities or Coupons, as the case

SECTION 6.06. DIRECTION OF PROCEEDINGS. The Ho
Securities of any or all series affected (voting as
direct the time, method, and place of conducting an
exercising any trust or power conferred on the Trus
in conflict with any rule of law or with this Inden

by the Trustee that is not inconsistent with such d
to follow any such direction if the Trustee, being

so directed would be prejudicial to the Holders not
the Trustee in good faith by its board of directors
trustees and/or responsible officers shall determin
Trustee in personal liability.

Prior to any declaration accelerating the
a majority in aggregate principal amount of the Deb
behalf of the Holders of all of the Debt Securities
hereunder and its consequences, except a default in
any, or Additional Amounts, if any, on any Debt Sec
provision hereof that may not be modified or amende
Security of such series affected. Upon any such wa
Securities of such series shall be restored to thei
such waiver shall extend to any subsequent or other
thereon. Whenever any default or Event of Default
6.06, said default or Event of Default shall for al
Indenture be deemed to have been cured and to be no

G. All powers and remedies given by this Article S
pons shall, to the extent permitted by law, be deem
ny other powers and remedies available to the Trust
proceedings or otherwise, to enforce the performanc
d in this Indenture, and no delay or omission of th
oupons to exercise any right or power accruing upon
impair any such right or power or shall be constru
in; and, subject to the provisions of Section 6.04,

w to the Trustee or to the Holders of Debt Securiti
often as shall be deemed expedient, by the Trustee
may be.

Iders of a majority in aggregate principal amount o
one class) at the time outstanding shall have the

y proceeding for any remedy available to the Truste
tee; provided, however, that (i) such direction sha
ture, (ii) the Trustee may take any other action de
irection and (iii) the Trustee shall have the right
advised by counsel, determines that the action or p
joining in such direction or may not lawfully be t

or executive committee or a trust committee of dir
e that the action or proceedings so directed would

maturity of the Debt Securities of any series, the

t Securities of such series at the time outstanding
of such series waive any past default or Event of
the payment of principal of (premium, if any) or i
urities of such series or in respect of a covenant

d without the consent of the Holders of each outsta
iver the Corporation, the Trustee and the Holders o
r former positions and rights hereunder, respective
default or Event of Default or impair any right co
hereunder shall have been waived as permitted by th
| purposes of the Debt Securities of such series an
t continuing.
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SECTION 6.07. NOTICE OF DEFAULTS. The Trustee

shall, within ninety days after the occurrence of a



with respect to the Debt Securities of any series,

to the Trustee to all Holders of then outstanding D
Holders at their addresses as they shall appear on
have been cured before the mailing or publication o
Section being hereby defined to be the events speci
additional events specified in the terms of any ser
periods of grace, if any, provided for therein, and
Section 6.01 (c) or in the terms of any Debt Securi
except in the case of default in the payment of the
Additional Amounts, if any, on any of the Debt Secu
withholding such notice if and so long as the board
of directors or responsible officers of the Trustee

is in the interests of the Holders of the Debt Secu

SECTION 6.08. UNDERTAKING TO PAY COSTS. All pa
Security by his, her or its acceptance thereof shal
discretion require, in any suit for the enforcement
against the Trustee for any action taken or omitted
suit of an undertaking to pay the costs of such sui
costs, including reasonable attorneys' fees, agains
merits and good faith of the claims or defenses mad
this Section shall not apply to any suit instituted

of any series, or group of such Securityholders, ho
principal amount of all Debt Securities (voting as
for the enforcement of the payment of the principal
Amounts, if any, on any Debt Security on or after t

give notice of all defaults with respect to that se
ebt Securities of that series, by mailing such noti
the Security Register, unless in each case such def
f such notice (the term "defaults" for the purpose
fied in Sections 6.01(a), (b), (c), (d) and (e) and
ies of Debt Securities pursuant to Section 2.01, no
irrespective of the giving of written notice speci
ties established pursuant to Section 2.01); and pro
principal of (premium, if any), interest, if any,
rities of such series, the Trustee shall be protect
of directors, the executive committee, or a trust

in good faith determines that the withholding of s
rities of such series.

rties to this Indenture agree, and each Holder of a

| be deemed to have agreed, that any court may in i
of any right or remedy under this Indenture, or in
by it as Trustee, the filing by any party litigant

t, and that such court may in its discretion assess

t any party litigant in such suit, having due regar

e by such party litigant; provided that, the provis

by the Trustee, to any suit instituted by any Secu
Iding in the aggregate more than ten percent in agg
one class) or to any suit instituted by any Securit
of (or premium, if any), interest, if any, or Addi

he due date expressed in such Debt Security.
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CONCE

SECTION 7.01. DUTIES AND RESPONSIBILITIES OF TR
Default of a particular series and after the curing

occurred, undertakes to perform such duties and onl
Indenture. In case an Event of Default with respec

cured) the Trustee shall exercise such of the right

degree of care and skill in its exercise, as a prud

conduct of his own affairs.

No provision of this Indenture shall be co
negligent action, its own negligent failure to act,

(@)  prior to the occurrence of an Event of Def
of all Events of Default with respect to such serie

(1) the duties and obligations of the Trustee
express provisions of this Indenture, and the Trust
duties and obligations as are specifically set fort
shall be read into this Indenture against the Trust

(2) inthe absence of bad faith on the part of
truth of the statements and the correctness of the
furnished to the Trustee and conforming to the requ
certificates or opinions which by any provision her
the Trustee shall be under a duty to examine the sa
requirements of this Indenture;

(b)  the Trustee shall not be liable for any er
officers, unless it shall be proved that the Truste

(c) the Trustee shall not be liable with respe

ARTICLE Seven
RNING THE TRUSTEE

USTEE. The Trustee, prior to the occurrence of an
of all Events of Default of such series that may h

y such duties as are specifically set forth in this

t to a particular series has occurred (which has no

s and powers vested in it, by this Indenture, and u
ent man would exercise or use under the circumstanc

nstrued to relieve the Trustee from liability for i
or its own willful misconduct, except that:

ault with respect to a particular series and after
s that may have occurred:

with respect to such series shall be determined sol
ee shall not be liable except for the performance o
h in this Indenture, and no implied covenants or ob
ee; and

the Trustee, the Trustee may conclusively rely, as
opinions expressed therein, upon any certificates o
irements of this Indenture; but in the case of any
eof are specifically required to be furnished to th
me to determine whether or not they conform to the

ror of judgment made in good faith by a responsible
e was negligent in ascertaining the pertinent facts

ct to any action taken or omitted to be taken by it



faith in accordance with the direction of the Holde
time, method and place, of conducting any proceedin
trust or power conferred upon the Trustee, under th

rs of Debt Securities pursuant to Section 6.06 rela
g for any remedy available to the Trustee, or exerc
is Indenture.
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No provision of this Indenture shall be co
funds or otherwise to incur any personal financial
or in the exercise of any of its rights or powers,
repayment of such funds or adequate indemnity again
SECTION 7.02. RELIANCE ON DOCUMENTS, OPINIONS,
(a) the Trustee may rely, and shall be protect
certificate, statement, instrument, opinion, report

Coupon or other paper or document believed by it to
party or parties;

(b)  any request, direction, order or demand of
evidenced by an instrument signed in the name of th
the Chief Financial Officer or any Vice President a
evidence in respect thereof be herein specifically
Trustee by a copy thereof certified by the Secretar

(c) the Trustee may consult with counsel and a
authorization and protection in respect of any acti
accordance with such advice or Opinion of Counsel;

(d)  the Trustee shall be under no obligation t
Indenture at the request, order or direction of any
Indenture, unless such Securityholders shall have o
the costs, expenses, and liabilities which might be

(e) the Trustee shall not be bound to make any
resolution, certificate, statement, instrument, opi
bond, debenture, note, coupon or other paper or doc
further inquiry or investigation into such facts or
determine to make such further inquiry or investiga
records and premises of the Corporation, personally

nstrued as requiring the Trustee to expend or risk
liability in the performance of any of its duties h
if there shall be reasonable grounds for believing
st such risk or liability is not reasonably assured

ETC. Subject to the provisions of Section 7.01.:

ed in acting or refraining from acting, upon any re
, hotice, request, consent, order, bond, debenture,
be genuine and to have been signed or presented by

the Corporation mentioned herein shall be sufficie

e Corporation by the President and Chief Executive
nd by the Secretary or any Assistant Secretary (unl
prescribed); and a Board Resolution may be evidence
y or any Assistant Secretary of the Corporation;

ny advice or Opinion of Counsel shall be full and ¢
on taken or suffered by it hereunder in good faith

o exercise any of the rights or powers vested in it
of the Securityholders, pursuant to the provisions
ffered to the Trustee reasonable security or indemn
incurred therein or thereby;

investigation into the facts or matters stated in
nion, report, notice, request, direction, consent,
ument, but the Trustee, in its discretion, may make
matters as it may see fit, and, if the Trustee sha
tion, it shall be entitled to examine the relevant

or by agent or attorney;
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(H  the Trustee may execute any of the trusts
directly or by or through agents or attorneys, prov
misconduct or negligence on the part of any agent o

(@) the Trustee shall not be liable for any ac
authorized or within the discretion or rights or po

SECTION 7.03. NO RESPONSIBILITY FOR RECITALS, E
other than the Trustee's certificate of authenticat

the Trustee assumes no responsibility for the corre

to the validity or sufficiency of this Indenture or

be relieved of its duty to authenticate Debt Securi

not be accountable for the use or application by th

SECTION 7.04. OWNERSHIP OF DEBT SECURITIES OR C
Trustee, in its individual or any other capacity, m
with the same rights it would have if it were not T

or powers hereunder or perform any duties hereunder
ided, however, that the Trustee shall be responsibl
r attorney appointed by it hereunder; and

tion taken by it in good faith and believed by it t
wers conferred upon it by this Indenture.

TC. The recitals contained herein and in the Debt
ion, shall be taken as the statements of the Corpor
ctness of the same. The Trustee makes no represent
of the Debt Securities, provided that the Trustee

ties only as authorized by this Indenture. The Tru

e Corporation of Debt Securities or the proceeds th

OUPONS. The Trustee or any agent of the Corporatio
ay become the owner or pledgee of Debt Securities o
rustee, or an agent of the Corporation or of the Tr



SECTION 7.05. MONIES TO BE HELD IN TRUST. Subj
monies received by the Trustee or any paying agent

trust for the purposes for which they were received

extent required by law. Neither the Trustee nor an

any monies received by it hereunder except such as

no Event of Default shall have occurred and be cont

from time to time upon the written order of the Cor

or its Chief Financial Officer or any Vice Presiden

SECTION 7.06. COMPENSATION AND EXPENSES OF TRUS
Trustee from time to time, and the Trustee shall be

otherwise expressly provided, the Corporation will

reasonable expenses, disbursements and advances inc
provisions of this Indenture (including the reasona

and of all persons not regularly in its employ) exc

from its negligence or bad faith. If any property

this Indenture, the Trustee, if and to the extent a

jurisdiction or by the supplemental instrument subj

ect to the provisions of Sections 12.04 and 12.05 h
shall, until used or applied as herein provided, be
but need not be segregated from other funds except
y paying agent shall be under any liability for int

it may agree with the Corporation to pay thereon.
inuing, all interest allowed on any such monies sha
poration, signed by its President and Chief Executi

t.

TEE. The Corporation covenants and agrees to pay t
entitled to, reasonable compensation, and, except

pay or reimburse the Trustee upon its request for a
urred or made by the Trustee in accordance with any
ble compensation, expenses and disbursements of its
ept any such expense, disbursement or advance as ma
other than cash shall at any time be subject to the
uthorized by a receivership or bankruptcy court of
ecting such property to such lien, shall be entitle
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advances for the purpose of preserving such propert
encumbrances hereon. The Corporation also covenant
against, any loss, liability or reasonable expense
Trustee, arising out of or in connection with the a
reasonable costs and expenses of defending itself a
obligations of the Corporation under this Section t

for reasonable expenses, disbursements and advances
additional indebtedness shall be secured by a lien
funds held or collected by the Trustee as such, exc
particular Debt Securities or Coupons.

SECTION 7.07. OFFICERS' CERTIFICATE AS EVIDENCE
administration of the provisions of this Indenture

be proved or established prior to taking or sufferi

evidence in respect thereof be herein specifically

the part of the Trustee, be deemed to be conclusive

delivered to the Trustee, and such Certificate, in

Trustee, shall be full warrant to the Trustee for a

provisions of this Indenture upon the faith thereof

SECTION 7.08. CONFLICTING INTEREST OF TRUSTEE.
Indenture Act of 1939.

SECTION 7.09. ELIGIBILITY OF TRUSTEE. There sh
corporation organized and doing business under the
or of the District of Columbia, which (a) is author

(b) is subject to supervision or examination by Fed
(c) shall have at all times a combined capital and
corporation publishes reports of condition at least
aforesaid supervising or examining authority, then
surplus of such corporation at any time shall be de
its most recent report of condition so published.
accordance with the provisions of this Section, the
effect specified in Section 7.10.

SECTION 7.10. RESIGNATION OR REMOVAL OF TRUSTEE

y or of discharging tax liens or other prior liens

s to indemnify the Trustee for, and to hold it harm
incurred without negligence or bad faith on the par
cceptance or administration of this trust, includin
gainst any claim of liability in the premises. The

0 compensate the Trustee and to pay or reimburse th
shall constitute additional indebtedness hereunder
prior to that of the Debt Securities upon all prope

ept funds held in trust for the benefit of the Hold

. Subject to the provisions of Section 7.01, whene
the Trustee shall deem it necessary or desirable th
ng any action to be taken hereunder, such matter (u
prescribed) may, in the absence of negligence or ba
ly proved and established by an Officers' Certifica
the absence of negligence or bad faith on the part
ny action taken, suffered or omitted by it under th

The Trustee shall comply with Section 310(b) of th

all at all times be a trustee hereunder which shall
laws of the United States or of any State or Territ
ized under such laws to exercise corporate trust po
eral, State, Territorial or District of Columbia au
surplus of not less than U.S. $50 million. If such
annually, pursuant to law, or to the requirements
for the purposes of this Section, the combined capi
emed to be its combined capital and surplus as set
In case at any time the Trustee shall cease to be e
Trustee shall resign immediately in the manner and
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(@ The Trustee, or any trustee or trustees he
Corporation, at any time resign with respect to one
to the Corporation by mailing notice of such resign
each series affected at their addresses as they sha
notice of resignation the Corporation shall promptl
series by written instrument, in duplicate, execute
copy of which instrument shall be delivered to the

no successor trustee shall have been so appointed a
mailing of such notice of resignation to the Securi
competent jurisdiction for the appointment of a suc
Holder of a Debt Security or Debt Securities of the
provisions of Section 6.08, on behalf of himself, h
any such court for the appointment of a successor t
as it may deem proper and prescribe, appoint a succ

(b)  Incase at any time any of the following s

(i) the Trustee shall fail to comply with Sect
written request therefor by the Corporation or by a
Security or Debt Securities of such series for at |

(i)  the Trustee shall cease to be eligible in
any series of Debt Securities and shall fail to res
any such Securityholder, or

(i) the Trustee shall become incapable of acti
adjudged a bankrupt or insolvent, or a receiver of
public officer shall take charge or control of the
rehabilitation, conservation or liquidation, then,
respect to the applicable series of Debt Securities
by written instrument, in duplicate, executed by or
which instrument shall be delivered to the Trustee
to the provisions of Section 6.08, any Securityhold
Security or Debt Securities of the applicable serie
or itself and all others similarly situated, petiti

reafter appointed, may, upon sixty days written not
or more or all series by giving written notice of
ation to the Holders of then outstanding Debt Secur
Il appear on the Security Register. Upon receiving
y appoint a successor trustee with respect to the a
d by order of the Board of Directors of the Corpora
resigning Trustee and one copy to the successor tru
nd have accepted appointment within thirty days aft
tyholders, the resigning Trustee may petition any ¢
cessor trustee, or any Securityholder who has been
applicable series for at least six months may, sub
erself or itself and all others similarly situated,
rustee. Such court may thereupon, after such notic
essor trustee.

hall occur:

ion 7.08 with respect to any series of Debt Securit
ny Securityholder who has been a bona fide Holder o
east six months, or

accordance with the provision of Section 7.09 with
ign after written request therefor by the Corporati

ng with respect to any series of Debt Securities, o
the Trustee or of its property shall be appointed,
Trustee or of its property or affairs for the purpo

in any such case, the Corporation may remove the Tr
and appoint a successor trustee with respect to su
der of the Board of Directors of the Corporation, o

so removed and one copy to the successor trustee, o
er of such series who has been a bona fide Holder o
s for at least six months may, on behalf of himself

on any court of competent jurisdiction for the remo
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Trustee and the appointment of a successor trustee
such notice, if any, as it may deem proper and pres

(c)  The Holders of a majority in aggregate pri
one class) at the time outstanding may at any time
series and appoint a successor trustee with respect

(d)  Any resignation or removal of the Trustee
the provisions of this Section shall become effecti
provided in Section 7.11.

SECTION 7.11.
shall execute, acknowledge and deliver to the Corpo
such appointment hereunder, and thereupon the resig
or any applicable series shall become effective and
conveyance, shall become vested with all the rights
of its predecessor hereunder, with like effect as i
request of the Corporation or of the successor trus
amounts then due it pursuant to the provisions of S
such successor trustee all the rights and powers of
successor trustee, the Corporation shall execute an
certainly to vest in and confirm to such successor

act shall, nevertheless, retain a lien upon all pro
amounts then due it pursuant to the provisions of S

ACCEPTANCE BY SUCCESSOR TRUSTEE.

with respect to such series. Such court may thereu
cribe, remove the Trustee and appoint a successor t

ncipal amount of the Debt Securities of all series
remove the Trustee with respect to Debt Securities
to the Debt Securities of all series.

and any appointment of a successor trustee pursuant
ve upon acceptance of appointment by the successor

Any successor trustee appointed as provided in Sec
ration and to its predecessor trustee an instrument
nation or removal the predecessor trustee with resp
such successor trustee, without any further act, d

, powers, duties and obligations with respect to su

f originally named as trustee herein; but, on the w
tee, the trustee ceasing to act shall, upon payment
ection 7.06, execute and deliver an instrument tran
the trustee so ceasing to act. Upon request of an
y and all instruments in writing in order more full
trustee all such rights and powers. Any trustee ce
perty or funds held or collected by such trustee to
ection 7.06.



In case of the appointment hereunder of a
or more (but not all) series, the Corporation, the
the Debt Securities of any applicable series shall
shall contain such provisions as shall be deemed ne
trusts and duties of the predecessor Trustee with r
predecessor Trustee is not retiring shall continue
change any of the provisions of this Indenture as s
administration of the trusts hereunder by more than
such supplemental indenture shall constitute such t
trustee shall be trustee of a trust or trusts hereu
administered by any other such trustee.

successor trustee with respect to the Debt Securiti
predecessor Trustee and each successor trustee with
execute and deliver an indenture supplemental heret
cessary or desirable to confirm that all the rights

espect to the Debt Securities of any series as tow

to be vested in the predecessor Trustee, and shall

hall be necessary to provide for or facilitate the

one trustee, it being understood that nothing here

rustees co-  trustees of the same trust and that each such
nder separate and apart from any trust or trusts he
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No successor trustee shall accept appointm
acceptance such successor trustee shall be qualifie
provisions of Section 7.09.

Upon acceptance of appointment by a succes
give notice of the succession of such trustee hereu
affected, by mailing such notice to such Holders at
Register. If the Corporation fails to mail such no
acceptance of appointment by the successor trustee,
at the expense of the Corporation.

SECTION 7.12. SUCCESSOR BY MERGER, ETC. Any co
with which it may be consolidated, or any corporati

which the Trustee shall be a party, or any corporat

shall be the successor of the Trustee hereunder, pr
provisions of Section 7.08 and eligible under the p

any paper or any further act on the part of any of
notwithstanding.

SECTION 7.13. LIMITATIONS ON RIGHTS OF TRUSTEE
the Trust Indenture Act of 1939.
ART
CONCERNIN

SECTION 8.01. ACTION BY SECURITYHOLDERS. Whene
specified percentage in aggregate principal amount

action (including the making of any demand or reque

of any other action), the fact that at the time of

percentage have joined therein may be evidenced (a)

tenor executed by Securityholders in person or by a

the Holders of Debt Securities voting in favor ther

accordance with the provisions of Article Nine, or

such record of such a meeting of Securityholders.

ent as provided in this Section unless at the time
d under the provisions of Section 7.08 and eligible

sor trustee as provided in this Section, the Corpor
nder to the Holders of Debt Securities of each seri
their addresses as they shall appear on the Securi
tice in the prescribed manner within ten days after
the successor trustee shall cause such notice to b

rporation into which the Trustee may be merged or ¢
on resulting from any merger, conversion or consoli
ion succeeding to the corporate trust business of t
ovided such corporation shall be qualified under th
rovisions of Section 7.09, without the execution or
the parties hereto, anything herein to the contrary

AS CREDITOR. The Trustee shall comply with Section

ICLE Eight
G THE SECURITYHOLDERS

ver in this Indenture it is provided that the Holde

of the Debt Securities of any or all series may tak
st, the giving of any notice, consent or waiver or
taking any such action the Holders of such specifie
by any instrument or any number of instruments of
gent or proxy appointed in writing, or (b) by the r
eof at any meeting of Securityholders duly called a
(c) by a combination of such instrument or instrume
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In determining whether the Holders of a sp
Securities have taken any action (including the mak
consent or waiver or the taking of any other action
Security that may be counted in making such determi
purposes shall be equal to the amount of the princi
an Event of Default pursuant to the terms of such O
action is evidence to the Trustee.

SECTION 8.02. PROOF OF EXECUTION BY SECURITYHOL
9.05, proof of the execution of any instrument by a

ecified percentage in aggregate principal amount of
ing of any demand or request, the waiving of any no
), the principal amount of any Original Issue Disco
nation and that shall be deemed to be outstanding f
pal thereof that could be declared to be due and pa
riginal Issue Discount Security at the time the tak

DERS. Subiject to the provisions of Sections 7.01,
Securityholder or its agent or proxy shall be prov



Security Register or by a certificate of the Securi

SECTION 8.03. WHO ARE DEEMED ABSOLUTE OWNERS.
agent and any Security Registrar may, subject to Se

Security shall be registered upon the Security Regi

not such Debt Security shall be overdue) for the pu

for all other purposes and neither the Corporation,

Security Registrar shall be affected by any notice

SECTION 8.04. CORPORATION-
required aggregate principal amount of Debt Securit
this Indenture, Debt Securities that are owned by t
controlling or controlled by or under direct or ind
disregarded and deemed not to be outstanding for th
purpose of determining whether the Trustee shall be
only Debt Securities that the Trustee knows are so
have been pledged in good faith may be regarded as
shall establish to the satisfaction of the Trustee
pledgee is not a person directly or indirectly cont
control with the Corporation. In the case of a dis

the advice of counsel shall be full protection to t

SECTION 8.05. REVOCATION OF CONSENTS; FUTURE SE
action by the Holders of the percentage in aggregat

Indenture in connection with such action, any Holde

by the evidence to be included in the Debt Securiti

filing written notice with the Trustee at its offic

revoke such action so far as concerns such Debt Sec

OWNED DEBT SECURITIES DISREGARDED. In determining

ty Registrar.

The Corporation, the Trustee, any paying agent, any
ction 2.04 hereof, treat the person in whose name a
ster as the absolute owner of such Debt Security (w
rpose of receiving payment thereof or on account th
the Trustee, any paying agent, any transfer agent
to the contrary.

whether the Holders
ies have concurred in any direction, consent or wai
he Corporation or by any person directly or indirec
irect common control with the Corporation, shall be
e purpose of any such determination, except that fo
protected in relying on any such direction, consen
owned shall be disregarded. Debt Securities so own
outstanding for the purposes of this Section if the
the pledgee's right to vote such Debt Securities an
rolling or controlled by or under direct or indirec

pute as to such right, any decision by the Trustee

he Trustee.

CURITYHOLDERS BOUND. At any time prior to the taki
e principal amount of the Debt Securities specified

r of a Debt Security the identifying number of whic

es the Holders of which have consented to such acti

e and upon proof of holding as provided in Section

urity. Except as aforesaid any such action taken b
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Holder of any Debt Security shall be conclusive and
owners of such Debt Security and of any Debt Securi
whether or not any notation in regard thereto is ma
of the percentage in aggregate principal amount of
with such action shall be conclusively binding upon
Securities of each series intended to be affected t

AR
SECURI

SECTION 9.01. PURPOSES OF MEETINGS. A meeting
time and from time to time pursuant to the provisio

(1) to give any notice to the Corporation or t
waive any default hereunder and its consequences, 0
Securityholders pursuant to any of the provisions o

(2) toremove the Trustee and appoint a succes

(3) to consent to the execution of an indentur
of Section 10.02; or

(4) to take any other action authorized to be
aggregate principal amount of the Debt Securities o
provision of this Indenture or under applicable law

SECTION 9.02. CALL OF MEETINGS BY TRUSTEE. The
Securities of any or all series to take any action

place in the Borough of Manhattan, The City of New

of the Holders of Debt Securities of any or all ser

general terms the action proposed to be taken at su

Debt Securities of each series that may be affected

binding upon such Holder and upon all future Holde
ty issued in exchange or substitution therefor irre

de upon such Debt Security. Any action taken by th
the Debt Securities specified in this Indenture in

the Corporation, the Trustee and the Holders of al
hereby.

TICLE Nine
TYHOLDERS' MEETINGS

of Securityholders of any or all series may be call
ns of this Article for any of the following purpose

o the Trustee, or to give any directions to the Tru
r to take any other action authorized to be taken b
f Article Six;

sor trustee pursuant to the provisions of Article S

e or indentures supplemental hereto pursuant to the

taken by or on behalf of the Holders of any specifi
f any or all series, as the case may be, under any

Trustee may at any time call a meeting of Holders
specified in Section 9.01, to be held at such time
York, as the Trustee shall determine. Notice of ev
ies, setting forth the time and place of such meeti
ch meeting, shall be given to all Holders of then o
by the action proposed to be taken at such meeting



mailing such notice to such Holders at their addres
than twenty nor more than one hundred eighty days p
or Holders to receive such notice, or any defect th
taken at such meeting. Any meeting of Holders of D

ses as they shall appear on the Security Register,
rior to the date fixed for the meeting. Failure of
erein, shall in no case affect the validity of any
ebt Securities of all or any series shall be valid
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notice if the Holders of all such Debt Securities o
person or by proxy or shall have waived notice ther
advance, a date as the record date for determining
meeting at not less than twenty or more than one hu

SECTION 9.03. CALL OF MEETINGS BY CORPORATION O

pursuant to a Board Resolution, or the Holders of a
Securities of any or all series, as the case may be
meeting of Securityholders of any or all series to
setting forth in reasonable detail the action propo
mailed or published, as provided in Section 9.02, t
such request, then the Corporation or the Holders o
determine the time and the place in said Borough of
provided in Section 9.02.

SECTION 9.04. QUALIFICATION FOR VOTING. To be
shall be a Holder of one or more Debt Securities of

person appointed by instrument in writing as proxy

be present or to speak at any meeting of the Securi
meeting and their counsel and any representatives o
Corporation and its counsel.

SECTION 9.05. REGULATIONS. Notwithstanding any
reasonable regulations as it may deem advisable for
holding of Debt Securities and of the appointment o
inspectors of votes, the submission and examination
vote, and such other matters concerning the conduct

The Trustee shall, by an instrument in wri
meeting shall have been called by the Corporation o
case the Corporation or the Securityholder calling

utstanding, the Corporation and the Trustee are pre
eof before or after the meeting. The Trustee may f
the Holders entitled to notice of or to vote at any
ndred eighty days prior to the date fixed for such

R SECURITYHOLDERS. In case at any time the Corpora
t least ten percent in aggregate principal amount o

, then outstanding, shall have requested the Truste

take any action authorized in Section 9.01, by writ

sed to be taken at the meeting, and the Trustee sha

he notice of such meeting within thirty days after

f such Debt Securities in the amount above specifie
Manhattan, The City of New York, by mailing notice

entitled to vote at any meeting of Securityholders

a series with respect to which a meeting is being

by such a Holder. The only persons who shall be en
tyholders shall be the persons entitled to vote at

f the Trustee and its counsel and any representativ

other provisions of this Indenture, the Trustee ma
any meeting of Securityholders, in regard to proof
f proxies, and in regard to the appointment and dut
of proxies, certificates and other evidence of the
of the meeting as it shall think fit.

ting, appoint a temporary chairman of the meeting,

r by Securityholders as provided in Section 9.03, i
the meeting, as the case may be, shall in like mann
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a temporary chairman. A permanent chairman and a p
the Holders of a majority in principal amount of th
vote.

Subject to the provisions of Sections 8.01
be entitled to one vote for each U.S. $1,000 princi
or it; provided, however, that no vote shall be cas
challenged as not outstanding and ruled by the chai
the meeting shall have no right to vote except as a
called pursuant to the provisions of Section 9.02 o
be held as so adjourned without further notice.

SECTION 9.06. VOTING. The vote upon any resolu
written ballot on which shall be subscribed the sig

be inscribed the identifying number or numbers or t
Debt Securities held or represented by them. The p

of votes who shall count all votes cast at the meet

with the secretary of the meeting their verified re

in duplicate of the proceedings of each meeting of
meeting and there shall be attached to said record

ermanent secretary of the meeting shall be elected
e Debt Securities represented at the meeting and en

and 8.04, at any meeting each Securityholder or pr
pal amount of Debt Securities held or represented b
t or counted at any meeting in respect of any Debt
rman of the meeting not to be outstanding. The cha
Securityholder or proxy. Any meeting of Securityh
r 9.03 may be adjourned from time to time, and the

tion submitted to any meeting of Securityholders sh
natures of the Securityholders or proxies and on wh
o which shall be attached a list of identifying num
ermanent chairman of the meeting shall appoint two
ing for or against any resolution and who shall mak
ports in duplicate of all votes cast at the meeting
Securityholders shall be prepared by the secretary
the original reports of the inspectors of votes on



ballot taken thereat and affidavit by one or more p
the notice of the meeting and showing that said not
The record shall be signed and verified by the perm
duplicates shall be delivered to the Corporation an
latter to have attached thereto the ballots voted a

Any record so signed and verified shall be
A

SUPPL

SECTION 10.01. SUPPLEMENTAL INDENTURES WITHOUT C

by Board Resolution, and the Trustee may from time

ersons having knowledge of the facts setting forth

ice was mailed as provided in Section 9.02 or Secti
anent chairman and secretary of the meeting and one
d the other to the Trustee to be preserved by the T

t the meeting.

conclusive evidence of the matters therein stated.
RTICLE Ten

EMENTAL INDENTURES

ONSENT OF SECURITYHOLDERS. The Corporation, when
to time and at any time enter into an indenture or
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supplemental hereto (which shall conform to the pro
the following purposes:

(&) to evidence the succession of another enti
assumption by any successor entity of the covenants
Article Eleven hereof;

(b)  to add to the covenants of the Corporation
provisions as its Board of Directors and the Truste
Debt Securities of any or all series, or the Coupon
occurrence, or the occurrence and continuance, of a
conditions or provisions a default or an Event of D
enforcement of all or any of the several remedies p
period of grace, if any, and subject to such condit

(c) to add or change any of the provisions of
or facilitate the issuance of Debt Securities of an
principal, and with or without interest Coupons, an
Debt Securities issued hereunder in fully registere
and to add or change any of the provisions of this
facilitate the issuance of uncertificated Debt Secu

(d)  to cure any ambiguity or to correct or sup
indenture that may be defective or inconsistent wit
indenture; or to make such other provisions in rega
shall not adversely affect the interests of the Hol
appertaining to such Debt Securities;

(e) to convey, transfer, assign, mortgage or p

(H  to evidence and provide for the acceptance
to the Debt Securities of one or more series and to
necessary to provide for or facilitate the administ
pursuant to Section 7.11;

(g) to establish the form or terms of Debt Sec
and

visions of the Trust Indenture Act of 1939) for one

ty to the Corporation, or successive successions, a
, agreements and obligations of the Corporation pur

such further covenants, restrictions, conditions o

e shall consider to be for the protection of the Ho

s appertaining to such Debt Securities, and to make
default in any of such additional covenants, restr
efault with respect to any or all series permitting
rovided in this Indenture as herein set forth, with
ions as such supplemental indenture may provide;

this Indenture to such extent as shall be necessary
y series in bearer form, registrable or not registr

d to provide for exchangeability of such Debt Secur
d form and to make all appropriate changes for such
Indenture to such extent as shall be necessary to p
rities of any series;

plement any provision contained herein or in any su

h any other provision contained herein or in any su

rd to matters or questions arising under this Inden
ders of any series of Debt Securities or any Coupon
ledge any property to or with the Trustee;

and appointment hereunder by a successor trustee w

add or change provisions of this Indenture as shal
ration of the trusts hereunder by more than one tru

urities of any series as permitted by Sections 2.01

47

(h)  to change or eliminate any provision of th
shall become effective only when there is no Debt S
execution of such supplemental indenture that is en
apply to any Debt Security outstanding.

is Indenture, provided that any such change or elim
ecurity outstanding of any series created prior to
titled to the benefit of such provision or (ii) sha



The Trustee is hereby authorized to join w
indenture, to make any further appropriate agreemen
accept the conveyance, transfer, assignment, mortga
not be obligated to enter into any such supplementa
duties or immunities under this Indenture or otherw

Any supplemental indenture authorized by t
Corporation and the Trustee without the consent of
outstanding, notwithstanding any of the provisions

SECTION 10.02. SUPPLEMENTAL INDENTURES WITH CONS
provided in Section 8.01) of the Holders of not les
Debt Securities of all series at the time outstandi
class), the Corporation, when authorized by a Board
time enter into an indenture or indentures suppleme
changing in any manner or eliminating any of the pr
or modifying in any manner the rights of the Holder
appertaining to such Debt Securities; provided, how
fixed maturity of any Debt Securities, or reduce th
rate or extend the time of payment of any interest
payable upon acceleration of the maturity thereof o
(premium, if any) or interest, if any, or Additiona
currency other than that provided in such Debt Secu
enforcement of any such payment on or after the Sta
Redemption Date) or (iii) reduce the aforesaid perc
is required for any such supplemental indenture, or
pursuant to Section 6.01 to waive defaults, without

ith the Corporation in the execution of any such su
ts and stipulations that may be therein contained a
ge or pledge of any property thereunder, but the Tr
| indenture that adversely affects the Trustee's ow

ise.

he provisions of this Section may be executed by th
the Holders of any of the Debt Securities at the ti
of Section 10.02.

