January 13, 2012

Maryse Mills-Apenteng

Special Counsel

United States Securities and Exchange Commission
Washington, DC 20549

RE: Telos Corporation
Form 10-K for the fiscal year ended December 31, 2010
Filed March 31, 2011
File No. 001-08443

Dear Ms. Mills-Apenteng:

Telos Corporation (“Telos” or “the Company™) is pleased to provide the following responses to your comment letter dated November 30, 2011. To facilitate your
review, your numbered comments have been restated below and are followed by the Company’s responses.

Item 1. Business, page 3

General
1.

You state in the first risk factor on page 9 that you occasionally rely on only one or two sources of supply, which if disrupted, could have an
impact on your operations. Please tell us what consideration you gave to including in the business section a materially complete discussion
regarding your service providers, suppliers and/or manufacturers and the extent of your dependence on such third parties. Refer to

Item 101(c)(1)(iii) of Regulation S-K. In addition, provide us with a quantitative analysis as to whether you are substantially dependent,
within the meaning of Item 601(b)(10)(ii)(B) of Regulation S-K, on one or more contracts with any sole-source or other third-party suppliers.

Item 101(c)(1)(iii) of Regulation S-K requires that the description of the business under Item 1 of Part I of Form 10-K include information on the
sources and availability of raw materials, to the extent that the information is material to an understanding of the registrant’s business. The Company
does not believe that information about the Company’s service providers or suppliers is material to an understanding of its business.

The Company’s primary solutions offerings (Secure Networks, Information Assurance, Secure Messaging, and Identity Management) are discussed,
as well as the technology, intellectual property, and sales and marketing efforts employed in the ongoing delivery of these solutions to its customers.
The Company’s IT solutions primarily involve the design and integration of commercial off-the-shelf IT products into integrated solutions
deliverables. Such equipment is generally available from several sources, although several



factors including technical specifications, proprietary or brand-specific equipment requirements, or contractual channel agreements may limit the
availability of sourcing options. The Company utilizes more than 300 vendors as direct materials suppliers, subcontractors, and service providers.
The vendors utilized in any given measurement period vary based on the mix and the timing of the solutions delivered, but typically the Company
contracts with a smaller subset that comprises the majority of the direct cost of sales on an annual basis. Therefore, while a smaller subset of
suppliers, subcontractors, and service providers may be employed to deliver the majority of the revenue for a particular period, were there to be an
unforeseen disruption to one of these vendors, the delay would likely be short-term in nature due to the existence of alternate sourcing options. The
Company has not previously experienced any disruptions that have affected its operations.

Given the factors described above, the Company does not believe it is substantially dependent upon any contract between the Company and a
particular vendor. The Company proposes to include the above discussion of its vendors in the description of its business in future filings.

Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations, page 12

Results of Operations

Years ended December 31, 2010, 2009 and 2008, page 15

2.

Sales of your Secured Network solutions under the U.S. Air Force NETCENTS contract appear to be a significant factor with respect to
changes in your operating results. In this regard, we note the 18.1% decrease in revenues in 2010 as compared to 2009, which you attribute
to decreased sales of Secured Networks solutions under the NETCENTS contract, and the 27% increase in revenues in 2009 as compared to
2008, attributable to an increase in sales under the contract. Tell us what consideration you gave to disclosing any known trends or
uncertainties that have had or that you reasonably expect will have a material favorable or unfavorable impact on sales under the
NETCENTS contract. See Item 303(a)(3)(ii) of Regulation S-K. In addition, it appears that the NETCENTS contract may be one on which
you are substantially dependent within the meaning of Item 601(b)(10)(ii)(B) of Regulation S-K. Please tell us how you determined that you
were not required to file the agreement as an exhibit to your Form 10-K.

Within the Sales and Marketing topic of the Item 1, “Business” discussion, the Company describes the types of contracts under which it performs
and refers to indefinite delivery/indefinite quantity “(IDIQ”) and government-wide acquisition contracts (“GWACS”). The U.S. General Services
Administration (http://www.gsa.gov/portal/content/104874) describes a GWAC as follows: “A




Governmentwide Acquisition Contract (GWAC) is a pre-competed, multiple-award, indefinite delivery, indefinite quantity contract that agencies can
use to buy total IT solutions.” A GWAC as used by the Company in this context therefore is referred to in the industry as a contract ‘vehicle’ under
which multiple task/delivery orders from multiple government customers procure from the contract awardees. NETCENTS is a GWAC-like IDIQ
contract, therefore any government customer may utilize the NETCENTS vehicle to meet its purchasing needs. Consequently, revenue earned on the
underlying NETCENTS delivery orders varies from period to period according to the customer and solution mix for the products and services
delivered during a particular period, unlike a standalone contract with one separately identified customer. The majority of the Company’s
task/delivery orders have periods of performance of less than 12 months, which contributes to the variances between interim and annual reporting
periods.

The Company has discussed variances in results for its different solution areas and revenue types under the NETCENTS contract; however the
Company acknowledges such information could be enhanced with additional discussion around the nature of its business under IDIQ/GWACs and
how this mix can affect the results of operations. Telos will enhance the NETCENTS contract in its discussion of the results of operations, as
described above. Item 601(b)(10)(ii)(B) of Regulation S-K requires that a contract that ordinarily accompanies the kind of business conducted by the
registrant will be deemed to have been made in the ordinary course of business and need not be filed unless it falls within one of the enumerated
categories, specifically any contract upon which the registrant’s business is substantially dependent, as in the case of continuing contracts to sell the
major part of the registrant’s products or services. The NETCENTS contract was awarded in 2004 and has been modified 30 times since that time,
including numerous modifications to extend the period of performance. The contract itself does not award any revenue and it states that the contract
is for an indefinite delivery and indefinite quantity. While the Company derives a substantial amount of revenue from task/delivery orders under the
NETCENTS contract, it has also been awarded other IDIQ/GWAC:s, including blanket purchase agreements under its GSA schedule. As the base
contract does not award specific task/delivery orders, the Company believes the filing of the base contract as an exhibit may not be the most
informative enhancement to the discussions of the contract’s impact on the Company’s business. In future filings, the Company will enhance the
business and results of operations discussions as described above to provide more information about the contract and its significance to the
Company. The Company will include the above enhanced description in its discussion of results of operations going forward.

Item 11. Executive Compensation

Compensation Discussion and Analysis

3.  We note that the increases in the base salaries of your executive officers were based on the continued improved performance of the company
and each individual’s contribution



to such performance. Please tell us what specific items of company performance were taken into account in awarding Ms. Nakazawa a
10.8% increase in the base salary and how Ms. Nakazawa’s base salary was structured and implemented to reflect her individual
performance and/or individual contribution to these items of your performance. To the extent there are material changes within any
element of compensation, please confirm that in future filings, as applicable, you will describe the elements of individual performance
and/or contribution that were taken into account in establishing the actual amounts of compensation paid. See paragraphs (vi) and (vii)
of Item 402(b)(2) of Regulation S-K.

As indicated in the Compensation Discussion & Analysis on page 63, the base salary for each executive officer is designed to reflect the executive
officer’s professional expertise and scope of responsibility and accountability within Telos, the financial performance of Telos, and the executive
officer’s individual performance. An executive officer’s base salary is also established at a level sufficient to retain that executive officer when
considered in connection with the performance-based compensation of Telos’ overall compensation program.

Each year, John B. Wood, the Chief Executive Officer of Telos, proposes to the Compensation Committee the compensation level for the executives
reporting directly to him, including Ms. Nakazawa. The Compensation Committee reviews these recommendations and following discussions with
the CEO, makes a final compensation determination, and then informs the Telos Board with respect to the determination of compensation for those
executives.

In February 2010, Mr. Wood recommended increases to the base salaries of those executives reporting directly to him. In connection with those
recommendations, Mr. Wood reviewed certain accomplishments of Telos achieved during the 2009 fiscal year in respect of general performance,
financial performance, and operational/program area performance, as well as compensation equity among the executive and senior management team
based on relative contributions. These accomplishments included the formulation of a cohesive strategic plan, compliance with all credit facility
covenants, improvement in Telos’ credit rating, and the improved financial condition and performance of Telos relative to the prior year. The
recommended 10.8% increase in Ms. Nakazawa’s base salary was based on Mr. Wood’s subjective evaluation of Ms. Nakazawa’s performance and
overall contribution to the general performance of Telos during the 2009 fiscal year and Mr. Wood’s desire to minimize any risk that Ms. Nakazawa
would leave Telos.

To the extent there are material changes within any element of compensation, Telos confirms that in future filings, as applicable, it will describe the
elements of individual performance and/or contribution that were taken into account in establishing the actual amounts of compensation paid.



Short-term Incentive Compensation, page 64

4.

Regarding the bonuses paid in 2011 pursuant to the 2010 management incentive bonus plan, please tell us what percentage of the targeted
EBITDA was achieved. Describe the relationship between the actual EBITDA achieved and the bonus amount paid to each executive officer
(describe any formula used to determine the amount of the bonuses paid). See Items 402(b)(1)(v) and 402(b)(2)(vi) of Regulation S-K.
Confirm that you will provide disclosure to this effect in future filings, as applicable.

As indicated in the Compensation Discussion & Analysis on page 64, each of the named executive officers (other than Mr. Malloy who received
bonuses under a quarterly bonus pool) received a bonus under the 2010 management incentive bonus plan. The Compensation Committee
established $15.5 million EBITDA as the performance target and a bonus pool of $1.3 million for that plan. The Compensation Committee also
established individual target bonus amounts for each executive officer participating in the plan. When establishing the bonus pool and the individual
targets, the Compensation Committee considered the historical amounts of the bonus pool, the 2010 budget, the actual achievement of Telos against
budget during 2010, the 2010 strategic plan of Telos, and certain other data. The 2010 management compensation plan provided that the
Compensation Committee could, in its sole discretion, increase the bonus pool if Telos exceeded the performance target. This increase was limited to
20% of the overachievement of the performance target, and the pool was capped at $2.2 million.

Telos achieved $15.5 million of EBITDA in 2010. Based on these results, the Compensation Committee did not increase the established bonus pool
of $1.3 million. The amount of the bonus paid to each executive officer out of the bonus pool was at the discretion of the Compensation Committee
and based on a subjective evaluation of each executive officer’s relative contribution to the performance of Telos during 2010. The individual
amounts were not determined using a formula based on the achievement of EBITDA.

Telos confirms that it will provide disclosure to this effect in future filings, as applicable.

Signatures, page 81

5.

Please identify the person serving as your principal accounting officer or controller. Note that any person who signs the report in more than
one capacity must identify each capacity in which he or she signs the report. Refer to Form 10-K General Instruction D. If your principal
accounting officer or controller did not sign the report, please amend your Form 10-K to include his or her signature.

Ms. Nakazawa serves as the Principal Financial Officer and Principal Accounting Officer. Those capacities will be identified in the 2011 Form 10-K
and future reports.



Exhibits

6.  Please provide us with copies of the Form of Indenture (Exhibit 4.1) and the Form of the terms of the 12% Cumulative Exchangeable
Redeemable Preferred Stock of the Registrant (Exhibit 4.2). In addition, because these documents are available only in paper form with the
Commission, consider refiling them as exhibits to your Form 10-K so that they are more easily accessible by investors and other interested
parties.

In response to your request, attached please find copies of, respectively, the form of Indenture (Exhibit 4.1) and the form of the terms of the 12%
Cumulative Exchangeable Redeemable Preferred Stock of Telos Corporation (Exhibit 4.2). The terms of the 12% Cumulative Exchangeable
Redeemable Preferred Stock were integrated into, and are part of, Telos Corporation’s Articles of Amendment and Restatement, which is exhibit 3.2
to our 2010 Form 10-K. Accordingly, we have attached the Articles of Amendment and Restatement instead of the terms originally filed with
Exhibit 4.2. We will consider re-filing the form of Indenture and the Articles of Amendment and Restatement as exhibits to our 2011 Form 10-K to
make them more accessible by investors and other interested parties.

In response to the Commission’s comments, the Company hereby acknowledges that:
» the Company is responsible for the adequacy and accuracy of the disclosure in the filing;

+  staff comments or changes to disclosure in response to staff comments do not foreclose the Commission from taking any action with respect to the
filing; and

+ the Company may not assert staff comments as a defense in any proceeding initiated by the Commission or any person under the federal securities
laws of the United States.

Thank you for your comments. We trust that our responses are sufficient for your purposes; however, if you have further questions or comments, please feel free
to contact me.

Sincerely,

/s/ John B. Wood

John B. Wood
Chief Executive Officer



€3, INC.

and

BANKERSE TRUST COMPANY,

Trustes

INDENTURE

Dated as of
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& *

12% Junior Subordinated Jehentures
Due 2009
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hereunder will bhe limited to the agoregate liguidation
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INDERTURE dated as of » 19__, between C3,

Ine., a Maryland oorporation {the "Company"), and Bankers Trust
Company, a New York banking cotporation (heresinafter called the
“Trustes"}, having its principal corporate trust office at Four
Albany Street, New York, Mew York 10015,

The Company has duly authorized the creation of an
izsue of 12% Junior Subordinated Dehentures Due 200% to be
exchanged at the option of the Compsny for shares of its 12%
Cumulative Exchangeable Zedeemable Preferred &tock plus all
accruad and unpaid dividands therscn and in payment of interest
on the 123 Junior Subordirated Debentures Due 2009, in one or
more series,

Each party agrees as follows for the benefit of the
other party and for the equal and ratable benefit of the
Holders of the Company's 12% Junior Subordinated.Debenturss Due

2609

ARTICLE 1,
CDEFINITIONS AND INCORPORATION BY REFEREKRCE

SECTION 1.01. Definitions.

"REfiliate" means any person dlirectly or indirectly
centrolling ar contrelled by or under direct or indirect common
conttol with the Company or any Subsidiary.

"Agent" means any Esgistrar, Paying Agent,
co—-registrar at agent for service of potices and demands. See

Section 2.03.



"Beoard of Directors"” means thHe Board cof Directors of
the Company or any authorized committes af the Board of
Directors,

"Bridge Lendar" mesns Union de Banques Suisses
(Luxembourgl), $S.4,

"C3, Inc.' means €3, Inc., a Maryland corporation, as
constituted prior to the Merger.