ENT OF SECURITYHOLDERS. With the consent (evidence
s than a majority in the aggregate principal amount
ng affected by such supplemental indenture (voting
Resolution, and the Trustee may from time to time
ntal hereto for the purpose of adding any provision
ovisions of this Indenture or of any supplemental i

s of the Debt Securities of each such series or any
ever, that no such supplemental indenture shall (i)

e principal amount thereof (or premium, if any), or

or Additional Amounts thereon or reduce the amount
r the amount provable in bankruptcy, or make the pr
I Amounts, if any, on any Debt Security payable in
rity, (ii) impair the right to institute suit for t

ted Maturity (or, in the case of redemption, on or
entage of Debt Securities, the consent of the Holde
the percentage required for the consent of the Hol
the consent of the Holder of each Debt Security so
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Upon the request of the Corporation, accom
Secretary or an Assistant Secretary of the Corporat
indenture, and upon the filing with the Trustee of
Trustee shall join with the Corporation in the exec
indenture affects the Trustee's own rights, duties
the Trustee may in its discretion, but shall not be

It shall not be necessary for the consent
particular form of any proposed supplemental indent
the substance thereof.

Promptly after the execution and delivery
indenture pursuant to the provisions of this Sectio
indenture to the Holders of then outstanding Debt S
thereof by first class mail to such Holders at thei
such notice shall set forth in general terms the su
Corporation to mail or publish such notice, or any
affect the validity of any such supplemental indent

SECTION 10.03. COMPLIANCE WITH TRUST INDENTURE A
indenture executed pursuant to the provisions of th

1939. Upon the execution of any supplemental inden

Indenture shall be and be deemed to be modified and

limitations of rights, obligations, duties and immu

and the Holders of Debt Securities shall thereafter

all respects to such modifications and amendments,

indenture shall be and be deemed to be part of the

purposes.

The Trustee, subject to the provisions of
Certificate and an Opinion of Counsel as conclusive
the provisions of this Article Ten.
Deb

SECTION 10.04. NOTATION ON DEBT SECURITIES.

panied by a copy of a Board Resolution certified by
ion authorizing the execution of any such supplemen
evidence of the consent of Securityholders as afore
ution of such supplemental indenture unless such su
or immunities under this Indenture or otherwise, in
obligated to, enter into such supplemental indentu

of the Securityholders under this Section to approv
ure, but it shall be sufficient if such consent sha

by the Corporation and the Trustee of any supplemen
n, the Trustee shall give notice of such supplement
ecurities of each series affected thereby, by maili

r addresses as they shall appear on the Security Re
bstance of such supplemental indenture. Any failur
defect therein, shall not, however, in any way impa
ure.

CT; EFFECT OF SUPPLEMENTAL INDENTURES. Any sup
is Article Ten shall comply with the Trust Indentur

ture pursuant to the provisions of this Article Ten

amended in accordance therewith and the respective

nities under this Indenture of the Trustee, the Cor

be determined, exercised and enforced hereunder su

and all the terms and conditions of any such supple

terms and conditions of this Indenture for any and

Sections 7.01 and 7.02, shall be provided an Office
evidence that any such supplemental indenture comp

t Securities of any series authenticated and delive



the execution of any supplemental indenture pursuan
form approved by the Trustee as to any matter provi
of any series so modified as to conform, in the opi
Corporation, to any modification of this Indenture

by the Corporation, authenticated by the Trustee an
exchange for the Debt Securities of such series the

t to the provisions of this Article Ten may bear a

ded for in such supplemental indenture. New Debt S
nion of the Trustee and the Board of Directors of t
contained in any such supplemental indenture may be
d delivered, without charge to the Securityholders,

n outstanding.
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ARTICLE Eleven

CONSOLIDATION,

SECTION 11.01. CORPORATION MAY CONSOLIDATE, ETC.

not merge or consolidate with any other entity or s
person or entity, unless (i) either the Corporation

(if other than the Corporation) shall be an entity
America or any State thereof and such successor ent
form satisfactory to the Trustee and executed and d
punctual payment of the principal of (and premium,
all the Debt Securities and any Coupons, according
observance of all of the covenants and conditions o
Corporation, (ii) immediately after giving effect t
Event of Default, and no event that, after notice o
shall have occurred and be continuing and (iii) the
Certificate and an Opinion of Counsel, each stating
supplemental indenture, and any such assumption by
Article Eleven.

SECTION 11.02. SUCCESSOR CORPORATION SUBSTITUTED

conveyance and upon any such assumption by the succ
substituted for the Corporation, with the same effe
part. Such successor entity thereupon may cause to
Debt Securities, and any Coupons appertaining there
signed by the Corporation and delivered to the Trus
the Corporation, and subject to all the terms, cond
Trustee shall authenticate and shall deliver any De
signed and delivered by the officers of the Corpora
Securities or Coupons that such successor entity th
for that purpose. All of the Debt Securities, and
respects have the same legal rank and benefit under
or thereafter issued in accordance with the terms o
any Coupons appertaining thereto, had been issued a

MERGER, SALE OR CONVEYANCE

, ON CERTAIN TERMS. The Corporation covenants that
ell or convey all or substantially all of its asset

shall be the continuing corporation, or the succes
organized and existing under the laws of the United
ity shall expressly assume, by a supplemental inden
elivered to the Trustee by such successor entity, t

if any), interest, if any, and Additional Amounts,

to their tenor, and the due and punctual performanc
f this Indenture to be performed or satisfied by th

o such merger or consolidation, or such sale or con
r lapse of time or both, would become an Event of D
Corporation shall have delivered to the Trustee an

, that such consolidation, merger, sale or conveyan
the successor entity, complies with the provisions

. In case of any such consolidation, merger, sale
essor entity, such successor entity shall succeed t
ct as if it had been named herein as the party of t
be signed, and may issue in its own name, any or a
to, issuable hereunder which theretofore shall not
tee; and, upon the order of such successor entity,
itions and limitations prescribed in this Indenture
bt Securities or Coupons which previously shall hav
tion to the Trustee for authentication, and any Deb
ereafter shall cause to be signed and delivered to
any Coupons appertaining thereto, so issued shall i
this Indenture as the Debt Securities or Coupons t
f this Indenture as though all of such Debt Securit
t the date of the execution hereof.
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In case of any such consolidation, merger,
not in substance) may be made in the Debt Securitie

SECTION 11.03. CERTIFICATE TO TRUSTEE. On or be
thereafter, the Corporation will deliver to the Tru

principal executive officer, principal financial of

knowledge of the Corporation's compliance with all

to be determined without regard to any period of gr

as required by Section 314(a)(4) of the Trust Inden

AR

SATISFACTION A
UN

sale or conveyance, such changes in phraseology an
s and Coupons thereafter to be issued as may be app

fore April 1, 2004, and on or before April 1 in eac
stee an Officers' Certificate signed by the Corpora
ficer or principal accounting officer, as to such O
conditions and covenants under this Indenture (such
ace or requirement of notice provided under this In
ture Act of 1939.

TICLE Twelve

ND DISCHARGE OF INDENTURE;
CLAIMED MONIES



SECTION 12.01. DISCHARGE OF INDENTURE. If at an

for cancellation all Debt Securities of any series

such series and Coupons pertaining thereto that sha
been replaced or paid as provided in Section 2.07)
appertaining to such Debt Securities not theretofor
due and payable, or are by their terms to become du
redemption within one year under arrangements satis
and the Corporation shall deposit or cause to be de
(other than monies repaid by the Trustee or any pay
or 12.05) sufficient to pay at maturity or upon red

all Coupons appertaining to such Debt Securities no
than any Debt Securities of such series and Coupons
stolen and that shall have been replaced or paid as

if any), interest, if any, and Additional Amounts,
Redemption Date or Repayment Date, as the case may
cause to be paid all other sums payable hereunder b
Indenture shall cease to be of further effect with
appertaining to such Debt Securities, and the Trust
Corporation and subject to Section 14.04, shall exe
discharging this Indenture with respect to the Debt

y time (i) the Corporation shall have delivered to
theretofore authenticated (other than any Debt Secu
Il have been destroyed, lost or stolen and that sha
or (ii) all Debt Securities of any series and any C

e delivered to the Trustee for cancellation shall h

e and payable within one year or are to be called f
factory to the Trustee for the giving of notice of
posited with the Trustee as trust funds the entire

ing agent to the Corporation in accordance with Sec
emption or repayment all Debt Securities of such se
t theretofore delivered to the Trustee for cancella
pertaining thereto that shall have been destroyed,
provided in Section 2.07), including principal (an

if any, due or to become due to such date of maturi
be, and if in either case the Corporation shall als

y the Corporation with respect to such series, then
respect to the Debt Securities of such series or an
ee, on demand of and at the cost and expense of the
cute proper instruments acknowledging satisfaction
Securities of such series and all Coupons appertai
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such Debt Securities. The Corporation agrees to re
reasonably and properly incurred by the Trustee in
series or any Coupons appertaining to such Debt Sec

SECTION 12.02. SATISFACTION, DISCHARGE AND DEFEA

Section 2.01 provision is made for the defeasance o
Section 12.02 shall be applicable except as otherwi
Securities of such series. At the Corporation's op
and discharged the entire indebtedness on all the o
at the expense of the Corporation, shall execute pr
such indebtedness or (b) the Corporation shall ceas
provision, condition or covenant specified as conte

(@ either
(1)  with respect to all outstanding Debt Secur

(i) the Corporation has deposited or caused to
purpose an amount (in such currency in which such o
specified as payable at Stated Maturity) sufficient
outstanding Debt Securities of such series for prin
Amounts, if any, to the Stated Maturity or any Rede
Section 12.02, as the case may be; or

(i)  the Corporation has deposited or caused to
purpose such amount of direct noncallable obligatio
and interest on which is fully guaranteed by, the U
obligations or guarantees the full faith and credit
principal and interest in such amounts and at such
without reinvesting any proceeds thereof), be suffi
outstanding Debt Securities of such series for prin
Amounts , if any, to the Stated Maturity or any Red
Section 12.02, as the case may be; or

imburse the Trustee for any costs or expenses there
connection with this Indenture or the Debt Securiti
urities.

SANCE OF DEBT SECURITIES OF ANY SERIES. If pursua
f Debt Securities of a series, then the provisions

se specified as contemplated by Section 2.01 for De

tion, either (a) the Corporation shall be deemed to
utstanding Debt Securities of any such series and t

oper instruments acknowledging satisfaction and dis

e to be under any obligation to comply with any ter

mplated by Section 2.01, when

ities of such series,

be deposited with the Trustee as trust funds in tr
utstanding Debt Securities and any related Coupons
to pay and discharge the entire indebtedness of al
cipal (and premium, if any), interest, if any, and
mption Date as contemplated by the last paragraph o

be deposited with the Trustee as obligations in tr

ns of, or noncallable obligations the payment of pr
nited States of America, or to the payment of which
of the United States of America is pledged, maturi
times as will, together with the income to accrue t
cient to pay and discharge the entire indebtedness
cipal (and premium, if any), interest, if any, and
emption Date as contemplated by the last paragraph
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(2) the Corporation has properly fulfilled suc
as is specified, as contemplated by Section 2.01, a

h other terms and conditions of the satisfaction an
s applicable to the Debt Securities of such series,



(b)  the Corporation has paid or caused to be p
Debt Securities of such series, and

(c)  The Corporation has delivered to the Trust
received from, or there has been published by, the
execution of this Indenture, there has been a chang
the effect that, and based thereon such opinion sha
Securities and any related Coupons will not recogni
result of such deposit, defeasance and discharge an
and in the same manner and at the same times, as wo
discharge had not occurred, and

(d)  the Corporation has delivered to the Trust
stating that all conditions precedent herein provid
entire indebtedness on all outstanding Debt Securit

Any deposits with the Trustee referred to
made under the terms of an escrow trust agreement i
outstanding Debt Securities of such series are to b
an optional redemption provision or in accordance w
applicable escrow trust agreement shall provide the
satisfactory to the Trustee for the giving of notic
expense, of the Corporation.

SECTION 12.03. DEPOSITED MONIES TO BE HELD IN TR
pursuant to Section 12.01 or 12.02 shall be held in

through any paying agent (including the Corporation

particular Debt Securities and of any Coupons apper

of which such monies have been deposited with the T
principal (and premium, if any), interest, if any,

SECTION 12.04. PAYING AGENT TO REPAY MONIES HELD
Indenture with respect to Debt Securities of any se
held by any paying agent under the provisions of th

aid all other sums payable with respect to the outs

ee an Opinion of Counsel stating that (i) the Corpo
Internal Revenue Service a ruling or (ii) since the

e in the applicable Federal income tax law, in eith

Il confirm that, the holders of the outstanding Deb
ze income, gain or loss for Federal income tax purp
d will be subject to Federal income tax on the same
uld have been the case if such deposit, defeasance

ee an Officers' Certificate and an Opinion of Couns
ed for relating to the satisfaction and discharge o
ies of any such series have been complied with.

in Section 12.02(1)(A) above shall be irrevocable a

n form and substance satisfactory to the Trustee.

e redeemed prior to their Stated Maturity, whether

ith any mandatory sinking fund requirement or other
refor and the Corporation shall make such arrangeme
e of redemption by the Trustee in the name, and at

UST BY TRUSTEE. All monies deposited with the Trus
trust and applied by it to the payment, either dir

acting as its own paying agent), to the Holders of
taining to such Debt Securities for the payment or
rustee, of all sums due and to become due thereon f
and Additional Amounts, if any.

. In connection with the satisfaction and discharg
ries, all monies with respect to such Debt Securiti
is Indenture shall, upon demand of the Corporation,
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to it or paid to the Trustee and thereupon such pay
respect to such monies.

SECTION 12.05. RETURN OF UNCLAIMED MONIES. Any
agent for the payment of the principal of (and prem

any, on any Debt Security and not applied but remai

principal (and premium, if any), interest, if any,

payable, shall, unless otherwise required by mandat

property law, be repaid to the Corporation by the T

Debt Security or any Coupon appertaining to such De
provisions of applicable escheat or abandoned or un

for any payment that such Holder may be entitled to

with respect to such monies shall thereupon cease.

ARTICL

IMMUNITY OF IN
OFFIC

SECTION 13.01. INDENTURE AND DEBT SECURITIES SOL
obligation, covenant or agreement contained in this

Debt Security, or because or on account of any inde

present or future incorporator, stockholder, office

Corporation or of any successor entity, either dire

any rule of law, statute or constitutional provisio

equitable proceeding or otherwise, all such liabili

the Debt Securities by the Holders thereof and as p

ing agent shall be released from any further liabil

monies deposited with or paid to the Trustee or any
ium, if any), interest, if any, and Additional Amou

ning unclaimed for two years after the date upon wh
and Additional Amounts, if any, shall have become d
ory provisions of applicable escheat or abandoned o
rustee or such paying agent on demand, and the Hold
bt Security shall, unless otherwise required by man
claimed property law, thereafter look only to the C
collect and all liability of the Trustee or any pa

E Thirteen

CORPORATORS, STOCKHOLDERS,
ERS AND DIRECTORS

ELY CORPORATE OBLIGATIONS. No recourse under or uf
Indenture or any indenture supplemental hereto, or
btedness evidenced thereby, shall be had against an

r or director, or other applicable principal, as su

ctly or through the Corporation or any successor en

n or by the enforcement of any assessment or by any

ty being expressly waived and released by the accep

art of the consideration for the issue of the Debt



and Coupons.
ART
MISCEL
SECTION 14.01. BENEFITS OF INDENTURE RESTRICTED

in the Debt Securities or Coupons, expressed or imp
than the parties hereto and their successors and th

ICLE Fourteen
LANEOUS PROVISIONS
TO PARTIES AND SECURITYHOLDERS. Nothing in this In

lied, shall give or be construed to give to any Per
e Holders of the Debt Securities or Coupons, any le
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equitable right, remedy or claim under this Indentu
such covenants and provisions being for the sole be
Holders of the Debt Securities or Coupons.

SECTION 14.02. PROVISIONS BINDING ON CORPORATION
agreements contained in this Indenture by or on beh
whether so expressed or not.

SECTION 14.03. ADDRESSES FOR NOTICES, ETC. Any
required or permitted to be given or served by the
Corporation may be given or served by being deposit

box addressed (until another address is filed by th

401 Elliot Avenue West, Suite 500, Seattle, WA 9811
Counsel. Any notice, direction, request or demand

to have been sufficiently given or made, for all pu

Office, which is, at the date of this Indenture, 14

Sherrie Pantle..

SECTION 14.04. EVIDENCE OF COMPLIANCE WITH CONDI
Corporation to the Trustee to take any action under

shall furnish to the Trustee an Officers' Certifica

Indenture relating to the proposed action have been

opinion of such counsel all such conditions precede

such application or demand as to which the furnishi

of this Indenture relating to such particular appli

furnished.

Each certificate or opinion provided for i
compliance with a condition or covenant provided fo
person making such certificate or opinion has read
nature and scope of the examination or investigatio
certificate or opinion are based, (3) a statement t
examination or investigation as is necessary to ena
not such covenant or condition has been complied wi
such person, such condition or covenant has been co

SECTION 14.05. LEGAL HOLIDAYS. In any case wher
Redemption Date of any Debt Securities shall not be

then payment of any interest, premium or Additional

of Debt Securities need not be made on such date in

with the same force and effect as if made on the da

and no interest shall accrue for the period after s

SECTION 14.06. TRUST INDENTURE ACT TO CONTROL.

re or under any covenant or provision herein contai
nefit of the parties hereto and their successors an

'S SUCCESSORS. All the covenants, stipulations, pr
alf of the Corporation shall bind its successors an

notice or demand that by any provision of this Inde
Trustee or by the Holders of Debt Securities to or
ed postage prepaid first class mail in a post offic

e Corporation with the Trustee), as follows: F5 Net
9, Attention Joann Reiter, Vice President and Gener
by any Securityholder to or upon the Trustee shall
rposes, if given or made in writing at its Corporat

20 Fifth Avenue, 7th Floor, Seattle, WA 98101, Atte

TIONS PRECEDENT. Upon any application or demand by
any of the provisions of this Indenture, the Corpo

te stating that all conditions precedent provided f

complied with and an Opinion of Counsel stating th

nt have been complied with, except that in the case

ng of such documents is specifically required by an

cation or demand, no additional certificate or opin

n this Indenture and delivered to the Trustee with

r in this Indenture shall include (1) a statement t
such covenant or condition, (2) a brief statement a
n upon which the statements or opinions contained i
hat, in the opinion of such person, he or she has m
ble him or her to express an informed opinion as to
th and (4) a statement as to whether or not, in the
mplied with.
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e the Interest Payment Date, Stated Maturity Date o
a Business Day in a city where payment thereof is
Amounts on, or principal of, such Debt Securities
such city but may be made on the next succeeding B
te of maturity or the date fixed for redemption, or

uch date.

If and to the extent that any provision of this Ind



limits, qualifies or conflicts with another provisi
317, inclusive, of the Trust Indenture Act of 1939
shall control.

SECTION 14.07. EXECUTION IN COUNTERPARTS. This
of which shall be an original; but such counterpart

SECTION 14.08. NEW YORK CONTRACT. This Indentur
under the laws of the State of New York, and for al

with the laws of said State, regardless of the laws

principles of conflicts of law and except as may ot

claims or proceedings in respect of this Indenture

State of New York.

SECTION 14.09. SEVERABILITY OF PROVISIONS. Any
of this Indenture in any jurisdiction shall not inv

hereto in such jurisdiction and shall not invalidat
jurisdiction.

SECTION 14.10. CORPORATION RELEASED FROM INDENTU

Indenture the Corporation shall be required to do o
any series shall be Outstanding, the Corporation sh
comply with such provisions if it shall be entitled

the provisions hereof, even though in either case t
have failed to present and surrender them for payme

SECTION 15.01. APPLICABILITY OF ARTICLE. The pr
fund for the retirement of Debt Securities of a ser
Section 2.01 for Debt Securities of such series.

The minimum amount of any sinking fund pay
series is herein referred to as a "mandatory sinkin
amount provided for by the term of Debt Securities
fund payment." If provided for by the terms of Deb
payment may be subject to reduction as provided in
the redemption of Debt Securities of any series as

SECTION 15.02. SATISFACTION OF SINKING FUND PAYM
Outstanding Debt Securities of a series (other than
credit Debt Securities of a series which have been
the terms of such Debt Securities or through the ap
to the terms of such Debt Securities, in each case
with respect to the Debt Securities of such series
Securities as provided for by the terms of such ser
previously so credited. Such Debt Securities shall
the Redemption Price specified in such Debt Securit
the amount of such sinking fund payment shall be re
of Debt Securities in lieu of cash payments pursuan
Securities to be redeemed in order to exhaust the a
need not call Debt Securities for redemption, excep
by the Trustee or a Paying Agent and applied to the
the Trustee or such Paying Agent shall at the reque
to the Corporation any cash payment so being held b
Corporation to the Trustee of Debt Securities purch
equal to the cash payment requested to be released

on included in this Indenture by operation of Secti
(an "incorporated provision"), such incorporated pr

Indenture may be executed in any number of counterp
s shall together constitute one and the same instru

e and each Debt Security shall be deemed to be a co
| purposes shall be governed by and construed in ac

that might otherwise govern under applicable New Y
herwise be required by mandatory provisions of law.

shall be heard in a federal or state court located

prohibition, invalidity or unenforceability of any
alidate or render unenforceable the remaining provi
e or render unenforceable such provisions in any ot

RE REQUIREMENTS UNDER CERTAIN CIRCUMSTANCES
r not to do any thing so long as any of the Debt Se

all, notwithstanding any such provision, not be req

to have this Indenture satisfied and discharged pu

he Holders of any of the Debt Securities of that se

nt pursuant to the terms of this Indenture.

56

RTICLE Fifteen
SINKING FUNDS

ovisions of this Article shall be applicable to any
ies except as otherwise specified as contemplated b

ment provided for by the terms of Debt Securities o
g fund payment”, and any payment in excess of such
of any series is herein referred to as an "optional

t Securities of any series, the amount of any sinki
Section 15.02. Each sinking fund payment shall be
provided for by the terms of Debt Securities of suc

ENTS WITH DEBT SECURITIES. The Corporation (1) may
any previously called for redemption), and (2) may
redeemed either at the election of the Corporation
plication of permitted optional sinking fund paymen

in satisfaction of all or any part of any sinking f
required to be made pursuant to the terms of such D
ies; provided that such Debt Securities have not be

be received and credited for such purpose by the T
ies for redemption through operation of the sinking
duced accordingly. If as a result of the delivery

t to this Section 15.02, the principal amount of De
foresaid cash payment shall be less than $100,000,

t upon Corporation Order, and such cash payment sha
next succeeding sinking fund payment, provided, ho
st of the Corporation from time to time pay over an

y the Trustee or such Paying Agent upon delivery by
ased by the Corporation having an unpaid principal

to the Corporation.



SECTION 15.03. REDEMPTION OF DEBT SECURITIES FOR
fund payment date for any series of Debt Securities

SINKING FUND. Not less than 60 days prior to each
(unless a shorter period shall be satisfactory to
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Trustee), the Corporation will deliver to the Trust
ensuing sinking fund payment for that series pursua
which is to be satisfied by payment of cash, the po
Debt Securities of that series pursuant to Section
concurrently with the delivery of such Officers' Ce
Securities to be so credited and not theretofore de
shorter period shall be satisfactory to the Trustee
select the Debt Securities to be redeemed upon such
Section 15.03 and cause notice of the redemption th
Corporation in the manner provided in Section 3.02.
Debt Securities shall be made upon the terms and in

AR
REPAYMENT A

SECTION 16.01. APPLICABILITY OF ARTICLE. Debt S
the Holders thereof before their Stated Maturity sh
otherwise specified pursuant to Section 2.01 for De

SECTION 16.02. REPAYMENT OF DEBT SECURITIES. Ea
part at the option of the Holder thereof on a Repay
together with interest accrued to such Repayment Da

SECTION 16.03. EXERCISE OF OPTION; NOTICE. Each
repayment shall, as conditions to such repayment, s
together with written notice of the exercise of suc

of Payment, not less than 30 nor more than 45 days
irrevocable, shall specify the principal amount of

minimum authorized denomination for such Debt Secur
Debt Security to be repaid and, in the case of a pa
denomination or denominations of the Debt Security

Holder for the portion of the principal of the Debt

ee an Officers' Certificate specifying the amount o
nt to the terms of that series, the portion thereof
rtion thereof, if any, which is to be satisfied by
15.02 and the basis for any such credit and, prior
rtificate, will also deliver to the Trustee any Deb
livered to the Trustee. Not less than 30 days (unl
) before each such sinking fund payment date the Tr
sinking fund payment date in the manner specified
ereof to be given in the name of and at the expense
Such notice having been duly given, the redemptio
the manner stated in Sections 3.03 and 3.04.

TICLE Sixteen
T THE OPTION OF HOLDERS

ecurities of any series that are repayable at the o
all be repaid in accordance with their terms and (e
bt Securities of such series) in accordance with th

ch Debt Security that is subject to repayment in wh
ment Date shall be repaid at the applicable Repayme
te as specified pursuant to Section 2.01.

Holder desiring to exercise such Holder's option f
urrender the Debt Security to be repaid in whole or
h option at any office or agency of the Corporation
prior to the Repayment Date. Such notice, which sh
such Debt Security to be repaid, which shall be equ
ity or an integral multiple thereof, and shall iden

rtial repayment of the Debt Security, shall specify

or Debt Securities of the same series to be issued
Security surrendered which is not to be repaid.
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The Corporation shall execute and the Trus
the Holder of any Debt Security so surrendered a ne
denomination specified in the foregoing notice, in
principal of the Debt Security so surrendered which

For all purposes of this Indenture, unless
the repayment of Debt Securities shall relate, in t
part, to the portion of the principal of such Debt

SECTION 16.04. ELECTION OF REPAYMENT BY REMARKET
Securities of any series which are repayable at the

at any time prior to any Repayment Date to designat

equal to the Repayment Price, Debt Securities of su

surrender their Debt Securities in accordance with

SECTION 16.05. DEBT SECURITIES PAYABLE ON THE RE
having been given and the Debt Securities so to be

Securities shall, unless purchased in accordance wi

at the price therein specified and from and after t

tee shall authenticate and deliver without service
w Debt Security of the same series, of any authoriz
an aggregate principal amount equal to any portion
is not to be repaid.

the context otherwise requires, all provisions rel
he case of any Debt Security repaid or to be repaid
Security which has been or is to be repaid.

ING ENTITIES. The Corporation may elect, with resp
option of the Holders thereof before their Stated

e one or more Remarketing Entities to purchase, at
ch series from the Holders thereof who give notice
Section 16.03.

PAYMENT DATE. Notice of exercise of the option of
repaid having been surrendered as aforesaid, such D
th Section 16.04, on the Repayment Date become due
he Repayment Date such Debt Securities shall cease



interest and shall be paid on the Repayment Date, u
price, in which case the Corporation shall continue
Securities and shall be obligated to pay interest o
Securities from time to time until payment in full

ART

INTE

AR
CONVERSION O

SECTION 18.01. APPLICABILITY OF ARTICLE. Ifan
Section 2.01 provides that the Debt Securities of a

such series shall be convertible in accordance with
Officers' Certificate or supplemental indenture) in

nless the Corporation shall default in the payment
to be obligated for the principal amount of such D
n such principal amount at the rate borne by such D
of such principal amount.

ICLE Seventeen

NTIONALLY OMITTED

TICLE Eighteen

F CONVERTIBLE SECURITIES

Officers' Certificate or supplemental indenture pur
series shall be Convertible Securities, Debt Secur

their terms and (except as otherwise specified in
accordance with this Article. In case by reason o
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operation of this Article Eighteen, the Convertible
other securities or property of the Corporation or
conversion of Convertible Securities pursuant to th
conversion of Convertible Securities into such othe

SECTION 18.02. RIGHT TO CONVERT. Subject to and
Holder of any Convertible Security shall have the r

of business on the date set forth in the Officers'

such Convertible Security is called for redemption
Convertible Security to and including but not after
Redemption or Repayment Date, as the case may be, u
convert the principal amount of any such Convertibl
denomination greater than $1,000, any portion of s

into that number of fully paid and nonassessable sh
constituted) obtained by dividing the principal amo

for conversion by the Conversion Price, by surrende

in part in the manner provided in Section 18.03. S

SECTION 18.03. EXERCISE OF CONVERSION PRIVILEGE;
INTEREST OR DIVIDENDS. In order to exercise the co
be converted in whole or in part shall surrender su

the Corporation pursuant to Section 4.02, accompani
this Section, together with written notice of conve

the Holder elects to convert such Convertible Secur
notice shall also state the name or names (with add
Common Stock which shall be deliverable on such con
transfer taxes, if required pursuant to Section 18.

shall, unless the shares deliverable on conversion

such Convertible Security, be duly endorsed by, or

the Corporation duly executed by, the Holder or suc

As promptly as practicable after the surre
notice and funds, if any, as aforesaid, the Corpora
on such Holder's written order, a certificate or ce
conversion of such Convertible Security or portion
a check or cash in respect of any fractional intere

Securities shall be convertible into any other sha
any other corporation, any reference in this Indent
is Article Eighteen shall be deemed to refer to and
r shares or other securities or property.

upon compliance with the provisions of this Articl
ight, at such Holder's option, at any time prior to
Certificate delivered pursuant to Section 2.01 here
or submitted for repayment, then in respect of such
the close of business on the second Business Day p
nless the Corporation shall default in the payment

e Security, or, in the case of any Convertible Secu
uch principal which is $1,000 or an integral multip
ares of Common Stock (as such shares shall then be
unt of the Convertible Security or portion thereof

r of the Convertible Security so to be converted in
uch conversion shall be effected by the Corporation

DELIVERY OF COMMON STOCK ON CONVERSION; NO /
nversion privilege, the Holder of any Convertible S
ch Convertible Security at an office or agency main
ed by the funds, if any, required by the last parag
rsion in the form provided on the Convertible Secur
ity or the portion thereof specified in said notice
ress) in which the certificate or certificates for
version shall be registered, and shall be accompani
08. Each Convertible Security surrendered for conv
are to be registered in the same name as the regist
accompanied by instruments of transfer in form sati
h Holder's duly authorized attorney.

nder of such Convertible Security and the receipt o
tion shall deliver at such office or agency to such
rtificates for the number of full shares deliverabl
thereof in accordance with the provisions of this A
st in respect of a share of Common Stock arising up
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conversion as provided in Section 18.04. In case a
shall be surrendered for partial conversion and sub
Trustee shall authenticate and deliver to or upon t
surrendered, without charge to such Holder, a new C
denominations in an aggregate principal amount equa
Security.

Each conversion shall be deemed to have be
shall have been surrendered (accompanied by the fun
and such notice shall have been received by the Cor
certificate or certificates for shares of Common St
to have become on said date the holder of record of
such surrender on any date when the stock transfer
person in whose name the certificates are to be reg
next succeeding day on which stock transfer books a
in effect on the date upon which such Convertible S

Any Convertible Security or portion thereo
of business on the Regular Record Date for any Inte
portion thereof being converted shall have been cal
such period) be accompanied by payment, in legal te
amount equal to the interest otherwise payable on s
converted; provided, however, that no such payment
default on the payment of interest on the Convertib
by the Corporation on such Interest Payment Date to
Record Date, provided, however, that if the Corpora
Payment Date, such amount shall be paid to the pers
in this Section, no adjustment shall be made for in
dividends on any shares issued upon the conversion

SECTION 18.04. CASH PAYMENTS IN LIEU OF FRACTION

representing fractional shares shall be delivered u

ny Convertible Security of a denomination greater t
ject to Section 2.04, the Corporation shall execute
he written order of the Holder of the Convertible S
onvertible Security or Convertible Securities in au
| to the unconverted portion of the surrendered Con

en effected on the date on which such Convertible S
ds, if any, required by the last paragraph of this
poration, as aforesaid, and the person in whose nam
ock shall be registrable upon such conversion shall
the shares represented thereby; provided, however,
books of the Corporation shall be closed shall cons
istered as the record holder thereof for all purpos

re open, but such conversion shall be at the Conver
ecurity shall have been surrendered.

f surrendered for conversion during the period from
rest Payment Date shall (unless such Convertible Se
led for redemption or submitted for repayment on a
nder or other funds acceptable to the Corporation,
uch Interest Payment Date on the principal amount b
need be made if there shall exist at the time of co

le Securities. An amount equal to such payment sha
the Holder of such Convertible Security on such Re
tion shall default in the payment of interest on su

on who made such required payment. Except as provi
terest accrued on any Convertible Security converte
of such Convertible Security as provided in this Ar

AL SHARES. No fractional shares of Common Stock or
pon conversion of Convertible Securities. If more

61

Convertible Security shall be surrendered for conve
shares which shall be deliverable upon conversion s
amount of the Convertible Securities (or specified
surrendered. If any fractional share of stock woul
Security or Convertible Securities, the Corporation
market value of such fractional share of stock. Th
Price on the Business Day immediately preceding the
portions thereof) are deemed to have been converted

SECTION 18.05. CONVERSION PRICE. The Conversion
Security hereinafter set forth, subject to adjustme

SECTION 18.06. ADJUSTMENT TO CONVERSION PRICE.

follows:

(&) In case the Corporation shall (i) pay a di

its capital stock (whether shares of Common Stock o
reclassify its outstanding Common Stock into a grea
combine or reclassify its outstanding Common Stock
the Conversion Price in effect immediately prior th
Security thereafter surrendered for conversion shal
of the Corporation which such Holder would have own
of the events described above had such Convertible
such event. An adjustment made pursuant to this su
record date in the case of a dividend and shall bec
of a subdivision or combination. If, as a result o

rsion at one time by the same Holder, the number of
hall be computed on the basis of the aggregate prin
portions thereof to the extent permitted hereby) so

d be deliverable upon the conversion of any Convert
shall make an adjustment therefor in cash at the ¢
e market value of a share of Common Stock shall be
day on which the Convertible Securities (or specif

Price shall be as specified in the form of Convert
nt as provided in this Article.