"CACY" means C3 Roguisiticn Corp.. a Delawars
gorporaticon, which has beern merged with and inte 3, Inec. in
the Merger.

"Capital Stock" of any person means any and all
shareg, interests, participations or other eguivalents {however

designated) of corperate stock.

"Certified Resolution” means s copy of a resolution
certified by the SEcrEtarf or an Assistant Secretary of the
Company, under its corperate seal, to have been duly adopted by
the Beard of Directors and to be in full force and effeet on
the date of such certification.

Indenture, after giving sffect to the Merger, until a successor
replaces it pursuant to this Indenture and thereafter means the

SUCCEs580L .

"Corpeorate Trust Office” means the corparate trust
office of the Trustee at which at any particular tims its
corporate trust business shall be principally administered,
which on the date hereof i{s Four Albsny Street, New York, NHew

Yark 10015, Attention: Corporate Trust and Agency Group.



“Corporation” means any corporation and any voluntary
association, joint stock company, business trust or similaz
oroganization.

"Credit Agreement" means the Term Facility Credit

Egreenent, dated as of May 24, 1989, among CRC, as borrower,
Emerican Security Bank, N.A., as lender, and American Security
Bank, W.A., as agent, as such agresment may at any tims be
amended, modified, renewed, replaced, refinanced opr extended in
agocordance with the terms thereof and in effect from time to
time.

"Debt" means Indebtaedness.

"Default" means any event whigh is, or after notice or

passage of timeé or both would be&, an Event of Default.

"Effective Date" means the date on which the Merger
was consummated pursuant to the laws of the State of Maryland,

"Exghangeakle Preferred Stock” means the 12%

curuistive Exchangesble Redeemable Preferred Stack of the
Company .

of negotiable instruments for collection in the ordinary course
af business) directly or indirectly of ail or any part of any
Indebtecdness.

"Holder" or "Securitvholder" means the person in whose

name a Security is registeted on the Registrar's bocks,
"Indebtedness" means, with respect to any persan )

any indebtedness of such perscn in respect of money borrowsd or



evidenced by any bond, note, debenture or similar instrument or
under any letter of credit (or relmbursement agreement in
raspect thereto), (1i) any indebtedness of such person under
any capitalized leass or representing the balance deferred and
unpaid of the purchase price of any property which is evidenced
by any bend, note, debenture or similar instrument, except any
such balance. that constitutes a trade payable and (1l1) any
Guatanty by such persen of any indebtedness of others described
in the preceding clause (1) or {(ii}), 1f and toc the extent any
af the foregoing indebtedness would appear ss a liability upan
a balance sheet of such cerson prepared oo 2 conselidated basis
in acpordance with generally zccepted accounting principles,
and shall alsoc include, to the extent not atherwise included,
the amendment, modification, renewal, extension, refunding ar
refinancing of any item which would be included within this
definiticn. :

"Indenture” means this Indenture, as amended ot
supplemented from time to time in accordance with the terms
nerect.
forth in the form of Security annexed hereto as Exhibit A.

"Merger" means the merger of CAC with and into C3,
Inc. pursuant to the Agreement and Plan of Merger dated May 4,
1983 bBetween ¥nall Capital Management L.P., = Delaware limited
partnership, CAC and C3, Inc.., as amended by a First Lmendment

ta Rgresment and Plan £ Merger dated as of May 24, 1%8% and a



Second Amendment to Adreement and Flan of Merger dated as of
Rugust 29, 1989, as the zame at any time may be amended or
modified.

“ﬂbligatinns”'mSans any prineipal, premium, lnterest,
penalties, fees and other liabilities pavable under the
documentation governing any Indebtedness.

Executive Officer. the Chief Operating Officer, the President,
any Vice President, the Treasgurer, the Sescretary or the
Controller of the Company.

"Officers' Certificate" means a certificate signed by

two Officers or by an Officer and an Assistant Treasurer,
JAggistant Secretary of the Company. In the evant an Officer
holds two positions with the Company, such Cfficer may sign an
Officer's Certificate only in one af such capacities. Each
such Officers’ Certificate shall conform to the requirements of
Sections 11.04 and 11.05.

"Opinicn of Ccunsel" means 3 written opinion from
k=

legal counsel who iz acceprtable to the Trustee, The counsel
may be an employes of or counsel to the Company. Each such
Opinion of Counsel thall conform tao the requirements af
Sections 11.04 and 11.05.

"person” means any individual, corporation,
partnership, joint venture, association, joint-stock company,
trust, unincorporated crganization or Jovernment or any agency

or pollitical subdivision thereof.



“principal" of a debt security. including any
Security, meang the amount stated as prineipal on such
gecurity, plus the premium, if any, on such security.

"Redemption Date". when used with respect to any

Security to be redeemed, means the date fixed for such
redemption pursuant to Paragraph 5 or 6 of the form of Security
annexed hereto as Exhibit &.

"Redemption Price’, when used with respect to any
Security to be redeemed, means the price fixed for such
redemption pursuant te Paragraph 5 or & of the form of Sefurity
annexed hereto as Exhibit A,
incurred for the purpose of refinancing the Senicr Bridge Notes
ot the Suberdinated Bridge Wotes {or, if applicable, the Benlor
Exchange Notes or the Subordinated Exchange Notes), as the
document or decuments governing such bank debt may be amended,
modified or supplemented in sogordance with the terms thereof.

'Responsible Officer” when used with respect to the

Trugtes, means any officer within the Corporate Trust and
Agency Group (or any successor Jroup) of the Trustee,
ineiuding, without limitaticn, any vice president, zssistant
vigce president, any assistant secretary cor any other officer or
asgistant offiger of the Trustee customarily performing
functions similar to those performed by sny of the above

dezignated officers who shall, in any case, be responsible for



the administration of this document or have familiarity with
it, and also means, with respect to & particular corporats
trust matter, any other officer to whom such matter is referred
at the Corporate Trust Office because of his knowledge of and
familiarity with the particular subject.

"SEC" meang the Securities and Exchange Commisslon and
any government agency succeeding to its functlons.

"Securities" meansg the 12% Junior Subotdinated
Debentures Due 200% of the Company of each seriss lssued under

this Indenture, 1lncluding, without limitation, all Secondary

Becurities.

"Senicr Bridoe Notesg" means the Senler Bridge Notes
Due 198% of CAC or the Company, as the gase may be, in the
‘aggregate principal amount of $20 million issued to the Bridge
Lender pursuant to the Senior Bridge Yote Furchase Agraement.

"Senigr Bridge WNote Purchase Agreement" means the

Benior Bridge Note Purchase Agreement dated as of May 24, 13389
betwaen CAC and the Bridge Lender, as the same may be amended,
madified or supplemented in accordance with the terms therecf.
"Seniocr Debt" means (1) the Credit Agreesment and all
Obligations of the Company with respect thereto (including any
interest aceruing subssguent to the commencement of &
preceeding in bankruptey, insclvency or recelvership), (ii) if
issuad, the Benior Notes, the Subordinated Netes, the Senior

Exchange Notes, the Subordinated Exchange WNotes, and the



Refinancing Bank Debt and all Obligations of the Company with
respect thereto (ineluding any interast accruing subsegquent to
the commencement of a proceeding in bankruptey, insslvency or
receivership}, (iii} any cther Indebtedness of the Company and
all obligations of the Company with respect thereto, unless by
the terms of such Indebtedness it is specifically provided that
such Indebtedness and such Obligations are not "Senior Debt.”
and (iwv) all amendments, modificaticns, renewals, extensicns,
refundings and refinancings of any of the foregoing., “Senlorn
Debt" will not include (i) Indebtedness of the Company and all
Okbligations of the Company with respect theretc for goods or
materials purchased in the ordinmary course of business or
gervices abtained in the ordinary course of busliness or
Indebtedness consisting of trade pavables and {(i1i) Indebtedness
of the Company and all Obligations of the Company with respect
thereto, the terms of which sgpecificelly provide that such
Indebtedness and such Obligations are not "Senior Debt."

"Senior Exchange Notes" means the Company's Senlar

Exchange Notes Due 1994, which, if issued, will be issued in
exchange for the Senior Bridge Notes.

betwaen the Company and a trustee, pursuant to whick the Senior
Exchange Notes, 1f any, shall he issued, as the same may =t any
time be amended, modified or supplemented in accordance with

the termeg thersof.



"genior MNotes" means the Company's Senior Notes Due
1994 which, if issued, will be issued to refinznce the Senicr
Bridge Hotes {or, if applicable, the Senior Exchange MWotes).

"Senior Note Indenture" means the Indenture, DeTWeen

the Company and a trustee, pursuant to which the Senlior Notes,
if any, shall be issued, as the same may at any time ke
amended, meodified or supplemented in accordance with the terms
thereof.

"Subcrdinated Brildge Neotes" means the Subordinated
Bridge NMNotes Due 198% of CAC or the Company. a5 the case may
be, in the initial aggregate prinecipal amount of $40 million
and any additional Subordinated Bridge Hotes issued in lieu of
cash interest not paid therecn, issued to the Bridge Lender
pursuant teo the Subecrdinated Bridge Note Purchase Agreement .-

"gubordinated Bridge Note Purchagss Agreement” means

the Subordinated Bridge ¥ote Purchase Agreement dated as of
May 24, 1989 between CAC and the Bridge Lender, as the same may
be amended, modified or supplemented in accordance with th

terms thereaf,

Subordinated Exchange Notes Due 1989 which, 1f issued, will be
issued in exchange for the Subordinated Bridge Nowmes.

"Subordinated Exchange Hote Indenture’ means the

Indenture, between the Company and a trustee, pursuant tc which

the Subordinated Exchange ¥otes, 1f any, shall be issued, ag



the same may at any time ﬁe amended, modified or supplemented
in sceordance with the terms thereof,

“subordinated Notes” means the Company's Suberdinated
Notes Due 1999 which, if issued, will be issued to refinance
the Subordinated Bridge Netes (or, if applicable., the
Subordinated Exchange Notes),

"Subcrdinated Note Indenture" means the Indenture,

between the Company and & trustes, pursuant ta which the
Subordinated Motes, if any, shall be issued, ag the =ame may at
any time be amended, modified or supplemented in accordance
with the termg thereof.

"Subsidiary" of any person méans any other perseon of
which at least a majority of Capital Stock having ordinarcy

voting power for the election of directors or other governing

body of such parsﬁn is owned by such person directly or through
cne or more Subgidiaries.

‘Eigﬂ means the Trust Indenture Aot of 1939 (15 U.§.
Code &8 77aza-77bbbb)} (i) as in effect on the date of this
Tndenture {except as provided in Section 9.04) or, {ii) if this
Indenture iz firsr gualified under the TIA after the lssuance
of Securlties, as in force from and after the date of such
qualification.

"Trugtee" means the person named as "Trustes’

"in this Indenture untll a successor replaces it pursuant to

thiz Indenture and thereafter m=2ans the success=ar.

~10=



"United States" means the United States of America.

SECTION 1.02. Other Definitions.

Defined in

Term Section
"Bankruptey Law" 6.01
"Custodian® - .01
"Event of Default” ‘ 6.01
"Fractional Primcipal Amount” 2.02
"Legqal Holidsy" . 11.07
"Paying Agent" 2.03
"Registrar” 2.03
"SBecondary Securities” 2.02
"U.8, Government Cbligations” B.01

SECTION 1.03. Incorporaticn by Reference of the Trust

Indenture Act. Whenever this Indenture refers to a provision.
of the TIA, the provisiecn is incorporated by refersnce in and
made a part of this Indenture, The fgllowing TIA terms used in
this Indenture have the fellowing meanings:

"indenture securitiss' means the Securities:

"indenture securitynolder" means a Holder ar

Securityholder:

“indenture To be qualifisd" means this Indenture;

"indenture trustes" or "institutiomal trustse' means

the Trustee; and

-11~



"obligor" on the indenture gecuritlies means tha
Company ot any other chkliger on the Securities,

Except for the terms "Affiliate" and "Bankrupteoy Act,'
all other TiX terms used in this Indenture that are defined by
the TIA, defined by TIA reference ta another statute orf deflned
by SEC rule have the meanings assigned to them therein. The
term "Affiliate" shall have the meaning set forth in Secticn
1.41 except that when such term is used in a provision of this
Indanture required by the TIA such term shall have the meaning
agsigned by the TIA and the rules and regulaticns thereunder.
The term "Bankruptecy Act” shall have the meaning assigned to
the term "Bankruptcy Law" in Section 6.01. I

EECTION 1.04. PRules of Construction. Unless the

qontext qtherwise reguires:

(1) terms defined in this Article 1 have the meanings
assigned to them in this Article 1;

$2} all other terms used herein which are defiped in
the TIA, either directly or by reference thereln, have the
meanings assigned to them therein;

{3) an agcounting term not otherwise defined nhas the
meaning assidgned to it in accerdance with generally accepted
gogounting principles as in effect from time to time;

(4} "or" is not exglusive;

(5) words in the singular include the plural, and in

the plural inelude che singulsr: and

—12—



{6) provigions apply to successive events and

traneactions.

THE SECURITIES

SECTION 2.91. Dating:; Incorporaticn of Poem in

Indenture. The Securities are issuable In series dencminated

Series A through Seriss Z with all terms of each series being
identical except that Securities of each series shall bear
intereas: from the date on which Securities cof that Series wers
first issued. All Securlties, whenever issued and howaver
designated, will vote together as a single class. The
8ecurities of each series and the Trustee's certificate of

. authentication shall be substantially in the form of Exhibit A,
which is a part of this Indenture. The Securities may have
notations, legends or endorsements reguired by law, stock
exchangs rule, agreements te which the Company is subject or
usage. The form of the Securities and any notaticn, legend or
endorsement on them shall regquire the approval of the Company.
Securities of each series shall be dated the date of thelr
authentication.

SECTION 2.02. Execution and RButhentication. Two

Officers zhall sign the Securities for the Company by manual or
facsimile signature. The Company's seal shall be impressed,
affixed, imprinted or reproduced on the Sscuritiss and may be

in faceimile form.
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If an Officer whose signature is on a Security no
longer holds that office at the time the Trustee authenticates
the Security, the Becurity shall be valld navertheless.

A Security shell not be valld until the Trustee
manually sichs the certificate of authentication on the
Security. The manual signature of the Trustee ghall be
conclugive evidence that a Security has been authenticsted
under this Indenture.