The Conversion Price shall be adjusted from time to

vidend or make a distribution on the Common Stock i
r of capital stock of any other class), (ii) subdiv

ter number of securities (including Common Stock),
into a smaller number of securities (including Comm
ereto shall be adjusted so that the Holder of any C

| be entitled to receive the number of shares of ca
ed or have been entitled to receive after the happe
Security been converted immediately prior to the ha
bsection (a) shall become effective immediately aft
ome effective immediately after the effective date

f an adjustment made pursuant to this subsection (a



Holder of any Convertible Security thereafter surre
of two or more classes of capital stock of the Corp
determination shall be conclusive and shall be desc
conversion agent) shall determine the allocation of
classes of capital stock.

In the event that at any time, as a result
Section 18.06, the Holder of any Convertible Securi
shares or other securities of the Corporation other

ndered for conversion shall become entitled to rece
oration, the Board of Directors of the Corporation
ribed in a written statement filed with the Trustee

the adjusted Conversion Price between or among sha

of an adjustment made pursuant to this subsection
ty thereafter converted shall become entitled to re
than shares of Common Stock, thereafter the number
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other shares so received upon conversion of any Con
time in any manner and on terms as nearly equivalen
of Common Stock contained in this Section 18.06, an
the shares of Common Stock shall apply on like term

(b)  In case the Corporation shall fix a record

its Common Stock (or securities convertible into Co
days after such record date) to subscribe for or pu
price per share) less than the current market price
below) at such record date, the Conversion Price in
the same shall equal the price determined by multip
record date by a fraction of which the numerator sh
such record date plus the number of shares which th
offered (or the aggregate initial conversion price

such current market price, and of which the denomin
on such record date plus the number of additional s
into which the convertible securities so offered ar
successively whenever such a record is fixed, and s
determining whether any rights or warrants entitle
Stock at less than such current market price, and i
there shall be taken into account any consideration
Common Stock owned by or held for the account of th
deemed outstanding for the purpose of any adjustmen

(c) In case the Corporation shall fix a record
Stock evidences of its indebtedness or assets (excl
dividends or distributions paid from retained earni

to in subsection (a) above) or rights or warrants t
subsection (b) above), then in each case the Conver
price determined by multiplying the Conversion Pric
fraction of which the numerator shall be the curren

of the Common Stock on such record date less the th
of the Corporation whose determination shall be con
Trustee) of the portion of the assets or evidences
applicable to one share of Common Stock, and the de
defined in subsection (d) below) of the Common Stoc
record date is fixed and shall become effective imm

vertible Security shall be subject to adjustment fr
t as practicable to the provisions with respect to
d other provisions of this Article Eighteen with re
s to any such other shares or other securities.

date for the issuance of rights or warrants to all
mmon Stock) entitling them (for a period expiring w
rchase Common Stock at a price per share (or a conv
per share of Common Stock (as defined in subsectio
effect immediately prior thereto shall be adjusted
lying the Conversion Price in effect immediately pr

all be the number of shares of Common Stock outstan
e aggregate offering price of the total number of s

of the convertible securities so offered) would pu
ator shall be the number of shares of Common Stock
hares of Common Stock offered for subscription or p
e initially convertible). Such adjustment shall be

hall become effective immediately after such record
the holders to subscribe for or purchase shares of

n determining the aggregate offering price of such
determined by the Board of Directors of the Corpor

e Corporation or any majority owned subsidiary shal

t required under this subsection (b).

date for making a distribution to all holders of i
uding regular quarterly or other periodic or recurr
ngs of the Corporation or dividends or distribution

0 subscribe or purchase (excluding those referred t
sion Price shall be adjusted so that the same shall
e in effect immediately prior to such record date b

t market price per share (as defined in subsection
en fair market value (as determined by the Board of
clusive, and described in a certificate filed with

of indebtedness so distributed or of such rights or
nominator shall be the current market price per sha
k. Such adjustment shall be made successively when
ediately after such record date. Notwithstanding t
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foregoing, in the event that the Corporation shall
("Rights") pursuant to this subsection (c), the dis
subsequent to their initial distribution (whether o

of the issuance of such Convertible Securities) sha
purposes of this subsection (c); provided that the
this subsection (c) upon a distribution of separate
so that each Holder of such Convertible Security wh

distribute any rights or warrants to acquire capita
tribution of separate certificates representing suc

r not such distribution shall have occurred prior t

Il be deemed to be the distribution of such Rights
Corporation may, in lieu of making any adjustment p
certificates representing such Rights, make proper
o converts such Convertible Security (or any portio



(i) before the record date for such distribution of
conversion shares of Common Stock issued with Righ
expiration, redemption or termination of such Right
addition to the shares of Common Stock issuable upo
holder of the number of shares of Common Stock that
the holder thereof to purchase in accordance with t
such Convertible Security were converted immediatel
Stock owned by or held for the account of the Corpo
outstanding for the purpose of any adjustment requi

(d)  For the purpose of any computation under s
share of Common Stock at any date shall be deemed t
days (which are not legal holidays as defined in Se
holidays as defined in Section 14.05) before the da
the Common Stock is listed or admitted for trading
System of the National Association of Debt Securiti
last sale price (regular way), or the average of th
Stock on the principal securities exchange on which
in (i), the mean between the closing high bid and |
system or automated dissemination of quotations of
if not quoted as described in clause (ii), the mean

separate certificates shall be entitled to receive

ts and (ii) after such record date and prior to the

s shall be entitled to receive upon such conversion

n such conversion, the same number of such Rights a
such Convertible Security so converted would have
he terms and provisions of and applicable to the Ri

y prior to the record date for such distribution.

ration or any majority owned subsidiary shall not b
red under this subsection (c).

ubsection (b) and (c) above, the current market pri

0 be the average of the daily Closing Prices for th

ction 14.05) commencing forty- five days (which are
y in question. The Closing Price for any day shall

on any national securities exchange or the National

es Dealers, Inc. Automated Quotation System ("NASDA
e closing bid and ask prices if no sale occurred, o

the Common Stock is listed, (ii) if not listed as

ow asked quotations of Common Stock on NASDAQ, or a
securities prices then in common use, if so quoted,
between the high bid and low asked quotations for
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Stock as reported by the National Quotation Bureau
both bid and asked quotations for Common Stock on a
set forth above is met, the Closing Price of Common
any period shall be the fair market value of Common
Exchange, Inc. selected by the Corporation.

() () No adjustment in the Conversion p
increase or decrease of at least 1% in such price;
this subsection (e)(i) are not required to be made
subsequent adjustment; further provided, however, t
are not otherwise required to be made shall be made
that requires an adjustment to be made or carried f

(i) All calculations under t

the nearest one- hundredth of a share, as the case may be. Anything

notwithstanding, the Corporation shall be entitled
to those required by this Section 18.06, asitin i
any stock dividends, subdivision of shares, distrib
distribution of securities convertible into or exch
shareholders shall not be taxable.

(H  Whenever the Conversion Price is adjusted,
the Trustee and any conversion agent other than the
Price after such adjustment and setting forth a bri
after delivery of such certificate, the Corporation
Price setting forth the adjusted Conversion Price a
shall mail such notice of such adjustment of the Co
such Holder's last address appearing on the Securit

(@) Inany case in which this Section 18.06 pr

after a record date for an event, the Corporation m

the Holder of any Convertible Security converted af

the additional shares of Common Stock deliverable u
such event over and above the Common Stock delivera
adjustment and (ii) paying to such Holder any amoun
provided, however, that the Corporation shall deliv
evidencing such Holder's rights to receive such add
event requiring such adjustment. If such event doe
Section 18.06.

Incorporated if at least two securities dealers hav

t least 5 of the 10 preceding days. If none of the
Stock on any day or the average of such Closing Pr
Stock as determined by a member firm of the New Yo

rice shall be required unless such adjustment would
provided, however, that any adjustments which by re
shall be carried forward and taken into account in
hat any adjustments which by reason of this subsect
no later than 3 years after the date on which occu
orward.

his Article Eighteen shall be made to the nearest ¢

in this Section 18.06 to the contrary
to make such reductions in the Conversion Price, in

ts discretion shall determine to be advisable in or

ution of rights to purchase stock or securities, or
angeable for stock hereafter made by the Corporatio

as herein provided, the Corporation shall promptly
Trustee an Officers' Certificate setting forth the

ef statement of the facts requiring such adjustment
shall prepare a notice of such adjustment of the C

nd the date on which such adjustment becomes effect
nversion Price to the Holder of each Convertible Se

y Register provided for in Section 2.01 of this Ind

ovides that an adjustment shall become effective im
ay defer until the occurrence of such event (i) del

ter such record date and before the occurrence of s
pon such conversion by reason of the adjustment req
ble upon such conversion before giving effect to su
tin cash in lieu of any fraction pursuant to Secti

er to such Holder a due bill or other appropriate i
itional shares, and such cash, upon the occurrence

s not occur, no adjustments shall be made pursuant



SECTION 18.07. EFFECT OF RECLASSIFICATION, CONSO

occur, namely (i) any reclassification or change of
conversion of the Convertible Securities (other tha
from no par value to par value, or as a result of a
shares of Common Stock into two or more classes or
which the Corporation is a party (other than a cons
corporation and which does not result in any reclas
from par value to no par value, or from no par valu
combination) in, outstanding shares of its Common S
assets of the Corporation as, or substantially as,
such successor or purchasing corporation, as the ca
indenture (which shall conform to the Trust Indentu
supplemental indenture and comply with the provisio
shall be convertible into the kind and amount of sh
cash, receivable upon such reclassification, change
number of shares of Common Stock deliverable upon c
such reclassification, change, consolidation, merge
provide for adjustments that shall be as nearly equ

in this Article. The Corporation shall cause notic

to each Holder of Convertible Securities, at his ad
Section 2.01 of this Indenture.

The above provisions of this Sect
consolidations, mergers and sales.

SECTION 18.08. TAXES ON SHARES ISSUED. The deli
Securities shall be made without charge to the Hold

the issue thereof. The Corporation shall not, howe

respect of any transfer involved in the delivery of
Convertible Security converted, and the Corporation

unless and until the person or persons requesting t

amount of such tax or shall have established to the

SECTION 18.09. SHARES TO BE FULLY PAID; COMPLIAN
The Corporation covenants that all shares of Common
Securities will upon delivery be fully paid and non

and charges with respect to the issue thereof.

The Corporation covenants that if any shar
conversion of Convertible Securities hereunder requ
authority under any Federal or state law before suc
Corporation will in good faith and as expeditiously
as the case may be.

The Corporation further covenants that if
exchange or admitted for trading on NASDAQ it will
Convertible Securities for trading on said national
accordance with the rules of said national securiti

SECTION 18.10. TRUSTEE NOT RESPONSIBLE. Neither
agent shall at any time be under any duty or respon
whether any facts exist which may require any adjus
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LIDATION, MERGER OR SALE. If any of the following
outstanding shares of Common Stock deliverable upo
n a change in par value, or from par value to no pa
subdivision or combination, but including any chan
series of securities), (ii) any consolidation or me
olidation or merger in which the Corporation is the
sification of, or change (other than a change in pa

e to par value, or as a result of a subdivision or

tock) or (iii) any sale or conveyance of the proper

an entirety to any other corporation; then the Corp

se may be, shall execute with the Trustee a supplem
re Act as in force at the date of execution of such

ns of Article Nine) providing that each Convertible
ares of stock and other securities or property, inc

, consolidation, merger, sale or conveyance by a ho
onversion of such Convertible Securities immediatel

r, sale or conveyance. Such supplemental indenture
ivalent as may be practicable to the adjustments pr

e of the execution of such supplemental indenture t
dress appearing on the Security Register provided f

ion shall similarly apply to successive reclassific

very of stock certificates on conversions of Conver
er converting a Convertible Security for any tax in
ver, be required to pay any tax which may be payabl
stock registered in any name other than of the Hol
shall not be required to deliver any such stock ce
he delivery thereof shall have paid to the Corporat
satisfaction of the Corporation that such tax has

CE WITH GOVERNMENTAL REQUIREMENTS; LISTING Of
Stock that may be delivered upon conversion of Con
assessable by the Corporation and free from all tax

66

es of Common Stock to be provided for the purpose o
ire registration with or approval of any government
h shares may be validly delivered upon conversion,
as possible endeavor to secure such registration o

the Common Stock is then listed on a national secur
qualify all Common Stock deliverable upon conversio
securities exchange or NASDAQ, if permitted by and
es exchange or NASDAQ.

the Trustee nor any authenticating agent nor any ¢
sibility to any Holder of Convertible Securities to
tment of the Conversion Price, or with respect to t



or extent of any such adjustment when made, or with
supplemental indenture provided to be employed, in
agent nor any conversion agent shall be accountable
of any shares of Common Stock, or of any securities
conversion of any Convertible Security; and neither
agent makes any representation with respect thereto
Trustee nor any authenticating agent nor any conver
Corporation to deliver any shares of Common Stock o
upon the surrender of any Convertible Security for
Corporation to comply with any of the covenants con
SECTION 18.11. NOTICE TO HOLDERS PRIOR TO CERTAI
(8) the Corporation shall declare a dividend (

cash out of its current or retained earnings); or

(b)  the Corporation shall authorize the granti
subscribe for or purchase any share of any class or

respect to the method employed, or herein or in an
making the same. Neither the Trustee nor any authe
with respect to the validity or value (or the kind

or property, which may at any time be delivered up
the Trustee nor any authenticating agent nor any ¢

. Subject to the provisions of Section 7.01, neith
sion agent shall be responsible for any failure of

r stock certificates or other securities or propert

the purpose of conversion or for any failure of the
tained in this Article.

N ACTIONS. In case:

or any other distribution) on the Common Stock (oth

ng to the holders of the Common Stock of rights or
any other rights or warrants; or
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(c)  of any reclassification or change of the C
outstanding Common Stock, or a change in par value,
par value) or, of any consolidation or merger to wh
stockholders of the Corporation is required or for

of the Corporation; or

(d)  of the voluntary or involuntary dissolutio
Corporation shall cause to be filed with the Truste
of Convertible Securities at his address appearing
Indenture, as promptly as possible but in any event
hereinafter specified, a notice stating (x) the dat
dividend, distribution or rights or warrants, or, i
holders of Common Stock of record to be entitled to
or (y) the date on which such reclassification, con
or winding up is expected to become effective, and
Stock of record shall be entitled to exchange their
upon such reclassification, consolidation, merger,
Failure to give such notice, or any defect therein,
distribution, reclassification, consolidation, merg
any adjustment in the Conversion Price required by

SECTION 18.12. COVENANT TO RESERVE SHARES. The
keep available, free from pre-
shares of Common Stock as shall then be deliverable

U.S. Bank National Association, the party
Indenture declared and provided, upon the terms and

IN WITNESS WHEREOF, F5 NETWORKS, INC., the
signed and acknowledged by its President and Chief
President, and the same to be attested by its Secre
Association, the party of the second part, has caus
its duly authorized officers, all as of the day and

emptive rights, out of its authorized but unissued

ommon Stock (other than a subdivision or combinatio
or from par value to no par value, or from no par

ich the Corporation is a party and for which approv
the sale or transfer of all or substantially all of

n, liquidation or winding up of the Corporation; th

e and the Corporation shall cause to be mailed to e
on the Security Register, provided for in Section 2
no less than fifteen days prior to the applicable

e on which a record is to be taken for the purpose
f a record is not to be taken, the date as of which
such dividend, distribution or rights are to be de
solidation, merger, sale, transfer, dissolution, li

the date as of which it is expected that holders of
Common Stock for securities or other property deli
sale, transfer, dissolution, liquidation or winding
shall not affect the legality or validity of such

er, sale, transfer, dissolution, liquidation or win

this Article Eighteen.

Corporation covenants that it will at all times res
Common Stock, suc
upon the conversion of all outstanding Convertible
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of the second part, hereby accepts the trusts in th
conditions hereinabove set forth.

party of the first part, has caused this Indenture
Executive Officer or its Chief Financial Officer or
tary or an Assistant Secretary; and U.S. Bank Natio
ed this Indenture to be signed and the same to be a
year first above written.



Attest

Name: :
Title:

Attest

Name: :
Title:

STATE OF WASHINGTON )
) ss.
COUNTY OF KING )

On the day of , 2003 befor
being by me duly sworn, did depose and say that he/
of F5 Networks, Inc., one of t
instrument; and that he/she signed his/her name the
Corporation.

{SEAL}

Notary Public

F5 NETWORKS, INC.

By:
Name: :
Title:

U.S. Bank National Association

By:
Name: :
Title:
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e me personally came ,tome kn
she resides at , that he/she is
he corporations described in and which executed the

reto by authority of the Board of Directors of said
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STATE OF )
) ss.
COUNTY OF )

On the day of , 2003 befor
being by me duly sworn, did depose and say that he/
of U.S. Bank National Associat
the foregoing instrument, and that he/she signed hi
said Corporation.

{SEAL}

Notary Public

F5

U.S. Bank

DATED AS O

SUBORDIN

e me personally came ,tome kn
she resides at , that he/she is
ion, one of the corporations described in and which

s/her name thereto by authority of the Board of Dir
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The following is a comparison of provision
September | , 2003, between F5 NETWORKS, INC

SECTION OF ACT

310(a)(1), (2)and (5)
310(a)(3) and (4)
310(b)

310(c)

311(a) and (b)
311(c)

312(a)

312(b) and (c)
313(a) and (b)
313(c)

313(d)

314(a)

314(b)

314(c)(1) and (2)
314(c)(3)

314(d)

314(e)

315(a), (c) and (d)
315(b)

315(e)

316(a)(1)
316(a)(2)

316(a) last sentence
316(b)

316(c)

317(a)

317(b)

318(a)

This tie-sheet is not part of the Indenture as exec

s of Trust Indenture Act of 1939 with Indenture dat
. and U.S. Bank National Association as Trustee;

SECTION OF INDENTURE

7.09
Not applicable
7.08
Not applicable
7.13
Not applicable
5.01 and 5.02(a)
5.02(b) and (c)
5.04(a)
5.04(a)
5.04(b)
5.03
Not applicable
14.04
Not applicable
Not applicable
14.04
7.01
6.07
6.08
6.06
Omitted
8.04
6.04
9.02
6.02
4.03
14.06

uted.

THIS INDENTURE, dated as of the | da
duly organized and existing under the laws of the S
"Corporation"), party of the first part, and U.S. B
the United States, as trustee hereunder (hereinafte
successor trustee appointed pursuant to Article Sev

WHEREAS, the Corporation deems it necessar
purposes securities (hereinafter called the "Debt S
unsecured indebtedness and has duly authorized the
issuance of the Debt Securities in one or more seri

y of September, 2003 between F5 NETWORKS, INC., ac
tate of Washington (hereinafter sometimes called th

ank National Association, a bank organized under th

r sometimes called the "Trustee," which term shall

en).

WITNESSETH:

y or appropriate to issue from time to time for its
ecurities" or, in the singular, "Debt Security") ev
execution and delivery of this Indenture to provide
es, unlimited as to principal amount, to bear such



interest, to mature at such time or times and to ha
hereinafter provided; and

WHEREAS, the Corporation represents that a
agreement according to its terms have been done and
respects been duly authorized by the Corporation, a
in it vested, is executing this Indenture;

NOW, THEREFOR: In order to declare the ter
authenticated, issued and received, and in consider
Debt Securities by the Holders thereof and of the s
execution of these presents, the receipt whereof is
with the Trustee, for the equal and proportionate b
Securities, as follows:

SECTION 1.01. DEFINITIONS. The terms defined i
or unless the context otherwise requires) for all p
hereto shall have the respective meanings specified
which are defined in the Trust Indenture Act of 193
Act of 1933, as amended, shall have the meanings (e
context otherwise clearly requires) assigned to suc

ve such other provisions as shall be established as

Il acts by it necessary to constitute a valid inden
performed, and the execution of this Indenture has
nd the Corporation, in the exercise of legal rights

ms and conditions upon which the Debt Securities ar
ation of the premises, of the purchase and acceptan
um of one dollar to it duly paid by the Trustee at
hereby acknowledged, the Corporation covenants and
enefit of the respective Holders from time to time

ARTICLE One
DEFINITIONS

n this Section (except as herein otherwise expressl
urposes of this Indenture and of any indenture supp
in this Section. All other terms used in this Ind

9 or which are by reference therein defined in the
xcept as herein otherwise expressly provided or unl
h terms in said Trust Indenture Act and in said Sec

as in force at the date of this Indenture as origin
and other words of similar import refer to this Ind
any particular Article, Section or other subdivisio
of this Indenture may be defined in that Article.

ADDITIONAL AMOUNTS:

The term "Additional Amounts" shall mean a
by or pursuant to a Board Resolution under circumst
respect of certain taxes, assessments or government
which are owing to such Holders of Debt Securities.

AFFILIATE:

The term "Affiliate" of any specified Pers
or controlled by or under direct or indirect common
definition, "control" when used with respect to any
policies of such Person, directly or indirectly, wh
or otherwise; and the terms "controlling" and "cont

AUTHORIZED NEWSPAPER:

The term "Authorized Newspaper" shall mean
publication of general circulation in the place in
impracticable in the opinion of the Trustee to make
Authorized Newspaper, any publication or other noti
the Trustee shall constitute a sufficient publicati

BOARD OF DIRECTORS:

The term "Board of Directors" shall mean t
Committee of the Corporation or any committee estab

BOARD RESOLUTION:

ally executed. The words "herein," "hereof" and "h
enture as a whole, including any exhibits hereto, a
n. Certain terms used wholly or principally within

ny additional amounts which are required by a Debt
ances specified therein, to be paid by the Corporat
al charges imposed on certain Holders of Debt Secur

on means any other Person directly or indirectly co
control with such specified Person. For the purpo
specified Person means the power to direct the man
ether through the ownership of voting securities, b
rolled" have meanings correlative to the foregoing.

a newspaper in an official language of the country
connection with which the term is used. If it shal
any publication of any notice required hereby in a
ce in lieu thereof which is made or given with the
on of such notice.

he Board of Directors of the Corporation or the Fin
lished by the Board of Directors.



The term "Board Resolution” shall mean ar
of the Corporation to have been duly adopted by the
date of such certification, and delivered to the Tr

esolution certified by the Secretary or an Assistan
Board of Directors and to be in full force and eff
ustee.

BUSINESS DAY:

The term "Business Day" shall mean, with r
Sunday) that in the city (or in any of the cities,
the face of the form of such Debt Security, is neit
are authorized or required by law, regulation or ex

CLOSING PRICE:
The term "Closing Price" has the meaning s
COMMISSION:

The term "Commission" means the Securities
created under the Securities Exchange Act of 1934,
instrument such Commission is not existing and perf
Act, then the body performing such duties on such d

COMMON STOCK:

The term "Common Stock" means when used wi
class of stock which, at the date of execution of t
Corporation and stock of any class or classes into
be changed or reclassified.

CONVERSION PRICE:
The term "Conversion Price" has the meanin
CONVERTIBLE SECURITIES:

The term "Convertible Securities" means an
pursuant to Section 2.01.

CORPORATE TRUST OFFICE:

The term "Corporate Trust Office" means th
corporate trust business shall be principally admin
Corporate Trust Services, 1420 Fifth Avenue, 7th Fl
344-4676, fax (206) 344-
registration of transfers and exchanges and the loc
agency of the Trustee located at Corporate Trust Se

CORPORATION:

The term "Corporation” shall mean the pers
instrument until a successor corporation shall have
Indenture, and thereafter "Corporation” shall mean
CORPORATION ORDER:

The term "Corporation Order" shall mean an

4630), except that, with respect to presentation of

espect to any Debt Security, a day (other than a Sa
if more than one) in which amounts are payable as s
her a legal holiday nor a day on which banking inst
ecutive order to close.

pecified in Section 18.06(d).

and Exchange Commission, as from time to time cons
as amended, or if at any time after the execution o
orming the duties now assigned to it under the Trus
ate.

th reference to the capital stock of the Corporatio
his Indenture, is designated as common stock of the
which such common stock or any such other class may

g specified in Section 18.05.

y series of Debt Securities that are designated as

e office of the Trustee at which at any particular

istered, which office at the date hereof is located

oor, Seattle, WA 98101 (Attention Sherrie Pantle, p

Debt Securities for payment
ation of the Security Registrar, such term means th

rvices, 60 Livingston Avenue, St. Paul, MN 55107.

3

on named as the "Corporation" in the first paragrap
become such pursuant to the applicable provisions
such successor corporation.

y request, order or confirmation to the Trustee sig



person designated pursuant to Section 2.03, which m
COUPON:

The term "Coupon” shall mean any interest
COUPON SECURITY:

The term "Coupon Security” shall mean any
Coupons appertaining thereto.

DEBT SECURITIES:

The term "Debt Securities" shall have the
particularly means any Debt Securities authenticate

DEPOSITORY:

The term "Depository” shall mean, with res
in whole or in part in the form of one or more Glob
Corporation pursuant to Section 2.01 until a succes
applicable provisions of this Indenture, and therea
then a Depository hereunder, and if at any time the
respect to the Debt Securities of any such series s
of that series.

EVENT OF DEFAULT:
The term "Event of Default" shall mean any
GLOBAL SECURITY:

The term "Global Security" shall mean a De
Securities issued to the Depository for such series

HOLDER:

The terms "Holder," "Holder of Debt Securi
person in whose name at the time such Debt Security
in accordance with the terms hereof.

INDENTURE:

The term "Indenture" shall mean this instr
supplemented or amended by one or more indentures s
provisions hereof.

INTEREST PAYMENT DATE:

The term "Interest Payment Date" when used
of an installment of interest on such Debt Security

ISSUE DATE:

The term "Issue Date" shall mean, with res
authenticated pursuant to Section 2.03.

MATURITY DATE:

The term "Maturity Date" when used with re

ay be transmitted by telex, by telecopy or in writi

coupon appertaining to a Debt Security.

Debt Security authenticated and delivered with one

meaning stated in the first recital of this Indentu
d and delivered under this Indenture.

pect to the Debt Securities of any series issuable

al Securities, the Person designated as Depository
sor Depository shall have become such pursuant to t
fter "Depository" shall mean or include each Person
re is more than one such Person, "Depository" as us
hall mean the Depository with respect to the Debt S

event specified as such in Section 6.01.

bt Security evidencing all or part of a series of D
in accordance with Section 2.03.

ties," "Securityholder" or other similar terms, sha
is registered on the registration books kept for t

ument as originally executed or as it may from time
upplemental hereto entered into pursuant to the app

with respect to any Debt Security, means the State

pect to any Debt Security, the date such Debt Secur

spect to any Debt Security, shall mean the date on



principal of such Debt Security becomes due and pay
Maturity or by declaration or acceleration, call fo
Holder or otherwise.

OFFICERS' CERTIFICATE:

The term "Officers' Certificate" shall mea
without personal liability), and complying with Sec
its Chief Financial Officer or any Vice President a

OPINION OF COUNSEL:

The term "Opinion of Counsel" shall mean a
legal counsel who may be an employee of or counsel
the Trustee.

ORIGINAL ISSUE DISCOUNT SECURITIES:

The term "Original Issue Discount Securities" shall
a discount from the principal amount thereof and th
amount less than the principal amount thereof to be

OUTSTANDING:

The term "outstanding" when used with refe
Section 8.01 and Section 8.04, mean, as of any part
by the Trustee under this Indenture, except

(@) Debt Securities theretofore cancelled by t

(b)  Debt Securities, or portions thereof, for
amount shall have been deposited in trust with the
or shall have been set aside and segregated in trus
Paying Agent), provided, that if such Debt Securiti
such redemption shall have been given as provided i
shall have been made for giving such notice; and

(c) Debt Securities in lieu of and in substitu

authenticated and delivered pursuant to the terms o
presented that any such Debt Securities are held by

PAYING AGENT:

The term "Paying Agent" shall mean initial
paying agent appointed by the Corporation from time

PERSON:
The term "person" shall mean any individua
venture, association, joint-

agency or political subdivision thereof.

PLACE OF PAYMENT:

stock company trust or other entity, unincorporated

able as therein or herein provided, whether at the
r redemption or exchange, prepayment at the option

n a certificate signed on behalf of the Corporation
tion 14.04, by the President and Chief Executive Of
nd by the Secretary or any Assistant Secretary.

n opinion in writing, complying with Section 14.04,
to the Corporation or who may be other counsel acce

mean any Debt Securities that are initially sold a
at provide upon an Event of Default for declaration
due and payable upon acceleration thereof.

rence to Debt Securities, shall, subject to the pro
icular time, all Debt Securities authenticated and

he Trustee or delivered to the Trustee for cancella

the payment or redemption of which monies in the ne
Trustee or with any paying agent (other than the Co
t by the Corporation (if the Corporation shall act

es are to be redeemed prior to the maturity thereof

n Article Three, or provisions satisfactory to the

tion for which other Debt Securities shall have bee
f Article Two, unless proof satisfactory to the Tru
bona fide Holders in due course.

ly U.S. Bank National Association and, subsequently
to time in respect of the Debt Securities.

I, corporation, partnership, limited liability comp
organization or govern



The term "Place of Payment," when used wit
place or places where the principal of (and premium
any) on the Debt Securities of that series are paya

REDEMPTION DATE:

The term "Redemption Date," when used with
fixed for such redemption by or pursuant to this In

REDEMPTION PRICE:

The term "Redemption Price," when used wit
at which it is to be redeemed pursuant to this Inde

REGULAR RECORD DATE:

The term "Regular Record Date" for the int
Securities of any series means the date specified f

REMARKETING ENTITY:
The term "Remarketing Entity", when used w

repayable at the option of the Holders thereof befo
Corporation to purchase any such Debt Securities.

REPAYMENT DATE:

The term "Repayment Date", when used with
option for repayment by the Holder, means the date

REPAYMENT PRICE:

The term "Repayment Price", when used with
option for repayment by the Holder, means the price

RESPONSIBLE OFFICER:

The term "responsible officer" when used w
the Trustee to administer its corporate trust matte

RIGHTS:
The term "Rights" has the meaning specifie
SECURITY REGISTER AND SECURITY REGISTRAR:

The term "Security Register" and "Security
Section 2.05.

SENIOR DEBT:

The term "Senior Debt" means any obligatio
or subsequently incurred other than (i) any obligat
same or pursuant to which the same is outstanding,
obligations evidenced by the Debt Securities, and (
Debt Securities (or in this Indenture, any indentur
Section 2.01 hereof with respect to such Debt Secur

SIGNIFICANT SUBSIDIARY:

h respect to the Debt Securities of any series, mea
, if any) and interest, if any, (and Additional Amo
ble.

respect to any Debt Security to be redeemed, means
denture.

h respect to any Debt Security to be redeemed, mean
nture.

erest payable on any Interest Payment Date on the D
or that purpose as contemplated by Sections 2.01 an

ith respect to Debt Securities of any series that a
re their Stated Maturity, means any person designat

respect to any Debt Security to be repaid upon exer
fixed for such repayment pursuant to this Indenture

respect to any Debt Security to be repaid upon exe
at which it is to be repaid pursuant to this Inden

ith respect to the Trustee shall mean any officer a
rs.

d in Section 18.06(c).

Registrar" shall have the respective meanings spec

n of the Corporation to its creditors whether now o
ion as to which, in the instrument creating or evid
it is provided that such obligation is not Senior D
iii) obligations that are expressly stated in the t

e supplement, or any Officers' Certificate delivere
ities) not to be Senior Debt.



The term "Significant Subsidiary" shall me
least 5% of the consolidated revenues of the Corpor
most recent annual audited consolidated financial S

an any Subsidiary of the Corporation that, at any t
ation and its Subsidiaries at such time as reflecte
tatements of the Corporation.