The Trustee snall not authenticate any Securities
sxcept pursuant to the written order of the Company signed by
two ODfficers.

On each Interest Payment Date ocgourring cn or priar tao
the sixth anpiverzary of the Effective Date. the {ompany may,
at its option, in lieu of the payment of any portion of
interesr in cash, execute and cause the Trustee or an
authenticating agent (upon written order of the Company signed
by two Officers) to authenticate for original issue, and issue
to the appropriate Holders of record, additional Securities in
the aggregate prineipal amount equal te the amount of cash
interest not peid oo such Interest Payment Date (such duly
executed and authenticsted zdditicnal Securities sometimes
being referred to herein as “Secondary Securities";, less the
amount aof any Fractional Principal Amounts (as hereinafter
defined) dus te such Holders., EZach issuance of Secondary

Securities in lieu of the payment of all or any portion of

~14=



interest in gash on the Securitles shall be made pro rata with
respect to the sutstanding Securities; provided, hawever, in
the event that any such payment of interest in Secondary
Sécurities would result in the isguance of any Secondary
Security in a principal amcunt which is less than $10 or
otherwisge not an intaegral multiple of $i0 (such principal
empunt, if less than $10 or, if such prinecipal amount is
greater than £10, the difference bpetwesn such principal amount
and the highest integral multiple of $10 which ls less than
such principal amount, as the case may be, is hereinafter
referred to as the "Fractional Principal Amount"), the Company
ghall cause all Fractional Prinecipal Amounts of Secondacy
Securities otherwise issuable te be aggreqated and =old on the
cpen market by an agent of the Company, and each person
otherwise entitled to such Fractiocnal Principal Emounts of
Becondary Securities will receive a cash payment in lieu
thereof gqual to such Holder's proportionate interest in the
net proceeds of the sales of all such Fractional Principal
Amounts in the cpen market. All Secondary Securities issusd on
any given Interest Payment Date shall be issued in the same
zeries.

The Company shall deposit lssued and authenticated
Sgcondary Securities and cash in the amount of all aggregate
Fragtional Principal Amounts with the Trustee cor Paying AJent

cn or befors the [nterest Payment Date. The lssuance of

e B



Secondary Securities, together with the payment of cash in lieu
of Fractional Principal Amounts, To any such Holder shall be
deemed to be payment in full of the interest owsd to such
Holder on the applicable Interest Fayment Date.

The aggregate principal amount of Securities
cutstanding at any time may net exceed: (1) the sggregate
liguidation preference of the ghares of Exchangeabls Preferred
Stock which as of such time have been exchanged for Securlties,
plus {2) accrued and unpaid dividends thereon, plus {3) the
aggregate prinnigal.emount of Secondary Securities then
cutstanding, except as provided in this Section 2.02 or in
Section 2.07.

The Trustee may appeint an authenticating agent
reasonably agceptable to the Company to authenticate
Securities., An authenticating agent may authenticate
Securities whenever the Trustee may do so. Each reference in
thiaz Indenture to authentication by the Trustes includes
authentication by such agent. BAn authenticating agent has the
same rights as an Agent tTo deal with the Company or an
Bffiliate of the Company.

The Securities shall be issuable only in registered
form without coupons in denominatiens of #10 and integral
multiples thereof,

SECTION 2.03. ERegistrar and Paying Rgent.
Registration of transfer of the Securitiss may only he effected

on the books of the Company. The Company shall maintaln an
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office or agency where Securities may be presented for
registration of transfer or for ewchange {(the "Registratr"), an
nffice or agency where Securities may be presgented for payment
{{59 "Paying Agent") and an office or agency where notices and
demands to or upon the Company in respect of the Securities and
this Indenture may be served. The Registrar shall Xeep a
register for the Securities and of their transfer and
exchange. The Company may appoint ong or more co-Registrars
and one or mors additicnal Paying Agents. The Company or any
Subgidiary may act as Registrar cr Payving Agent. The term
“Paying Agent" includes any additional Paying Agent. The
Company may change any Paying Agent, Registrar, or co-Registrar
without notice to any Securityholder.
I1f the Company shall appolnt any Agent not a party to
" this Indenture, it shall enter inte an approgriate agency
agreement with such Agent. Such agreement shall implement the
provisions of this Indenture that relate to such Agent. The
Company shall notify the Trustee of the name and address of any
Agent not a party te this Indentute, I£ the Company falls to
maintain a Registrar, Paying Rgent or Agent for serviece of
notices and demands, or falls to give the foregoing notice, the
Trustes shall act as such.

SECTION 2.04, PFaying Adent to Hold Meoney in Trust.

The Company shall require each Paving Acgent, other than the

Trustee, to agree in writing that it shall neld in trust for

17—



the benefit of Securityhaolders or the Trustee, subject to
Article 10, all money and/or Secondary Securitiss held by thé
Paying Agent for the payment of principal of or interest on the
Becurities, and shall notify the Trustes in writing af any
default by the Company (or any other obliger cn the Securities)
in meking any such payment.

The Company at any time may reguire & Paying Agent to
pay all money and/or Secondary Securities held by it to the
Trustee and the Trustee may at any time during the continuvance
of any payment Default, upen written reguest te a Faying Agent,
reguire such Paying Agent to forthwith pay to the Trustee zll
sums, or turn over to the Trustes all Secondary Securitises, so
held in trust by such Paving Agent. Upon doing sc, the Paying
Agent shall have no further liability for the money and/ez
Socondary Securities. If the Company, a Subsidlary or an
Effiliate acts as Paying Agent, it shall segregate the moneys
and/or Secondacy Securities anﬁ hold them ln trust as a .
geparate trust fund.

SECTION 2.05. Securitvholder List. 'The Trustee shall

praserve in as current a form as is reasconably practicable the
most recent list gvailable to it of the names and addrssses of
Securityholders., If the Trustes i= not the Registrar, the
Registrar shall Furnish to the Trustee at least 10 days prior
to each Interest Payment Date, but in ény event at least

semiannually, and at such other times ag the Trustes may
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teguest in weiting, a list in such form and as of such date as
the Trustes may reasonably redquire of the names and addresses

of Securityvholders and the Company shall otherwise comply with
Section 312{a) of the TIA. The Trustes may conglusively rely

o any sueh list furnished to it.

SECTION 2,06, Transfer and Ewxchsnge. When a Security

iz presented to the Registrar or a co-Registrar with 2 reguest
ta register a transfer, the Registrar or co-Registrar skall
registar the transfer as reguested, if its tedquirementes for
guch trangfer are met, and wher Securitiss are preasented to ths
Registrar or a co-Eegistrar with a reguest %o exchange them for
an equal principal amount of Securities of the same series in
other authorized deneminatieons, the Registrar shall make the
exchange as reguested, if the Registrar's reguirements for such

exchange are met; provided, howsewer, that every Security

presented or surrendersd for registration of zransfer or
exchange shall he duly endorsed or accompanied by a written
instrument of transfer in form satisfactory to the Registrar
duly executed by the Holder thereof or his attocney duly
authorized in writing, If & Security presented to the
Registrar or a co-Registrar for transfer or exchange has
previously heen selected for redempticn, however, the Eeglstrar
shall not be regquired to transfer or exchange it pursuant to
this Segtion and the Securit? will instead be redeemed in

accordance wilth Article 3. To permit transfers and exchangaes,

=19~



the Company shall execute and the Trustese shall authenticate
Securities of the same series as the Securities being
transferred or exchangsd at the Registrer's or co-Reglstrar's
request., The Company may require payment of 2 sum sufficient
to ecover any tax of other governmental charge that.may be
imposed in relaction to any transfer or exchange but not 1n
connectlion with any exchange pursuant to Sections 2.10, 3.106 or
5.06. Securities issued upon transfer or exchange shall hbe
dated the same date a2z the Securities they replaced.

The Registratr need not transfef or exchange Securities
of any series during a pericd of 15 days before a selection of
Securitiss to be redeemed.

SECTICN 2.07. Peplacement Securities. If a mutilated
Security is surrendered to the Trustee cr 1f the Hnlder af a
Security presents evidence to the satisfaction of the Company
and the Trustee that the Security has been lost, destroyed or
wrongfully taken, the Company shall execura and the Trustee
ghall authenticate a replacement Security of the same saries if
the reqguirements of the Trustee and the ﬁompany for such
cransactions are met. &n indemnity bond may be requirsd that
iz gufficient in the judogment of the Company and the Trustee To
protect the Company, the Trustee or any Agent from any loss
which any of them may suffer if a Securlty is replaced:

provided, howsver, that in lieu of an indemnity bond, an
=3 ¥

regponsible institutional Holder of the Securities may agree To
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o protect the Company, the Trustes or any Agent if such
agreement is approved by such persons. The Company mey charge
for its expenses in replacing a Security. Any mutiliated
Securicy surrendered to the Trustee shall bhe cancelled.

Every replacement Security is sn additional obligation
of the Company and shall be entitled to the benefits of this
Indenture.

SECTION 2.08. oOutstanding Securities. S&ecuritiss

putstanding at any time are the Securities of each series
authenticated by the Trustes except for those cancelled by it,
thoge delivered to it for cancellation and those described in
this Sectiocn as not outstanding.

If a Security that haz been lost, destroyed ar
wrongfully taken is réplacsd pursuant To Sectien 2.07, it
cpases to be outstanding until the Trustee regeives proof
gatisfactory to it that the replaced Security is held by = bona
fide purchasetr.

If Securities are cengidered paid under Section 4.01,
they cease to be outstanding and interest on them ceases to
gCCruie.

SECTICH 2.0%. Treasury Securities. In determining

whether the Holders of the required principal amount of
Securities have concurred in any direction, walver or consent,
Securities owned by the Company or any other obligor on the

Gecurities or any Affillate of either of them shall he
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digregarded, except that for the purposes of determining
wnether the Trustee shall be protected in relying on any such
direction, waiver or consent, only Securities which the Trustes
knows are so owned shall be so disregacded. Securitises =o
owned which hawve been pledged in geood faith shall not be
disregarded if the pledgee astabliahea to the satisfaction of
che Trustee the pledgee's right so to act with respect to the
Securities and that the pledges ig not the Company or any otier
ocbligor on the Securities or any Affiliate of the Company or
such ather obligor.

EECTION 2.10. Temporary Sscurlties. Until definitive

Securities of a series are ready for delivery, the Company may
sxecute and the Trustee shall upon writtesn seder of the Company
signed by two Officers authenticate temporary Securities of the
same series. Temporary Securities of such series shall be
substantially in the £oem of definitive Sscurities of that
gerieg, Lut may have variations that the Company considers
appropriate for temporary securitiés. Witheut unresascnable
delay, the Company shall execute and the Trustee upon recelpt
of a written arder of the Company signed by two Officers shall
authenticate definitive Securities of such series in sxchange
for temporary Securities of the same geries. Until such
sxchange, temporary Securities shall be entitled to the same

rights, benefits and privileges as definitive Segurities,

.



SECTION 2.11. {ancellaticn. The Company at any time
may deliver outstanding Sscurities to the Trustee for
cancellation. The Registrar and the Paying Agent shall forward
to the Trustee any Securities surrendered to them for transfer,
exchangs, payment ar cancellation,. The Trustes and no one 21z
ghall cancel all Securities surrendered for transfer, exchange,
payment or cancellaticn and shall dispose of cancelled
gecurities as the Company directs. Subject to Sectieons 2.07
and 3.08, the Company may not issue new Securities to replace
Securities thav it has previously paid or delivered to the
Trustee for cancellaticn.

SECTICON 2,12, Defaulted Interest. [f the Company

defaults in a payment of interest on the Securities, such
defaulted interaest shall forthwith cease to be pavabie to the
Haolder an the relevant record date by virtue of having been
such Holder, and such defaulted interest {(which may be pavable
in Secondary Seguritigs if the Interest Payment Date with
respect to the period for which intersst was not paid is pricr
to the sixth anniversary of the Effective Dats) shall be paid
by the Company to the perscng who are Securitvholders on a
subsegquent spscial record date. The Company shall fix the
special record date and payment date. At least 15 days before
the spectial record date, the Company shall mail te the Trustes
and to =ach Securityhelder a naotica that stetes the special

record date, the payment date, the amount of defaulted interest
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ta be péid and whether such defaulted interest shall be pald in
cagh or Secondary Securities. The Company may pey defaulted
interest in any other lawftl manner.

SECTION 2.13. Persons Deemed Owners. Pricr to dus
presentment of a Security for registratien of trangfer, the
Company, the Trustee and any Agent may treat the person in
whose name such Becurity is registered as the owner of such
Security for the purposes of receiving payment of principal of
snd (subjeect to Secticn 2,12) intersst on sueh Sécurity and for
all other purposes whatsoever, and neither the Company, the
Trustee nor any Agent shall be affectsed Dy notice to ths

contrary.

ARTICLE 3
BEEDEMPTION

SECTICN 3.01. Wotices to Trustee. If the Company

elects to redeem Sscurities pursvant to Paragraph 5 of the
gecurities, at least 45 days {or such shorter time as the
Trustee shall agree) before a Redemption Date, it shall deliwver
to the Trugtee an Officers' Certificate setting forth the
Redemption Date and the principal amount of Securities to be
redeamad,

£ the Company decides to reduce the prineipal amount
of Sscurities to be redeemed pursuant ta Paragraph § of the

Securitiss, at least 43 days (cr such shorter time as the
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Trustee chall agree} before a Redemption Date, it sghall deliwver
to the Trustes an Officers’ Certificate specifying the amount
of the reduction and the basis for it., If the Company decides
.tu c¢redit against any such redemption Securities it has net
previcusly delivered to the Trustes for cancellation, it shall
deliver the Securities with such notice.

SECTION 3.02. Selection

n_of Securitiss te be
Redeemed. If less than all the Securities are to be redeemed,
the Trustee shall select the Securities to he redeemsd pro
rata, by let or by any other method that complies with the
requirements of the national securities exchange, if anv. on
which the Securities being redeemed are listed, at the
discretion of the Trustee. Securities in denominations larger
than $10 may be cedeemed.in patt in integral multiples of 310.
All allocations as may Lba ?Equisite Eor this.pu:pose ghall be
made by the Trustee, in ite discretion. Tne Truztee shall make
the selection not less than 30 nor mote than 60 days pricr to
the Redemption Date from Securities cutstanding not previously
called for redemption. Provisions of this Indenture that apply
to Securities called for redemption also apply toc portions of
8sourities called for redemption., No distinetion among series
of Becurities will he made in the zelection of Becurities for
redemption, The Trustee shall notify the Company promptly of
the Securities or porzticns 'of Securities to be called for

redemption.