STATED MATURITY:

The term "Stated Maturity" when used with
thereon, means the date specified in such Debt Secu
the fixed date on which the principal of such Debt

SUBSIDIARY:

The term "Subsidiary" shall mean any corpo
outstanding stock or other beneficial interests hav
majority of the board of directors or other governi
whether or not at the time stock or other beneficia
other entity shall have or might have voting power
owned by the Corporation, or by one or more Subsidi

TRUST INDENTURE ACT OF 1939:
The term "Trust Indenture Act of 1939" sha
UNITED STATES:

The term "United States" shall mean the Un
District of Columbia) and its possessions (includin
Guam, American Samoa, Wake Island and the Northern

U.S. DOLLAR:

The term "U.S. Dollar" or "$" means a doll
United States of America as at the time shall be le

SECTION 1.02. NOTICE TO SECURITYHOLDERS. Excep
provides for notice to Holders of Debt Securities o

writing and mailed, first class, postage prepaid, t

Security Register, not later than the latest date,

notice.

respect to any Debt Security or any installment of
rity or a Coupon representing such installment of i
Security or such installment of interest is due and

ration or other entity of which at least a majority

ing by the terms thereof ordinary voting power to e
ng body of such corporation or other entity (irresp

| interests of another class or classes of such cor

by reason of the happening of any contingency) is a
aries, or by the Corporation and one or more Subsid

Il mean the Trust Indenture Act of 1939, as amended

ited States of America (including the states thereo
g the Commonwealth of Puerto Rico, the U.S. Virgin
Mariana Islands).

ar or other equivalent unit in such coin or currenc
gal tender for the payment of public and private de

t as otherwise expressly provided herein, where thi
f any event, such notice shall be sufficiently give

o each Holder at such Holder's address as it appear
and not earlier than the earliest date, prescribed

Neither the failure to mail such notice no
of a Debt Security shall affect the sufficiency of

In case by reason of the suspension of reg
impracticable to give such notice by mail, then suc
Trustee shall constitute a sufficient notification

Where this Indenture provides for notice i
person entitled to receive such notice, either befo
of such notice. Waivers of notice by Holders of De
shall not be a condition precedent to the validity

ARTI

r any defect in any notice so mailed to any particu
such notice with respect to other Holders of Debt S

ular mail service or by reason of any other cause i
h notification as shall be made with the approval o
for every purpose hereunder.

n any manner, such notice may be waived in writing
re or after the event, and such waiver shall be the
bt Securities shall be filed with the Trustee, but

of any action taken in reliance upon such waiver.

CLE Two



ISSUE, EXEC
EXCHANG

SECTION 2.01. AMOUNT UNLIMITED; ISSUABLE IN SER
may be authenticated and delivered under this Inden

The Debt Securities may be issued in one o
Board Resolution, and set forth in an Officers' Cer
supplemental hereto, prior to the issuance of Debt

(1) the designation of the Debt Securities of
series from all other Debt Securities);

(2) any limit upon the aggregate principal amo
authenticated and delivered under this Indenture (e
registration of transfer of, or in exchange for, or
Section 2.05, 2.06, 2.07, 3.02, 10.04, 16.03, or 18

(3) the date or dates on which the principal o

(4) the rate or rates, which may be fixed or v
interest, if any, and if the rate or rates are vari

from which such interest shall accrue, the Interest
Regular Record Date for the determination of Holder
Interest Payment Date;

(5) the place or places (in addition to such p
principal of (and premium, if any), interest, if an
series shall be payable;

(6) the right, if any, of the Corporation to r
its option and the period or periods within which,
which Debt Securities of the series may be redeemed

(7)  the obligation, if any, of the Corporation
pursuant to any mandatory redemption, sinking fund
and the period or periods within which, the price o
Securities of the series shall be redeemed, purchas

(8) if the amount of principal of and interest
reference to an index based on a currency or curren
series are denominated, the manner in which such am

(9) the denominations in which Debt Securities
integral multiples thereof;

(10) if other than the principal amount thereof
the series which shall be payable upon declaration
shall be entitled to claim pursuant to Section 6.02

(11) whether the Debt Securities of the series

(12) whether the Debt Securities of the series
Global Securities and, in such case, the Depository
Global Securities of the series are to be issuable

of the series are to be issuable in definitive form

of interests in any such definitive Global Security
series and of like tenor of any authorized form and

or places where any such exchanges may occur, if ot

UTION, REGISTRATION AND
E OF DEBT SECURITIES

IES. The aggregate principal amount of Debt Securi
ture is unlimited.

r more series. There shall be established in or pu
tificate, or established in one or more indentures
Securities of any series:

the series (which shall distinguish the Debt Securi

unt of the Debt Securities of the series which may
xcept for Debt Securities authenticated and deliver
in lieu of, other Debt Securities of the series pu
.03);

f the Debt Securities of the series is payable;

ariable, at which the Debt Securities of the series
able, the manner of calculation thereof, the date o
Payment Dates on which such interest shall be paya
s of such Debt Securities to whom interest is payab

10

lace or places specified in this Indenture) where t
y, and Additional Amounts, if any, on Debt Securiti

edeem Debt Securities of the Series, in whole or in
the price or prices at which and the terms and cond
pursuant to any sinking fund or otherwise;

to redeem, purchase or repay Debt Securities of th
or analogous provisions or at the option of a Holde
r prices at which and the terms and conditions upon
ed or repaid, in whole or in part, pursuant to such

on the Debt Securities of the series may be determ
cies other than that in which the Debt Securities o
ounts shall be determined;

of the series shall be issuable, if other than U.S

, the portion of the principal amount of Debt Secur
of acceleration of the maturity thereof or which th

shall be issued with or without Coupons;

shall be issued in whole or in part in the form of

for such Global Security or Debt Securities and wh
initially in temporary form and whether any Global
with or without Coupons and, if so, whether benefi
may exchange such interests for Debt Securities of
denomination, and the circumstances under which an
her than in the manner provided in Section 2.05;



(13) whether and under what circumstances the C
of the series in respect of any tax, assessment or
the Corporation will have the option to redeem such

(14) the provisions, if any, for the defeasance

(15) if the Debt Securities of such series are
or upon exchange of a temporary Debt Security of su
documents or satisfaction of other conditions, the

(16) except as otherwise provided herein, any t
transfer agents, registrars or any other agents wit

(17) the percentage of their principal amount a
(18) any securities exchanges on which the Debt

(19) whether the Debt Securities of the series
including the Conversion Price and the date on whic

(20) any other terms of the series (which terms
Indenture).

All Debt Securities of any one series shal
and (ii) as may otherwise be provided in or pursuan
Certificate or in any such indenture supplemental h

If any of the terms of the series are esta
of an appropriate record of such action shall be ce
Corporation and delivered to the Trustee at the sam
Certificate setting forth the terms of the series.

SECTION 2.02. FORM OF TRUSTEE'S CERTIFICATE OF
shall be in the following form:

{FORM OF TRUSTEE'S

This is one of the Debt Securities of the
Indenture.

SECTION 2.03. FORM, EXECUTION, AUTHENTICATION,
of each series and the Coupons, if any, to be attac

by or pursuant to a Board Resolution, or establishe

such letters, numbers or other marks of identificat
lithographed or engraved thereon as the Corporation
provisions of this Indenture, or as may be required

pursuant thereto or with any rule or regulation of

listed, or to conform to usage.

11

orporation will pay Additional Amounts on the Debt
governmental charge withheld or deducted and, if so
Debt Securities rather than pay such Additional Am
of the Debt Securities of the series;

to be issuable in definitive form (whether upon ori

ch series) only upon receipt of certain certificate
form and terms of such certificates, documents or ¢

rustees, depositories, authenticating or paying age
h respect to the Debt Securities of such series;

t which the Debt Securities will be issued;
Securities will be listed;

are Convertible Securities and the terms related th
h the right to convert expires; and

shall not be inconsistent with the provisions of t

| be substantially identical except (i) as to denom

t to such Board Resolution and set forth in such Of
ereto.

blished by action taken pursuant to a Board Resolut

rtified by the Secretary or any Assistant Secretary
e time as or prior to the delivery of the Officers’

12

AUTHENTICATION. The Trustee's certificate of authe

CERTIFICATE OF AUTHENTICATION}

series designated therein referred to in the within
U.S. BANK NATIONAL ASSOCIATION,
as Trustee,

By:

Authorized Signatory

DELIVERY AND DATING OF DEBT SECURITIES. The Deb
hed thereto, shall be in the forms approved from ti

d in one or more indentures supplemental hereto, an

ion or designation and such legends or endorsements

may deem appropriate and as are not inconsistent w

to comply with any law or with any rule or regulat

any securities exchange on which the Debt Securitie



Each Debt Security and Coupon shall be exe
Executive Officer or its Chief Financial Officer or
Secretary. Such signatures may be the manual or fa
officers.

Each Debt Security and Coupon bearing the
time the proper officers of the Corporation shall b
any of them have ceased to hold such offices prior
the Debt Security to which such Coupon appertains.
delivery of this Indenture, the Corporation may del
and, in the case of Coupon Securities, having attac
authentication, together with a Corporation Order f
and the Trustee in accordance with such Corporation
If the form or terms of the Debt Securities or Coup
or more Board Resolutions as permitted by this Sect
and accepting the additional responsibilities under
Trustee shall be entitled to receive, and (subject
Opinion of Counsel stating:

(@) if the form of such Debt Securities or Cou
as permitted by Section 2.01, that such form has be
Indenture;

(b) if the terms of such Debt Securities have
Permitted by Section 2.01, that such terms have see
Indenture; and

(c) that each such Debt Security and Coupon, w
the Corporation in the manner and subject to any co
valid and legally binding obligations of the Corpor
bankruptcy, insolvency, fraudulent conveyance, reor
relating to or affecting the enforcement of credito

in a proceeding at law or in equity. If such form
required to authenticate such Debt Securities if th
will affect the Trustee's own rights, duties or imm
otherwise in a manner that is not reasonably accept

Every Debt Security shall be dated the dat

No Debt Security shall be entitled to any
purpose unless there appears on such Debt Security
provided for herein executed by the Trustee by manu
shall be conclusive evidence, and the only evidence
delivered hereunder and is entitled to the benefits
Debt Security shall have been duly authenticated an
Corporation, and the Corporation shall deliver such
Section 2.08 together with a written statement (whi
accompanied by an Opinion of Counsel) stating that
Corporation, for all purposes of this Indenture suc
authenticated and delivered hereunder and shall nev

If the Corporation shall establish pursuan
be issued in whole or in part in the form of a Glob

cuted on behalf of the Corporation by its President
any Vice President and the Secretary or any Assist
csimile signatures of the present or any future suc

manual or facsimile signatures of individuals who w
ind the Corporation, notwithstanding that such indi
to the authentication and delivery of such Debt Sec
At any time and from time to time after the execut
iver Debt Securities of any series executed by the
hed thereto appropriate Coupons, to the Trustee for
or the authentication and delivery of such Debt Sec
Order shall authenticate and deliver such Debt Sec
ons of the series have been established in or pursu
ion and Section 2.01, in authenticating such Debt S
this Indenture in relation to such Debt Securities

to Section 7.01) shall be fully protected in relyin

13

pons has been established by or pursuant to Board R
en established in conformity with the provisions of

been established by or pursuant to Board Resolution
n established in conformity with the provisions of

hen authenticated and delivered by the Trustee and
nditions specified in such Opinion of Counsel, will
ation, enforceable in accordance with its terms, su
ganization, moratorium and other laws of general ap
rs' rights and to general equity principles, whethe

or terms have been so established, the Trustee shal
e issue of such Debt Securities pursuant to this In
unities under the Debt Securities and the Indenture
able to the Trustee.

e of its authentication.

benefit under this Indenture or be valid or obligat

a certificate of authentication substantially in th

al signature, and such certificate upon any Debt Se

, that such Debt Security has been duly authenticat
of this Indenture. Notwithstanding the foregoing,

d delivered hereunder but never issued and sold by
Debt Security to the Trustee for cancellation as p

ch need not comply with Section 14.04 and need not
such Debt Security has never been issued and sold b
h Debt Security shall be deemed never to have been
er be entitled to the benefits of this Indenture.

t to Section 2.01 that the Debt Securities of a ser
al Security, then the Corporation shall execute and

14

Trustee shall in accordance with this Section and t

he Corporation Order with respect to such series au



and deliver the Global Security that (i) shall repr
the aggregate principal amount of outstanding Debt
Security, (ii) shall be registered, if in registere

or the nominee of such Depository, and (iii) shall
such Depository's instructions.

Each Depository designated pursuant to Sec
the time of its designation and at all times while
the Securities Exchange Act of 1934, as amended, an

SECTION 2.04. DENOMINATIONS; RECORD DATE. The
be specified as contemplated in Section 2.01. Int
series, such Debt Securities shall be issuable in t

The term "record date" as used with respec
defaulted interest) shall mean such day or days as
particular series as contemplated by Section 2.01;
with respect to any series, such term shall mean (1
Interest Payment Date if such Interest Payment Date
fifteenth day of a calendar month next preceding su
first day of the calendar month.

The person in whose name any Debt Security
Date with respect to an Interest Payment Date shall
Amounts, if any, payable on such Interest Payment D
upon any transfer or exchange thereof subsequent to
Date; provided, however, that if and to the extent
and Additional Amounts, if any, due on such Interes
Amounts, if any, shall be paid to the persons in wh
subsequent record date established by notice given
Debt Securities of the series in default not less t
record date to be not less than five days preceding

SECTION 2.05. EXCHANGE AND REGISTRATION OF TRAN

exchanged for a like aggregate principal amount of
series. Debt Securities to be exchanged shall be s

maintained by the Corporation for such purpose in t
with the provisions of Section 4.02, and the Corpor
authenticate and deliver in exchange therefor the D
exchange shall been titled to receive.

The Corporation or its designated agent (t

a Security Register (the "Security Register") in wh
prescribe, the Corporation shall register Debt Secu
provided in this Article Two. The Security Registe
being converted into written form within a reasonab
be open for inspection by the Trustee. Upon due pr
a particular series at such office or agency, the C
Registrar shall register and the Trustee shall auth
transferees a new Debt Security or Debt Securities

All Debt Securities presented for registra
the case may be, shall (if so required by the Corpo
by, a written instrument or instruments of transfer
executed by the Holder or his, her or its attorney

No service charge shall be made for any ex
Corporation may require payment of a sum sufficient
imposed in connection therewith.

esent and shall be denominated in an aggregate amou
Securities of such series to be represented by the

d form, in the name of the Depository for such Glob

be delivered by the Trustee to such Depository or p

tion 2.01 for a Global Security in registered form
it serves as Depository, be a clearing agency regis
d any other applicable statute or regulation.

Debt Securities shall be issuable in such denominat
he absence of any such specification with respect t
he denomination contemplated by Section 2.01.

t to an Interest Payment Date (except a date for pa
shall be specified in the terms of the Debt Securit
provided, however, that in the absence of any such

) the last day of the calendar month next preceding
is the fifteenth day of a calendar month; or (2) t

ch Interest Payment Date if such Interest Payment D

is registered at the close of business on the Regu
be entitled to receive the interest payable and Ad
ate notwithstanding the cancellation of such Debt S
such Regular Record Date and prior to such Interes
the Corporation shall default in the payment of the

t Payment Date, such defaulted interest and Additio
ose names outstanding Debt Securities are registere
by mail by or on behalf of the Corporation to the H
han fifteen days preceding such subsequent record d
the date of payment of such defaulted interest.

SFER OF DEBT SECURITIES. Debt Securities of any se
Debt Securities of other authorized denominations o
urrendered at the office or agency to be designated
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he Borough of Manhattan, The City of New York, in a
ation shall execute and register and the Trustee sh
ebt Security or Debt Securities that the Holder mak

he "Security Registrar") shall keep, at such office
ich, subject to such reasonable regulations as it m
rities and shall register the transfer of Debt Secu

r shall be in written form or in any other form cap

le time. At all reasonable times the Security Regi
esentment for registration of transfer of any Debt
orporation shall execute and the Corporation or the
enticate and deliver in the name of the transferee
of such series for an equal aggregate principal amo

tion of transfer or for exchange, redemption or pay
ration or the Trustee) be duly endorsed by, or be a
in form satisfactory to the Corporation and the Tr
duly authorized in writing.

change or registration of transfer of Debt Securiti
to cover any tax or other governmental charge that



The Corporation shall not be required to e
any series for a period of fifteen days next preced
redeemed, or (b) any Debt Securities of any such se
series to be redeemed in part, the portion thereof

SECTION 2.06. TEMPORARY DEBT SECURITIES. Pendi
series, the Corporation may execute and on receipt

deliver temporary Debt Securities of such series (p

series shall be issuable in any authorized denomina

pursuant to a Board Resolution but with such omissi
temporary Debt Securities, all as may be determined
executed by the Corporation and authenticated by th

same manner, and with like effect, as the definitiv

xchange or register a transfer of (a) any Debt Secu
ing any selection of Debt Securities of such series
ries selected for redemption except in the case of
not to be so redeemed.

ng the preparation of definitive Debt Securities of

of a Corporation Order the Trustee shall authentica
rinted or lithographed). Temporary Debt Securities
tions, and in the form approved from time to time b
ons, insertions and variations as may be appropriat
by the Corporation. Every temporary Debt Security
e Trustee upon the same conditions and in substanti
e Debt Securities. Without unnecessary delay the C
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shall execute and furnish definitive Debt Securitie
Securities of such series may be surrendered in exc
designated and maintained by the Corporation for su
in accordance with the provisions of Section 4.02,
such temporary Debt Securities an equal aggregate p
series of authorized denominations and in the case
attached thereto the appropriate Coupons. Until so
be entitled to the same benefits under this Indentu

SECTION 2.07. MUTILATED, DESTROYED, LOST OR STO
Security of any series or, in the case of a Coupon
mutilated or be destroyed, lost or stolen, the Corp
shall, and in the case of a lost, stolen or destroy

and upon receipt of a Corporation Order the Trustee
same series as the mutilated, destroyed, lost or st
Coupon Security of the same series as the mutilated

a Coupon, a new Coupon of the same series as the Co
stolen Coupon appertains, bearing a number not cont
the mutilated Debt Security, or in lieu of and in s

or in exchange for the Coupon Security to which suc
all appurtenant Coupons not destroyed, lost or stol
Security or Coupon shall furnish to the Corporation
required by them to save each of them harmless, and
shall also furnish to the Corporation and to the Tr

or theft of such Debt Security or Coupon, as the ca
any substituted Debt Security or Coupon, the Corpor
tax or other governmental charge that may be impose

s of such series and thereupon any or all temporary
hange therefor without charge at the office or agen
ch purpose in the Borough of Manhattan, The City of
and the Trustee shall authenticate and deliver in e
rincipal amount of definitive Debt Securities of th

of such Debt Securities that are Coupon Securities,
exchanged the temporary Debt Securities of any ser
re as definitive Debt Securities of such series.

LEN DEBT SECURITIES. In case any temporary or defi
Security, any Coupon appertaining thereto, shall be
oration in the case of a mutilated Debt Security or

ed Debt Security or Coupon may, in its discretion,
shall authenticate and deliver, a new Debt Securit
olen Debt Security or, in the case of a Coupon Secu

, destroyed, lost or stolen Coupon Security or, in

upon Security to which such mutilated, destroyed, |
emporaneously outstanding, in exchange and substitu
ubstitution for the Debt Security so destroyed, los

h mutilated, destroyed, lost or stolen Coupon apper
en. In every case the applicant for a substituted

and to the Trustee such security or indemnity as m

, in every case of destruction, loss or theft, the

ustee evidence to their satisfaction of the destruc

se may be, and of the ownership thereof. Upon the
ation may require the payment of a sum sufficient t

d in relation thereto and any other expenses connec
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therewith and in addition a further sum not exceedi
substitution. In case any Debt Security or Coupon

or be destroyed, lost or stolen, the Corporation ma
authorize the payment of the same (without surrende
Coupon) if the applicant for such payment shall fur
indemnity as they may require to save them harmless
satisfaction of the Corporation and the Trustee of
and of the ownership thereof.

Every substituted Debt Security with, in t
its Coupons, issued pursuant to the provisions of t

ng ten dollars for each Debt Security so issued in
which has matured or is about to mature shall becom
y, instead of issuing a substituted Debt Security,

r thereof except in the case of a mutilated Debt Se
nish the Corporation and the Trustee with such secu
and, in case of destruction loss or theft, evidenc

the destruction, loss or theft of such Debt Securit

he case of any such Debt Security that is a Coupon
his Section by virtue of the fact that any Debt Sec



Coupon is destroyed, lost or stolen shall, with res
contractual obligation of the Corporation, whether
shall be found at any time, and shall be entitled t
proportionately with any and all other Debt Securit
hereunder.

All Debt Securities and any Coupons appert
condition that the foregoing provisions are exclusi
destroyed, lost or stolen Debt Securities and Coupo
law, preclude any and all other rights or remedies,
enacted to the contrary with respect to the replace
without their surrender.

SECTION 2.08. CANCELLATION. Unless otherwise p
Securities and Coupons surrendered for payment, red
sinking fund payment pursuant to this Indenture, sh
Corporation or of the Trustee, be delivered to the
Trustee, be cancelled by it, and no Debt Securities
expressly permitted by any of the provisions of thi
Securities and Coupons and deliver a certificate of

SECTION 2.09. COMPUTATION OF INTEREST. Except
Debt Securities of any series, interest on the Debt
360-day year of twelve 30-day months.

SECTION 2.10. DEBT SECURITIES IN GLOBAL FORM.
specified as contemplated by Section 2.01, then, no
Section 2.04, such Global Security shall represent

shall be specified therein and may provide that it

Securities from time to time endorsed thereon and t
represented thereby may from time to time be reduce

pect to such Debt Security or Coupon, constitute an
or not the destroyed, lost or stolen Debt Security

o all the benefits of this Indenture equally and

ies, and the Coupons appertaining thereto, duly iss

aining thereto shall be held and owned upon the exp
ve with respect to the replacement or payment of mu
ns appertaining thereto and shall, to the extent pe
notwithstanding any law or statute existing or her
ment or payment of negotiable instruments or other

rovided with respect to a series of Debt Securities
emption, repayment, transfer, exchange or credit ag
all, if surrendered to the Corporation or any agent
Trustee and promptly cancelled by it or, if surrend
or Coupons shall be issued in lieu thereof except

s Indenture. The Trustee shall destroy cancelled D
destruction to the Corporation.

as otherwise specified as contemplated by Section 2
Securities of each series shall be computed on the

If Debt Securities of a series are issuable in glob
twithstanding clause (8) of Section 2.01 and the pr
such of the outstanding Debt Securities of such ser
shall represent the aggregate amount of outstanding
hat the aggregate amount of outstanding Debt Securi
d to reflect exchanges. Any endorsement of a Debt
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global form to reflect the amount, or any increase
represented thereby shall be made by the Trustee in
Persons as shall be specified therein or in the Cor
Section 2.03 or Section 2.06. Subject to the provi
Trustee shall deliver and redeliver any Debt Securi
written instructions given by the Person or Persons
a Corporation Order pursuant to Section 2.03 or 2.0
by the Corporation with respect to endorsement or d
be in writing but need not comply with Section 14.0
beneficial owner of a Debt Security represented by
than 30 days written notice to the Trustee, given b
interest in such definitive Global Security for a d
definitive Debt Security or Debt Securities, of any

of such Depository and its members. No individual
United States.

The provisions of the last sentence of the
any Debt Security represented by a Debt Security in
by the Corporation and the Corporation delivers to
written instructions (which need not comply with Se
Counsel) with regard to the reduction in the princi
with the written statement contemplated by the last

Unless otherwise specified as contemplated
any interest on, any Debt Security in definitive gl
therein.

SECTION 2.11. MEDIUM-
of a series are not to be originally issued at one

TERM SECURITIES. Notwithstanding any contrary prov

or decrease in the amount, of outstanding Debt Secu
such manner and upon instructions given by such Pe
poration Order to be delivered to the Trustee pursu
sions of Section 2.03 and, if applicable, Section 2

ty in definitive global bearer form in the manner a
specified therein or in the applicable Corporation

6 has been, or simultaneously is, delivered, any in
elivery or redelivery of a Debt Security in global

4 and need not be accompanied by an opinion of Coun
a definitive Global Security in bearer form may, up

y the beneficial owner through a Depository, exchan
efinitive bearer Debt Security or Debt Securities,
authorized denomination, subject to the rules and
definitive bearer Debt Security will be delivered i

third to the last paragraph of Section 2.03 shall
global form if such Debt Security was never issued
the Trustee the Debt Security in global form togeth
ction 14.04 and need not be accompanied by an Opini
pal amount of Debt Securities represented thereby t
sentence of the third to the last paragraph of Sec

by Section 2.01, payment of principal of, and any

obal form shall be made to the Person or Persons sp

ision herein, if all Debt Seci
time, it shall not be necessary to deliver the Corp



Order, Officers' Certificate, supplemental indentur
Sections 2.01, 2.03, 2.06, and 14.04 at or prior to
series if such documents are delivered at or prior
Security of such series to be issued.

An Officers' Certificate or supplemental i
circumstances set forth in the preceding paragraph
will be authenticated and delivered by the Trustee
persons designated in such Officers' Certificate or
to determine, consistent with such Officers' Certif
conditions of said Debt Securities as are specified
provided that the foregoing procedure is acceptable

SECTION 2.12. CUSIP NUMBERS. The Corporation,
then generally in use), and, if so, the Trustee sha
convenience to Holders; provided that any such noti
correctness of such numbers either as printed on th
redemption and that reliance may be placed only on
Securities, and any such redemption shall not be af
Corporation will promptly notify the Trustee of any

REDEMPTI

SECTION 3.01. REDEMPTION OF DEBT SECURITIES; AP
series as permitted or required by the terms thereo

Article; provided, however, that if any provision o

provision of this Article, the provision of such se

The notice date for a redemption of Debt S
redemption is given in accordance with the provisio

SECTION 3.02. NOTICE OF REDEMPTION; SELECTION O
any Debt Securities shall be evidenced by an Office

exercise the right to redeem all, or, as the case m

the terms and provisions applicable to such series,

such redemption at least thirty and not more than s

Debt Securities of such series to be redeemed as a

on the Security Register. Such mailing shall be by

manner herein provided shall be conclusively presum

e or Opinion of Counsel otherwise required pursuant
the time of authentication of each Debt Security o
to the authentication upon original issuance of the
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ndenture, delivered pursuant to this Section 2.11 i
may provide that Debt Securities which are the subj
on original issue from time to time upon the writte
supplemental indenture and that such persons are a
icate or any applicable supplemental indenture such
in such Officers' Certificate or supplemental inde

to the Trustee.

in issuing the Debt Securities, may use "CUSIP" num
Il use "CUSIP" numbers in notices of redemption as
ce may state that no representation is made as to t

e Debt Securities or as contained in any notice of
the other identification numbers printed on the Deb
fected by any defect in or omission of such numbers
change in the "CUSIP" numbers.

ARTICLE Three
ON OF DEBT SECURITIES

PLICABILITY OF ARTICLE. Redemption of Debt Securit
f shall be made in accordance with such terms and t

f any series of Debt Securities shall conflict with

ries of Debt Securities shall govern.

ecurities shall mean the date on which notice of su
ns of Section 3.02 hereof.

F DEBT SECURITIES. The election of the Corporation
rs' Certificate. In case the Corporation shall des

ay be, any part, of a series of Debt Securities pur

it shall fix a Redemption Date and shall mail a no

ixty days prior to the Redemption Date to the Holde
whole or in part, at their last addresses as the sa
prepaid first class mail. Any notice that is malil

ed to have been duly given, whether or not the Hold
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have received such notice. In any case, failure to
Holder of any Debt Security of a series designated
validity of the proceedings for the redemption of a

Each such notice of redemption shall speci
redemption is made, that the conditions precedent,
same and the Redemption Date, the Redemption Price,
presentation and surrender of such Debt Securities
appertaining thereto maturing after the Redemption
the Redemption Date will be paid as specified in sa
thereon or on the portions thereof to be redeemed w
of a series are to be redeemed any notice of redemp
numbers of the Debt Securities to be redeemed and,
Security is to be redeemed in part only, the notice

give notice by mail, or any defect in the notice t
for redemption as a whole or in part shall not affe
ny other Debt Security of such series.

fy the provisions of such Debt Securities under whi

if any, to such redemption have occurred, shall des
the Place of Payment, that payment will be made up
and, in the case of Coupon Securities, of all Coupo
Date, that interest and Additional Amounts, if any,

id notice, and that on and after said date interest

ill cease to accrue. If fewer than all of the Debt

tion published in an Authorized Newspaper shall spe
if applicable, the CUSIP Numbers thereof. In case
of redemption shall state the portion of the princ



thereof to be redeemed and shall state that upon su
Securities in principal amount equal to the unredee

On or prior to the Redemption Date specifi
Corporation will deposit in trust with the Trustee
sufficient to redeem on the Redemption Date all the
redemption at the Redemption Price, together with i
the Redemption Date. The Corporation will give the
to the Redemption Date (unless a shorter notice is
amount of Debt Securities to be redeemed.

If fewer than all of the Debt Securities o
rata or by lot or in such other manner as it shall
to be redeemed in whole or in part.

SECTION 3.03. PAYMENT OF DEBT SECURITIES CALLED

above provided, the Debt Securities or portions of
given shall become due and payable on the date and
Redemption Price, together with interest, if any, a
and on and after said date (unless the Corporation

rrender of such Debt Security, a new Debt Security
med portion thereof will be issued of the same seri

ed in the notice of redemption given for Debt Secur

or with one or more Paying Agents an amount of mone
Debt Securities or portions of Debt Securities so
nterest, if any, and Additional Amounts, if any, ac
Trustee notice of each redemption at least thirty
acceptable to the Trustee) as to the aggregate prin

f a series are to be redeemed, the Trustee shall se
deem reasonable and fair, the numbers of the Debt S

FOR REDEMPTION. If notice of redemption has been
Debt Securities with respect to which such notice h

at the Place of Payment stated in such notice at th

nd Additional Amounts, if any, accrued to the Redem
shall default in the payment of such Debt Securitie
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Redemption Price, together with interest, if any, a
on the Debt Securities or portions of Debt Securiti
presentation and surrender of such Debt Securities
specified, the said Debt Securities or the specifie
Corporation at the Redemption Price, together with
thereon to the Redemption Date. Interest, if any,
Redemption Date shall continue to be payable (but w
in payment thereof) in the case of Coupon Securitie
surrender thereof and to the Holders thereof regist
date subject to the terms and provisions of Section
by check to (or to the order of) the Holders of the
presentation and surrender of such Debt Securities.

If any Coupon Security surrendered for red
maturing after the Redemption Date, the surrender o
Corporation and the Trustee, if there be furnished
to save each of them harmless.

Upon presentation of any Debt Security red
Trustee shall authenticate and deliver to the Holde
Security or Debt Securities, of authorized denomina
portion of the Debt Security so presented of the sa

ARTICLE Four
COVENANT

SECTION 4.01. PAYMENT OF PRINCIPAL, PREMIUM, IN
punctually pay or cause to be paid the principal of
Amounts, if any, on each of the Debt Securities at

in the terms of the Debt Securities and in this Ind
Additional Amounts) shall be payable only upon pres
interest installments as are evidenced thereby as t
bearer securities (together with any Additional Amo
evidenced by Coupons attached thereto, if any, only
installments of interest, if any, only upon present
payment of such interest. The interest on Debt Sec
payable only to the Holders thereof and at the opti
such interest payable to or upon the order of such
Register for such Debt Securities or (ii) in the ca

nd Additional Amounts, if any, accrued to said date
es so called for redemption shall cease to accrue.
subject to redemption at said Place of Paymentin s
d portions thereof shall be paid and redeemed by th
interest, if any, and Additional Amounts, if any, a
and Additional Amounts, if any, maturing on or prio
ithout interest thereon unless the Corporation shal
s to the bearers of the Coupons for such interest u
ered as such on the Security Register on the releva
2.04. At the option of the Corporation payment ma
Debt Securities or other persons entitled thereto

emption shall not be accompanied by all appurtenant
f such missing Coupon or Coupons may be waived by t
to each of them such security or indemnity as they

eemed in part only, the Corporation shall execute,
r thereof, at the expense of the Corporation, a new
tions, in aggregate principal amount equal to the u
me series.

S OF THE CORPORATION

TEREST AND ADDITIONAL AMOUNTS. The Corporation st
(and premium, if any), interest, if any, and Addit

the place, at the respective times and in the manne
enture. The interest on Coupon Securities (togethe
entation and surrender of the several Coupons for s
hey severally mature. The interest, if any, on any
unts) shall be paid, as to the installments of inte
upon presentation and surrender thereof, and, as t
ation of such Debt Securities for notation thereon
urities (together with any Additional Amounts) shal
on of the Corporation may be paid by (i) mailing ch
Holders at their last addresses as they appear on t
se of Holders of U.S. $10,000,000 or more in aggreg
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principal amount of such Debt Securities, by wire t
Trustee has received wire transfer instructions in
Payment Date.

SECTION 4.02. OFFICES FOR NOTICES AND PAYMENTS,

remain outstanding, the Corporation shall designate
York, an office or agency where the Debt Securities
and for exchange as provided in this Indenture, an
Corporation in respect of the Debt Securities of su
agency where the Debt Securities of such series may
Trustee notice of the location of each such office

the Corporation shall fail to maintain any such off
York, or shall fail to give such notice of the loca

may be made and notices and demands may be served a
Manhattan, The City of New York, and the Corporatio
presentations, notices and demands.

The Corporation hereby initially designate
Trust Office, as the Security Registrar and as the
Manhattan, The City of New York, where the Debt Sec
transfer and for exchange as in this Indenture prov
in respect of the Debt Securities of any series or

SECTION 4.03. PROVISIONS AS TO PAYING AGENT.

(8 Whenever the Corporation shall appoint a p
Securities of any series, it will cause such paying
which such agent shall agree with the Trustee, subj

(1) thatit will hold sums held by it as such
any), interest, if any, or Additional Amounts, if a
benefit of the Holders of the Debt Securities of su
be, entitled thereto and will notify the Trustee of

(2) thatit will give the Trustee notice of an
Debt Securities of such series) to make a payment o
Additional Amounts, if any, on the Debt Securities

(3) atany time during the continuance of any
forthwith pay to the Trustee all sums so held in tr

(b)  If the Corporation shall act as its own pa
principal of (and premium, if any), interest, if an

any series set aside, segregate and hold in trust f
series entitled thereto a sum sufficient to pay suc
Additional Amounts, if any, so becoming due. The C
take such action.