SECTION 3.03. MNotice of Redemption. At least 30 days

but not more than 60 days before a Redemption Date, the Company
shall mail a notice of redempticn by first-class mail teo each
Holder of Securities to be redeemed.

The notice shall identify the Securities to be
redeemed and shall state: )

(1} the Recemption Date;

{2} the Bedemption Price and accrued interest;

{3) the pame(s) and addressies) of the Paying
Agent(s);

(4} that Securities called for redemption must be
surrendéred to the Paying Agent tc ccllect the Redempticn Price
and accrued interest;

- {5} unless the Company defaults in making payment of
the Redemption Price, that intarest on Securities called far
redemption ceases fto accrue on and after the Redemption Date
and that the only remaining right of the Helders is to receive
payment of the Redemption Price, plus accrued interest to the
Redemption Date, upon surrender of the Securities to the Paying
Agent:

{8) whether the redemption is pursuant to the cpticnal
or mandatary tedemption provisions of the Securities; and

{7) if any Security is being redeemed in part, the
portion of the principal amount of such Security to be redeemsd

and that, after the Redemption Date, upon surrender of such
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Security, a new Security or Securities in principal amount
equal to the unredeemed portion thereof will be issued,

At the Company's written reguest, the Trustees shall
give the notice of redemption in the Company's name and af its
expenses .

SECTICN 3.04. Effect of Notice of Redemption. Once

notice éf redemption iz mailed, Securities called for

redemption become due and payable on the Redemption Date and at
the Redempticn Price. Tpen surrender to the Faying Agent, such
Securities shall be paid at such Redemption Price, plus accrued

interest to the Redemption Date; provided, however, that

interest payments coming due on any Intecest Payment.nate prior
to guch Redemption Date will be payable to the Holders of
record of such Securities on the relevant record'data for. such
Intarest Payment Date according to their terms, of pursuant to
Section 2,12, if applicabls,

Unless the Company defaulrts in making the redemption
payment, interest on the Securities called for redemption
ceases to accrue on and after the Redemption Date and the only
remaining right of the Holder is to recaelive payment <f the
Redemption Price, plus accrued interest to the Redemption Date,
upon surrender to the Paying Agent of the Securities.

SECTION 3.05. Deposit of Redemption Brice. On or
prior to the Redemption Date, the Company shall deposit with

the Paying Agent in immediately available funds money
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guffigient to pay the Redemption Price of ané (except if the
Fedemption Date is an Interest Payment Date) accrued interest
on all Securities to be redeemed on that dete, other than
Securities or portions thereof called for redemption on that
date which are delivered by the {ompany to the Trustee far
caneellation,

SECTION 3.06., Securities Redeemed in Pact., Upon

surrender of a Security that is redeemed in part, the Company
ghall execute and the Trustee shall authenticate and deliver tao
the Holder a new Sscurity egual in principal amount to the

unredeened portion of the Security surrandersd.

ARTICLE 4

. COVENANTS

SECTION 4.01. Pavment of Principal and Interest. The
Company shall pay the.principal of and interest aon the
Securitiesg on the dates and in the manner provided in the
Securities. Principal and interest shall be considersd paid on
the date due if the Trustee or Paying Agent {other than the
Company, any of lts Subsidiaries or any of its Affiliates
acting in that capacity) holds on that date meoney, in the <ase
of payments of principal. or meney and/or Secondary Sacurities,
in the case of payments of interest, designated for and
gufficient to pay all principal and interest then dus.

The Company shall pay interest cn overdue principal at

the rate horne by the Securitiss.
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SECTION 4.02, Maintenance of Office or Agency. The

Company will maintain in the Borousgh of Manhattan, the City of
Mew York, an cffice or agency (whlch may be an office of the
Trustes) where Securities may be surrendered for registreticn
af transfer ar for exchange and where netices and demands to or
upon the Company in respect of the Securities and this
Indenture may be served, The Company will give prompt written
notica to the Trustes of the location, and any charnge in the
location, of such office or agency. If at any time the Company
ghall fail to maintain any such reguired office or agency or
shail fail to furnish the Trustee with the address therect,
such presentations, surrenders, netices and demands may De mads
or served at the Corporate Trust Office of the Trustes.

The Company may also from time to time desighate one
or more other offiées ar agencies wherse fhe Sgeourities may be
presented or surrendered for any or all such purpeses and may

from time to time rescind such designations: provided., however,

that no such designation or rescgission shall in any manner
velieve the Company of its obligation To maintain an eofflice or
agency in the Borough of Manhattan, the City of New York for
such purposes. The Company will give prompt written notice to
the Trustee of any such designation or resclsslion and of any

change in the location of any such other office or agenay.
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SECTICN 4.03. SEC Reporis. The Company shall deliver
to the Trustee within 30 days after it files them with the SEC
copies of the annual reports and of the information, documents
and cther reports (or copies of such portions of any of the
foregeing as the SEC may by rules and regulations prescribe}
which the Company i1s reguired to file with the 3EC pursuant to
Section 13 or 15{d) of the Securities Exchange Act of 1234, as
amended. The Company alsg shall comply with the other
provisions of TIA § 314(a).

SECTION 4¢.04., Waiwver of Stay, Extension or Usury

Laws. The Company covenants {(to the extent that it may
lawfully do so) that it will not at any time insist upon, or
plead, or in ahy manher whatsoever claim or take the benefit or
advantage of, any stay or extension law or any usury law or
cther law, which would-prohibit or forgive the Company from
paying all or any portion of the principal of and/or interest
on the Securitiegs as contemplated herein, wherever enacted, now
or at any time hereafter in force, or which may affect the
govenants or the performance of this Indenturs; and {(to the
extent that it may lawgully do so) the Company hereby expressly
waives all benefit or advantage of any such law, and covenants
that 1t will not hinder, deiay or impede the executicn of any
power herein granted to the Trustee, but will suffer and permit
the execution of govery such power as though no such law had

been enacted.
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SECTION 4.05., Complisnce Certificates. The Company

ghall deliver to the Trustee within 120 days after the end of
each fiscal year of the Company an Officers' Certificate
stating whether or not each signer knows of any Default or
Event of Default. If such signers do know of such a Default or
Event of Dafault, the certificate shall describe such Default
pe Bvent of Default., The cectificate need not qomply with

S8action 11.45.

SUCCESSOR CORPORATION

SECTION 5.01. When Company May Merge, ete., Except

far the Merger, the Company will not merge with or inte, or
cchsalidate with, any other perscn and will not, directly or
indirectly, sell, essign, lease, transfer or otherwisg dispose
of all or substantially all of its properties and assets to any
other person unless after consummation cf such transaction:

{1) the Corporation resulting from such consclidation,
or any Corporation (other than the Company) into which the
Ccompany shall be merged, shall be & Corporation organized under
the laws of the United States or any state, municipality or
other govarnmental division thereof, and shall assume by
suppiemental indenture the dus and punctusl payment of the
principal of and interest on all the Securities then

sutstanding and the parformance and chservance pf gach and
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every covenant and condition in and of this Indenture and the
Securities on the part of the Company to bé performed or
observed to the . game extent that the Company is bound by and
liable therefor; -

{2) in the case of any such sale, assignment, lease,
transfer or ether disposition of 8ll or substantlally all the
property or assets of the Company, the Corperatien to whom such
property or assets shall be sold, essigned, leased, transferred
or otherwise disposed of shall be a Corporation organized under
the laws of the United States or any state, municipality or
other governmental divisicon thereof and shall (&) expressly
assume the due and punctual payment of the principal of and
interest on all the Securities and the performance and
obsecvance of each and every covemant and condition in and of
this Indenture and the Securities on the part of the Company to
ne perfarmed or obgerved to the same extent that the Company ig
bound by and liable therefor and (B} simultanesusly with the
delivery to 1t of the conveyances o ingtruments of tranefer of
such property and asgets, evidence the assumption referred to
in the preceding clause (A} by entering into a supplemental
indenture to the effect set forth in such clause;

{3) immadiately afier giving affect to such
transaction, no Default or Event of Default shall have occurred

and he continuing: and
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{4) the Company shall have delivered to the Trustee an
Officers’ Certificate and an Opinion of Counsel, =@ach gtating
that suck consolidaticn, merger, conveyance, transfer or lease
and, if = supplemental indenture iz regquired in connection with
such transaction, such supplemental indenture comply with this
Article and that all conditions precedent herein provided for
relating to such transaction have been complied with.

SECTION 5.02, Sugcesser Corporation Substituted.

Upon any such merger or consalidatlion, or any such sale,
assignment, leage, transfer or other disposition of all or
gubstantially all of the assets of the Company in accordance
with Section 5.01. the successor Corporation formed by such
consolidation or into which the Company is merged or to which
guch sale, assignment, lease, <transfer or other dispesition is
made shall succeed to, and be substituted for, and may exercise
every right and power of, the Company under éhis Indenture with
the mame effect as if such successor Corporation had heen named
as the Company herein, and thereafter all obligations of the

Campany hereunder shall terminate.

ARTICLE &
DEFAULTS AND REMEDIES

SECTION 6.01. Events of Default. An "Event of

Default" occurs if:
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(1) the Company defaults in the payment of irnterest on
any of the Securities, when the same becomes dus and payable
and the Default continues for a period of 30 days (whether cr
not prohibited by the subordination provisions of Article 10},

{2) the Company fails to pay the principal of any of
the Securities when the same becomes due and paysble, whether
at maturity, upon redemption or otherwise (whether or not
prohibited by the subordination provisions of Article 10};

{32) the Company falls ta chserve cr perform any other
covenant, condition af agreement on the part of the Company to
be observed or performed ¢ontained in this Indenture or the
Segurities and such failure continues for the period and after
the notice gpecified below;

(4) the happening of an event of default under any
agreement, instrument, note, mortgage, indenture or other
obligation representing [ndebtedness of the Company, Or any
other instrument pursuant to which any Indebtedness was issued
or secured, which svent of default shall have resulted in an
aggregate of $25,000,000 or more principal amount of the
Indehtadness of the Company cutstanding under any such
agreament, instrument. note, mortgage, indenture or other
chligation becoming or being declared due and payeble prior to
the date on which it would otherwise have become due and
payabla, unless, within 90 days after such Indebredness becomes

or is declared due and payable, (A} such acceleration has been
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rescinded or annulled, or such Indebtedness has been
discharged, or (B) the Company shall have contested such
agceleration in good falth and by appropriate proceedings and
have obrtained and thereafter maintained the stay of such

acceleration and all ¢onseqguences thersof; provided, howevse,

that if after the expiration of the perlod of guch stay, as &
result of the contest of such acceleration by the Company in
apprapriare proceedings, such acceleration is declared wvoid ab
initio, then the Evenz of Default hersunder by reason af such
acgelaration shall, without further action by the Company. the
Trustee or any Holder, be deemed cured and not continuing:

{5} a court of competent jurisdiction enters a
judgment, decree or order for relief In respect of the Company
in an inveluntary case or proceeding under any Bankeuptoy Law
which shall (A} approve zs properly filed a2 petition seeking
reorganization, arrangement, adjustment or composition in
respect of the Company, (B} appoint a Custcdian of the Company
ot for all or gubstantially all of its property or {{) order
the winding-up or liguidation of ics affairs; and such
judgment, decree or order shall remain undismissed.
undischarged, or unbended for a period of 20 days after entry
thereof; or

(6) the Company shall, pursuant to or within the
meaning of any Bankruptey Law, (A) make any general assignment

for the henefit of creditoers, (B} commence a voeluntary casze or
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procesding, (C) consent to the entry of 2 judgment, decree or
arder for relief in an involuntary case or proceeding, or (D}
congent to the appointment of a Custodian of the Company or for
all or substantially a1l of its property.

A Default under clause (3} i1s not an Event of Default
until the Trustes, by written neotice to the Company, or the
Holders of at least 25% in principal amount of the Securities,
by written notice to the Company and the Trustes, give notice
of the Default and the Company does not cure the Default within
&0 dave after receipt of the notice.

Aoy nntice of Default required under this Secticn must
specify the Default, demand that it be remedied and state that
the notice ia a "Motice of Default.”

‘The Term "BanZruptey Law' means Title 11, U.8. Code or
any similar federal or state law for the relief of debtors.

The term "Custodian” means any receiver, ligquidator, assigmee,
custodian, trustee, segquestrator or similar cfficial under any
Bankruptcy Law.

SECTION &.02. pAceeleration. If an Event of Defaulrn
{other than an BEvent of Default specified in Section 6.014{5) ot
t6)) ogours and is contlinuing, the Trustee or the Holders of at
least 25% in principal amount of the Securitiss then
outstanding, by notice in writing to the Company (and to the
Trustee if such notice is given by such Holders} may, and the
Trustee at the reguest of such Holders shall, declare to be due

and payable immediately all unpald principal! and accrued
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interest on the Securities. Upon such declaratien, the
principal and imterest shall be due and payable lmmediately,
but payment thereof shail be subject to the provisions of
Artigle 10, If an Event of Default specified in Section
£.01(8) or (&) cccurs and is continuing, the principal and all
unpaid interest on the Securiries shall ipso facto become and
be immediately cdue and pawable withdut any declaraticn or other
act on the part of the Trustee or any Sscurityholdsr and
without regard to Article 10. The Helders of a majorlty in
principal amount of the Securities by notlice ta the Trustee may
rescind an acceleration and its conseguences if the rescission
would neot conflict with any judgment or decree and if all
existing Events of Default (except nonpayment of principal or
interest that has hecome due solely because of the
acceleration} have heen cured or walved,

SECTION 6.03. Cther Remedies. If an Event of Default
ocours and ls continuing, at any time at least 36 days after
the Trustee, by writien notice te the Company, or the Holdars
of at least 25% of the principal amount of the Becurities, by
written notice to the Company and the Trustes, give the Company
written notice of such BEvent of Default, the Trustee may pursue
any availzble remedy by procesding at law or in eguity to
collect the payment of principal of cor interest on the
Securities or ko enforce the performance of any provisicn of

the Securities or this Indenture.
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The Trustee may maintain a proceeding even if it does
not possess any of the Securities or dees not produce any of
them in the proceeding. A delay or omission by the Trustees or
any Securityholder in exercising any right or remedy acccuing
upon en Event of Default shall not impair the right or ramedy
or constitute a waiver of or adguiescence in the Event of
Default. No remedy is emclusive of any other remedy. B&ll
availahle remedies are cumulative to the extent permitted by
applicable law.