(c)  Anything in this Section to the contrary n
purpose of obtaining a satisfaction and discharge w
hereunder, or for any other reason, pay or cause to
by it or any paying agent hereunder as required by
trusts herein contained.

ransfer of immediately available funds, but only if
writing not less than 15 days prior to the applicab

ETC. Aslong as any of the Debt Securities of a s
and maintain, in the Borough of Manhattan, The Cit
of such series may be presented for registration o
office or agency where notices and demands to or up
ch series or of this Indenture may be served, and a
be presented for payment. The Corporation shall g
or agency and of any change in the location thereof
ice or agency in the Borough of Manhattan, The City
tion or of any change in the location thereof, pres

t the Corporate Trust Office of the Trustee in the

n hereby appoints the Trustee as its agent to recei

s U.S. Bank National Association, located at its Co
office or agency of the Corporation in the Borough
urities may be presented for payment and for regist
ided and where notices and demands to or upon the C
of this Indenture may be served.

aying agent other than the Trustee with respect to
agent to execute and deliver to the Trustee an ins
ect to the provisions of this Section:

agent for the payment of the principal of (and prem
ny, on the Debt Securities of such series in trust
ch series, or Coupons appertaining thereto, as the
the receipt of sums to be so held,
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y failure by the Corporation (or by any other oblig
f the principal of (or premium, if any), interest,
of such series when the same shall be due and payab

such default, upon the written request of the Trust
ust by such paying agent.

ying agent, it will, on or before each due date of

y, or Additional Amounts, if any, on the Debt Secur
or the benefit of the Holders of the Debt Securitie
h principal (and premium if any), interest, if any,
orporation will promptly notify the Trustee of any

otwithstanding, the Corporation may, at any time, f
ith respect to one or more or all series of Debt Se
be paid to the Trustee all sums held in trust for
this Section, such sums to be held by the Trustee u



(d)  Anything in this Section to the contrary n
provided in this Section is subject to the provisio

SECTION 4.04. STATEMENT BY OFFICERS AS TO DEFAU
before a date not more than four months after the e

of execution hereof, ends on December 31) ending af

2003, an Officers' Certificate, stating whether or

Corporation is in default in the performance or obs

Indenture to be performed or observed by it and, if

defaults and the nature thereof of which they may h

otwithstanding, the agreement to hold sums in trust
ns of Sections 12.04 and 12.05.

LT. The Corporation shall deliver to the Trustee,
nd of each fiscal year of the Corporation (which, o
ter the date hereof, commencing with the fiscal yea
not to the best knowledge of the signers thereof th
ervance of any of the terms, provisions and conditi
the Corporation shall be in default, specifying al
ave knowledge.
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SECURITYHOLDE
CORPORA

SECTION 5.01. SECURITYHOLDER LISTS. The Corpor
furnished to the Trustee with respect to the Debt S

(&) semiannually, not later than each Interest
Interest Payment Dates) or not later than the dates
series not having semiannual Interest Payment Dates
of the names and addresses of the Holders of Debt S
of such other date as may be determined pursuant to

(b)  at such other times as the Trustee may req
Corporation of any such request, a list in such for
addresses of the Holders of Debt Securities of a pa
than fifteen days prior to the time such informatio
Trustee shall be the Security Registrar, such list
SECTION 5.02. PRESERVATION AND DISCLOSURE OF LI
(@  The Trustee shall preserve, in as current

names and addresses of the Holders of each series o
furnished to it as provided in Section 5.01, (ii) r

or Paying Agent, or (iii) filed with it within the

Indenture Act of 1939. The Trustee may destroy any

of a new list so furnished.

(b)  In case three or more Holders of Debt Secu
writing to the Trustee and furnish to the Trustee r
Security of such series for a period of at least si
application states that the applicants desire to co
particular series (in which case the applicants mus
Debt Securities with respect to their rights under
accompanied by a copy of the form of proxy or other
the Trustee shall, within five business days after

(1) afford to such applicants access to the in
with the provisions of subsection (a) of this Secti

(2) inform such applicants as to the approxima
Debt Securities, as the case may be, whose names an

ARTICLE Five

R LISTS AND REPORTS BY THE
TION AND THE TRUSTEE

ation covenants and agrees that it will furnish or
ecurities of each series:

Payment Date (in the case of any series having sem
determined pursuant to Section 2.01 (in the case o
) a list, in such form as the Trustee may reasonabl
ecurities of such series as of the Regular Record D
Section 2.01 for such series) therefor, and

uest in writing within thirty days after receipt by

m as the Trustee may reasonably require of the name
rticular series specified by the Trustee as of a da

n is furnished; provided, however, that if and so |
shall not be required to be furnished.

STS.

a form as is reasonably practicable, all informatio

f Debt Securities (i) contained in the most recent
eceived by the Trustee in its capacity as Security
preceding two years pursuant to Section 313(c) of t
list furnished to it as provided in Section 5.01 u

rities (hereinafter referred to as "applicants") ap
easonable proof that each such applicant has owned
x months preceding the date of such application, an
mmunicate with other Holders of Debt Securities of

t hold Debt Securities of such series) or with Hold
this Indenture or under such Debt Securities and it
communication that such applicants propose to tran
the receipt of such application, at its election, e
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formation preserved at the time by the Trustee in a
on, or

te number of Holders of Debt Securities of such ser
d addresses appear in the information preserved at



the Trustee, in accordance with the provisions of s
of mailing to such Securityholders the form of prox
application.

If the Trustee shall elect not to afford t
shall, upon the written request of such applicants,
the case may be, whose name and address appear in t
accordance with the provisions of subsection (a) of
communication that is specified in such request, wi
material to be mailed and of payment, or provision
within five days after such tender, the Trustee sha
together with a copy of the material to be mailed,
Trustee, such mailing would be contrary to the best
all Debt Securities, as the case may be, or would b
shall specify the basis of such opinion. If the Co
specified in the written statement so filed, shall
if, after the entry of an order sustaining one or m
notice and opportunity for hearing, that all the ob
so declaring, the Trustee shall mail copies of such
the entry of such order and the renewal of such ten
or duty to such applicants respecting their applica

(c) Each and every Holder of Debt Securities,
and the Trustee that neither the Corporation nor th
shall be held accountable by reason of the disclosu
the Holders of Debt Securities in accordance with t
the source from which such information was derived,
of mailing any material pursuant to a request made

ubsection (a) of this Section, and as to the approx
y or other communication, if any, specified in such

o such applicants access to such information, the T
mail to each Holder of such series or all Debt Sec
he information preserved at the time by the Trustee
this Section, a copy of the form of proxy or other

th reasonable promptness after a tender to the Trus
for the payment, of the reasonable expenses of mail
Il mail to such applicants and file with the Commis

a written statement to the effect that, in the opin
interests of the Holders of Debt Securities of suc

e in violation of applicable law. Such written sta
mmission, after opportunity for appearing upon the
enter an order refusing to sustain any of such obje
ore of such objections, the Commission shall find,
jections so sustained have been met, and shall ente
material to all such Holders with reasonable promp
der; otherwise the Trustee shall be relieved of any
tion.

by receiving and holding the same, agrees with the
e Trustee nor any agent of the Corporation or of th
re of any such information as to the names and addr
he provisions of subsection (b) of this Section, re
and that the Trustee shall not be held accountable
under said subsection (b).
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SECTION 5.03. REPORTS BY THE CORPORATION. The

(a) tofile with the Trustee within fifteen da
Commission, copies of the annual reports and of the
portions of any of the foregoing as the Commission
which the Corporation may be required to file with
Securities Exchange Act of 1934, as amended; or, if
or reports pursuant to either of such sections, the
with rules and regulations prescribed from time to
information, documents and reports which may be req
1934, as amended, in respect of a security listed a
prescribed from time to time in such rules and regu

(b)  tofile with the Trustee and the Commissio
from time to time by the Commission, such additiona
compliance by the Corporation with the conditions a
from time to time by such rules and regulations; an

(c) to transmit by mail to all the Holders of

such Holders appear on the Security Register, withi
summaries of any information, documents and reports
such series pursuant to subsections (a) and (b) of
prescribed from time to time by the Commission.

SECTION 5.04. REPORTS BY THE TRUSTEE.
(&  On or before May 15, 2004 and on or before
Securities of any series are outstanding hereunder,
of such series, in the manner provided by Section 3
as of the preceding February 15, as may be required

(b) A copy of each such report shall, at the t

Corporation covenants:

ys after the Corporation is required to file the sa
information, documents and other reports (or copie
may from time to time by rules and regulations pres
the Commission pursuant to Section 13 or Section 15
the Corporation is not required to file informatio

n to file with the Trustee and the Commission, in a
time by the Commission, such of the supplementary a
uired pursuant to Section 13 of the Securities Exch
nd registered on a national securities exchange as
lations.

n, in accordance with the rules and regulations pre
| information, documents, and reports with respect
nd covenants provided for in this Indenture as may
d

Debt Securities of each series, as the names and ad
n thirty days after the filing thereof with the Tru
required to be filed by the Corporation with respe
this Section as may be required by rules and regula

May 15 of each year thereafter, so long as any Deb
the Trustee shall transmit to the Holders of Debt
13(c) of the Trust Indenture Act of 1939, a brief r

by Sections 313(a) and (b) of the Trust Indenture

ime of such transmission to Holders of Debt Securit



particular series, be filed by the Trustee with eac
are listed and also with the Commission. The Corpo
Securities of any series become listed on any stock

AR
REM

SECTION 6.01. EVENTS OF DEFAULT. In case one o
particular series of Debt Securities shall have occ

(8) default in the payment of the principal of
series as and when the same shall become due and pa
otherwise; or

(b)  default in the payment of any installment
Amounts upon any of the Debt Securities of such ser
continuance of such default for a period of thirty

(c) failure on the part of the Corporation dul
agreements on the part of the Corporation applicabl
Indenture for a period of ninety days after the dat
Corporation to remedy the same, shall have been giv
and the Trustee by the Holders of at least twenty-
Securities of such series at the time outstanding;

(d)  default by the Corporation or any Signific
principal of or interest on any notes, bonds, deben
borrowed, or in the payment of $25,000,000 or more
debentures and other similar evidences of indebtedn
provided in the instrument or agreement under which
indebtedness for money borrowed or guarantee was cr

(e) acourt having jurisdiction in the premise
Corporation in an involuntary case under any applic
hereafter in effect, or appoint a receiver, liquida
official) of the Corporation or for any substantial
liquidation of its affairs, and such decree or orde
effect for a period of ninety days; or

()  the Corporation shall commence a voluntary
similar law now or hereafter in effect, or shall co
case under any such law, or shall consent to the ap
assignee, trustee, custodian, sequestrator (or simi
its property, or shall make any general assignment

h stock exchange upon which the Debt Securities of
ration agrees to notify the Trustee when and as the
exchange.
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TICLE Six
EDIES ON DEFAULT

r more of the following Events of Default with resp
urred and be continuing, that is to say:

(or premium, if any, on) any of the Debt Securitie
yable either at maturity, upon redemption, by decla

of interest, if any, or in the payment of any Addit
ies as and when the same shall become due and payab
days after written notice from the Trustee; or

y to observe or perform any other of the covenants
e to such series of the Debt Securities or containe
e on which written notice of such failure, requirin
en to the Corporation by the Trustee, or to the Cor

five percent in aggregate principal amount of the D
or

ant Subsidiary in any payment of $25,000,000 or mor
tures and other similar evidences of indebtedness f
on account of any guarantee in respect of any notes
ess for money borrowed, beyond any period of grace
such notes, bonds, debentures and other similar ev
eated; or

s shall enter a decree or order for relief in respe

able bankruptcy, insolvency or other similar law no
tor, assignee, custodian, trustee, sequestrator (or

part of its property, or ordering the winding

r shall remain unstayed, undismissed and unbonded a

case under any applicable bankruptcy, insolvency o
nsent to the entry of an order for relief in an inv
pointment of or taking possession by a receiver, li
lar official) of the Corporation or for a substanti

for the benefit of creditors;
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then if an Event of Default described in clause (a)
each and every such case, unless the principal amou
already become due and payable, either the Trustee
aggregate principal amount of the Debt Securities o
notice in writing to the Corporation (and to the Tr

the principal amount of all the Debt Securities not
Discount Securities, such lesser amount as may be s
affected thereby to be due and payable immediately,
be immediately due and payable, any provision of th

, (b) or (c) shall have occurred and be continuing,

nt of all the Debt Securities of such series shall

or the Holders of not less than twenty- five perc
f all series affected thereby then outstanding here

ustee if given by Holders of such Debt Securities)

already due and payable (or, with respect to Origi

pecified in the terms of such Debt Securities) of t

and upon any such declaration the same shall becom

is Indenture or the Debt Securities of such series



contrary notwithstanding, or, if an Event of Defaul

be continuing, and in each and every such case, eit
percent in aggregate principal amount of all the De
class), by notice in writing to the Corporation (an
declare the principal of all the Debt Securities no
Discount Securities, such lesser amount as may be s
payable immediately, and upon any such declaration
payable, any provision in this Indenture or in the
foregoing provisions, however, are subject to the ¢
Securities of any one or more or all series, as the
before any judgment or decree for the payment of th
hereinafter provided, the Corporation shall pay or
matured installments of interest, if any, and all A
such series or of all the Debt Securities, as the ¢
Debt Securities of such series or of all the Debt S
Issue Discount Securities, such lesser amount as ma
shall have become due otherwise than by acceleratio
any, and, to the extent that payment of such intere
installments of interest and Additional Amounts, if
the Debt Securities of such series, as the case may
at the rate specified in the terms of such Debt Sec
maturity, redemption or acceleration of such series

deposit), and such amount as shall be payable to th
under the Indenture shall have been remedied, then
principal amount of the Debt Securities of such ser
outstanding, by written notice to the Corporation a
series or with respect to all Debt Securities, as t
consequences; but no such waiver or rescission and
default or shall impair any right consequent thereo
declared to be payable pursuant to this Section 6.0
aggregate principal amount thereof have waived all
series of Debt Securities shall be treated as a sin
Securities shall be deemed to be the amount declare
Discount Securities.

In case the Trustee shall have proceeded t
shall have been discontinued or abandoned because o
shall have been determined adversely to the Trustee
Holders of Debt Securities, as the case may be, sha
rights hereunder, and all rights, remedies and powe
Securities, as the case may be, shall continue as t

SECTION 6.02. PAYMENT OF DEBT SECURITIES ON DEF
case default shall be made in the payment of any in
any series or any Additional Amounts payable in res
the same shall become due and payable, and such def
in case default shall be made in the payment of the
Securities of any series, as and when the same shal
series or upon redemption or upon declaration or ot
shall pay to the Trustee, for the benefit of the Ho

if any, appertaining to such Debt Securities, the w
such Debt Securities of such series and such Coupon
Additional Amounts, if any as the case may be, with

(to the extent that payment of such interest is enf
interest, if any, and Additional Amounts, if any, a

t described in clause (d), (e) or (f) shall have oc
her the Trustee or the Holders of not less than twe
bt Securities then outstanding hereunder (voting as
d to the Trustee if given by Holders of securities)
t already due and payable (or, with respect to Orig
pecified in the terms of such Debt Securities) to b
the same shall become and shall be immediately due
Debt Securities to the contrary notwithstanding. T
onditions that if, at any time after the principal
case may be, shall have been so declared due and p
e monies due shall have been obtained or entered as
shall deposit with the Trustee a sum sufficient to
dditional Amounts, if any, due upon all the Debt Se
ase may be, and the principal of (and premium, if a
ecurities, as the case may be (or, with respect to
y be specified in the terms of such Debt Securities
n (with interest, if any, upon such principal and p
st is enforceable under applicable law, on overdue
any, at the same rate as the rate of interest spec
be (or, with respect to Original Issue Discount Se
urities for interest on overdue principal thereof u
, as the case may be), to the date of such payment
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e Trustee pursuant to Section 7.06, and any and all
and in every such case the Holders of a majority in
ies (or of all the Debt Securities, as the case may
nd to the Trustee, may waive all defaults with resp
he case may be, and rescind and annul such declarat
annulment shall extend to or shall affect any subse
n. If the principal of all Debt Securities shall h

1, in determining whether the Holders of a majority
defaults and rescinded and annulled such declaratio
gle class and the principal amount of Original Issu

d payable under the terms applicable to such Origin

o enforce any right under this Indenture and such p
f such rescission and annulment or for any other re
, then and in every such case the Corporation, Trus
Il be restored respectively to their former positio

rs of the Corporation, the Trustee and the Holders
hough no such proceedings had been taken.

AULT; SUIT THEREFOR. The Corporation covenants tha
stallment of interest, if any, on any of the Debt S

pect of any of the Debt Securities of any series, a

ault shall have continued for a period of thirty da
principal of (or premium, if any, on) any of the D

| have become due and payable, whether upon maturit
herwise, then upon demand of the Trustee, the Corpo
Iders of the Debt Securities of such series, and th

hole amount that then shall have become due and pay
s, for principal (and premium, if any) or interest,
interest upon the overdue principal (and premium,
orceable under applicable law) upon overdue install

t the same rate as the rate of interest specified i
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Securities of such series (or, with respect to Orig
terms of such Debt Securities for interest on overd
acceleration); and, in addition thereto, such furth

In case the Corporation shall fail forthwi
own name and as trustee of an express trust, shall
proceedings at law or in equity for the collection
action or proceedings to judgment or final decree,
Corporation or other obligor upon such Debt Securit
property of the Corporation or other obligor upon s
decreed to be payable.

In case there shall be pending proceedings
Corporation or any other obligor upon Debt Securiti
any other applicable law, or in case a receiver or
Corporation or such other obligor, or in case of an
such other obligor, or to the creditors or property
irrespective of whether the principal of the Debt S
therein expressed or by declaration or otherwise an
demand pursuant to the provisions of this Section,
proceedings or otherwise, to file and prove a claim
to Original Issue Discount Securities, such portion
that series), and premium, if any, interest, if any
of the Debt Securities of such series, and to file
advisable in order to have the claims of the Truste
and Coupons of such series allowed in any such judi
upon the Debt Securities of such series, or to the
obligor, and to collect and receive any monies or o
to distribute all amounts received with respect to
Trustee on their behalf; and any receiver, assignee
authorized by each of the Holders of the Debt Secur
Trustee and, in the event that the Trustee shall co
Securityholders of such series, to pay to the Trust
compensation to the Trustee, its agents, attorneys
incurred, and all advances made, by the Trustee exc

inal Issue Discount Securities, at the rate specifi
ue principal thereof upon maturity, redemption or
er amounts as shall be payable pursuant to Section

th to pay such amounts upon such demand, the Truste
be entitled and empowered to institute any action o

of the sums so due and unpaid, and may prosecute an
and may enforce any such judgment or final decree a
ies and collect in the manner provided by law out o
uch Debt Securities wherever situated the monies ad

for the bankruptcy or for the reorganization of th

es of any series under Title 11 of the United State
trustee shall have been appointed for the property

y other judicial proceedings relative to the Corpor

of the Corporation or such other obligor, the Trus
ecurities of such series shall then be due and paya
d irrespective of whether the Trustee shall have ma
shall be entitled and empowered, by intervention in
or claims for the whole amount of principal (or, w

of the principal amount as may be specified in the

, and Additional Amounts, if any, owing and unpaid
such other papers or documents as may be necessary
e under Section 7.06 and of the Holders of the Debt
cial proceedings relative to the Corporation or oth
creditors or property of the Corporation or such ot
ther property payable or deliverable on any such cl
the claims of the Securityholders of such series an
or trustee in bankruptcy or reorganization is here
ities and Coupons of such series to make payments t
nsent to the making of payments directly to the

ee such amount as shall be sufficient to cover reas
and counsel, and all other reasonable expenses and
ept as a result of its negligence or bad faith.
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Nothing herein contained shall be deemed t
or adopt on behalf of any Holder any plan of reorga
Debt Securities or the rights of any Holder thereof
of any Holder in any such proceeding.

All rights of action and of asserting clai
may be enforced by the Trustee without the possessi
such Debt Securities, or the production thereof in
action or proceedings instituted by the Trustee sha
trust, and any recovery of judgment shall be for th
Coupons appertaining thereto.

In case of a default hereunder the Trustee
rights vested in it by this Indenture by such appro
effectual to protect and enforce any of such rights
whether for the specific enforcement of any covenan
exercise of any power granted in this Indenture, or
Trustee by this Indenture or by law.

SECTION 6.03. APPLICATION OF MONIES COLLECTED B
Section 6.02 shall be applied in the following orde

the distribution of such monies on account of princ
presentation of the several Debt Securities and Cou

stamping thereon the payment, if only partially pai

o0 authorize the Trustee to authorize or consent to
nization, arrangement, adjustment or composition af
, or to authorize the Trustee to vote in respect of

ms under this Indenture, or under any of the Debt S
on of any of the Debt Securities or Coupons apperta
any trial or other proceedings relative thereto, an

Il be brought in its own name and as trustee of an

e ratable benefit of the Holders of the Debt Securi

may in its discretion proceed to protect and enfor
priate judicial proceedings as the Trustee shall de
, either at law or in equity or in bankruptcy or ot

t or agreement contained in this Indenture or in ai
to enforce any other legal or equitable right vest

Y TRUSTEE. Any monies collected by the Trustee pur
r, at the date or dates fixed by the Trustee and, i

ipal (or premium, if any) or interest, if any, upon

pons in respect of which monies have been collected
d, and upon surrender thereof, if fully paid:



FIRST: To the payment of the amounts paya

SECOND: In case the principal of the Debt
shall not have become due, to the payment of intere
Securities of such series in the order of the matur
extent that such interest has been collected by the
Additional Amounts, if any, at the same rate as the
such series (or, with respect to Original Issue Dis
Debt Securities for interest on overdue principal t
payments to be made ratably to the persons entitled

ble to the Trustee pursuant to Section 7.06;

Securities in respect of which monies have been col
st, if any, and Additional Amounts, if any, on the

ity of the installments of such interest, with inte
Trustee) upon the overdue installments of interest
rate of interest, if any, specified in the Debt Se
count Securities, at the rate specified in the term
hereof upon maturity, redemption or acceleration),
thereto, without discrimination or preference; and
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THIRD: In case the principal of the Debt S
have become due, by declaration or otherwise, to th
Debt Securities of such series for principal (and p
any, and (to the extent that such interest has been
interest, if any, and Additional Amounts, if any, a
Securities of such series (or, with respect to Orig
terms of such Debt Securities for interest on overd
acceleration); and in case such monies shall be ins
upon the Debt Securities of such series, then to th
any, and Additional Amounts, if any, without prefer
interest, if any, and Additional Amounts, if any, o
principal (and premium, if any), or of any installm
any other installment of interest, if any, or Addit
over any other Debt Security of such series, ratabl
and accrued and unpaid interest, if any, and Additi

SECTION 6.04. PROCEEDINGS BY SECURITYHOLDERS.

appertaining thereto shall have any right by virtue
institute any action or proceedings at law or in eq
respect to this Indenture, or for the appointment o
unless such Holder previously shall have given to t
thereof, as hereinbefore provided, and unless also
principal amount of the Debt Securities of such ser
described in clause (d) or (e) of Section 6.01, twe
Debt Securities at the time outstanding (voting as
institute such action or proceedings in its own nam
such reasonable indemnity as it may require against
thereby, and the Trustee for sixty days afterits r
have failed to institute any such action or proceed
shall have been given to the Trustee pursuant to Se
expressly covenanted by the taker and Holder of eve
Trustee, that no one or more Holders of Debt Securi
have any right in any manner whatever by virtue of
this Indenture to affect, disturb or prejudice the
appertaining to such Debt Securities, or to obtain
such Holder or to enforce any right under this Inde

ecurities in respect of which monies have been coll
e payment of the whole amount then owing and unpaid
remium, if any), interest, if any, and Additional A
collected by the Trustee) upon overdue installment
t the same rate as the rate of interest specified i
inal Issue Discount Securities, at the rate specifi

ue principal thereof upon maturity, redemption or
ufficient to pay in full the whole amount so due an
e payment of such principal (and premium, if any),
ence or priority of principal (and premium, if any)

r of interest, if any, and Additional Amounts, if a
ent of interest, if any, or Additional Amounts, if
ional Amounts, if any, or of any Debt Security of s
y to the aggregate of such principal (and premium,
onal Amounts, if any.

No Holder of any Debt Security of any series or of

or by availing of any provision of this Indenture

uity or in bankruptcy or otherwise, upon or under o

f a receiver or trustee, or for any other remedy he

he Trustee written notice of default and of the con
the Holders of not less than twenty- five percent
ies then outstanding or, in the case of any Event o
nty- five per cent in aggregate principal amount of all
one class) shall have made written request upon the
e as Trustee hereunder and shall have offered to th
the costs, expenses and liabilities to be incurred
eceipt of such notice, request and offer of indemni
ings and no direction inconsistent with such writte
ction 6.06; it being understood and intended and be
ry Debt Security with every other taker and Holder
ties or Coupons appertaining to such Debt Securitie
or by availing himself, herself or itself of any pr

rights of any other Holder of Debt Securities or Co

or seek to obtain priority over or preference to an
nture, except in the manner herein provided and for

33

ratable and common benefit of all Holders of Debt S
the revisions of this Section, each and every Secur
can be given either at law or in equity.

Notwithstanding any other provisions in th
Security to receive payment of the principal of (an
Amounts, if any, on such Debt Security or Coupon, o

ecurities and Coupons. For the protection and enfo
ityholder and the Trustee shall be entitled to such

is Indenture, however, the right of any Holder of a
d premium, if any) and interest, if any, and Additi
n or after the respective due dates expressed in su



Security or Coupon, or to institute suit for the en
dates, shall not be impaired or affected without th
Discount Debt Securities, principal shall mean such
terms of such Debt Securities.

SECTION 6.05. REMEDIES CUMULATIVE AND CONTINUIN

Trustee or to the Holders of Debt Securities or Cou
cumulative and not exclusive of any thereof or of a
Holders of Debt Securities or Coupons, by judicial
observance of the covenants and agreements containe
or of any Holder of any of the Debt Securities or C
default occurring and continuing as aforesaid shall
waiver of any such default or an acquiescence there
power and remedy given by this Article Six or by la
Coupons may be exercised from time to time, and as
Holders of Debt Securities or Coupons, as the case

SECTION 6.06. DIRECTION OF PROCEEDINGS. The Ho
Securities of any or all series affected (voting as
direct the time, method, and place of conducting an
exercising any trust or power conferred on the Trus
in conflict with any rule of law or with this Inden

by the Trustee that is not inconsistent with such d
to follow any such direction if the Trustee, being

so directed would be prejudicial to the Holders not
the Trustee in good faith by its board of directors
trustees and/or responsible officers shall determin
Trustee in personal liability.

forcement of any such payment on or after such resp
e consent of such Holder. With respect to original
amount as shall be due and payable as may be speci

G. All powers and remedies given by this Article S
pons shall, to the extent permitted by law, be deem
ny other powers and remedies available to the Trust
proceedings or otherwise, to enforce the performanc
d in this Indenture, and no delay or omission of th
oupons to exercise any right or power accruing upon
impair any such right or power or shall be constru
in; and, subject to the provisions of Section 6.04,

w to the Trustee or to the Holders of Debt Securiti
often as shall be deemed expedient, by the Trustee
may be.

Iders of a majority in aggregate principal amount o
one class) at the time outstanding shall have the

y proceeding for any remedy available to the Truste
tee; provided, however, that (i) such direction sha
ture, (ii) the Trustee may take any other action de
irection and (iii) the Trustee shall have the right
advised by counsel, determines that the action or p
joining in such direction or may not lawfully be t

or executive committee or a trust committee of dir
e that the action or proceedings so directed would
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Prior to any declaration accelerating the
a majority in aggregate principal amount of the Deb
behalf of the Holders of all of the Debt Securities
hereunder and its consequences, except a default in
any, or Additional Amounts, if any, on any Debt Sec
provision hereof that may not be modified or amende
Security of such series affected. Upon any such wa
Securities of such series shall be restored to thei
such waiver shall extend to any subsequent or other
thereon. Whenever any default or Event of Default
6.06, said default or Event of Default shall for al
Indenture be deemed to have been cured and to be no

SECTION 6.07. NOTICE OF DEFAULTS. The Trustee
with respect to the Debt Securities of any series,

to the Trustee to all Holders of then outstanding D
Holders at their addresses as they shall appear on
have been cured before the mailing or publication o
Section being hereby defined to be the events speci
additional events specified in the terms of any ser
periods of grace, if any, provided for therein, and
Section 6.01 (c) or in the terms of any Debt Securi
except in the case of default in the payment of the
Additional Amounts, if any, on any of the Debt Secu
withholding such natice if and so long as the board
of directors or responsible officers of the Trustee

is in the interests of the Holders of the Debt Secu

SECTION 6.08. UNDERTAKING TO PAY COSTS. All pa
Security by his, her or its acceptance thereof shal
discretion require, in any suit for the enforcement

maturity of the Debt Securities of any series, the

t Securities of such series at the time outstanding
of such series waive any past default or Event of
the payment of principal of (premium, if any) or i
urities of such series or in respect of a covenant

d without the consent of the Holders of each outsta
iver the Corporation, the Trustee and the Holders o
r former positions and rights hereunder, respective
default or Event of Default or impair any right co
hereunder shall have been waived as permitted by th
| purposes of the Debt Securities of such series an
t continuing.

shall, within ninety days after the occurrence of a
give notice of all defaults with respect to that se
ebt Securities of that series, by mailing such noti
the Security Register, unless in each case such def
f such notice (the term "defaults" for the purpose
fied in Sections 6.01(a), (b), (c), (d) and (e) and
ies of Debt Securities pursuant to Section 2.01, no
irrespective of the giving of written notice speci
ties established pursuant to Section 2.01); and pro
principal of (premium, if any), interest, if any,
rities of such series, the Trustee shall be protect
of directors, the executive committee, or a trust

in good faith determines that the withholding of s
rities of such series.

rties to this Indenture agree, and each Holder of a
| be deemed to have agreed, that any court may in i
of any right or remedy under this Indenture, or in



against the Trustee for any action taken or omitted
suit of an undertaking to pay the costs of such sui
costs, including reasonable attorneys' fees, agains
merits and good faith of the claims or defenses mad
this Section shall not apply to any suit instituted

of any series, or group of such Securityholders, ho

by it as Trustee, the filing by any party litigant

t, and that such court may in its discretion assess

t any party litigant in such suit, having due regar

e by such party litigant; provided that, the provis

by the Trustee, to any suit instituted by any Secu
Iding in the aggregate more than ten percent in agg
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principal amount of all Debt Securities (voting as
for the enforcement of the payment of the principal
Amounts, if any, on any Debt Security on or after t

ARTICLE Seven
CONCE

SECTION 7.01. DUTIES AND RESPONSIBILITIES OF TR
Default of a particular series and after the curing

occurred, undertakes to perform such duties and onl
Indenture. In case an Event of Default with respec

cured) the Trustee shall exercise such of the right

degree of care and skill in its exercise, as a prud

conduct of his own affairs.

No provision of this Indenture shall be co
negligent action, its own negligent failure to act,

(&)  prior to the occurrence of an Event of Def
of all Events of Default with respect to such serie

(1) the duties and obligations of the Trustee
express provisions of this Indenture, and the Trust
duties and obligations as are specifically set fort
shall be read into this Indenture against the Trust

(2) inthe absence of bad faith on the part of
truth of the statements and the correctness of the
furnished to the Trustee and conforming to the requ
certificates or opinions which by any provision her
the Trustee shall be under a duty to examine the sa
requirements of this Indenture;

one class) or to any suit instituted by any Securit
of (or premium, if any), interest, if any, or Addi
he due date expressed in such Debt Security.

RNING THE TRUSTEE

USTEE. The Trustee, prior to the occurrence of an
of all Events of Default of such series that may h

y such duties as are specifically set forth in this

t to a particular series has occurred (which has no

s and powers vested in it, by this Indenture, and u
ent man would exercise or use under the circumstanc

nstrued to relieve the Trustee from liability for i
or its own willful misconduct, except that:

ault with respect to a particular series and after
s that may have occurred:

with respect to such series shall be determined sol
ee shall not be liable except for the performance o
h in this Indenture, and no implied covenants or ob
ee; and

the Trustee, the Trustee may conclusively rely, as
opinions expressed therein, upon any certificates o
irements of this Indenture; but in the case of any
eof are specifically required to be furnished to th
me to determine whether or not they conform to the
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(b)  the Trustee shall not be liable for any er
officers, unless it shall be proved that the Truste

(c) the Trustee shall not be liable with respe

faith in accordance with the direction of the Holde
time, method and place, of conducting any proceedin
trust or power conferred upon the Trustee, under th

No provision of this Indenture shall be co
funds or otherwise to incur any personal financial
or in the exercise of any of its rights or powers,
repayment of such funds or adequate indemnity again

SECTION 7.02. RELIANCE ON DOCUMENTS, OPINIONS,

(a) the Trustee may rely, and shall be protect

ror of judgment made in good faith by a responsible
e was negligent in ascertaining the pertinent facts

ct to any action taken or omitted to be taken by it
rs of Debt Securities pursuant to Section 6.06 rela
g for any remedy available to the Trustee, or exerc
is Indenture.

nstrued as requiring the Trustee to expend or risk
liability in the performance of any of its duties h
if there shall be reasonable grounds for believing
st such risk or liability is not reasonably assured
ETC. Subject to the provisions of Section 7.01.:

ed in acting or refraining from acting, upon any re



certificate, statement, instrument, opinion, report
Coupon or other paper or document believed by it to
party or parties;

(b) any request, direction, order or demand of
evidenced by an instrument signed in the name of th
the Chief Financial Officer or any Vice President a
evidence in respect thereof be herein specifically
Trustee by a copy thereof certified by the Secretar

(c)  the Trustee may consult with counsel and a
authorization and protection in respect of any acti
accordance with such advice or Opinion of Counsel;

(d)  the Trustee shall be under no obligation t
Indenture at the request, order or direction of any
Indenture, unless such Securityholders shall have o
the costs, expenses, and liabilities which might be

, hotice, request, consent, order, bond, debenture,
be genuine and to have been signed or presented by

the Corporation mentioned herein shall be sufficie

e Corporation by the President and Chief Executive
nd by the Secretary or any Assistant Secretary (unl
prescribed); and a Board Resolution may be evidence
y or any Assistant Secretary of the Corporation;

ny advice or Opinion of Counsel shall be full and ¢
on taken or suffered by it hereunder in good faith

o exercise any of the rights or powers vested in it
of the Securityholders, pursuant to the provisions
ffered to the Trustee reasonable security or indemn
incurred therein or thereby;
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(e) the Trustee shall not be bound to make any
resolution, certificate, statement, instrument, opi
bond, debenture, note, coupon or other paper or doc
further inquiry or investigation into such facts or
determine to make such further inquiry or investiga
records and premises of the Corporation, personally

()  the Trustee may execute any of the trusts
directly or by or through agents or attorneys, prov
misconduct or negligence on the part of any agent o

(@) the Trustee shall not be liable for any ac
authorized or within the discretion or rights or po

SECTION 7.03. NO RESPONSIBILITY FOR RECITALS, E
other than the Trustee's certificate of authenticat

the Trustee assumes no responsibility for the corre

to the validity or sufficiency of this Indenture or

be relieved of its duty to authenticate Debt Securi

not be accountable for the use or application by th

SECTION 7.04. OWNERSHIP OF DEBT SECURITIES OR C
Trustee, in its individual or any other capacity, m
with the same rights it would have if it were not T

SECTION 7.05. MONIES TO BE HELD IN TRUST. Subj
monies received by the Trustee or any paying agent

trust for the purposes for which they were received

extent required by law. Neither the Trustee nor an

any monies received by it hereunder except such as

no Event of Default shall have occurred and be cont

from time to time upon the written order of the Cor

or its Chief Financial Officer or any Vice Presiden

investigation into the facts or matters stated in
nion, report, notice, request, direction, consent,
ument, but the Trustee, in its discretion, may make
matters as it may see fit, and, if the Trustee sha
tion, it shall be entitled to examine the relevant

or by agent or attorney;

or powers hereunder or perform any duties hereunder
ided, however, that the Trustee shall be responsibl
r attorney appointed by it hereunder; and

tion taken by it in good faith and believed by it t
wers conferred upon it by this Indenture.