SECTION &.04. Waiver of Defaults and Evsnts of

Default. Subject to Sections 6.07 and 9.03, the Holders of a
majerity in principal amocunt of the Sscurities then
gutstanding, on behalf of the Holders of all of the Securities,
by notice to the Trustee, may waive a Default or Event of
Default and its consegquences. When a Default or Event of
Default is walved, it is cured and ceases.

BECTION 6.05. Control by Majerity. The Holders of at

leagt & majority in principal amount of the Securities then
cutstanding may direct the time, method and place zf conducting
any proceeding for any remedy avallable to the Trustee ot
gmercising any trust or power conferred on the Trustes under
the Indenture. The Trustee, however, may refuse to follow any
direction i) that conflicts with law or this Indentura, (ii)
that the Trustee determines may be unduly prejudieial to thae
rights of other Securityholders or (iii) that may -invoive the

Trustes in perszonal lisbility; provided. however. that the
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Trustee may take sny other action deemed proper by the Trustes
which is not inconsistent with such direction.

SECTION 6.06. Limitation on Suits. A Securityhelder

may pursue any remedy with respect to this Indenture ot the
Securities only if:

{1} the Holder gives to the Trustes written notice of
a Euntinuing Event of Default:

{2} the Holders of at least 25% in principal amount of
the Ssourities make a written regquest to the Trustee to pursue
the ramedy; |

{3) such Holder or Holders offer to the Trustee
indEmnify satisfactory to the Trustee against any loss,
liability or sxpense;

" {4) the Trustee does not comply with the request
within Sﬁ days after receiﬁt of the request and the offer of
indemnicy;: and _

(5} during sﬁc; 60—day pericd tne Holders of a
majoricy in principal amount of the Securities then cutstanding
do not give the Trustee a directiecn inconsistent with the
request.

A Securitvholder may not uss this Indenture to
prejudice the rights of another Securityhelder or te obtain a
preference or priority over ancther Segurityholder.

SECTION €.07. Rights of Holders to Recelve Payment.

Woswithstanding any other provision of this Indenture, the

right of any Securitvholder to receive payment of the principal
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of and interest on the Security, on or after the respective due
dates expressed in the Security. or to bring suit for the
enforcement of any such paywent on or zfter such respective
dates, shall not be impaired or affected without the consent of
the Holder.

SECTION &.08. Collection Suit by Trustes. If an’

Event of Default in the payment of Iinterest ot ﬁtincipa;
gpecified in Section 6.01¢1} or (2) oceurs and is contimuing,
the Trustee may recover judgment in its own name and ag trugtee
of an express trust against the Company or any other obligor on
the Securities for the whole amount of unpald principal and
accrusd interest remaining unpaid.

ARCTION 6,09, Trustee Mavy File Froofs of Claim. The

Trustee may file such proofs of claim and other paﬁé:s ar
doguments &5 may D8 necessary or advisable in arder to have the
claims of the Truétee {ingluding any claim for the reasonable
compensation, expenses, disbursements and advancaes of the
Trustee, itg agents and counsel) and the Securityholders
allowed in any judicial procesdings relative to the Company {(or
any other obligor upon the Securities), its creditaors or its
property and shall be entitled and empowered to collect,
regeive and distribute any monies or other property pavable or
deliverasble on any such claims, and any Custsdian in any such
judicial proceeding is hereby suthorized by each Sescurityholder
to make such payments to the Trustee, and in the event that the

Trustee shall consent to the making of such payments dicectly
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to the Securitvholders, to pay to the Trustee any amount due to
it for the reascnable compensation, sxpenses, disbursements and
advances of the Trustee, its agents and counsel, and any other
anounts due the Trustee under Section 7.07.

BECTION 6.10. Pricorities. If the Trustees collects
any money pursuant to this Article &, it shall pay cut the
money in the following order:

FIRST: <o the Trustee for amounts due under Section

SECOND: +o holders of Semior Debt to the extent
reguired by Article 10;

THIRD: to Securityholder; for amounts dus and unpaid
on the Securities for prinecipal and interest, ratably, without
preference or prierity of any Kind, according te the amounts
dug and payable on the Becurities for prineipal and interest.
respectively; and

FOURTH: tao the Company.

The Trustee may fix a record date and payment date for
eny such payment to Securityholders.

SECTION &.11. Undertaking for Costs. In any suwit for

the snforcement of any right or remedy under this Indenture or
in any suit against the Trustee for any action taken or omitted
by it as Trustes, & gourt in its discretion may reguire the

* £iling by any party litigant in the suit of an undsrtaking to
pay the costs of the suit, and the court in its discretlon may

aszess reasonable costs, lncluding reasonable attorneys' fees,
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against any party litiqant in the suit, having due regard to
the merits and good faith of the claims or defenses made Ly the
party litigant. This Bection does not apply to a suit by the
Trustee, & suit by a Holder pursuant to Bection 6.07, or a suilt
by a Holder or Holders of more than 10% in principal amcunt of
the Securities cutstanding, or to any suit isstituted by any
Holder for the enforcement of the payment pf the principal of
or interest on any Security on or after the respective dus

dates expressed in such Security.

ARTICLE 7
TRUSTEE

SECTION 7.01., Duties of Trustes.

. ta} If an Event of Default has occurred and is
continuing, the Trustee shall exercise such of the zights and
powerse vested in it by this Indenture and use the same degreae
of care and skill in their exercise as a prudént man would
exercise or use under the circumstances in the conduct of his
own affairs.

(b} Except during the continuance of an Event af
Default,
{1} The Trustee need parform only those duties that
are specifically set forth in this Indenture cr the TIA and
no others and no implied covenants or cbligations shall be

read intoe this Indenture against the Trustee.
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its

its

{2) In the absence of bad faith on its part, the
Trustee may conclusively rely,. as to the truth af the
statements and the correctness aof the apinicns expressed
therein, upen certificates or opinlions furnished =eo the
Trustee and conforming to the requirements of this
Indenture. However, the Trustee shall examine such
certificates and opinioﬁs ta determine whether or not they
conform to the requirements of this Indenture but need not
verify the aceuracy of the contents thersof.

(g} The Trustee may not he relieved from liability for
own negligent action. its own negligent fallure to act. or
own willful migconduct, sxcept that:

{1) Thiz paragraph doss not limit the effeet cof
paragragh (h) of this Section. ’

{2) The Trustee shall not be lishle for any error of
judgment made in good faith by a Responsible Qfficer,
unless it shall ba proved that the Trustes was negligent in
ascertaining the pertinent, facts.

{3) The Trustee ghall not be liable with respect to
any action it takes or omits to take in good faith in
accordance with a direction recelved by it pursuant to
Segticn &.05.

{d} Ewery provisicn of this Indentures that in any way

relates to the Trustee is subject to paragraphs (a), (D), {cg)

and

(g2} of thiz Section.



(e} Hotwithstanding the foregoing provisione of tThis
Section 7.01, the Trustee may refuse to perform any Suty or
exercise any right or power unless it receives Iindemnity
satisfactofy to it against any loss, liability, expense or fee
{including counsel fees).

{(£) The Trustee shall neot be liable for intersst on
any money raceived by it except as the Trustee may adree in
writing with the Company. Money held by the Trustee in trust
need not be segregated from other funds except o the extent
expressly provided for in this Indenture o¢ required by law,

{g) Fo provision of this Indenture shall require the
Trustee to expend or risk any of its own funds or incur any
liability other than as expressly assumed by the Trustes
hereunder unless it receives indemnity satisfactory to it
agzinst any less, llability, cost or expense.

SECTION 7.02. Rights of Trustee. 8Subject to Sectieon

(1) The Trustes may rely on any document beliewved by
it to be genuine and to have been sligned by the proper person.
The Trustee need not investigate any fact or matter stated in
the document. The Trustee may conclusively rely as to the
identity and addresses of Holders and other matters contained
sherein on the register of the Securities maintained by the
Registrar pursuant to Section 2.03 and shall net be afifected by
natice to the centrary (other than written notice from the

Reglgtrar).
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{2} Before the Trustee acts or refrains from acting,
it may require an Officers’ Certificate or an Opinion of
coungel, which shall conform to Secticn 11.05. The Trustee
shall not be liable for any action it takes cor omits to take in
good faith in reliance on such Certificate or Opinion. The
Trustes may consult with its own couneel and the written advice
of such counsel or any Opinion of Counsel shall be full and
complete suthorization end protectien in respect of any action
taken, suffered or omitted to be taken by it hersunder in geod
faith reliance theracn. .

{3) The Trustee may act through agents and shall not
be responsible for the misconduct or negligence of any agent
appointed with due care,

(4) The Trustee szhall not be liable for any action it
takes or omits to take in good faith which it believes to be
authorized or within its rights or powers.

{5) Unless otherwisze specifically provided in the
Indenture, any demand, request, direction or netice from the
Company shall be sufficient if signed by an Officer of the
Company .

SECTICN 7.03. Individual Rights of Trustee. Tha

Trustee in its individual cor any other capaclty mey become the
owner or pledges of Securities and may otherwise deal with the
Company or its Affiliates with the same rights it would have 1if
it wers not Trustee. 2&ny Agent mey do the same with like
righrs. However, thes Trustee is subject To Sections 7.10 and

T.11l.



SEOTION 7.04, Trustee's Disclalmer. The Trustee

makes no reptesentation as to the validity or adequscy of this
indenture or the Securities, it shall not be accountable for
the Company's use of the proceeds from the Securities, and it
shall not be respongible for any statement in the Sescurities
pther than its authentication, ¢r in any document used in the
zale of the Securities other than ény gtatement in writing
provided by the Trustee for use in such document.

SECTION 7.05. HNotice of Defaults. If a Default

eoours and is continuing and if it is known to the Trustee, the
Trustee shall mail to each Securityholder notice of the Default
within 90 ﬁayé after 1t pcours. Except in the case of a
Default in the payment of the principal of or interest on any
Sacurity of in the payment of any sinkiﬁg fund, the Trustes
ghall be protvected in withholding such notice ta the
Securityholders if and so long as the Trustee’'s board of
directors, the executive committes of the Trustee, or a trust
committee of directors and/or Responsible offlcers in goad
faith determine that the withhelding of such notice is in the
interests of Securityholders.

SECTION 7.06. Reports by Trustee to Holders. Within

60 days after each May 15th beginning wich the May 15th
following the first issuance of Securities, the Trustee shall
mail te each Securitvholder, as their names and addresses shall

appest on the register kept by the Registrar, a brief report
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dated as of szuch May 15th that complies with TIA § 313(a). The
Trustee also shail comply with TIA § 313(b).

A copy of each report at the time of its malling to
Securityholders shall be malled to the Company and filed with
the SEC and each stock exchange, if any, on which the
Securities are listed.

The Company agrees to notify the Trustee whenever the
Securitiss become listed on any stock exchange,

SECTION 7.07. Compensation and Indemnity. The

Company shall pay to the Trustee from time to time reasonable
compensation for its services. The Trustee's campsnﬁatiun
ghall net be limited by any provision of law in regard to the
compensation of a trustee of an express trust. The Company
shall reéimburse the Trustee upon request for.all reasonable
disbursements, expenses and advances incurred or made by iz,
ingluding the reascnable compensaticn, disbursements and
expenses of the Trustee's agents and counsel.

The Company shall indemnify the Trustee and any
predecegsgor frustee for, and heold it harmlesg against, any loss
or liability or expense incurred or sufferaed by it in
connection with its dutles under this Indenture, including the
reagonable costs {inceluding counsel fess) and other reasonabla
expenses of defending itself against any ¢laim or liability in
connection with the exercise or performance cf any of its
powers or duties hereunder. The Trustee and any predecessat

trugtee ghall novify tha Company promptly of any claim Eor
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which it may seek indemricy. The Company shall defend the
claim and the Trustee and any predecessor trustee shall
cooperate in the defense thereof. The Company need not pay for
any settlement made without its written consent.

Each of the Trustee and any predecessor trustee shall
have the right to retairn its own counsel in connecticn with
defense of any claim for which it may geek indemnity, but the
fess and expenses of such counsel shall he at the expense af
the Trustes or such prédecessor trustee, as the case may be,
unless (i) the Company shall neot have employved counsel
reasonanly satisfactery to the Trustee or such predecessor
trustee, as the case may be, within a reaseonable time after
notice of such claim or (i1} the named parties to any such
proceeding (including implsaded parties) include the' Company,
on the one hand, and the Trustee or any predecessor trustes, on
the other hand, and representation of tThe Company and such
ather party by the same counsel would be inappropriate dus to
actual or potential confllects of interests hetween them, in any
of which events such fees and expenses shall be borne by the
Company.

The Company need not reimburse the Trustee or any
predecessor trustee for or indemnify it agalnst any expense,
loss or liability incurred by the Trustee or any predecessor
trugtee through negligence or bad faith,

The cbligations of the Company To the Trustee under

this Secticn 7.47 shall not be subordinated to the payment of
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Senior Indebtedness of thE.Cumpany pursuant to Article 10.

Such cbligations shall survive the satisfaction and discharge
of thils Indenture. When the Trustee incurs expenses or rénders
gervices after an Event of Default specified in Section &.01(&})
or (7) ocours, the expenses and the compensation for the
services are intended to constitute expenses of administration
under any Bankruptcoy Law.

SECTION 7.08. Replacement of Trustes. A resignaticn

ot remaval of the Trustee and appointment of a suceessor
Trugtee shall become effective only upon the sugcessor
Trustee's acceptance of appointment as provided in this Section,
The Trustee may resign by so notifying the Company.
The Holders of a majority in principal amount of the Securities
may remove the Trustee by so notifying the Trustee and the
Company in writing, and may appoint & successor Trustee with
the Company's written consent. The Company may remove the
Trustee if:
{1) the Trustee fails %o comply with Section 7.10;
(2) the Trustee is adjudged a bankrupt or an insclvent;
(3} & receiver or other public officer “akes charge of
the Trustee or its property; or
{4) the Trustee otherwise becomes incapable of acting,
1f the Trustee resigns or is removed or if a vacancy
pxists in the office of Trustee for any reasen, the Company

shall promptly appoint a su¢cessor Trustes.