TC. The recitals contained herein and in the Debt
ion, shall be taken as the statements of the Corpor
ctness of the same. The Trustee makes no represent
of the Debt Securities, provided that the Trustee

ties only as authorized by this Indenture. The Tru

e Corporation of Debt Securities or the proceeds th

OUPONS. The Trustee or any agent of the Corporatio
ay become the owner or pledgee of Debt Securities o
rustee, or an agent of the Corporation or of the Tr

ect to the provisions of Sections 12.04 and 12.05 h
shall, until used or applied as herein provided, be
but need not be segregated from other funds except
y paying agent shall be under any liability for int

it may agree with the Corporation to pay thereon.
inuing, all interest allowed on any such monies sha
poration, signed by its President and Chief Executi

t.
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SECTION 7.06.
Trustee from time to time, and the Trustee shall be
expressly provided, the Corporation will pay or rei

COMPENSATION AND EXPENSES OF TRUS TEE. The Corporation covenants and agrees to pay t

entitled to, reasonable compensation, and, except
mburse the Trustee upon its request for all reasona



expenses, disbursements and advances incurred or ma
this Indenture (including the reasonable compensati
persons not regularly in its employ) except any suc
negligence or bad faith. If any property other tha
Indenture, the Trustee, if and to the extent author
jurisdiction or by the supplemental instrument subj
advances for the purpose of preserving such propert
encumbrances hereon. The Corporation also covenant
against, any loss, liability or reasonable expense
Trustee, arising out of or in connection with the a
reasonable costs and expenses of defending itself a
obligations of the Corporation under this Section t

for reasonable expenses, disbursements and advances
additional indebtedness shall be secured by a lien
funds held or collected by the Trustee as such, exc
particular Debt Securities or Coupons.

SECTION 7.07. OFFICERS' CERTIFICATE AS EVIDENCE
administration of the provisions of this Indenture

be proved or established prior to taking or sufferi

evidence in respect thereof be herein specifically

the part of the Trustee, be deemed to be conclusive

delivered to the Trustee, and such Certificate, in

Trustee, shall be full warrant to the Trustee for a

provisions of this Indenture upon the faith thereof

SECTION 7.08. CONFLICTING INTEREST OF TRUSTEE.
Indenture Act of 1939.

de by the Trustee in accordance with any of the pro
on, expenses and disbursements of its counsel and o
h expense, disbursement or advance as may arise fro
n cash shall at any time be subject to the lien of

ized by a receivership or bankruptcy court of compe
ecting such property to such lien, shall be entitle

y or of discharging tax liens or other prior liens

s to indemnify the Trustee for, and to hold it harm
incurred without negligence or bad faith on the par
cceptance or administration of this trust, includin
gainst any claim of liability in the premises. The

0 compensate the Trustee and to pay or reimburse th
shall constitute additional indebtedness hereunder
prior to that of the Debt Securities upon all prope

ept funds held in trust for the benefit of the Hold

. Subject to the provisions of Section 7.01, whene
the Trustee shall deem it necessary or desirable th
ng any action to be taken hereunder, such matter (u
prescribed) may, in the absence of negligence or ba
ly proved and established by an Officers' Certifica
the absence of negligence or bad faith on the part
ny action taken, suffered or omitted by it under th

The Trustee shall comply with Section 310(b) of th
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SECTION 7.09. ELIGIBILITY OF TRUSTEE. There sh
corporation organized and doing business under the
or of the District of Columbia, which (a) is author

(b) is subject to supervision or examination by Fed
(c) shall have at all times a combined capital and
corporation publishes reports of condition at least
aforesaid supervising or examining authority, then
surplus of such corporation at any time shall be de
its most recent report of condition so published.
accordance with the provisions of this Section, the
effect specified in Section 7.10.

SECTION 7.10. RESIGNATION OR REMOVAL OF TRUSTEE

(@) The Trustee, or any trustee or trustees he
Corporation, at any time resign with respect to one
to the Corporation by mailing notice of such resign
each series affected at their addresses as they sha
notice of resignation the Corporation shall promptl
series by written instrument, in duplicate, execute
copy of which instrument shall be delivered to the

no successor trustee shall have been so appointed a
mailing of such notice of resignation to the Securi
competent jurisdiction for the appointment of a suc
Holder of a Debt Security or Debt Securities of the
provisions of Section 6.08, on behalf of himself, h
any such court for the appointment of a successor t
as it may deem proper and prescribe, appoint a succ

(b)  Incase at any time any of the following s

all at all times be a trustee hereunder which shall
laws of the United States or of any State or Territ
ized under such laws to exercise corporate trust po
eral, State, Territorial or District of Columbia au
surplus of not less than U.S. $50 million. If such
annually, pursuant to law, or to the requirements
for the purposes of this Section, the combined capi
emed to be its combined capital and surplus as set
In case at any time the Trustee shall cease to be e
Trustee shall resign immediately in the manner and

reafter appointed, may, upon sixty days written not
or more or all series by giving written notice of
ation to the Holders of then outstanding Debt Secur
Il appear on the Security Register. Upon receiving
y appoint a successor trustee with respect to the a
d by order of the Board of Directors of the Corpora
resigning Trustee and one copy to the successor tru
nd have accepted appointment within thirty days aft
tyholders, the resigning Trustee may petition any ¢
cessor trustee, or any Securityholder who has been
applicable series for at least six months may, sub
erself or itself and all others similarly situated,
rustee. Such court may thereupon, after such notic
essor trustee.

hall occur:



(i)  the Trustee shall fail to comply with Sect
written request therefor by the Corporation or by a
Security or Debt Securities of such series for at |

ion 7.08 with respect to any series of Debt Securit
ny Securityholder who has been a bona fide Holder o
east six months, or
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(i)  the Trustee shall cease to be eligible in
any series of Debt Securities and shall fail to res
any such Securityholder, or

(iii) the Trustee shall become incapable of acti
adjudged a bankrupt or insolvent, or a receiver of
public officer shall take charge or control of the
rehabilitation, conservation or liquidation, then,
respect to the applicable series of Debt Securities
by written instrument, in duplicate, executed by or
which instrument shall be delivered to the Trustee
to the provisions of Section 6.08, any Securityhold
Security or Debt Securities of the applicable serie
or itself and all others similarly situated, petiti
Trustee and the appointment of a successor trustee
such notice, if any, as it may deem proper and pres

(c)  The Holders of a majority in aggregate pri
one class) at the time outstanding may at any time
series and appoint a successor trustee with respect

(d)  Any resignation or removal of the Trustee
the provisions of this Section shall become effecti
provided in Section 7.11.

SECTION 7.11.
shall execute, acknowledge and deliver to the Corpo
such appointment hereunder, and thereupon the resig
or any applicable series shall become effective and
conveyance, shall become vested with all the rights
of its predecessor hereunder, with like effect as i
request of the Corporation or of the successor trus
amounts then due it pursuant to the provisions of S
such successor trustee all the rights and powers of

ACCEPTANCE BY SUCCESSOR TRUSTEE.

accordance with the provision of Section 7.09 with
ign after written request therefor by the Corporati

ng with respect to any series of Debt Securities, o
the Trustee or of its property shall be appointed,
Trustee or of its property or affairs for the purpo

in any such case, the Corporation may remove the Tr
and appoint a successor trustee with respect to su
der of the Board of Directors of the Corporation, o

so removed and one copy to the successor trustee, o
er of such series who has been a bona fide Holder o
s for at least six months may, on behalf of himself

on any court of competent jurisdiction for the remo
with respect to such series. Such court may thereu
cribe, remove the Trustee and appoint a successor t

ncipal amount of the Debt Securities of all series
remove the Trustee with respect to Debt Securities
to the Debt Securities of all series.

and any appointment of a successor trustee pursuant
ve upon acceptance of appointment by the successor

Any successor trustee appointed as provided in Sec
ration and to its predecessor trustee an instrument
nation or removal the predecessor trustee with resp
such successor trustee, without any further act, d

, powers, duties and obligations with respect to su

f originally named as trustee herein; but, on the w
tee, the trustee ceasing to act shall, upon payment
ection 7.06, execute and deliver an instrument tran
the trustee so ceasing to act. Upon request of an
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successor trustee, the Corporation shall execute an
certainly to vest in and confirm to such successor
act shall, nevertheless, retain a lien upon all pro
amounts then due it pursuant to the provisions of S

In case of the appointment hereunder of a
or more (but not all) series, the Corporation, the
the Debt Securities of any applicable series shall
shall contain such provisions as shall be deemed ne
trusts and duties of the predecessor Trustee with r
predecessor Trustee is not retiring shall continue
change any of the provisions of this Indenture as s
administration of the trusts hereunder by more than
such supplemental indenture shall constitute such t
trustee shall be trustee of a trust or trusts hereu
administered by any other such trustee.

y and all instruments in writing in order more full
trustee all such rights and powers. Any trustee ce
perty or funds held or collected by such trustee to
ection 7.06.

successor trustee with respect to the Debt Securiti
predecessor Trustee and each successor trustee with
execute and deliver an indenture supplemental heret
cessary or desirable to confirm that all the rights

espect to the Debt Securities of any series as tow

to be vested in the predecessor Trustee, and shall

hall be necessary to provide for or facilitate the

one trustee, it being understood that nothing here

rustees co-  trustees of the same trust and that each such
nder separate and apart from any trust or trusts he



No successor trustee shall accept appointm
acceptance such successor trustee shall be qualifie
provisions of Section 7.09.

Upon acceptance of appointment by a succes
give notice of the succession of such trustee hereu
affected, by mailing such notice to such Holders at
Register. If the Corporation fails to mail such no
acceptance of appointment by the successor trustee,
at the expense of the Corporation.

SECTION 7.12. SUCCESSOR BY MERGER, ETC. Any co
with which it may be consolidated, or any corporati

which the Trustee shall be a party, or any corporat

shall be the successor of the Trustee hereunder, pr
provisions of Section 7.08 and eligible under the p

any paper or any further act on the part of any of
notwithstanding.

SECTION 7.13. LIMITATIONS ON RIGHTS OF TRUSTEE
the Trust Indenture Act of 1939.

ARTI
CONCERNIN

SECTION 8.01. ACTION BY SECURITYHOLDERS. Whene
specified percentage in aggregate principal amount

action (including the making of any demand or reque

of any other action), the fact that at the time of

percentage have joined therein may be evidenced (a)

tenor executed by Securityholders in person or by a

the Holders of Debt Securities voting in favor ther

accordance with the provisions of Article Nine, or

such record of such a meeting of Securityholders.

In determining whether the Holders of a sp
Securities have taken any action (including the mak
consent or waiver or the taking of any other action
Security that may be counted in making such determi
purposes shall be equal to the amount of the princi
an Event of Default pursuant to the terms of such O
action is evidence to the Trustee.

SECTION 8.02. PROOF OF EXECUTION BY SECURITYHOL
9.05, proof of the execution of any instrument by a
Security Register or by a certificate of the Securi

SECTION 8.03. WHO ARE DEEMED ABSOLUTE OWNERS.
agent and any Security Registrar may, subject to Se

Security shall be registered upon the Security Regi

not such Debt Security shall be overdue) for the pu

for all other purposes and neither the Corporation,

Security Registrar shall be affected by any notice

SECTION 8.04. CORPORATION-
required aggregate principal amount of Debt Securit
this Indenture, Debt Securities that are owned by t
controlling or controlled by or under direct or ind

OWNED DEBT SECURITIES DISREGARDED. In determining

ent as provided in this Section unless at the time
d under the provisions of Section 7.08 and eligible

sor trustee as provided in this Section, the Corpor
nder to the Holders of Debt Securities of each seri
their addresses as they shall appear on the Securi
tice in the prescribed manner within ten days after
the successor trustee shall cause such notice to b

rporation into which the Trustee may be merged or ¢
on resulting from any merger, conversion or consoli
ion succeeding to the corporate trust business of t
ovided such corporation shall be qualified under th
rovisions of Section 7.09, without the execution or
the parties hereto, anything herein to the contrary

AS CREDITOR. The Trustee shall comply with Section
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CLE Eight
G THE SECURITYHOLDERS

ver in this Indenture it is provided that the Holde

of the Debt Securities of any or all series may tak
st, the giving of any notice, consent or waiver or
taking any such action the Holders of such specifie
by any instrument or any number of instruments of
gent or proxy appointed in writing, or (b) by the r
eof at any meeting of Securityholders duly called a
(c) by a combination of such instrument or instrume

ecified percentage in aggregate principal amount of
ing of any demand or request, the waiving of any no
), the principal amount of any Original Issue Disco
nation and that shall be deemed to be outstanding f
pal thereof that could be declared to be due and pa
riginal Issue Discount Security at the time the tak

DERS. Subiject to the provisions of Sections 7.01,
Securityholder or its agent or proxy shall be prov
ty Registrar.

The Corporation, the Trustee, any paying agent, any
ction 2.04 hereof, treat the person in whose name a
ster as the absolute owner of such Debt Security (w
rpose of receiving payment thereof or on account th
the Trustee, any paying agent, any transfer agent
to the contrary.

whether the Holders
ies have concurred in any direction, consent or wai
he Corporation or by any person directly or indirec
irect common control with the Corporation, shall be



disregarded and deemed not to be outstanding for th
purpose of determining whether the Trustee shall be
only Debt Securities that the Trustee knows are so

have been pledged in good faith may be regarded as

e purpose of any such determination, except that fo
protected in relying on any such direction, consen
owned shall be disregarded. Debt Securities so own
outstanding for the purposes of this Section if the
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shall establish to the satisfaction of the Trustee
pledgee is not a person directly or indirectly cont
control with the Corporation. In the case of a dis
the advice of counsel shall be full protection to t

SECTION 8.05. REVOCATION OF CONSENTS; FUTURE SE

action by the Holders of the percentage in aggregat
Indenture in connection with such action, any Holde
by the evidence to be included in the Debt Securiti
filing written notice with the Trustee at its offic

revoke such action so far as concerns such Debt Sec
Holder of any Debt Security shall be conclusive and
owners of such Debt Security and of any Debt Securi
whether or not any notation in regard thereto is ma
of the percentage in aggregate principal amount of
with such action shall be conclusively binding upon
Securities of each series intended to be affected t

ARTICLE Nine
SECURI

SECTION 9.01. PURPOSES OF MEETINGS. A meeting
time and from time to time pursuant to the provisio

(1) to give any notice to the Corporation or t
waive any default hereunder and its consequences, 0
Securityholders pursuant to any of the provisions o

(2) toremove the Trustee and appoint a succes

the pledgee's right to vote such Debt Securities an
rolling or controlled by or under direct or indirec
pute as to such right, any decision by the Trustee
he Trustee.

CURITYHOLDERS BOUND. At any time prior to the taki
e principal amount of the Debt Securities specified

r of a Debt Security the identifying number of whic
es the Holders of which have consented to such acti
e and upon proof of holding as provided in Section
urity. Except as aforesaid any such action taken b
binding upon such Holder and upon all future Holde
ty issued in exchange or substitution therefor irre

de upon such Debt Security. Any action taken by th
the Debt Securities specified in this Indenture in

the Corporation, the Trustee and the Holders of al
hereby.

TYHOLDERS' MEETINGS

of Securityholders of any or all series may be call
ns of this Article for any of the following purpose

o the Trustee, or to give any directions to the Tru
r to take any other action authorized to be taken b
f Article Six;

sor trustee pursuant to the provisions of Article S
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(3) to consent to the execution of an indentur
of Section 10.02; or

(4) to take any other action authorized to be
aggregate principal amount of the Debt Securities o
provision of this Indenture or under applicable law

SECTION 9.02. CALL OF MEETINGS BY TRUSTEE. The
Securities of any or all series to take any action

place in the Borough of Manhattan, The City of New

of the Holders of Debt Securities of any or all ser

general terms the action proposed to be taken at su

Debt Securities of each series that may be affected

mailing such notice to such Holders at their addres

than twenty nor more than one hundred eighty days p

or Holders to receive such notice, or any defect th

taken at such meeting. Any meeting of Holders of D

e or indentures supplemental hereto pursuant to the

taken by or on behalf of the Holders of any specifi
f any or all series, as the case may be, under any

Trustee may at any time call a meeting of Holders
specified in Section 9.01, to be held at such time
York, as the Trustee shall determine. Notice of ev
ies, setting forth the time and place of such meeti
ch meeting, shall be given to all Holders of then o
by the action proposed to be taken at such meeting
ses as they shall appear on the Security Register,
rior to the date fixed for the meeting. Failure of
erein, shall in no case affect the validity of any

ebt Securities of all or any series shall be valid



natice if the Holders of all such Debt Securities o
person or by proxy or shall have waived notice ther
advance, a date as the record date for determining
meeting at not less than twenty or more than one hu

SECTION 9.03. CALL OF MEETINGS BY CORPORATION O
pursuant to a Board Resolution, or the Holders of a

Securities of any or all series, as the case may be

meeting of Securityholders of any or all series to

setting forth in reasonable detail the action propo

mailed or published, as provided in Section 9.02, t

such request, then the Corporation or the Holders o

determine the time and the place in said Borough of

provided in Section 9.02.

SECTION 9.04. QUALIFICATION FOR VOTING. To be
shall be a Holder of one or more Debt Securities of
person appointed by instrument in writing as proxy
be present or to speak at any meeting of the Securi

meeting and their counsel and any representatives o
Corporation and its counsel.

SECTION 9.05. REGULATIONS. Notwithstanding any
reasonable regulations as it may deem advisable for
holding of Debt Securities and of the appointment o
inspectors of votes, the submission and examination
vote, and such other matters concerning the conduct

The Trustee shall, by an instrument in wri
meeting shall have been called by the Corporation o
case the Corporation or the Securityholder calling
a temporary chairman. A permanent chairman and a p
the Holders of a majority in principal amount of th
vote.

Subject to the provisions of Sections 8.01
be entitled to one vote for each U.S. $1,000 princi
or it; provided, however, that no vote shall be cas
challenged as not outstanding and ruled by the chai
the meeting shall have no right to vote except as a
called pursuant to the provisions of Section 9.02 o
be held as so adjourned without further notice.

SECTION 9.06. VOTING. The vote upon any resolu
written ballot on which shall be subscribed the sig
be inscribed the identifying number or numbers or t
Debt Securities held or represented by them. The p
of votes who shall count all votes cast at the meet
with the secretary of the meeting their verified re

in duplicate of the proceedings of each meeting of
meeting and there shall be attached to said record
ballot taken thereat and affidavit by one or more p
the notice of the meeting and showing that said not
The record shall be signed and verified by the perm
duplicates shall be delivered to the Corporation an
latter to have attached thereto the ballots voted a

utstanding, the Corporation and the Trustee are pre
eof before or after the meeting. The Trustee may f
the Holders entitled to notice of or to vote at any
ndred eighty days prior to the date fixed for such

R SECURITYHOLDERS. In case at any time the Corpora
t least ten percent in aggregate principal amount o

, then outstanding, shall have requested the Truste

take any action authorized in Section 9.01, by writ

sed to be taken at the meeting, and the Trustee sha

he notice of such meeting within thirty days after

f such Debt Securities in the amount above specifie
Manhattan, The City of New York, by mailing notice

entitled to vote at any meeting of Securityholders

a series with respect to which a meeting is being

by such a Holder. The only persons who shall be en
tyholders shall be the persons entitled to vote at
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f the Trustee and its counsel and any representativ

other provisions of this Indenture, the Trustee ma
any meeting of Securityholders, in regard to proof
f proxies, and in regard to the appointment and dut
of proxies, certificates and other evidence of the
of the meeting as it shall think fit.

ting, appoint a temporary chairman of the meeting,

r by Securityholders as provided in Section 9.03, i
the meeting, as the case may be, shall in like mann
ermanent secretary of the meeting shall be elected
e Debt Securities represented at the meeting and en

and 8.04, at any meeting each Securityholder or pr
pal amount of Debt Securities held or represented b
t or counted at any meeting in respect of any Debt
rman of the meeting not to be outstanding. The cha
Securityholder or proxy. Any meeting of Securityh
r 9.03 may be adjourned from time to time, and the

tion submitted to any meeting of Securityholders sh
natures of the Securityholders or proxies and on wh
o which shall be attached a list of identifying num
ermanent chairman of the meeting shall appoint two
ing for or against any resolution and who shall mak
ports in duplicate of all votes cast at the meeting
Securityholders shall be prepared by the secretary
the original reports of the inspectors of votes on
ersons having knowledge of the facts setting forth
ice was mailed as provided in Section 9.02 or Secti
anent chairman and secretary of the meeting and one
d the other to the Trustee to be preserved by the T
t the meeting.



Any record so signed and verified shall be
ARTICLE Ten
SUPPL

SECTION 10.01. SUPPLEMENTAL INDENTURES WITHOUT C
by Board Resolution, and the Trustee may from time
supplemental hereto (which shall conform to the pro

the following purposes:

(&) to evidence the succession of another enti
assumption by any successor entity of the covenants
Article Eleven hereof;

(b)  to add to the covenants of the Corporation
provisions as its Board of Directors and the Truste
Debt Securities of any or all series, or the Coupon
occurrence, or the occurrence and continuance, of a
conditions or provisions a default or an Event of D
enforcement of all or any of the several remedies p
period of grace, if any, and subject to such condit

(c) to add or change any of the provisions of
or facilitate the issuance of Debt Securities of an
principal, and with or without interest Coupons, an
Debt Securities issued hereunder in fully registere
and to add or change any of the provisions of this
facilitate the issuance of uncertificated Debt Secu

(d)  to cure any ambiguity or to correct or sup
indenture that may be defective or inconsistent wit
indenture; or to make such other provisions in rega
shall not adversely affect the interests of the Hol
appertaining to such Debt Securities;
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conclusive evidence of the matters therein stated.

EMENTAL INDENTURES

ONSENT OF SECURITYHOLDERS. The Corporation, when
to time and at any time enter into an indenture or
visions of the Trust Indenture Act of 1939) for one

ty to the Corporation, or successive successions, a
, agreements and obligations of the Corporation pur

such further covenants, restrictions, conditions o

e shall consider to be for the protection of the Ho

s appertaining to such Debt Securities, and to make
default in any of such additional covenants, restr
efault with respect to any or all series permitting
rovided in this Indenture as herein set forth, with
ions as such supplemental indenture may provide;

this Indenture to such extent as shall be necessary
y series in bearer form, registrable or not registr

d to provide for exchangeability of such Debt Secur
d form and to make all appropriate changes for such
Indenture to such extent as shall be necessary to p
rities of any series;

plement any provision contained herein or in any su
h any other provision contained herein or in any su
rd to matters or questions arising under this Inden
ders of any series of Debt Securities or any Coupon
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(e) to convey, transfer, assign, mortgage or p

(H  to evidence and provide for the acceptance
to the Debt Securities of one or more series and to
necessary to provide for or facilitate the administ
pursuant to Section 7.11;

(g) to establish the form or terms of Debt Sec
and

(h)  to change or eliminate any provision of th
shall become effective only when there is no Debt S
execution of such supplemental indenture that is en
apply to any Debt Security outstanding.

The Trustee is hereby authorized to join w
indenture, to make any further appropriate agreemen

ledge any property to or with the Trustee;

and appointment hereunder by a successor trustee w
add or change provisions of this Indenture as shal
ration of the trusts hereunder by more than one tru

urities of any series as permitted by Sections 2.01

is Indenture, provided that any such change or elim
ecurity outstanding of any series created prior to
titled to the benefit of such provision or (ii) sha

ith the Corporation in the execution of any such su
ts and stipulations that may be therein contained a



accept the conveyance, transfer, assignment, mortga
not be obligated to enter into any such supplementa
duties or immunities under this Indenture or otherw

Any supplemental indenture authorized by t
Corporation and the Trustee without the consent of
outstanding, notwithstanding any of the provisions

SECTION 10.02. SUPPLEMENTAL INDENTURES WITH CONS
provided in Section 8.01) of the Holders of not les
Debt Securities of all series at the time outstandi
class), the Corporation, when authorized by a Board
time enter into an indenture or indentures suppleme
changing in any manner or eliminating any of the pr
or modifying in any manner the rights of the Holder
appertaining to such Debt Securities; provided, how
fixed maturity of any Debt Securities, or reduce th
rate or extend the time of payment of any interest
payable upon acceleration of the maturity thereof o

(premium, if any) or interest, if any, or Additiona
currency other than that provided in such Debt Secu
enforcement of any such payment on or after the Sta
Redemption Date) or (iii) reduce the aforesaid perc
is required for any such supplemental indenture, or
pursuant to Section 6.01 to waive defaults, without

Upon the request of the Corporation, accom
Secretary or an Assistant Secretary of the Corporat
indenture, and upon the filing with the Trustee of
Trustee shall join with the Corporation in the exec
indenture affects the Trustee's own rights, duties
the Trustee may in its discretion, but shall not be

It shall not be necessary for the consent
particular form of any proposed supplemental indent
the substance thereof.

Promptly after the execution and delivery
indenture pursuant to the provisions of this Sectio
indenture to the Holders of then outstanding Debt S
thereof by first class mail to such Holders at thei
such notice shall set forth in general terms the su
Corporation to mail or publish such notice, or any
affect the validity of any such supplemental indent

SECTION 10.03. COMPLIANCE WITH TRUST INDENTURE A
indenture executed pursuant to the provisions of th

1939. Upon the execution of any supplemental inden

Indenture shall be and be deemed to be modified and

limitations of rights, obligations, duties and immu

and the Holders of Debt Securities shall thereafter

all respects to such modifications and amendments,

indenture shall be and be deemed to be part of the

purposes.

ge or pledge of any property thereunder, but the Tr
| indenture that adversely affects the Trustee's ow
ise.

he provisions of this Section may be executed by th
the Holders of any of the Debt Securities at the ti
of Section 10.02.

ENT OF SECURITYHOLDERS. With the consent (evidence
s than a majority in the aggregate principal amount
ng affected by such supplemental indenture (voting
Resolution, and the Trustee may from time to time
ntal hereto for the purpose of adding any provision
ovisions of this Indenture or of any supplemental i

s of the Debt Securities of each such series or any
ever, that no such supplemental indenture shall (i)

e principal amount thereof (or premium, if any), or

or Additional Amounts thereon or reduce the amount
r the amount provable in bankruptcy, or make the pr
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I Amounts, if any, on any Debt Security payable in
rity, (ii) impair the right to institute suit for t

ted Maturity (or, in the case of redemption, on or
entage of Debt Securities, the consent of the Holde
the percentage required for the consent of the Hol
the consent of the Holder of each Debt Security so

panied by a copy of a Board Resolution certified by
ion authorizing the execution of any such supplemen
evidence of the consent of Securityholders as afore
ution of such supplemental indenture unless such su
or immunities under this Indenture or otherwise, in
obligated to, enter into such supplemental indentu

of the Securityholders under this Section to approv
ure, but it shall be sufficient if such consent sha

by the Corporation and the Trustee of any supplemen
n, the Trustee shall give notice of such supplement
ecurities of each series affected thereby, by maili

r addresses as they shall appear on the Security Re
bstance of such supplemental indenture. Any failur
defect therein, shall not, however, in any way impa
ure.

CT; EFFECT OF SUPPLEMENTAL INDENTURES. Any sup
is Article Ten shall comply with the Trust Indentur

ture pursuant to the provisions of this Article Ten

amended in accordance therewith and the respective

nities under this Indenture of the Trustee, the Cor

be determined, exercised and enforced hereunder su

and all the terms and conditions of any such supple

terms and conditions of this Indenture for any and
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The Trustee, subject to the provisions of
Certificate and an Opinion of Counsel as conclusive
the provisions of this Article Ten.

SECTION 10.04. NOTATION ON DEBT SECURITIES. Deb
the execution of any supplemental indenture pursuan

form approved by the Trustee as to any matter provi

of any series so modified as to conform, in the opi
Corporation, to any modification of this Indenture

by the Corporation, authenticated by the Trustee an
exchange for the Debt Securities of such series the

ART
CONSOLIDATION,

SECTION 11.01.
not merge or consolidate with any other entity or s
person or entity, unless (i) either the Corporation

(if other than the Corporation) shall be an entity
America or any State thereof and such successor ent
form satisfactory to the Trustee and executed and d
punctual payment of the principal of (and premium,
all the Debt Securities and any Coupons, according
observance of all of the covenants and conditions o
Corporation, (ii) immediately after giving effect t
Event of Default, and no event that, after notice o
shall have occurred and be continuing and (iii) the
Certificate and an Opinion of Counsel, each stating
supplemental indenture, and any such assumption by
Article Eleven.

SECTION 11.02.
conveyance and upon any such assumption by the succ
substituted for the Corporation, with the same effe

part. Such successor entity thereupon may cause to
Debt Securities, and any Coupons appertaining there
signed by the Corporation and delivered to the Trus

the Corporation, and subject to all the terms, cond
Trustee shall authenticate and shall deliver any De
signed and delivered by the officers of the Corpora
Securities or Coupons that such successor entity th
for that purpose. All of the Debt Securities, and
respects have the same legal rank and benefit under
or thereafter issued in accordance with the terms o
any Coupons appertaining thereto, had been issued a

In case of any such consolidation, merger,
not in substance) may be made in the Debt Securitie

SECTION 11.03. CERTIFICATE TO TRUSTEE. On or be
thereafter, the Corporation will deliver to the Tru

principal executive officer, principal financial of

knowledge of the Corporation's compliance with all

to be determined without regard to any period of gr

as required by Section 314(a)(4) of the Trust Inden

CORPORATION MAY CONSOLIDATE, ETC.

SUCCESSOR CORPORATION SUBSTITUTED

Sections 7.01 and 7.02, shall be provided an Office
evidence that any such supplemental indenture comp

t Securities of any series authenticated and delive

t to the provisions of this Article Ten may bear a

ded for in such supplemental indenture. New Debt S
nion of the Trustee and the Board of Directors of t
contained in any such supplemental indenture may be
d delivered, without charge to the Securityholders,

n outstanding.

ICLE Eleven
MERGER, SALE OR CONVEYANCE

, ON CERTAIN TERMS. The Corporation covenants that
ell or convey all or substantially all of its asset

shall be the continuing corporation, or the succes
organized and existing under the laws of the United
ity shall expressly assume, by a supplemental inden
elivered to the Trustee by such successor entity, t

if any), interest, if any, and Additional Amounts,

to their tenor, and the due and punctual performanc
f this Indenture to be performed or satisfied by th

o such merger or consolidation, or such sale or con
r lapse of time or both, would become an Event of D
Corporation shall have delivered to the Trustee an

, that such consolidation, merger, sale or conveyan
the successor entity, complies with the provisions

. In case of any such consolidation, merger, sale
essor entity, such successor entity shall succeed t
ct as if it had been named herein as the party of t
be signed, and may issue in its own name, any or a
to, issuable hereunder which theretofore shall not
tee; and, upon the order of such successor entity,
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itions and limitations prescribed in this Indenture

bt Securities or Coupons which previously shall hav
tion to the Trustee for authentication, and any Deb
ereafter shall cause to be signed and delivered to
any Coupons appertaining thereto, so issued shall i
this Indenture as the Debt Securities or Coupons t
f this Indenture as though all of such Debt Securit

t the date of the execution hereof.

sale or conveyance, such changes in phraseology an
s and Coupons thereafter to be issued as may be app

fore April 1, 2004, and on or before April 1 in eac
stee an Officers' Certificate signed by the Corpora
ficer or principal accounting officer, as to such O
conditions and covenants under this Indenture (such
ace or requirement of notice provided under this In
ture Act of 1939.