If a successor Trustee shall not take office within &0
days after the retiring Trustee resigns or 1= removed, the
retiring Trustee, the Company or the Holders of a majority in
principal amount of the Securities then ocutstanding may
petition any court of competent jucrisdiction for the
appointment of a succsssor Trustese.

If the Trustee fails to comply with Section 7.10, any
Securityholder may petition any court of competent jurisdietion
for the removal of tha Trustee and the appointment of a
guccessor Trustee.

A successor Trustee shall deliver a written acceprance
of its appolntment to the retiring Truatee énd to the Company.
immediately after that, the retiring Trustee shall transfer all
property held by it as Trustes to the successor Trustee
(subject to any lien c¢reated as provided in Sectian 7.07
hereaf), the resignation or removal 9f the retiring Trustes
chall become effective, and the successor Trustee shall have
#il the rights, powers and duties of the Trustee under this
Indenture. The successor Trustee shall wail notice of its
succession to sach Securityholder at the sxpense of the Company.

SECTION 7.09. Sucgessor Trustese by Marger, eto. If

the Trustes conscolidates with, merges or converts into, or
transfers all or substantially all of its corporate trust
assets to, ancther Corporation, the successor Corporation

without any further act shall be the surcomssor Trustee,
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SECTION 7.10. Eligihility; Disgualification.

{a) This Indenture shall always have a Trustee
who shall have a combined capital and surplus of at least
$50,000,000.

{b} This Indenture ghall always have a Trustes who
gatisfies the regquirements of TIZ § 310{a){l) snd (2}). The
Trustee shall comply with TIA § 310(b), inciuding the cptional
provision permitted by the second sentence of TIA § 310(b)}(3};

provided, however, that there shall be excluded from the

operation of TIR § 310(bj(1) any indenturs or indentures undec
which other securities or certificates of interest or
participation in gther sséuritiea of the Company ars
outstanding if (i) this Indenture and such other indenture or
indentures are at the Eimg'whuliy unsecured and such other
indenture or indentures are hersafter gqualified under the TIA,
unless the SEC shall have found and declared by otrder pursuant
to subgection (b) of Secticn 305 or subsecticn (o} of Section
307 of the TIA that differences exist between the provisions of
this Indenture and the provisgions of such other indenture ot
indentures which are so Iikely to invelve a material conflict
of interest as to make it necessary in the publiic interest or
for the protection of investors to disgualify the Trustes fraom
acting as such under one of such indentures, or (11} the
Company shall have sustained the burden of proving, cn
apolicaticon to the SEC and afrer opportunity for hearing
thereon, that trusteeship undsr this Indenture and under such

other indenture iz not so likely to inwvolve a material conflict
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of interesﬁ as to make it necessary in the public interest or
for the protection of investors to disqualify the Trustee from
acting as such under ona of such indentures,

SECTION 7.1l1. Preferential Collection of Claims

Against Company. The Trustee shall comply with TIA § 311a)

and (b}, excluding any creditor reletionship listed in TIA
§ 311{b}. & Trustee who has resigned or heen removad shall be

gubject to TIA § 311(2) to the extent indicated thersin.

ARTICLE B
SLTISFACTICN AND DISCHARGE OF INDENTURE

SECTION £.01. Termination of Company's Obligations.

This Indenture shall cease to be of further sffect when all.
.putstanding Securitzies theretofore authenticated and issued
have been delivered (other than destroyed, lost or stolen
Segurities which have been replaced or paid) to the Trustee for
cancellation, and the Company has paid all sums payable
heresunder. In addition, the Company may Terminates all of 1ts
obligaticns under this Indenturs subject to Seetion 10.10 if
the Company irrevocably deposits or causes to be deposited in
trust with the Trustee money or U.5. Government Obligations
sufficient to timely pay and discharge the principal of and
interest on the Securitiesz to maturity or redemption, as the
case may be, and to pay all other sums pavable by it hereunder,
and at the time of such pavmeat and deposit, the payment of
such ameunt and the deposit of such funds do not viclate the

subordinatiaon provigions of this Indenture and are not
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ntherwise prohibited by any Senicr Debt and the Company-
delivers to the Trustee an Cfficers’ Certificate to such effect
and stating that all conditions precedent to satisfaction and
discharge of this Indenture have bsen complied with, and an
Opinion of Counsel to the same effect. In such event, this
Indenture shall cease to be of further sffect (except as
provided in the next succeeding paragrapfh), and the Trustes, on
demand of the Company, shall execute proper instruments
acknowledging discharge of the Company's obligations under this
Indentura.

However, the sbligaticms in Sections 2.03, 2.04, 2.05,
2.06, 2,07, 2.08, 4,01, 4,05, 7.07, 7.08, 8.03 and B.04 shall
survive until the Securircies are no Ionger outstanding.
Thereafter, only the Company's cbligations in Sections 7,07 and
B.43 shall survive.

Ls @oon as 90 days have expired after such irrevocable
deposit, the Trustee upon reguest shall acknowledge in writing
the discharge of the Company's obliigations under the Securities
and this Indenture except faor thase surviving obligations
gpecified abave,

In order to have funds available on a payment date to
pay principal or interest on the Becurities, the TU.3.
Government Obligations shall be payable as to principal or
intarest on or nefore such payment date in such amounts ag wil:
provide the necessary funds. U.5. Government Obligations shall

not be callable at the issuer's option.
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"1.8. Government Obligations" means direct chligations
of the United Btates of America for the payment of which the
full faith and credit of the United States of America 1is
pledged,

SECTION B.0Z. HARpplication of Trust Money. The

Trustee shall hold in trust in a segregated account monies or
T.8. Government Obligations deposited with it pursuant to
Section 8.01. It ghall apply the deposited monies and the
proceeds of U.5, Government Obligations through the Paying
Egent and in sccordance with this Indenture to the payment of
crincipal of Enﬂ interest on the Securizies.

SECTICH B.03. Eepayment to Companyv. Subject to

Segtion B.0Ll, the Trustee and the Paying Agent shall promptly
pay to the Company upon request any excess meney or U.S.
Government Obligations held by.them at any time after discharge
of thisg Indenture.

Tha Trustee and the Paying Agent shall pay to the
Company, Jpon the Company's written reguest, any mobey o U.5.
Government Cbligations held by them for the payment of
Frimeipal or interest that remains unclaimed for two years.
after that, Securityholders entitled ta the money must losk o
the Company for payment ats general creditars unless an
abandoned property law designates another perscon, and all
liability of the Trustee and such Paying Rgent with respect te

such money shall cease.
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SECTICN 8.04. Reinstatement. If the Trustee or
Faying Agent is unable to apply any money or U.§. Government
Obligations in accordance with Section 8.01 by reason of the
subordinatien provigions of this Indenturs, the terms of any
Senior Debt, any legal proceeding or by reason of any order ok
judgment of any court or governmental authority enjoining,
restraining or ctherwise prohibiting such application, the
Company's sbligaticns under this Indentyure and the Securities
shall be revived and reinstated as though no deposit had
cocurred pursuant to Section B.01 until the sarlier of such
time as the Trustee or Faying Agent is permitted to apply all
such money or T.8. Government Obligatioms in accerdance with

Section 8.01 and the payment of the Securities in full;

provided, nowever, that if the Company has made any payment of
interest on or principal of any Securities because of the
reinstatement of its sbligations, the Company shall be
subrogated to the rights of the Holders of such Securities to
receive such payment from the money or U,.8, Governmenht

Obligations heid by the Trustee or Paying Adent.

ARTICLE 9
AMENDMENTS AND WAIVERS

SECTION 9.01. Witheut Consent of Holders. The

Company, when authorized by a Certified Resoclution, and the

Trustee may amend or supslement this Indenture or the
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Sepurities without notice to or consent of any Securityholder:

(1) to comply with Section 5.01;

(2} to provide for uncertificated Securities as well
aé; or in place of, certificated Securities;

{3) to cure any ambiguity, omisegion, defeect ar
incongistency, or to make any other change that does not
adversely affect the rights of any Securitvholder; or

{4) to modify, eliminate or add ts the provisions of
this Indenture to such extent as shall be nacessary to effect
the gqualification of this Indenture under the TIA, or under any
gimilar federal statute hereafter enacted., and te add to this
Indenture such other provisiocns as may be expressly permitted

by the TIA, excluding, however, the provisions referred o in

Section 316(a)(2) of the TIL as in effect on the date of the
Merger or any corresponding provisions ip any similar federal
statute thersafter snacted.

SEEEIOH 9.02, With Consent of Holders, Subject to
Sections 6.07 and 9.03, the Company and the Trustee may amend
or suppliement this Indenture or the Securities witheout notice
to any Segurityholder but with the written consent or the
affirmative vate of the Holders of at least a majority in
principal amount of the Securities (including as Securities
shates of Exchangeable Preferred Stock om a basis as 1If they
had been exchanged for Securities prior te the record cate for

any such consent or vote). Subject to Bections 6.07 and 2.03,
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the Holders of at least a majority in principal amount of the
Securities may walve compliance in a particular instance by the
Company or any Bubsidiary with any provision of this Indenture
or the Securities without notice to any Securityholder.

It shall not be necessary for the consent of the
Holders under this Section to approve the particular farm of
any propased amendment ot walver, but it shall be sufficlent if
such congent approves rthe substance thereef.

after an amendment or waiver under this Section or
Section %.01(1) or 9.03 becomes effective, the Company shall
mail to the Holder of each Security affected thereby a notice
briefly describing the amendment or waiver. BOAny failure of the
Company to mail such notice, ar any defect therein, shall not,
however, in any way impair or affect the validity of any such
amendment or waiver,

SECTION 9.93. Limitations. Without the consgent of
each Securityholder affected, an amendment cr waiver may :.’tt:'t:

{1} reduce the amount of Securities whose Holders must
consent to an amendment sr walver;

(2) change the manner or form in which interest may be
paid or reduce the rate of or extend the time for payment of
interest, including interest on defaulted interest, on any
Security;

{3) reduce the principal of or extend the maturity of

eny Security, or alter the redemption provisions thereof;
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(4} waive a default in the payment of the principal of
or interest on any Security;

(5) make any changes in Sections 6,04, &.07 or this
Section %.03;

{6} modify the provisichs of Article 10 hereof in a
manner adverze to the Holders; or

{7) make any Security pavable in money or
consideration other than that stated in the Seecurity.

An zmendment under this Section %.03 mey not make any
change that adversely affects the rights under Article 10 of
any holder of an issue of Senior Debt unless the holders of the
igsue pursuant to its terms consent to the change.

after an amendment or waiver under this Section
becomes effective, the Company shall mail to Securltyvholders a
notice briefly describing the amendment or waiver. &Any fallure
of the Company to mail such notice, or sny defsct therein,
shall not, however, in any way impair or affect the wvalidity of
any such amendment aor walver.

SECTICN 9,04, Complisnce with the Trust Indenture

Aot. Every amendment to this Indenturs or the Securities shall
be ser farth in a supplemental indenturs that complies with the
TIA as then in effect if this Indenture shall then be gqualified
under the TIA.

SECTION 9,05, Revocation and Effect of Consents.

Until an amendment or waiver hecomes effective, a consent to it

by a Holder of a Security is a tontinuing consent by the Holder



and every subsequent Holder of a Security or portion of 2
Security that evidences the same debt ag the consenting
Holder's Security, even if a notation of the <onsent is not
made on ary Security. However, any such Holder cr Bubssguent
Holder may revoke the consent as to his Becurity or portion of
& Security if the Trusiee receives written notice of revocation
before the date the amendment or waiver beccomes effactive.
After an amendment or waiver becomes effective, it
shall bind every Securityholder unless it makes a changs
described in any of clauses (1) through-(?} of Seetion 9.43.
In such case, the amendment or waiver shall bind each Holder of
a Security who has congented to it.

SECTION 9.06. Notation on or Exchange of Securities,

If an amendment or walver changes the terms of a Secuiity, the
Trustes may request the Holder of the Sacurity to deliver it to
the Trusteg., The Trustee may place an appropriate notation on
the Security about the changed terms and return it to the
Holder. The Trustee may place an appropriate notaticon about
the changed terms an any Security thereafter authenticated.
Alternatively, if the Company or the Trustee so determines, the
Company in exchange for the Security shall execute and the
Trustee shall authenticate a new Security that reflects the

changed terms.
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SECTION 9.07. Trustee to Silgn Amendmentes, etc. The

AL

Trustee shall sign any supplemental indenture asuthorized
pursuant to this Article 9 If the supplemental indenturs does
not adversely affect the rights, duties, liabilities or
immnities of the Trustee. If it does, the Trustee may, but
need not, sign it. In executing any supplemsntal indenture
permitted by this Article, the Trustee shall be entitled to
receive, and {subject ta Section 7.01) shall be fully protected
in relying upon, an Opinion of Counsel stating that the
execution of such suppliemental indenture is authorized or
rermitted by this Indenture. .Tha Company may not sign a

supplemental indenture until the 3gard of Dirasctors approves 1it.

ARTICLE 10

SOBORDINATION

SECTION 10.01. Agregment to Subordipate. The Company

covenants and agrees, and each Securityholder by accepting a
Security covenants and agrees,. that the indebtedness evidenced
by the Securities and the gayment of all Obligations with
respect te the Securities arse hereby szpressly made subordinate
and subject in right of payment, to the sxtent and in the
manner provided in this Article, to the prior payment in £ull
of all Obligations with respect to the Senicr Debt {(whether now

cutstanding or hereafter crzated}. that the subordination is
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for the hemefit of the holders of Seéenior Debt, and that esach
holder of Senicr Debt whather now sutstanding or hereafter
created, incurred, assumed or guaranteed shall be deemed to
have acguired Senior Debt in reilsnge upen the covenants and
provisions contained in this Indenture and the Securities and
they and pach of them may enforce such covenants and agreements.