ART

SATISFACTION A
UN

SECTION 12.01. DISCHARGE OF INDENTURE. If at an
for cancellation all Debt Securities of any series

such series and Coupons pertaining thereto that sha

been replaced or paid as provided in Section 2.07)
appertaining to such Debt Securities not theretofor

due and payable, or are by their terms to become du
redemption within one year under arrangements satis

ICLE Twelve

ND DISCHARGE OF INDENTURE;
CLAIMED MONIES

y time (i) the Corporation shall have delivered to
theretofore authenticated (other than any Debt Secu
Il have been destroyed, lost or stolen and that sha
or (ii) all Debt Securities of any series and any C

e delivered to the Trustee for cancellation shall h

e and payable within one year or are to be called f
factory to the Trustee for the giving of notice of
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and the Corporation shall deposit or cause to be de
(other than monies repaid by the Trustee or any pay
or 12.05) sufficient to pay at maturity or upon red

all Coupons appertaining to such Debt Securities no
than any Debt Securities of such series and Coupons
stolen and that shall have been replaced or paid as

if any), interest, if any, and Additional Amounts,
Redemption Date or Repayment Date, as the case may
cause to be paid all other sums payable hereunder b
Indenture shall cease to be of further effect with
appertaining to such Debt Securities, and the Trust
Corporation and subject to Section 14.04, shall exe
discharging this Indenture with respect to the Debt
such Debt Securities. The Corporation agrees to re
reasonably and properly incurred by the Trustee in
series or any Coupons appertaining to such Debt Sec

SECTION 12.02. SATISFACTION, DISCHARGE AND DEFEA
Section 2.01 provision is made for the defeasance o

Section 12.02 shall be applicable except as otherwi

Securities of such series. At the Corporation's op

and discharged the entire indebtedness on all the o

at the expense of the Corporation, shall execute pr

such indebtedness or (b) the Corporation shall ceas

provision, condition or covenant specified as conte

(8 either
(1)  with respect to all outstanding Debt Secur

(i) the Corporation has deposited or caused to
purpose an amount (in such currency in which such o
specified as payable at Stated Maturity) sufficient
outstanding Debt Securities of such series for prin
Amounts, if any, to the Stated Maturity or any Rede
Section 12.02, as the case may be; or

posited with the Trustee as trust funds the entire

ing agent to the Corporation in accordance with Sec
emption or repayment all Debt Securities of such se
t theretofore delivered to the Trustee for cancella
pertaining thereto that shall have been destroyed,
provided in Section 2.07), including principal (an

if any, due or to become due to such date of maturi
be, and if in either case the Corporation shall als

y the Corporation with respect to such series, then
respect to the Debt Securities of such series or an
ee, on demand of and at the cost and expense of the
cute proper instruments acknowledging satisfaction
Securities of such series and all Coupons appertai
imburse the Trustee for any costs or expenses there
connection with this Indenture or the Debt Securiti
urities.

SANCE OF DEBT SECURITIES OF ANY SERIES. If pursua
f Debt Securities of a series, then the provisions

se specified as contemplated by Section 2.01 for De

tion, either (a) the Corporation shall be deemed to
utstanding Debt Securities of any such series and t

oper instruments acknowledging satisfaction and dis

e to be under any obligation to comply with any ter

mplated by Section 2.01, when

ities of such series,

be deposited with the Trustee as trust funds in tr
utstanding Debt Securities and any related Coupons
to pay and discharge the entire indebtedness of al
cipal (and premium, if any), interest, if any, and
mption Date as contemplated by the last paragraph o
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(i)  the Corporation has deposited or caused to
purpose such amount of direct noncallable obligatio
and interest on which is fully guaranteed by, the U
obligations or guarantees the full faith and credit

be deposited with the Trustee as obligations in tr
ns of, or noncallable obligations the payment of pr
nited States of America, or to the payment of which
of the United States of America is pledged, maturi



principal and interest in such amounts and at such
without reinvesting any proceeds thereof), be suffi
outstanding Debt Securities of such series for prin
Amounts , if any, to the Stated Maturity or any Red
Section 12.02, as the case may be; or

(2) the Corporation has properly fulfilled suc
as is specified, as contemplated by Section 2.01, a

(b)  the Corporation has paid or caused to be p
Debt Securities of such series, and

(c)  The Corporation has delivered to the Trust
received from, or there has been published by, the
execution of this Indenture, there has been a chang
the effect that, and based thereon such opinion sha
Securities and any related Coupons will not recogni
result of such deposit, defeasance and discharge an
and in the same manner and at the same times, as wo
discharge had not occurred, and

(d)  the Corporation has delivered to the Trust
stating that all conditions precedent herein provid
entire indebtedness on all outstanding Debt Securit

Any deposits with the Trustee referred to
made under the terms of an escrow trust agreement i
outstanding Debt Securities of such series are to b
an optional redemption provision or in accordance w
applicable escrow trust agreement shall provide the
satisfactory to the Trustee for the giving of notic
expense, of the Corporation.

times as will, together with the income to accrue t
cient to pay and discharge the entire indebtedness
cipal (and premium, if any), interest, if any, and
emption Date as contemplated by the last paragraph

h other terms and conditions of the satisfaction an
s applicable to the Debt Securities of such series,

aid all other sums payable with respect to the outs

ee an Opinion of Counsel stating that (i) the Corpo
Internal Revenue Service a ruling or (ii) since the

e in the applicable Federal income tax law, in eith

Il confirm that, the holders of the outstanding Deb
ze income, gain or loss for Federal income tax purp
d will be subject to Federal income tax on the same
uld have been the case if such deposit, defeasance

ee an Officers' Certificate and an Opinion of Couns
ed for relating to the satisfaction and discharge o
ies of any such series have been complied with.

in Section 12.02(1)(A) above shall be irrevocable a

n form and substance satisfactory to the Trustee.

e redeemed prior to their Stated Maturity, whether

ith any mandatory sinking fund requirement or other
refor and the Corporation shall make such arrangeme
e of redemption by the Trustee in the name, and at
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SECTION 12.03. DEPOSITED MONIES TO BE HELD IN TR
pursuant to Section 12.01 or 12.02 shall be held in

through any paying agent (including the Corporation

particular Debt Securities and of any Coupons apper

of which such monies have been deposited with the T
principal (and premium, if any), interest, if any,

SECTION 12.04. PAYING AGENT TO REPAY MONIES HELD

Indenture with respect to Debt Securities of any se
held by any paying agent under the provisions of th
to it or paid to the Trustee and thereupon such pay
respect to such monies.

SECTION 12.05. RETURN OF UNCLAIMED MONIES. Any
agent for the payment of the principal of (and prem

any, on any Debt Security and not applied but remai

principal (and premium, if any), interest, if any,

payable, shall, unless otherwise required by mandat

property law, be repaid to the Corporation by the T

Debt Security or any Coupon appertaining to such De
provisions of applicable escheat or abandoned or un

for any payment that such Holder may be entitled to

with respect to such monies shall thereupon cease.

ARTIC

IMMUNITY OF IN

UST BY TRUSTEE. All monies deposited with the Trus
trust and applied by it to the payment, either dir

acting as its own paying agent), to the Holders of
taining to such Debt Securities for the payment or
rustee, of all sums due and to become due thereon f
and Additional Amounts, if any.

. In connection with the satisfaction and discharg
ries, all monies with respect to such Debt Securiti
is Indenture shall, upon demand of the Corporation,
ing agent shall be released from any further liabil

monies deposited with or paid to the Trustee or any
ium, if any), interest, if any, and Additional Amou

ning unclaimed for two years after the date upon wh
and Additional Amounts, if any, shall have become d
ory provisions of applicable escheat or abandoned o
rustee or such paying agent on demand, and the Hold
bt Security shall, unless otherwise required by man
claimed property law, thereafter look only to the C
collect and all liability of the Trustee or any pa

LE Thirteen

CORPORATORS, STOCKHOLDERS,



OFFIC

SECTION 13.01. INDENTURE AND DEBT SECURITIES SOL
obligation, covenant or agreement contained in this

Debt Security, or because or on account of any inde

present or future incorporator, stockholder, office

Corporation or of any successor entity, either dire

any rule of law, statute or constitutional provisio

equitable proceeding or otherwise, all such liabili

the Debt Securities by the Holders thereof and as p

and Coupons.

ERS AND DIRECTORS

ELY CORPORATE OBLIGATIONS. No recourse under or uf
Indenture or any indenture supplemental hereto, or
btedness evidenced thereby, shall be had against an

r or director, or other applicable principal, as su

ctly or through the Corporation or any successor en

n or by the enforcement of any assessment or by any

ty being expressly waived and released by the accep

art of the consideration for the issue of the Debt
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AR
MISCEL

SECTION 14.01. BENEFITS OF INDENTURE RESTRICTED
in the Debt Securities or Coupons, expressed or imp

than the parties hereto and their successors and th

equitable right, remedy or claim under this Indentu

such covenants and provisions being for the sole be

Holders of the Debt Securities or Coupons.

SECTION 14.02. PROVISIONS BINDING ON CORPORATION
agreements contained in this Indenture by or on beh
whether so expressed or not.

SECTION 14.03. ADDRESSES FOR NOTICES, ETC. Any
required or permitted to be given or served by the
Corporation may be given or served by being deposit

box addressed (until another address is filed by th

Inc., 401 Elliot Avenue West, Suite 500, Seattle, W

Counsel. Any notice, direction, request or demand

to have been sufficiently given or made, for all pu

Office, which is, at the date of this Indenture, 14

Sherrie Pantle.

SECTION 14.04. EVIDENCE OF COMPLIANCE WITH CONDI
Corporation to the Trustee to take any action under

shall furnish to the Trustee an Officers' Certifica

Indenture relating to the proposed action have been

opinion of such counsel all such conditions precede

such application or demand as to which the furnishi

of this Indenture relating to such particular appli

furnished.

TICLE Fourteen
LANEOUS PROVISIONS

TO PARTIES AND SECURITYHOLDERS. Nothing in this In
lied, shall give or be construed to give to any Per

e Holders of the Debt Securities or Coupons, any le

re or under any covenant or provision herein contai

nefit of the parties hereto and their successors an

'S SUCCESSORS. All the covenants, stipulations, pr
alf of the Corporation shall bind its successors an

notice or demand that by any provision of this Inde
Trustee or by the Holders of Debt Securities to or
ed postage prepaid first class mail in a post offic

e Corporation with the Trustee), as follows: F5 Net
A 98119, Attention Joann Reiter, Vice President and
by any Securityholder to or upon the Trustee shall
rposes, if given or made in writing at its Corporat

20 Fifth Avenue, 7th Floor, Seattle, WA 98101, Atte

TIONS PRECEDENT. Upon any application or demand by
any of the provisions of this Indenture, the Corpo

te stating that all conditions precedent provided f

complied with and an Opinion of Counsel stating th

nt have been complied with, except that in the case

ng of such documents is specifically required by an

cation or demand, no additional certificate or opin
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Each certificate or opinion provided for i
compliance with a condition or covenant provided fo
person making such certificate or opinion has read
nature and scope of the examination or investigatio
certificate or opinion are based, (3) a statement t
examination or investigation as is necessary to ena
not such covenant or condition has been complied wi
such person, such condition or covenant has been co

n this Indenture and delivered to the Trustee with

r in this Indenture shall include (1) a statement t
such covenant or condition, (2) a brief statement a
n upon which the statements or opinions contained i
hat, in the opinion of such person, he or she has m
ble him or her to express an informed opinion as to
th and (4) a statement as to whether or not, in the
mplied with.



SECTION 14.05. LEGAL HOLIDAYS. In any case wher
Redemption Date of any Debt Securities shall not be

then payment of any interest, premium or Additional

of Debt Securities need not be made on such date in

with the same force and effect as if made on the da

and no interest shall accrue for the period after s

SECTION 14.06. TRUST INDENTURE ACT TO CONTROL.
limits, qualifies or conflicts with another provisi

317, inclusive, of the Trust Indenture Act of 1939

shall control.

SECTION 14.07. EXECUTION IN COUNTERPARTS. This
of which shall be an original; but such counterpart

SECTION 14.08. NEW YORK CONTRACT. This Indentur
under the laws of the State of New York, and for al

with the laws of said State, regardless of the laws

principles of conflicts of law and except as may ot

claims or proceedings in respect of this Indenture

State of New York.

SECTION 14.09. SEVERABILITY OF PROVISIONS. Any
of this Indenture in any jurisdiction shall not inv

hereto in such jurisdiction and shall not invalidat
jurisdiction.

SECTION 14.10.
Indenture the Corporation shall be required to do o
any series shall be Outstanding, the Corporation sh
comply with such provisions if it shall be entitled

the provisions hereof, even though in either case t
have failed to present and surrender them for payme

A

SECTION 15.01. APPLICABILITY OF ARTICLE. The pr
fund for the retirement of Debt Securities of a ser
Section 2.01 for Debt Securities of such series.

The minimum amount of any sinking fund pay
series is herein referred to as a "mandatory sinkin
amount provided for by the term of Debt Securities
fund payment." If provided for by the terms of Deb
payment may be subject to reduction as provided in
the redemption of Debt Securities of any series as

SECTION 15.02. SATISFACTION OF SINKING FUND PAYM
Outstanding Debt Securities of a series (other than

credit Debt Securities of a series which have been

the terms of such Debt Securities or through the ap

to the terms of such Debt Securities, in each case

with respect to the Debt Securities of such series

Securities as provided for by the terms of such ser

previously so credited. Such Debt Securities shall

the Redemption Price specified in such Debt Securit

the amount of such sinking fund payment shall be re

e the Interest Payment Date, Stated Maturity Date o
a Business Day in a city where payment thereof is
Amounts on, or principal of, such Debt Securities
such city but may be made on the next succeeding B
te of maturity or the date fixed for redemption, or

uch date.

If and to the extent that any provision of this Ind
on included in this Indenture by operation of Secti
(an "incorporated provision"), such incorporated pr

Indenture may be executed in any number of counterp
s shall together constitute one and the same instru

e and each Debt Security shall be deemed to be a co
| purposes shall be governed by and construed in ac

that might otherwise govern under applicable New Y
herwise be required by mandatory provisions of law.

shall be heard in a federal or state court located

prohibition, invalidity or unenforceability of any
alidate or render unenforceable the remaining provi
e or render unenforceable such provisions in any ot
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CORPORATION RELEASED FROM INDENTU RE REQUIREMENTS UNDER CERTAIN CIRCUMSTANCES

r not to do any thing so long as any of the Debt Se
all, notwithstanding any such provision, not be req
to have this Indenture satisfied and discharged pu
he Holders of any of the Debt Securities of that se
nt pursuant to the terms of this Indenture.

RTICLE Fifteen
SINKING FUNDS

ovisions of this Article shall be applicable to any
ies except as otherwise specified as contemplated b

ment provided for by the terms of Debt Securities o
g fund payment”, and any payment in excess of such
of any series is herein referred to as an "optional

t Securities of any series, the amount of any sinki
Section 15.02. Each sinking fund payment shall be
provided for by the terms of Debt Securities of suc

ENTS WITH DEBT SECURITIES. The Corporation (1) may
any previously called for redemption), and (2) may
redeemed either at the election of the Corporation

plication of permitted optional sinking fund paymen

in satisfaction of all or any part of any sinking f

required to be made pursuant to the terms of such D

ies; provided that such Debt Securities have not be

be received and credited for such purpose by the T

ies for redemption through operation of the sinking

duced accordingly. If as a result of the delivery



of Debt Securities in lieu of cash payments pursuan
Securities to be redeemed in order to exhaust the a
need not call Debt Securities for redemption, excep
by the Trustee or a Paying Agent and applied to the
the Trustee or such Paying Agent shall at the reque

t to this Section 15.02, the principal amount of De
foresaid cash payment shall be less than $100,000,

t upon Corporation Order, and such cash payment sha
next succeeding sinking fund payment, provided, ho
st of the Corporation from time to time pay over an
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to the Corporation any cash payment so being held b
Corporation to the Trustee of Debt Securities purch
equal to the cash payment requested to be released

SECTION 15.03. REDEMPTION OF DEBT SECURITIES FOR

fund payment date for any series of Debt Securities
Trustee), the Corporation will deliver to the Trust
ensuing sinking fund payment for that series pursua
which is to be satisfied by payment of cash, the po
Debt Securities of that series pursuant to Section
concurrently with the delivery of such Officers' Ce
Securities to be so credited and not theretofore de
shorter period shall be satisfactory to the Trustee
select the Debt Securities to be redeemed upon such
Section 15.03 and cause notice of the redemption th
Corporation in the manner provided in Section 3.02.
Debt Securities shall be made upon the terms and in

ARTI
REPAYMENT A

SECTION 16.01. APPLICABILITY OF ARTICLE. Debt S
the Holders thereof before their Stated Maturity sh
otherwise specified pursuant to Section 2.01 for De

SECTION 16.02. REPAYMENT OF DEBT SECURITIES. Ea
part at the option of the Holder thereof on a Repay
together with interest accrued to such Repayment Da

SECTION 16.03. EXERCISE OF OPTION; NOTICE. Each
repayment shall, as conditions to such repayment, s
together with written notice of the exercise of suc

of Payment, not less than 30 nor more than 45 days
irrevocable, shall specify the principal amount of

minimum authorized denomination for such Debt Secur
Debt Security to be repaid and, in the case of a pa
denomination or denominations of the Debt Security

Holder for the portion of the principal of the Debt

y the Trustee or such Paying Agent upon delivery by
ased by the Corporation having an unpaid principal
to the Corporation.

SINKING FUND. Not less than 60 days prior to each
(unless a shorter period shall be satisfactory to

ee an Officers' Certificate specifying the amount o

nt to the terms of that series, the portion thereof

rtion thereof, if any, which is to be satisfied by

15.02 and the basis for any such credit and, prior

rtificate, will also deliver to the Trustee any Deb

livered to the Trustee. Not less than 30 days (unl

) before each such sinking fund payment date the Tr
sinking fund payment date in the manner specified

ereof to be given in the name of and at the expense
Such notice having been duly given, the redemptio
the manner stated in Sections 3.03 and 3.04.

CLE Sixteen
T THE OPTION OF HOLDERS

ecurities of any series that are repayable at the o
all be repaid in accordance with their terms and (e
bt Securities of such series) in accordance with th

ch Debt Security that is subject to repayment in wh
ment Date shall be repaid at the applicable Repayme
te as specified pursuant to Section 2.01.

Holder desiring to exercise such Holder's option f
urrender the Debt Security to be repaid in whole or
h option at any office or agency of the Corporation
prior to the Repayment Date. Such notice, which sh
such Debt Security to be repaid, which shall be equ
ity or an integral multiple thereof, and shall iden

rtial repayment of the Debt Security, shall specify

or Debt Securities of the same series to be issued
Security surrendered which is not to be repaid.

58

The Corporation shall execute and the Trus
the Holder of any Debt Security so surrendered a ne
denomination specified in the foregoing naotice, in
principal of the Debt Security so surrendered which

For all purposes of this Indenture, unless
the repayment of Debt Securities shall relate, in t
part, to the portion of the principal of such Debt

SECTION 16.04. ELECTION OF REPAYMENT BY REMARKET

tee shall authenticate and deliver without service
w Debt Security of the same series, of any authoriz
an aggregate principal amount equal to any portion
is not to be repaid.

the context otherwise requires, all provisions rel
he case of any Debt Security repaid or to be repaid
Security which has been or is to be repaid.

ING ENTITIES. The Corporation may elect, with resp



Securities of any series which are repayable at the
at any time prior to any Repayment Date to designat
equal to the Repayment Price, Debt Securities of su
surrender their Debt Securities in accordance with

SECTION 16.05. DEBT SECURITIES PAYABLE ON THE RE
having been given and the Debt Securities so to be

Securities shall, unless purchased in accordance wi

at the price therein specified and from and after t

interest and shall be paid on the Repayment Date, u

price, in which case the Corporation shall continue

Securities and shall be obligated to pay interest o

Securities from time to time until payment in full

option of the Holders thereof before their Stated

e one or more Remarketing Entities to purchase, at
ch series from the Holders thereof who give notice
Section 16.03.

PAYMENT DATE. Notice of exercise of the option of
repaid having been surrendered as aforesaid, such D
th Section 16.04, on the Repayment Date become due
he Repayment Date such Debt Securities shall cease
nless the Corporation shall default in the payment

to be obligated for the principal amount of such D

n such principal amount at the rate borne by such D

of such principal amount.
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ARTIC
SUBORDINAT

SECTION 17.01. DEBT SECURITIES SUBORDINATE TO SE
in this Indenture or the Debt Securities of any ser

evidenced by the Debt Securities of each series or

right of payment to all Senior Debt to the extent p

series or any Coupons appurtenant thereto, by such

the subordination herein provided and shall be boun

Senior Debt and entitled to the benefits of these s

modification or waiver of any term of the Senior De

In the event that the Corporation shall de
or interest on any Senior Debt when the same become
prepayment or by declaration of acceleration or oth
Corporation by the Holders of Senior Debt or any tr
cured or waived or shall have ceased to exist, no d
set- off or otherwise) shall be made or agreed to be mad
interest on any of the Debt Securities, or in respe
acquisition of any of the Debt Securities.

In the event of

(@ anyinsolvency, bankruptcy, receivership,
other similar proceeding relating to the Corporatio

(b)  any proceeding for the liquidation, dissol
involuntary, whether or not involving insolvency or

(c) any assignment by the Corporation for the
(d)  any other marshalling of the assets of the

all Senior Debt (including any interest thereon acc
first be paid in full before any payment or distrib
made to any Holder of any of the Debt Securities or
whether in cash, securities or other property (othe
provided for by a plan of reorganization or readjus

LE Seventeen
ION OF DEBT SECURITIES

NIOR DEBT. The Corporation covenants and agrees th
ies to the contrary notwithstanding, the indebtedne

any Coupons appurtenant thereto is subordinate and
rovided herein, and each Holder of Debt Securities
Holder's acceptance thereof, likewise covenants and

d by the provisions hereof. Senior Debt shall cont
ubordination provisions irrespective of any amendme

bt or extension or renewal of the Senior Debt.

fault in the payment of any principal of (or premiu
due and payable, whether at maturity or at a date
erwise, then, upon written notice of such default t
ustee therefor, unless and until such default shall
irect or indirect payment (in cash, property, secur

e on account of the principal of (or premium, if an
ct of any redemption, repayment, retirement, purcha

liquidation, reorganization, readjustment, composit
n, its creditors or its property,

ution or other winding up of the Corporation, volun
bankruptcy proceedings,

benefit of creditors, or

Corporation,

ruing after the commencement of any such proceeding
ution, whether in cash, securities or other propert
Coupons on account thereof. Any payment or distri

r than securities of the Corporation or any other c
tment the payment of which is subordinate, at least
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extent provided in these subordination provisions w
Securities, to the payment of all Senior Debt at th
thereof under any such plan of reorganization or re
subordination provisions) be payable or deliverable
Coupons appurtenant thereto shall be paid or delive
the priorities then existing among such Holders unt
after the commencement of any such proceedings) sha
proceeding, after payment in full of all sums owing
Securities and Coupons, together with the Holders o
the Debt Securities, shall be entitled to be paid f
time due and owing on account of unpaid principal o
and such other obligations before any payment or ot
shall be made on account of any capital stock or an
Securities and such other obligations.

In the event that, notwithstanding the for
security, whether in cash, securities or other prop
corporation provided for by a plan of reorganizatio
least to the extent provided in these subordination
Debt Securities, to the payment of all Senior Debt
respect thereof under any such plan of reorganizati
Holder in contravention of any of the terms hereof
trust for the benefit of, and shall be paid over or
at the time outstanding in accordance with the prio
payment of all Senior Debt remaining unpaid, to the
event of the failure of the Trustee or any Holder t
security, each holder of Senior Debt is hereby irre

No present or future holder of any Senior

of the indebtedness evidenced by the Debt Securitie
Corporation. Nothing contained herein shall impair
Securities of each series, the obligation of the Co
premium, if any) and interest upon such Debt Securi
exercising all rights, powers and remedies otherwis
Event of Default hereunder, all subject to the righ
securities or other property otherwise payable or d

Senior Debt shall not be deemed to have be
cash, securities or other property equal to the amo
full of all Senior Debt, the Holders of Debt Securi
to all rights of any holders of Senior Debt to rece
Senior Debt until the indebtedness evidenced by the
have been paid in full, and such payments or distri
subrogation, of cash, securities or other property
Senior Debt, shall, as between the Corporation and
one hand, and such Holders, on the other hand, be d
Debt, and not on account of the Debt Securities of

The Trustee and Holders will take action (
to an agent for the holders of Senior Debt or conse
as may, in the opinion of counsel designated by the
at the time outstanding, be necessary or appropriat
these provisions.

The provisions of this Section 17.01 shall
secured creditor of the Corporation in respect of a
by the provisions of this Indenture.

The securing of any obligations of the Cor
Securities or ranking junior to the Debt Securities
constituting, respectively, obligations ranking on

ith respect to the indebtedness evidenced by the De
e time outstanding and to any securities issued in
adjustment), which would otherwise (but for these

in respect of the Debt Securities of any series or
red directly to the Holders of Senior Debt in accor

il all Senior Debt (including any interest thereon

Il have been paid in full. In the event of any suc
with respect to Senior Debt, the Holders of the De

f any obligations of the Corporation ranking on a p
rom the remaining assets of the Corporation the amo
f (and premium, if any) and interest on the Debt Se
her distribution, whether in cash, property or othe

y obligations of the Corporation ranking junior to

egoing, any payment or distribution of any characte
erty (other than securities of the Corporation or a

n or readjustment the payment of which is subordina
provisions with respect to the indebtedness eviden
at the time outstanding and to any securities issue
on or readjustment), shall be received by the Trust
such payment or distribution or security shall be r
delivered and transferred to, the holders of the S
rities then existing among such holders for applica
extent necessary to pay all such Senior Debt in fu
0 endorse or assign any such payment, distribution
vocably authorized to endorse or assign the same.

Debt shall be prejudiced in the right to enforce su

s by any act or failure to act on the part of the

, as between the Corporation and the Holders of Deb
rporation to pay to such Holders the principal of (
ties and Coupons, or prevent the Trustee or the Hol
e permitted by applicable law or hereunder upon a d
ts of the holders of the Senior Debt to receive cas
eliverable to the Holders.
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en paid in full unless the holders thereof shall ha

unt of such Senior Debt then outstanding. Upon the
ties of each series and Coupons, if any, shall be s

ive any further payments or distributions applicabl
Debt Securities of such series and Coupons, if any
butions received by such Holders, by reason of such
which otherwise would be paid or distributed to the

its creditors other than the holders of Senior Debt
eemed to be a payment by the Corporation on account
such series.

including, without limitation, the delivery of this

nt to the filing of a financing statement with resp
holders of a majority in principal amount of the S
e to assure the effectiveness of the subordination

not impair any rights, interests, remedies or powe
ny security interest the creation of which is not p

poration, otherwise ranking on a parity with the De
, shall not be deemed to prevent such obligations f
a parity with the Debt Securities or ranking junior



Debt Securities.

SECTION 17.02. TRUSTEE AND HOLDERS OF DEBT SECUR

ITIES MAY RELY ON CERTIFICATE OF LIQUIDATING AGE

MAY REQUIRE FURTHER EVIDENCE AS TO OWNERSHIP OF SENOR DEBT; TRUSTEE NOT FIDUCIARY TO HOLDERS OF ¢

Upon any payment or distribution of assets of the C
and the Holders shall be entitled to rely upon an o
which such dissolution or winding up or liquidation
upon a certificate of the trustee in bankruptcy, re
making such payment or distribution, delivered to t
the persons entitled to participate in such distrib

orporation referred to in this Article Seventeen, t
rder or decree made by any court of competent juris
or reorganization or arrangement proceedings are p
ceiver, assignee for the benefit of creditors or ot

he Trustee or to the Holders, for the purpose of as
ution, the holders of the Senior Debt and other ind
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of the Corporation, the amount thereof or payable t
all other facts pertinent thereto or to this Articl
receiver, assignee or other Person, the Trustee sha
representing himself or herself to be a holder of S
holder) as evidence that such Person is a holder of
In the event that the Trustee determines, in good f
right of any person as holder of Senior Debt to par
Article Seventeen, the Trustee may request such per
Trustee as to the amount of Senior Debt held by suc
participate in such payment or distribution, and as
this Article Seventeen, and if such evidence is not
pending judicial determination as to the right of s
not be deemed to owe any fiduciary duty to the hold

SECTION 17.03. PAYMENT PERMITTED IF NO DEFAULT.

this Indenture, or in any of the Debt Securities, s
the pendency of any dissolution, winding up, liquid
the conditions described in, Section 17.01, from ma
interest on the Debt Securities or (b) the applicat
with it hereunder to payments of the principal of o
deposit, the Trustee or such Paying Agent, as the c
Section 17.04 of any event prohibiting the making o
not in trust) by the Corporation with the Trustee o
would not have been prohibited by the provisions of
be affected by any notice to the contrary received

SECTION 17.04. TRUSTEE NOT CHARGED WITH KNOWLEDG

elsewhere in this Indenture contained to the contra
charged with knowledge of the existence of any fact
or by the Trustee and shall be entitled conclusivel
specified in Section 17.01 has happened, unless and

hereon, the amount or amounts paid or distributed t
e Seventeen. In the absence of any such bankruptcy
Il be entitled to rely upon a written notice by a P

enior Debt (or a trustee or representative on behal
such Senior Debt (or is such a trustee or represen
aith, that further evidence is required with respec
ticipate in any payments or distributions pursuant
son to furnish evidence to the reasonable satisfact

h Person, as to the extent to which such Person is

to other facts pertinent to the rights of such Per
furnished, the Trustee may defer any payment to su
uch Person to receive payment. The Trustee, howeve
ers of Senior Debt.

Nothing contained in this Article Seventeen or els
hall prevent (a) the Corporation at any time, excep
ation or reorganization proceedings referred to in,
king payments of the principal of (or premium, if a
ion by the Trustee or any Paying Agent of any money
r interest on the Debt Securities, if, at the time

ase may be, did not have the written notice provide
f such deposit, or if, at the time of such deposit

r any Paying Agent (other than the Corporation) suc
this Article, and the Trustee or any Paying Agent
by it on or after such date.

E OF PROHIBITION. Anything in this Article Sevente
ry notwithstanding, the Trustee shall not at any ti

s which would prohibit the making of any payment of
y to assume that no such facts exist and that no ev
until a Responsible Officer of the Trustee shall h
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received written notice to that effect from the Cor
their representatives, of Senior Debt who shall hav
to the reasonable satisfaction of the Trustee to be
under the indenture pursuant to which such Senior D
such written notice, the Trustee, subject to the pr
assume that no such facts exist; provided, however,
provided for in this Section at least three Busines
money may become payable for any purpose (including
interest on any Security), then, anything herein co
the rights and remedies of the holders of Senior De
full power and authority to receive such money and

poration or signed by or on behalf of the holder or

e been certified by the Corporation or otherwise es
such holder or holders or representatives or from
ebt shall be outstanding; and, prior to the receipt
ovisions of Section 7.01, shall be entitled in all

that if the Trustee shall not have received the no

s Days prior to the date upon which by the terms he
, without limitation, the payment of the principal
ntained to the contrary notwithstanding, but withou
bt or any representatives therefor, the Trustee sha
to apply the same to the purpose for which such mon



received and shall not be affected by any notice to
Days prior to such date. Any notice required or per
or by any representatives thereof shall be in writi
writing and either (i) sent via facsimile to the Tr

or (ii) mailed, first class postage prepaid, or sen
Corporate Trust Office or to any other address furn
Trustee. The Corporation shall give prompt written
that would prohibit the payment of money to or by t

SECTION 17.05. TRUSTEE TO EFFECTUATE SUBORDINATI
Holder's acceptance thereof authorizes and directs

be necessary or appropriate to effectuate the subor

provided in this Article and appoints the Trustee i

SECTION 17.06. RIGHTS OF TRUSTEE AS HOLDER OF SE
set forth in this Article with respect to any Senio

as any other holder of Senior Debt, provided that n

as such holder and provided further that nothing in

Trustee under or pursuant to Section 7.06.

SECTION 17.07. ARTICLE APPLICABLE TO PAYING AGEN
Trustee shall have been appointed by the Corporatio

this Article shall in such case (unless the context

including such Paying Agent within its meaning as f

named in this Article in addition to or in place of

shall not apply to the Corporation or any Affiliate

as Paying Agent.

the contrary which may be received by it within tw
mitted to be given to the Trustee by a holder of Se
ng and shall be sufficient for every purpose hereun
ustee, the receipt of which shall be confirmed via

t by overnight carrier, to the Trustee addressed to
ished in writing to such holder of Senior Debt by t
notice to the Trustee and to the Paying Agent of a
he Trustee or any Paying Agent.

ON. Each Holder of Debt Securities or Coupons by s
the Trustee in such Holder's behalf to take such ac
dination as between such Holder and holders of Seni
ts attorney-in- fact for any and all such purposes.

NIOR DEBT. The Trustee shall be entitled to all th
r Debt which may at the time be held by it, to the
othing in this Article shall deprive the Trustee of
this Article shall apply to claims of, or payments

TS. In case at any time any Paying Agent other tha
n and be then acting hereunder, the term "Trustee"
shall otherwise require) be construed as extending
ully for all intents and purposes as if the Paying

the Trustee; provided, however, that Sections 17.0
of the Corporation if the Corporation or such Affi

64

SECTION 17.08. SUBORDINATION RIGHTS NOT IMPAIRED
DEBT. No right of any present or future holders of
shall at any time or in any way be prejudiced or im
Corporation or by any act or failure to act, in goo
Corporation with the terms, provision and covenants
any such holder may have or be otherwise charged wi
to time and in their absolute discretion, change th

of payment of, or renew or alter any such Senior De
any such Senior Debt is issued or by which it may b
refrain from exercising any other of their rights u

of default thereunder, all without notice to or ass
without affecting the obligations of the Corporatio

this Article.