"All the provisions of this Indenture and the
Securities shall be subiect to the provisions of this Article
10, so far as they may be applicable theretoc.

SECTION 10.02. Liouidation; Disaclution; Bankruptcy.

Upon any distribution (whether casﬁ. gecuritiss or other
property, by set-off or stherwise) to creditors of the Company
in a liquidation, winding up, dissolution or reorganization of
the Company (whether in bankruptcy, reorganization, insolvency,
receivership or similar proceedings or upon an assignment Eor
the benefit of creditors or &the:wise}:

fa) holdets of Senior Debt shall be entitled to
receive payment in full of all Dbligations with respect to the
Senior Debt {including interest after the commencement of any
such procaeding at the rate specified in ths applicable Senior
Dekbt) to the date of payment on the Senlor Debrt before
Securityholders shall be entitled te receive any payment of any
Chbligations with respsct to the Securities; and

{b} any pavment or distribution of assets of the

Company of any kind or character, whether in cash, property or
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securities (other than securities of the Company as regrganized
ot readijusted or securities of the Company or any other
Corporation provided for by a plan of recrganization or
readjustment the payment af which is subordinate, at least to
the extent provided in this Article 10 with respect o the
Securities, to the payment in full without diminution or
modification by such plan of all Senior Debt), to which the
Holders of the Securities or the Trustee on bshalf of the
Holders of the Securities would be entitled except for the
provisions of this Article 10, shall be paid by the liguidating
trustee or agent or other person making such payment or
distribution directly to the holders of Senior Debt or their
representative, or to the trustes uader any indenture under
which Senior Debt may have been issued {pro rats as to each
guch holder, representative or trustee on the basis of the
regpective amounts of unpaid Senicr Debt held or represented by
each}), to the extent necessary to make payment in full of all
Senior Debt remaining unpaid, after civing effect to any
concurrent payment or distribution cor provision therafer to the
holders of such Senior Debt; and

(g} in the event that notwithstanding the foregsing
provisions of this Section 10.02, any payment or distribution
af agsets of the Company of any kind or character, whether in
cash, property or securlties (other than securities of the

Company as recrganized or readjusted or gecurities of the
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Company or any other torporation provided for by & plan of
raorganization or readjustment the payment of which is
subordinate, at least to the extent provided in this Articlie 10
with respect to the Sescurities, to the payment in full without
diminutien or medifieation by such plan of all Senior Debt},
ghall be received by the Trustee, Paying Agent or the Holders
of the Securities on account of any Obligations with respect to
the Securities befors all Seniocr Debt Is pald in £ull, o
effective provisicn made for ite payment, such payment or
digtribution {subject to the provisions of Section 10.09%9 and
10.10) shall be received and held in trust for and shall be
paid over to the holders of the Senior Debt remalning unpaid or
unprovided for or their representative, or to the trustes under
any indenture under which such Senior Debt may have been issued
{pro rata as provided in subsection (b} above). for applicaticn
to the payment of such Senior Debt until all such Semniocr Debt
gshall have been paid in £full, after giving effect to any
concurrent payment or distribution or provision therefor te the
holders of such Senior Debt.

The Company shall give prompt written notiee to the
Trustee of any digselution, winding up, ligquidation ar
reorganization of the Company. Failure to give such notige
shall not affect the subordination of the Securities to Senior

Debt as provided in thig Article 14,
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SECTION 10.03. Default ¢n Senior Debt.

{a) Upon the maturity of any Senior Debt by lapse of
time, acceleration or otherwise, all principal thereof and
interest therecn (including any interest accruing subsequent to
the commencement of any bankruptcy, insslvency or recelvership
proceeding by or against the Company)} ehall first be paild in
full, or such payment duly provided for in cash or in a manner
gsatisfactory to the holders of such Senior Debt; befare any
payment iz made on account of any Obligations with respect to
the Securities or to scquire any of the Sacurities,

{b) The Company may not, directly or indirectly, make
an¥ payment on account nf-any Obligations with vespect to the
Securities during the period {(a "Deiferral Period") Irom the
date of:

{A) the existanca-of a default in thﬁ payvment when due

{whether at maturity or upcn acceleration or mendatory
prepayment or on any principal installment payment date or
ipterest payment date, or otherwise) of any Senior Debt (a
"Payment Default") until the earlier of (i} the date such
Peyment Default is cured or waived in writing snd (1i) the
date application of this Section 10.03{b} has been watved
in writing by the helders of the Senior Debt to which such
Eayment Default relates; cor

({B) the notice by the holders of 25% or more in

principal amount of any Ssnior Pebt to the Trustee (the

“Deferral Notice"), & copy of which may be deliwvered oy the
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Trustes to the Company and the Securityholders, of any
event aof default (other than a& Payment Default) or event
that with the passing of time or the giving of natice, or
both, would constitute such an event of default with
respect to the Senior Debt (a "Won-Payment Default™}, until
the earlier of {i) the date such Kon-Payment De%ault is
cured (if capable of being cured), walved in writing or
otherwise ceases to exist, (il} the date application of
thiz Sectiom 10.03(b) has been walved in writing by the
holders of the Senicr Debt to which the default relates,
and {iii} the 180th day affer recelpt by the Trustee of

such Defetral Motice; provided, howewer, that (x) only cne

Deferral Wotice relating te the same Non-Payment Default
ﬁay_be given, {y} no subseguent Deferral Haotice may be
given with respect to any MNon-Payment Dafault existing at
the time an effective Deferral MNotice i given and (&) 1f
any such Deferral MNetlice has been given, no subsequent
Deferral Notice with respect to any number of different
Hon-Payment Defaulrts shall be effective until the later of
{X) the date guch subsegquent Deferral Wetice is received by
the Trustee or (¥} the 365th day after receipt of the then
most cecent prior effective Deferral Notice.
Mothing in this artiecle 10, however, shall relieve the
holders of Senier Debt or thelr represén:atives from any notice

reguirements with respect to the declaration of any event set
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forth in the instrument evidencing such Senior Debt. Upon
termination of any Deferral Pericd the Company ghall resums
payments on account of the Obligaticons with respect to the
Securicies gubject to the obligation of the Company., the
Trustee and the Holders of Securitles {or their
Representatives) to pay over to the holders of Senlor Debt
amounts otherwise payable on account of the Obligatlons with
respect to the Securities pursuant to the provisions of, and in
the eclrcumstances specified inm, this Article 1G.

{a) In the event that. notwithstanding the provisions
of this Section 10.03, any payment shall ze made by or on
behalf of the Company ﬁnd recelved by any Holder or Ehe Trustee
on bDehalf of any Holder on mccount of the Obligations with
respect to the Securities afver the maturity of any Senior Debt
as described in Section 10.03{(a} above or at a rime when such
payment was prohibited by the provisions of Section 10.03(L}.
then such payment shall be held in trust for the benefit of and
shall, upon receipt by the Trustee of the Officers’ Certificate
referred to in Section 10.13 if the Trustes is holding such
payment, be immediately paid over snd delivered to, the holders
af such Senior Debt {pro rata as to sach of such holders on the
basisz of the respective amounts of Senior Debt held by them} or
their representative or the trustee under the indenture or
other agreement {if any) pursuant to which such Senicr Debt may

have been issued, as their respective interssts may appear, for
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applicatidn to the payment of all such Senior Debt remaining
unpaid to the extent necessary to pay the same in full in
aocordance with its terms, after giving eifect to anm
concurtent payment or distribution teo or for the helders of
Senior Debr. The Company shall give promp:t written notice to
the Trustee of any default in the payment of princizal of or
interast on any Senior Debt or sny other default or event of
default under such Senior Debt permitting the accelsraticn
theresof .

SECTION 10.04. Agcelsration of Securities. IE
payment of the Securities ig accelerated because of an Event of
Default, the Company shall promptly notify halders of Senior
Debt of the acceleration.

' SECTION 10.05. Notice by Company. The Company shall
promptly notify the Trustee in writing and the Paying Agent of
any facts koown teo the Company that would cause a payment of
any Obligation with respect to the Securities to violate this
Brticle, but failure to give such notice shall not affsot the
subcrdination of the Securities To the Senior Debt provided in
this Article.

SECTION 10.06. Subrogation, After all Senior Debt is
paid in full, and until the Securities are paid in full,
Sacuritvholders shall be subrogated {(egually and tatably with

rights of holders of Senlcr Debt to receive distributions
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applicable to Senior Debt to the extent that distributions
otherwise payable to the Securityholders have been applied to
the payment of Senior Debt, A distributicn made under this
Article to holders of Senior Debt which otherwlse weuld hawve
been made to Securityholders is not, as between the Company and
the Securityholders, a payment by the Company on the Securities.

SECTION 10.07. BRelatiwve Rights. This Articis defines

the relative rights of Securitvholders and holders of Senioc
Dekt. WNothing in this Indenture shall:

(1) impair, as between the Company and
Securityholders, the cbligaticn of the Company,
which is abgolute and uncenditional, to pay all
Obligations with reapect to the Becurities in
acoordance with their terms;

{2) . sffect the rslative tightﬂlﬁf geguricyhelders and
creditors of the Company other than holders of
Senior Debt; or

{3} prevent the Trustee or any Securityholder from
gxercizing its avallable remedies upon a Default
or Event of Default, subject to the rights of
holders of Senior Debt to receive distributions
otherwise pavsble to Becurityholders.

If the Company fails bhecause of this Article to pay

any Chligation with respect to a Becurity on the due date, the

Failure is still a Default or Event of Default.
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SECTION 10.G8. Subordipation May Wot Be Impalred bwv

Company. MNo right of any holder of Senior Debt to enforce th
subordination of the indebtedness evidenced by the Securities
shall be impaired by any act or fallure to act by the Company
or by its failure to comply with this Indenture.

Without limiting the effect of the preceding
paragraph, any holder of Senior Debt may at any time and from
time to time witheout the consent of or notice to any Holder,
without impairing or releasing any of the rights of any such
halder of Senior Debt under this Indenturse, upon o withous any
termg or conditione and in whole or in ﬁart:

{1} change the manner, place cor terms of payment,
and/or change or extend the time of payment cof, remew or alter,
any Seniocr Debt or any other liability of the Company to such
holder, any security therefor, or any liabllity incurred
directly 6r indirectly in respect thereof, and the provisicns
af this Indenture shall apply to the Senicr Debt of the Company
to such holider as so changed, extended, renewed aor altered:;

(2) sell, exchange, release, surrendser, rsalizZe upon
or otherwise deal with in any mannar and in any order any
property by whomsoever at any time pledged or morbgaged to
secure, or howsoever securing, any Senior Debit or any other
liability of the Company to such helder or any other
liakilities incurred directly or indirectly in respect therecf

or herecf and/or any offset there agalinst;
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{3) exercise or refrain from exercising any rights
and/or cemedies against the Company or aothers or otherwise act
or refrain from acting or. for any teason, fail to £ile, record
ot otherwise perfect any security interest in or lien on any
property of the Company or any other person;

{4) settle or compromise any Senlor Debt or any other
liability of the Company to such holder or any ;acurity
therefor, or any liability incurred direectly or indirectly in
respect thereof or herecf, and may subordinate the payment of
all or any part therecf to the payment of any liahility
{whether due or not} of the Company to creditors of the Company
other than such holder; and

{5) apply any sums by whomsoever pald and howsoever
realized to any liability or liabilities of the Company to such
holder regardless of what liability cor liabilities of the
Company to such helder remain unpaid.

SECTION 10.09. Trustee Entitled to Assume Payments

Wot Prohibited in Absence of Motica. The Trustee shall not at

any time be charged with knowledge of the existence cf any
facts which would prohibit the making of any payment to or by
the Trustee, unless and until a Trust Officer of the Trustee
=hall have received written notice thereef from the Company or
fram ane or mote holders of Senior Debt or from any
represantative thereof or from any trustee therefor, together

with proof satisfactory to the Trustea of sueh holdlng of

= e



Senicr Debt or of the authority of such representative or
trustee; and, prior ts the receipt af aoy such written notice,
the Trustee, subject to the provislons of Sections 7.01 and
7.82, shall ke entitled tc assume cenclusively that no such
facts exist.

The Trustes shall be entitled to rely on the delivery
to it of a written notice by a person representing himsslf to
ke & holder of Senior Debt {or a representative or trustes on
behalf of such holder) teo establish that such notice has been
given by a holder of Senior Debt or a representative or trustee
on behalf of any such halder. In the avent that the Trustee
determines in good falth that further svidence is regquired with
regpect te the right of any person who is a holder of Senior
Debt teo participate in any payment or distributicn pursuant to
;his Article 10, the Trustee may reguest such ﬁerscn to furnish
svidence te the reasonable zatigfaction of the Trustee as %o
the amount of Senior Debt held by such ﬁe:son. the extent ta
which guch persen is entitlied to participate in such payment or
distribution and any other facts pertinent to the rights of
guch person under this Article 10, and if such evidence is not
furnighed the Trustee may defer (withour liability to any
holder of Senior Debt or any representative or trustees on
behalf of such holder) any payment to such perscn pending
judicial detsrmination as to the right of such persocn to

regeive such payment or until such time as the Trustees shall be
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otherwise satisfied ag toc the right of such person te recelve
guch payment.

SECTION 10.10. 2Application by Trustee of Monies

Deposited with It. Money or U.S. Government Obligations

deposited in trust with the Trustee pursuant to and in
accardance with Section 8,01 shall be subject to the provisicons
of Sections 10.01, 10.02, 10.03 and 10.06. This Sscticn L0.10
shall be construed selely for the benefit of the Trustes and
Paying Agent.

SECTION 10.11. Trustee's Compengation Mot

Fredjudiced. Nothing in this Article 10 shall apply to the
gbligations of the Company to the Trustee pursuant to Section

7.07.

SECTION 10.12. Right of Trustee to Hold Senicr Debt.

The Trustee, in its individual capacity, shall be entitled to
all of the rights set forth in this Article iu in respect of
any Senior Debt, and nothing in this Indenture shall be
construed to deprive the Trustee of any of its rights as such
holder.