ARTICLE Eighteen
CONVERSION O

SECTION 18.01. APPLICABILITY OF ARTICLE. Ifan
Section 2.01 provides that the Debt Securities of a

such series shall be convertible in accordance with
Officers' Certificate or supplemental indenture) in
operation of this Article Eighteen, the Convertible

other securities or property of the Corporation or
conversion of Convertible Securities pursuant to th
conversion of Convertible Securities into such othe

SECTION 18.02. RIGHT TO CONVERT. Subject to and
Holder of any Convertible Security shall have the r

of business on the date set forth in the Officers'

such Convertible Security is called for redemption
Convertible Security to and including but not after

BY ACTS OR OMISSIONS OF THE CORPORATION OR H(
any Senior Debt to enforce subordination as herein
paired by any act or failure to act on the part of

d faith, by any such holder, or by any nhoncomplianc
of this Indenture, regardless of any knowledge the
th. The holders of Senior Debt may, at any time or

e manner, place or terms of payment, change or exte
bt, or amend or supplement any instrument pursuant
e secured, or release any security therefor, or exe
nder the Senior Debt including, without limitation,

ent from the Holders of the Debt Securities or the

n, the Trustee or the Holders of the Debt Securitie

F CONVERTIBLE SECURITIES

Officers' Certificate or supplemental indenture pur
series shall be Convertible Securities, Debt Secur
their terms and (except as otherwise specified in
accordance with this Article. In case by reason o
Securities shall be convertible into any other sha
any other corporation, any reference in this Indent
is Article Eighteen shall be deemed to refer to and
r shares or other securities or property.

upon compliance with the provisions of this Articl
ight, at such Holder's option, at any time prior to
Certificate delivered pursuant to Section 2.01 here
or submitted for repayment, then in respect of such
the close of business on the second Business Day p



Redemption or Repayment Date, as the case may be, u

nless the Corporation shall default in the payment
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convert the principal amount of any such Convertibl
denomination greater than $1,000, any portion of s
into that number of fully paid and nonassessable sh
constituted) obtained by dividing the principal amo
for conversion by the Conversion Price, by surrende
in part in the manner provided in Section 18.03. S

SECTION 18.03. EXERCISE OF CONVERSION PRIVILEGE;
INTEREST OR DIVIDENDS. In order to exercise the co
be converted in whole or in part shall surrender su

the Corporation pursuant to Section 4.02, accompani
this Section, together with written notice of conve

the Holder elects to convert such Convertible Secur
notice shall also state the name or names (with add
Common Stock which shall be deliverable on such con
transfer taxes, if required pursuant to Section 18.

shall, unless the shares deliverable on conversion

such Convertible Security, be duly endorsed by, or

the Corporation duly executed by, the Holder or suc

As promptly as practicable after the surre
notice and funds, if any, as aforesaid, the Corpora
on such Holder's written order, a certificate or ce
conversion of such Convertible Security or portion
a check or cash in respect of any fractional intere
conversion as provided in Section 18.04. In case a
shall be surrendered for partial conversion and sub
Trustee shall authenticate and deliver to or upon t
surrendered, without charge to such Holder, a new C
denominations in an aggregate principal amount equa
Security.

Each conversion shall be deemed to have be
shall have been surrendered (accompanied by the fun
and such notice shall have been received by the Cor
certificate or certificates for shares of Common St
to have become on said date the holder of record of
such surrender on any date when the stock transfer
person in whose name the certificates are to be reg

e Security, or, in the case of any Convertible Secu
uch principal which is $1,000 or an integral multip
ares of Common Stock (as such shares shall then be
unt of the Convertible Security or portion thereof

r of the Convertible Security so to be converted in
uch conversion shall be effected by the Corporation

DELIVERY OF COMMON STOCK ON CONVERSION; NO /
nversion privilege, the Holder of any Convertible S
ch Convertible Security at an office or agency main
ed by the funds, if any, required by the last parag
rsion in the form provided on the Convertible Secur
ity or the portion thereof specified in said notice
ress) in which the certificate or certificates for
version shall be registered, and shall be accompani
08. Each Convertible Security surrendered for conv
are to be registered in the same name as the regist
accompanied by instruments of transfer in form sati
h Holder's duly authorized attorney.

nder of such Convertible Security and the receipt o
tion shall deliver at such office or agency to such
rtificates for the number of full shares deliverabl
thereof in accordance with the provisions of this A
st in respect of a share of Common Stock arising up
ny Convertible Security of a denomination greater t
ject to Section 2.04, the Corporation shall execute
he written order of the Holder of the Convertible S
onvertible Security or Convertible Securities in au

| to the unconverted portion of the surrendered Con

en effected on the date on which such Convertible S
ds, if any, required by the last paragraph of this
poration, as aforesaid, and the person in whose nam
ock shall be registrable upon such conversion shall
the shares represented thereby; provided, however,
books of the Corporation shall be closed shall cons
istered as the record holder thereof for all purpos
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next succeeding day on which stock transfer books a
in effect on the date upon which such Convertible S

Any Convertible Security or portion thereo

of business on the Regular Record Date for any Inte
portion thereof being converted shall have been cal
such period) be accompanied by payment, in legal te
amount equal to the interest otherwise payable on s
converted; provided, however, that no such payment
default on the payment of interest on the Convertib
by the Corporation on such Interest Payment Date to

re open, but such conversion shall be at the Conver
ecurity shall have been surrendered.

f surrendered for conversion during the period from
rest Payment Date shall (unless such Convertible Se
led for redemption or submitted for repayment on a
nder or other funds acceptable to the Corporation,
uch Interest Payment Date on the principal amount b
need be made if there shall exist at the time of co

le Securities. An amount equal to such payment sha
the Holder of such Convertible Security on such Re



Record Date, provided, however, that if the Corpora
Payment Date, such amount shall be paid to the pers
in this Section, no adjustment shall be made for in
dividends on any shares issued upon the conversion

SECTION 18.04. CASH PAYMENTS IN LIEU OF FRACTION
representing fractional shares shall be delivered u

Convertible Security shall be surrendered for conve

shares which shall be deliverable upon conversion s

amount of the Convertible Securities (or specified

surrendered. If any fractional share of stock woul

Security or Convertible Securities, the Corporation

market value of such fractional share of stock. Th

Price on the Business Day immediately preceding the

portions thereof) are deemed to have been converted

SECTION 18.05. CONVERSION PRICE. The Conversion
Security hereinafter set forth, subject to adjustme

SECTION 18.06. ADJUSTMENT TO CONVERSION PRICE.
follows:

(&) In case the Corporation shall (i) pay a di

its capital stock (whether shares of Common Stock o
reclassify its outstanding Common Stock into a grea
combine or reclassify its outstanding Common Stock
the Conversion Price in effect immediately prior th
Security thereafter surrendered for conversion shal
of the Corporation which such Holder would have own
of the events described above had such Convertible
such event. An adjustment made pursuant to this su
record date in the case of a dividend and shall bec
of a subdivision or combination. If, as a result o
Holder of any Convertible Security thereafter surre
of two or more classes of capital stock of the Corp
determination shall be conclusive and shall be desc
conversion agent) shall determine the allocation of
classes of capital stock.

In the event that at any time, as a result
Section 18.06, the Holder of any Convertible Securi
shares or other securities of the Corporation other
other shares so received upon conversion of any Con
time in any manner and on terms as nearly equivalen
of Common Stock contained in this Section 18.06, an
the shares of Common Stock shall apply on like term

(b)  In case the Corporation shall fix a record

its Common Stock (or securities convertible into Co
days after such record date) to subscribe for or pu
price per share) less than the current market price
below) at such record date, the Conversion Price in

tion shall default in the payment of interest on su

on who made such required payment. Except as provi
terest accrued on any Convertible Security converte
of such Convertible Security as provided in this Ar

AL SHARES. No fractional shares of Common Stock or
pon conversion of Convertible Securities. If more

rsion at one time by the same Holder, the number of
hall be computed on the basis of the aggregate prin
portions thereof to the extent permitted hereby) so

d be deliverable upon the conversion of any Convert
shall make an adjustment therefor in cash at the ¢

e market value of a share of Common Stock shall be
day on which the Convertible Securities (or specif
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Price shall be as specified in the form of Convert
nt as provided in this Article.

The Conversion Price shall be adjusted from time to

vidend or make a distribution on the Common Stock i
r of capital stock of any other class), (ii) subdiv

ter number of securities (including Common Stock),
into a smaller number of securities (including Comm
ereto shall be adjusted so that the Holder of any C

| be entitled to receive the number of shares of ca

ed or have been entitled to receive after the happe
Security been converted immediately prior to the ha
bsection (a) shall become effective immediately aft
ome effective immediately after the effective date

f an adjustment made pursuant to this subsection (a
ndered for conversion shall become entitled to rece
oration, the Board of Directors of the Corporation
ribed in a written statement filed with the Trustee

the adjusted Conversion Price between or among sha

of an adjustment made pursuant to this subsection

ty thereafter converted shall become entitled to re
than shares of Common Stock, thereafter the number
vertible Security shall be subject to adjustment fr

t as practicable to the provisions with respect to

d other provisions of this Article Eighteen with re

s to any such other shares or other securities.

date for the issuance of rights or warrants to all
mmon Stock) entitling them (for a period expiring w
rchase Common Stock at a price per share (or a conv
per share of Common Stock (as defined in subsectio
effect immediately prior thereto shall be adjusted
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the same shall equal the price determined by multip
record date by a fraction of which the numerator sh
such record date plus the number of shares which th
offered (or the aggregate initial conversion price

such current market price, and of which the denomin
on such record date plus the number of additional s
into which the convertible securities so offered ar
successively whenever such a record is fixed, and s
determining whether any rights or warrants entitle
Stock at less than such current market price, and i
there shall be taken into account any consideration
Common Stock owned by or held for the account of th
deemed outstanding for the purpose of any adjustmen

(c) In case the Corporation shall fix a record
Stock evidences of its indebtedness or assets (excl
dividends or distributions paid from retained earni

to in subsection (a) above) or rights or warrants t
subsection (b) above), then in each case the Conver
price determined by multiplying the Conversion Pric
fraction of which the numerator shall be the curren

of the Common Stock on such record date less the th
of the Corporation whose determination shall be con
Trustee) of the portion of the assets or evidences
applicable to one share of Common Stock, and the de
defined in subsection (d) below) of the Common Stoc
record date is fixed and shall become effective imm
foregoing, in the event that the Corporation shall
("Rights") pursuant to this subsection (c), the dis
subsequent to their initial distribution (whether o

of the issuance of such Convertible Securities) sha
purposes of this subsection (c); provided that the

this subsection (c) upon a distribution of separate

so that each Holder of such Convertible Security wh
(i) before the record date for such distribution of
conversion shares of Common Stock issued with Righ

expiration, redemption or termination of such Right
addition to the shares of Common Stock issuable upo
holder of the number of shares of Common Stock that
the holder thereof to purchase in accordance with t
such Convertible Security were converted immediatel
Stock owned by or held for the account of the Corpo
outstanding for the purpose of any adjustment requi

(d)  For the purpose of any computation under s
share of Common Stock at any date shall be deemed t
days (which are not legal holidays as defined in Se
holidays as defined in Section 14.05) before the da
the Common Stock is listed or admitted for trading
System of the National Association of Debt Securiti
last sale price (regular way), or the average of th
Stock on the principal securities exchange on which
in (i), the mean between the closing high bid and |
system or automated dissemination of quotations of
if not quoted as described in clause (ii), the mean

as reported by the National Quotation Bureau Incorp

lying the Conversion Price in effect immediately pr
all be the number of shares of Common Stock outstan
e aggregate offering price of the total number of s

of the convertible securities so offered) would pu
ator shall be the number of shares of Common Stock
hares of Common Stock offered for subscription or p
e initially convertible). Such adjustment shall be

hall become effective immediately after such record
the holders to subscribe for or purchase shares of

n determining the aggregate offering price of such
determined by the Board of Directors of the Corpor
e Corporation or any majority owned subsidiary shal
t required under this subsection (b).

date for making a distribution to all holders of i
uding regular quarterly or other periodic or recurr
ngs of the Corporation or dividends or distribution

0 subscribe or purchase (excluding those referred t
sion Price shall be adjusted so that the same shall
e in effect immediately prior to such record date b

t market price per share (as defined in subsection
en fair market value (as determined by the Board of
clusive, and described in a certificate filed with

of indebtedness so distributed or of such rights or
nominator shall be the current market price per sha
k. Such adjustment shall be made successively when
ediately after such record date. Notwithstanding t
distribute any rights or warrants to acquire capita
tribution of separate certificates representing suc

r not such distribution shall have occurred prior t

Il be deemed to be the distribution of such Rights
Corporation may, in lieu of making any adjustment p
certificates representing such Rights, make proper
o converts such Convertible Security (or any portio
separate certificates shall be entitled to receive

ts and (ii) after such record date and prior to the
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s shall be entitled to receive upon such conversion

n such conversion, the same number of such Rights a
such Convertible Security so converted would have
he terms and provisions of and applicable to the Ri

y prior to the record date for such distribution.

ration or any majority owned subsidiary shall not b
red under this subsection (c).

ubsection (b) and (c) above, the current market pri

0 be the average of the daily Closing Prices for th

ction 14.05) commencing forty- five days (which are
y in question. The Closing Price for any day shall

on any national securities exchange or the National

es Dealers, Inc. Automated Quotation System ("NASDA
e closing bid and ask prices if no sale occurred, o

the Common Stock is listed, (ii) if not listed as

ow asked quotations of Common Stock on NASDAQ, or a
securities prices then in common use, if so quoted,
between the high bid and low asked quotations for
orated if at least two securities dealers have inse



bid and asked quotations for Common Stock on at lea
forth above is met, the Closing Price of Common Sto
period shall be the fair market value of Common Sto
Exchange, Inc. selected by the Corporation.

(e) () No adjustment in the Conversion p
increase or decrease of at least 1% in such price;
this subsection (e)(i) are not required to be made
subsequent adjustment; further provided, however, t
are not otherwise required to be made shall be made
that requires an adjustment to be made or carried f

st 5 of the 10 preceding days. If none of the cond
ck on any day or the average of such Closing Prices
ck as determined by a member firm of the New York S

rice shall be required unless such adjustment would
provided, however, that any adjustments which by re
shall be carried forward and taken into account in
hat any adjustments which by reason of this subsect
no later than 3 years after the date on which occu
orward.
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(i) All calculations under t
the nearest one-
notwithstanding, the Corporation shall be entitled
to those required by this Section 18.06, asitin i
any stock dividends, subdivision of shares, distrib
distribution of securities convertible into or exch
shareholders shall not be taxable.

()  Whenever the Conversion Price is adjusted,
the Trustee and any conversion agent other than the
Price after such adjustment and setting forth a bri
after delivery of such certificate, the Corporation
Price setting forth the adjusted Conversion Price a
shall mail such notice of such adjustment of the Co
such Holder's last address appearing on the Securit

(@) Inany case in which this Section 18.06 pr

after a record date for an event, the Corporation m

the Holder of any Convertible Security converted af

the additional shares of Common Stock deliverable u
such event over and above the Common Stock delivera
adjustment and (ii) paying to such Holder any amoun
provided, however, that the Corporation shall deliv
evidencing such Holder's rights to receive such add
event requiring such adjustment. If such event doe
Section 18.06.

SECTION 18.07. EFFECT OF RECLASSIFICATION, CONSO
occur, namely (i) any reclassification or change of

conversion of the Convertible Securities (other tha

from no par value to par value, or as a result of a

shares of Common Stock into two or more classes or

which the Corporation is a party (other than a cons

corporation and which does not result in any reclas

hundredth of a share, as the case may be. Anything

his Article Eighteen shall be made to the nearest ¢

in this Section 18.06 to the contrary
to make such reductions in the Conversion Price, in

ts discretion shall determine to be advisable in or

ution of rights to purchase stock or securities, or
angeable for stock hereafter made by the Corporatio

as herein provided, the Corporation shall promptly
Trustee an Officers' Certificate setting forth the

ef statement of the facts requiring such adjustment
shall prepare a notice of such adjustment of the C

nd the date on which such adjustment becomes effect
nversion Price to the Holder of each Convertible Se

y Register provided for in Section 2.01 of this Ind

ovides that an adjustment shall become effective im
ay defer until the occurrence of such event (i) del

ter such record date and before the occurrence of s
pon such conversion by reason of the adjustment req
ble upon such conversion before giving effect to su
tin cash in lieu of any fraction pursuant to Secti

er to such Holder a due bill or other appropriate i
itional shares, and such cash, upon the occurrence

s not occur, no adjustments shall be made pursuant

LIDATION, MERGER OR SALE. If any of the following
outstanding shares of Common Stock deliverable upo
n a change in par value, or from par value to no pa
subdivision or combination, but including any chan
series of securities), (ii) any consolidation or me
olidation or merger in which the Corporation is the
sification of, or change (other than a change in pa
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from par value to no par value, or from no par valu
combination) in, outstanding shares of its Common S
assets of the Corporation as, or substantially as,
such successor or purchasing corporation, as the ca
indenture (which shall conform to the Trust Indentu
supplemental indenture and comply with the provisio
shall be convertible into the kind and amount of sh

e to par value, or as a result of a subdivision or
tock) or (iii) any sale or conveyance of the proper

an entirety to any other corporation; then the Corp
se may be, shall execute with the Trustee a supplem
re Act as in force at the date of execution of such

ns of Article Nine) providing that each Convertible
ares of stock and other securities or property, inc



cash, receivable upon such reclassification, change
number of shares of Common Stock deliverable upon c
such reclassification, change, consolidation, merge
provide for adjustments that shall be as nearly equ

in this Article. The Corporation shall cause notic

to each Holder of Convertible Securities, at his ad
Section 2.01 of this Indenture.

The above provisions of this Sect
consolidations, mergers and sales.

SECTION 18.08. TAXES ON SHARES ISSUED. The deli
Securities shall be made without charge to the Hold

the issue thereof. The Corporation shall not, howe

respect of any transfer involved in the delivery of
Convertible Security converted, and the Corporation

unless and until the person or persons requesting t

amount of such tax or shall have established to the

SECTION 18.09. SHARES TO BE FULLY PAID; COMPLIAN
The Corporation covenants that all shares of Common
Securities will upon delivery be fully paid and non

and charges with respect to the issue thereof.

The Corporation covenants that if any shar
conversion of Convertible Securities hereunder requ
authority under any Federal or state law before suc
Corporation will in good faith and as expeditiously
as the case may be.

, consolidation, merger, sale or conveyance by a ho
onversion of such Convertible Securities immediatel
r, sale or conveyance. Such supplemental indenture
ivalent as may be practicable to the adjustments pr
e of the execution of such supplemental indenture t
dress appearing on the Security Register provided f

ion shall similarly apply to successive reclassific

very of stock certificates on conversions of Conver
er converting a Convertible Security for any tax in
ver, be required to pay any tax which may be payabl
stock registered in any name other than of the Hol
shall not be required to deliver any such stock ce
he delivery thereof shall have paid to the Corporat
satisfaction of the Corporation that such tax has

CE WITH GOVERNMENTAL REQUIREMENTS; LISTING Of
Stock that may be delivered upon conversion of Con
assessable by the Corporation and free from all tax

es of Common Stock to be provided for the purpose o
ire registration with or approval of any government
h shares may be validly delivered upon conversion,
as possible endeavor to secure such registration o
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The Corporation further covenants that if
exchange or admitted for trading on NASDAQ it will
Convertible Securities for trading on said national
accordance with the rules of said national securiti

SECTION 18.10. TRUSTEE NOT RESPONSIBLE. Neither
agent shall at any time be under any duty or respon
whether any facts exist which may require any adjus
or extent of any such adjustment when made, or with
supplemental indenture provided to be employed, in
agent nor any conversion agent shall be accountable
of any shares of Common Stock, or of any securities
conversion of any Convertible Security; and neither
agent makes any representation with respect thereto
Trustee nor any authenticating agent nor any conver
Corporation to deliver any shares of Common Stock o
upon the surrender of any Convertible Security for
Corporation to comply with any of the covenants con

SECTION 18.11. NOTICE TO HOLDERS PRIOR TO CERTAI

(@) the Corporation shall declare a dividend (
cash out of its current or retained earnings); or

(b)  the Corporation shall authorize the granti
subscribe for or purchase any share of any class or

(c) of any reclassification or change of the C
outstanding Common Stock, or a change in par value,

the Common Stock is then listed on a national secur
qualify all Common Stock deliverable upon conversio
securities exchange or NASDAQ, if permitted by and
es exchange or NASDAQ.

the Trustee nor any authenticating agent nor any ¢
sibility to any Holder of Convertible Securities to
tment of the Conversion Price, or with respect to t
respect to the method employed, or herein or in an
making the same. Neither the Trustee nor any authe
with respect to the validity or value (or the kind

or property, which may at any time be delivered up
the Trustee nor any authenticating agent nor any ¢
. Subject to the provisions of Section 7.01, neith
sion agent shall be responsible for any failure of

r stock certificates or other securities or propert

the purpose of conversion or for any failure of the
tained in this Article.

N ACTIONS. In case:

or any other distribution) on the Common Stock (oth
ng to the holders of the Common Stock of rights or
any other rights or warrants; or

ommon Stock (other than a subdivision or combinatio
or from par value to no par value, or from no par



par value) or, of any consolidation or merger to wh
stockholders of the Corporation is required or for
of the Corporation; or

(d)  of the voluntary or involuntary dissolutio
Corporation shall cause to be filed with the Truste
of Convertible Securities at his address appearing

ich the Corporation is a party and for which approv
the sale or transfer of all or substantially all of

n, liquidation or winding up of the Corporation; th
e and the Corporation shall cause to be mailed to e
on the Security Register, provided for in Section 2

73

Indenture, as promptly as possible but in any event
hereinafter specified, a notice stating (x) the dat
dividend, distribution or rights or warrants, or, i
holders of Common Stock of record to be entitled to
or (y) the date on which such reclassification, con
or winding up is expected to become effective, and
Stock of record shall be entitled to exchange their
upon such reclassification, consolidation, merger,
Failure to give such notice, or any defect therein,
distribution, reclassification, consolidation, merg
any adjustment in the Conversion Price required by

SECTION 18.12. COVENANT TO RESERVE SHARES. The
emptive rights, out of its authorized but unissued

keep available, free from pre-
shares of Common Stock as shall then be deliverable

U.S. Bank National Association, the party
Indenture declared and provided, upon the terms and

IN WITNESS WHEREOF, F5 NETWORKS, INC., the
signed and acknowledged by its President and Chief
President, and the same to be attested by its Secre
Assaociation, the party of the second part, has caus
its duly authorized officers, all as of the day and

Attest

Name: :
Title:

no less than fifteen days prior to the applicable

e on which a record is to be taken for the purpose
f a record is not to be taken, the date as of which
such dividend, distribution or rights are to be de
solidation, merger, sale, transfer, dissolution, li
the date as of which it is expected that holders of
Common Stock for securities or other property deli
sale, transfer, dissolution, liquidation or winding
shall not affect the legality or validity of such

er, sale, transfer, dissolution, liquidation or win
this Article Eighteen.

Corporation covenants that it will at all times res
Common Stock, suc
upon the conversion of all outstanding Convertible
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of the second part, hereby accepts the trusts in th
conditions hereinabove set forth.

party of the first part, has caused this Indenture
Executive Officer or its Chief Financial Officer or
tary or an Assistant Secretary; and U.S. Bank Natio
ed this Indenture to be signed and the same to be a
year first above written.

F5 NETWORKS, INC.

By:
Name: :
Title:




Attest

Name: :
Title:
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STATE OF WASHINGTON )
) ss.
COUNTY OF KING )

On the day of , 2003 befor
being by me duly sworn, did depose and say that he/
of F5 Networks, Inc., one of t
instrument; and that he/she signed his/her name the
Corporation.

{SEAL}

Notary Public

STATE OF )
) ss.
COUNTY OF )
On the day of , 2003 befor

being by me duly sworn, did depose and say that he/
of U.S. Bank National Associat
the foregoing instrument, and that he/she signed hi

U.S. Bank National Association

By:
Name: :
Title:

e me personally came ,tome kn
she resides at , that he/she is

he corporations described in and which executed the

reto by authority of the Board of Directors of said
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e me personally came ,tome kn
she resides at , that he/she is
ion, one of the corporations described in and which

s/her name thereto by authority of the Board of Dir




said Corporation.

{SEAL}

Notary Public
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EXHIBIT 5.1

September 15, 2003

The Board of Directors
F5 Networks, Inc.

401 Elliott Avenue West
Seattle, WA 98119

Ladies and Gentlemen:

This opinion is furnished to F5 Networksg.l a Washington corporation (the "Company") inrection with the filing with the
Securities and Exchange Commission of a Registr&tatement on Form S-3 (the "Registration Statéers may be amended pursuant to
Rule 462(b) of the Securities Act of 1933, as aneendhe "Securities Act"), relating to the proposéer and sale from time to time pursuant
to Rule 415 under the Securities Act of $125,000,8fgregate principal amount of (i) the Companglst decurities (the "Debt Securities"),
(i) shares of the Company's preferred stock (Breferred Stock"), (iii) shares of the Companysiomn stock (the "Common Stock"), (iv)
fractional interests in the Common Stock and PreteBtock represented by depositary shares (thpd$dary Shares"), (v) warrants to
purchase the Company's Debt Securities, Prefeterk SCommon Stock or Depositary Shares (the "Whsty and (vi) equity units, which
are comprised of Debt Securities, Preferred St@oknmon Stock, Depositary Shares and Warrants,yirtrambination, (the "Equity Units").
The Debt Securities, Preferred Stock, Common Stoekositary Shares, Warrants and Equity Units areihafter referred to as the
"Securities."

We have reviewed, among other things, tbe@any's Articles of Incorporation and Bylaws, easfamended, the records of corporate
proceedings and other actions taken or proposbkd taken by the Company in connection with the @ightion, issuance and sale of the
Securities. We have made such other factual irepias we deemed necessary to render this opinion.

Based upon the foregoing and in relianeegbn, it is our opinion that, (a) the Debt Se@sijtDepositary Shares, Warrants and Equity
Units, when sold and after receipt of payment tfegecas contemplated in the Registration Statenvghitconstitute valid and binding
obligations of the Company, enforceable againsObeapany in accordance with their terms, subjextpanforcement, to bankruptcy,
insolvency, reorganization, arrangement, moratorunah other laws of general applicability relatiogt affecting creditors' rights, and to
general principles of equity, whether such enfdodén is considered in a proceeding in equity bfaav, and (b) the Common Stock and
Preferred Stock, when sold and after receipt ofrpayt therefore as contemplated in the Registr&tatement, will be validly issued, fully
paid and non-assessable.

We express no opinion herein as to the lavemy state or jurisdiction other than the stdt@/ashington and the federal laws of the
United States.

The Board of Directo
September 15, 20
Page .

We hereby authorize and consent to theofifgs opinion as an exhibit to the Registratiaat&ment and to all references to us in the
Registration Statement and any amendments thereto.

Very truppurs,



/s/ HelEhrman White & McAuliffe LLP
Exhibit 23.1
CONSENT OF INDEPENDENT AUDITORS

We hereby consent to the incorporation bgnexice in this Registration Statement on Form $e®ioreport dated November 1, 2002
relating to the financial statements and finansiatement schedule, which appears in F5 NetwonksslAnnual Report on Form X0for the
year ended September 30, 2002. We also consdm tefierence to us under the headings "Expertsiiéh Registration Stateme

PricewaterhouseCoopers LLP

Seattle, Washington
September 15, 2003

EXHIBIT 23.2
CONSENT OF BDO SEIDMAN, LLP
INDEPENDENT CERTIFIED PUBLIC ACCOUNTANTS

We hereby consent to the incorporation by referémtlee Prospectus constituting a part of this Riegiion Statement on Form S-3 of F5
Networks, Inc. of our report dated June 12, 2088ept for Note 11 which is as of July 2, 2003, tiatato the consolidated financi
statements of uRoam, Inc. and subsidiaries (foyralanet Corporation) for the year ended Decen®1e2002, and our report dated June
2003 relating to the financial statements of uR@amuisition Corporation (formerly uRoam, Inc.) fime nine months ended September 30,
2002 appearing in the Current Report on Form 8-87&5 Networks, Inc. Our report relating to the solidated financial statements of
uRoam, Inc. and subsidiaries (formerly Filanet @oagion) for the year ended December 31, 2002 dedian explanatory paragraph
regarding the Company's ability to continue asiagooncern. Our report relating to the financiatements of uRoam Acquisition
Corporation (formerly uRoam, Inc.) for the nine ttenended September 30, 2002 includes an explangdoagraph regarding the fact that
the Company was acquired on October 1, 2002.

We also consent to the reference to us under ht@od'Experts” in the Prospectus.
/s/ BDO Seidman, LLP

San Francisco, California
September 15, 2003

SECURITI ES AND EXCHANGE COMMISSION
Wa shington, D.C. 20549
FORM T-1
Statem ent of Eligibility Under
The Trust Indenture Act of 1939 of a
Corporation Designated to Act as Trustee
Check if an Appli cation to Determine Eligibility of
a Trustee P ursuant to Section 305(b)(2)
US.B ANK NATIONAL ASSOCIATION

(Exact name of Tr

I.IR.S. E

800 Nicollet Mall

ustee as specified in its charter)

31-0841368
mployer Identification No.




Minneapolis, MN 55402

(Address of principal executive offices) (Zip Code)
Sherri e Pantle, Vice President
UsS.B ank National Association
1420 Fifth Avenue, 7th Floor

Seattle, WA 98101
(206) 344-4676
(Name, address and t elephone number of agent for service)

F5 Networks, Inc.

(Issuer wit h respect to the Securities)
Washington 91-1714307
(State or other jurisdiction of incorporation or (I.R.S. Employer Identification

organization)

401 Elliott Avenue West, Suite 500 98119
Seattle, WA
Address of Principal Executive Offices) (Zip Code)
Senior a nd Subordinated Securities
(Title of the Indenture Securities)
FORM T-1
ltem1. GENERAL INFORMATION. Furnish the foll owing information as to the Trustee.
a) Name and address of each examin ing or supervising authority to which it is subject
Comptroller of the Curre ncy

Washington, D.C.

b) Whether it is authorized to exerc ise corporate trust powers.
Yes
ltem 2.  AFFILIATIONS WITH OBLIGOR. If the obli gor is an affiliate of the Trustee, describe each s
None
Items 3-15 Items 3- 15 are not applicable because to the best of the Tr ustee's knowledge, the ok
default under any Indenture for w hich the Trustee acts as Trustee.
ltem 16. LIST OF EXHIBITS: List below all exhi bits filed as a part of this statement of eligibili
qualification.
1. A copy of the Articles of Associ ation of the Trustee.*

2. A copy of the certificate of aut hority of the Trustee to commence business.*



3. A copy of the certificate of auth
4. A copy of the existing bylaws of
5. A copy of each Indenture referred

6. The consent of the Trustee requir
as Exhibit 6.

7. Report of Condition of the Truste
requirements of its supervising o

* Incorporated by reference to Registration

The answers to this statement insofar as s
securities of the obligors within three years prior
of 10% or more of the voting securities of the obli
Trustee by the obligors. While the Trustee has no

ority of the Trustee to exercise corporate trust po
the Trustee.*

to in Item 4. Not applicable.

ed by Section 321(b) of the Trust Indenture Act of

e as of December 31, 2002, published pursuant to la
r examining authority, attached as Exhibit 7.

Number 333-67188.

NOTE

uch answers relate to what persons have been underw
to the date of filing this statement, or what pers

gors, or affiliates, are based upon information fur
reason to doubt the accuracy of any such informatio

accept any responsibility therefor.

Pursuant to the requirements of the Trust
ASSOCIATION, a national banking association organiz
duly caused this statement of eligibility and quali
duly authorized, all in the City of Seattle, State

U.S. BA

By:

SIGNATURE

Indenture Act of 1939, as amended, the Trustee, U.S
ed and existing under the laws of the United States
fication to be signed on its behalf by the undersig

of Washington on the 15th day of September, 2003.

NK NATIONAL ASSOCIATION
/s/ Dyan M. Huhta

Dyan M. Huhta
Vice President

By:  /s/ Nancy D. Stahl
Nancy D. Stahl
Vice President

Exhibit 6



CONSENT

In accordance with Section 321(b) of the T rust Indenture Act of 1939, the undersigned, U.S. B
ASSOCIATION hereby consents that reports of examina tion of the undersigned by Federal, State, Territor
authorities may be furnished by such authorities to the Securities and Exchange Commission upon its re

Dated: September 15, 2003

U.S. BA NK NATIONAL ASSOCIATION

By: /s/ Dyan M. Huhta
Dyan M. Huhta
Vice President

By:  /s/ Nancy D. Stahl
Nancy D. Stahl
Vice President

Exhibit 7
UsS.B ank National Association
Stateme nt of Financial Condition

As of 6/30/2003

($000's)
6/30/2003
Assets

Cash and Due From Depository Institutions $11,987,100
Federal Reserve Stock 0
Securities 35,336,411
Federal Funds 4,955,134
Loans & Lease Financing Receivables 118,648,100
Fixed Assets 1,864,465
Intangible Assets 9,999,520
Other Assets 8,735,830

Total Assets $191,526,560

Liabilities

Deposits $132,461,590
Fed Funds 5,061,915
Treasury Demand Notes 0
Trading Liabilities 303,140
Other Borrowed Money 20,320,775
Acceptances 150,586
Subordinated Notes and Debentures 6,326,523
Other Liabilities 5,864,946

Total Liabilities $170,489,475



Equity
Minority Interest in Subsidiaries
Common and Preferred Stock
Surplus
Undivided Profits
Total Equity Capital

Total Liabilities and Equity Capital

To the best of the undersigned's determination, as
correct.

U.S. Bank National Association

By: /s/ Dyan M. Huhta
Vice President

Date: September 15, 2003

$999,216
18,200
11,015,123
9,004,546
$21,037,085

$191,526,560

of the date hereof, the above financial information

End of Filing
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