With respect to the holders of Senior Debt, the
Trugtee undertakes to perform or to observe only such of 1ts
covenants and obligations as are specificelly set forth in this
Artigle 10, and no implied ¢ovenants or cbligations with
resnect to the holders of Senior Debt shall Be read into this

Indenture against the Trustes. The Trustee siall not be deemed

e



to owe any fiduclary duty to the holders of Senicr Debt and the
Trustee shall not be liable to any heolder of Senior Debt If it
shall mistakenly pay over or deliver to Holders of Segurities,
the Cocmpany or any other pgrsmn'monias or azzete to which any
holder of Senior Debt shall be entitled hy wvirtue of this
Article 10 or otherwise.

SECTION 10.13. Offigers' Certificate. If there

ocourg an event referred to in Secticn 10.03(b), the Company
shall promptly give to the Trustee an Officers' Certificate {on
which rthe Trustee may conclusively rely, subject to Seqticns
7.01 and 7.02) identifying all holders of Senior Debt angé the
principal amount of Senicr Debt then outstanding held by sach
such helder and stating the reasons why such Officers’

Certificate is being delivered ta the Trustee.

8]

SECTION 10.14. Securityholders Authorize Trusteg t

Effectuate Subordination of Securitieg. Each Heolder by his

acceptance of a Security irrevocably authorizes and expressly
directs the Trustee on iis behalf to take such action as may be
necessary or approptﬂafe ta gffectuate the subordination
provided in this Rrticle 10 and appoints the Trustee his
attorney-ln-fact for such purpose, including, in the svent of
any dissolution, winding-up or liguidation or resrganization
under Baskruptey Law of the Company (whether in bankruptoy,
inéolvancy or receivership proceedings or otherwisel), the

timely £iling of a claim for the unpaid balance of his
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Securities in the form reguired in such proceedings and the
caueing of such claim to be approved, If the Trustee does nat
file a proper claim or proof of debt In the form required in
such proceedings prior to 30 days before the expiration of the
time to file such claims or proofs, then any of the holders of
Seniocr Debt have the right to demand, sue for, collsct, receive
and make receipt for the payments and distyibutiens in respect
of the Securities which are reguired to be paid or delivered to
the holders of Senior Debt ag provided in this Article 10 and
to filé and prove all claims therefor and to take all such
other action in the name of the Holders cor othesrwise, as any
gsuch holder of Senier Debt or such holdsrs' representative may
determine to be necessary or appropriate for the enforcement af

the provisionsz of this Article 10.

ARTICLE 11
MISCELLANEDTS

SECTION 11.01. Trust Indenture Act dontrols. [L[E this

Indenture ig gualified under the TIA and any provigion hereof
limits, gualifies, or conflicts with another provision that is
required to be included in this Indenture by the TIA, such
required provision shall contral. '

SECTION 11.02. HNotices. Any notice or gommunication
shall be sufficiently gilven if in writing and deliverad in

parson or melled by certified or reglistered, first-class mail,



return receipt requested or transmitted by telecopler
{confirmed by overnight air courier guaranteeling next day
delivery):
If to the Company:
T3, Ine.
460 Herndon Farkway
Herndon, Virginia 22470
Attention: Chief Executive Officer
Telecopy Ho.: (703) B34-3311
If to the Trustas:
Bankers Trust Company
Four Albany Street
New York, Wew York, 140013
Artentian: Corporate Trust and Agency Group
Telegopy No.: (212) 250-8392

The Company or the Trustee by written notice to the
other may designate additional or different addresses or
telecopy numbers for subsequent notices or communications.

Any notice or communicaticn mailed to a Securityholder
shall be mailed to =such Holder's address shown on the register
kept by the Regigfrar. Failure to mall a notice or
communication to a Securityholder ar any defect in it shall neot
affoct its sufficiency with respect to other Securityholders.
If the Company mails & notice or communication tao
Securityholders. it shall mail a copy of such notice to the
Trustee and =ach Agent at the same tima.

If 2 notice or communication is mailad in the manner
ptovidad above within the time prescribed, it is duly given,

wherher or not the addresses receives 1t

o



In case by reason of the suspension of regular mail
service, or by reason of any other cause, it shall be impossible
toc mail any notice as reguired by this Indenture, then such
method of notification as shall be made with the approval of the
Trustes ghall comstitute a sufficient mailing of such notice.

SECTION 11.03. Communiegation by Holders with Other

Holders, Securityholders may communicate pursuant to TIA

§ 212{b) with other Securityholders with respect to thelr rights
under this Indenture ar the Securities. The Company. the
Trustee, the Registrar and anyone slse shall have the protection
of TIA § 312{c}.

SBECTICON 11,04, Certificate and Opinion as te

Conditions Precedent, Upcn any reguest ot application by the

Company of any other obligor on the Securities to the Trustee to
take any action or refrain from taking any action under this
Indenture, the Company or such obligor shall furnish to the
Trustee:!

{1) an Officers' Certificate {which shall include the
statements set forth in Section 11.05) stating that, in the
gpinion of the signers, all conditions pracedent, 1f any,
provided for in this Indenturs relating teo the proposed action
or inaction have been complied with; and

{2) an Opinion of Counsel (which shall include the
gtatements =set forth in Section 11.05) stating that, in the
opinien of such coungel, all such conditions precedent, if any,
have been complied with relating to the proposed actien or

inaction,
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SECTION 11.05. Statements Recuired in Certificate and
Opinion. Each certificate and cpinien with respect to
compliance with a cendicion or covenant provided for in this
Indenture zhall include:

(1) a statement that the perscn maklag such
certificate or opinion has read such covenant or conditien:

{2} a hrief statement as to the nature and scope of
the examination or lnvestigation upon which the statements or
opinions contained in such cer:ifiCa:a ar opinion are based;

{3) a statement that, in the opinion of such persen,
he has made such examirnation or investigation as is necessary
to enable him to express an informed cpinicn as to whether or
not such covenant or condition has been complied with; and

{4} a statement as to whethsr or neot, in the apinion-
of such person, such condition or covenant has been complied
with.

BECTION 11.06. Rules by Trustes and Agents. The

Trustee may make reascnable rulee for actien by, or a meeting
of, Securityholders. The Registrar and Paying Agent may make
reazonabla rules and set reascnable reguiremsnts for thelr
functionsg,

SECTION 11.07. Legal Holidays. A "Legal Holiday" is
2 Saturday, a BSunday cor a day on which banking ingtitutions are
not required by law to De open in the State of Wew York., If a
payment date is a Legal Holiday at a place of payment, payment

may be made at that place on the next succeeding day that 1is
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not a Legal Holiday., and no interest with respect to such
paymant shall aceruve for the intervening period. If any other
operative dare for purposes of this Indenture shall ocgur on &
Legal Holiday then for all purposes the ne=t succeeding day
that is not a Legal Holiday shall be such operativs date.
SECTION 11.08. governing Law. This Indenture and
the Securitie=s thall be construed and interpreted in accordance
with and governed by the laws of the State of New York without
giving effect to the conflicts of laws provisions thereof .

SECTION 11.09. No Adverse Interpretation of Other

Agresments. This Indenture may not be used to interpres
another indenture, loan or debt agresment of the Company or a
Affiliate of the Company. A2Any such indenture, loan or debt
aqreemént may not be used to interpret this Indenture.

SECTION 11.10. No Eecourse Against Others. All

liability described in paragraph 17 of the Securities of any
director, officer, employee or stockbolder, as such, of the
Company is waived and released.

SECTICN 11.11. Suecessors. All agreements of the
Company in this Indenture and the Securitiss shall bind its
sugcegsor. Bll agreements of the Trustee in this Indenturs
shall pind its successor.

SECTION 11.12. Multiple Counterparts.: The partles

may sign multiple counterparts of this I[ndenturs. Each signed
counterﬁart ghall be deemed an coriginmal, but all of them

togethar represent the same agresment.
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SECTTON 11.13. Severability. In case any provision
in this Indenture or in the Sacurities shall be invalid,
illegal, or unenforceable under the laws of any jurisdictiaon,
the walidity, legality and enforceability of the remaining
provisions herein or therein, and any other application
thereof, shall net in any way be affected or impaired thersby
or under the laws of any other jurisdictisn.

SECTION 1,14, Table of Contents, Headines, etc. The

tahle of gonteénts, cross-reference sheet and headings of the
Articles and Sections of this Indenture have been inzerted for
convenience of referegce only, are not to be considered a part
hereaf, and shall in no way modify or restrict any of the terms

or provisionsg hereof.
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{SEAL}

ATTEST:

{SEAL}

ATTEST:
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SIGNATURES

C3, IHNC.

By: —

BANKERS TRUST COMPANY .,
as Trustee

By




EMHIBIT A
(FRCE OF SECURITY)
ca, INC,
12% JUNIOR SUBORDINATED DEBENTURES DUE 2009
Baries

Mo, $

.-!1.8 STATED IN THEE INDENTUEE REE'ERREEII T3 HEREIN, THE RIGHTE
OF THE HOLDER HERECF ARE SUBJECT TO SUBORDINATION IN CERTAIN
EVENTS TO ALL SENIOER DEBET (A8 DEFINED IN THE INDENTURE} CF THE
COMPRNY .

C3, INC., a Maryland corporation {the "Company," whigh
term includes any successor Corporation under thé Indenture

hereinafcer referred to). for wvalue received promises to pay

to or registersd assigns, the
principal sum of _ ) Dollare (§_ H

cn , 2009 {which dats represents the first

interest paymeﬁt date following the twentieth aﬁniversary cf the

Effective Date (as defined in the Indenture referred to herein)).
Interest Payment Dates: (1) and Tof2)

Record Dates:! The fifteenth day immediately preceding
each interest pavyment date.

(1) Ingert month and day which corresponds to the
month and day of the six—month anniversary of the first of the
focllowing To accur:

{i) the fifteenth day of the month in which the
Effegtive Date occurs, and {ii) the £irst day of the
foliowing month.

{2) Insert month and day which corresponds to the
gsiz-month snniversary of the month and day determined under (1)
above.



Reference is hereby made to the further provisions of
thig Security set forth on the reverse hereof which further
provisions shall for all purposes have the same effect as

though fully set forth in this place.

IN WITMESS WHERECF, the Company has caused this
Security to be signed manually or by facsimile by its duly
authorized officers and its corporate seal or a facsimile

thersof to be affixed hereto or imprinted hereon,

Dated: __ . 19_
{8EAL) C3, INC.
Attest: By:
gecretary
Thig Segcurity was issued on [ 1. The
Security will be issued with original issue discount ("OID")
for federal income tax purposes equal to [# 1 per

thousand of the original principal amount: the total amount of
0ID allogable to the short first acecrual pericd for purposes of
computing OID on the Security ([ 1 to i 1y 1w
approgimately | ! gents per thousand of the original
principal amount; the annual yield to maturity of the Securlty
Ecr purpeses of computing 01D would be approximately [ LR
and the method used to calculate the annual yield to maturity
of the short first accrual period and the amount of OID
allocable To such period is the [ 1 method specified in
the proposed Treasury regulation.



Trustee's Certificate
of Authenticatien

Thig is cne of the 12% Junior
Subgrdinated Debentures Due
2009 described in the within-—
mentioned Candenture.

azs Trustee

By

Authorized Signatory



(Reverse of Security)

C3, INC.
12% JUNIQOR SUBCRDINATED DEBENTURE DUE 2002

1. Interest
The Company promises to pay interest on the pringipal
ampunit of this Security at 12% per annum. The Company will pay

interest ssmiannually on '~ and ____ 9f each year

{the "Interest FPayment Dates"), beginning on the date stated cn
tha face of this Security.

Subject to the terms of this paragraph, the Company
may, in its sole discreticn, issue Secondary Securities {as
hereinafter defined) in lieu of a cash payment of any or all of
the interest due on any Interest Payment Date occurring on or

*, If the Company slects to issue

prior to . 19%
Secondary Securities in lieu of cagh payment of interest dus on
any Interast Payment Date pursuant to the immediately preceding
gentence, it shall execute and issue to the person whe is the
registersd Holder of this Security on such recaord date, and

ghall instruct the Trusgtee to authenticate, an additional

1 Date which is the sixth anniversary of the First Interast
Payment Date after Effective Date of the Mergsr.



Security (the . "Becondary Security”), dated the date of such
Interest Payment Date, in a principal amount equal to the
amount of cash interest due but not paid on such Interest
Payment Date; provided that in the event such payment would
result in the issuance of any Secondary Security in a principal
amount which is less than $10 or otherwise not an integral
multiple of $10 (such princtpal amount, if less than ¥10, or if
such principal amount is greater than $10, the difference
between guch principal amount and the highest integral multiple
of $10 which i lass than such principal amount, as the case
may be, is hereinafter referred to as the "Fractiomal Frincipal
Amount"), the Company shall causse all Fractional Principal
Emounts otherwise issuable to be aggregated and sold on the
open market by an agent of the Company, and each person
otherwize entitled to such Fractional Principal Amounts of
Secondary Securities will receive a cash payment in lieu
thereof egqual to such holder's proportionate interest in the
net proceeds of the sales of all such Fractional Principal
Amounts in the open market. Each issuance cof Secondary

Securities shall be made pro rata with respect to the

gutstanding Securities. Any such Secondary Securities shall be
governad by the Indenture and shall bs subject to the sames
terms as this= Security. A&All Secondary Securities issued on any
given Interest Payment Dave shall be issusd in the same

geries. The tarm "Securities” shall hereinafter include the



Secondary Segcurities of any series that may be issued under the
Indenture.

Interest on this Security will ac¢crue from the most
recent date toc which interest has been paid or, if no interest
has been paid, from the date of issuance hereof; provided that.
if there is no existing Default in the payment of interest, and
if this Security 1s authenticated between a record date
referred to on the face hersof and the next succeeding Interest
Payment Date, interegt ghall accrue from such Interest Payment
Data.

The Company shall pay interest on owerdue principal at
the rate then borne by this Security. Intersst will be
computed an the bagis of a 360-day year of twelve 30-day months.

The Securities are issuable in series. denominated
Series A thrcugh Series %, with all terms of each series being
identical but for the legend, if any, on Sacurities of such
geries with respect to any original issue discount and except
that Securities of sach series shall bear intersst from the
date on which Securities of such series were first issued.

2. Method of Payment

The Company will pay interest on this Securlsy (except
defaulted interest} to the person who is the reglistered Holder

of this Security at the ¢lose of business on the record date



{as specified on the face of this Security) next preceding the
Interest Payment Date. The Holder must surrender this Securlty
to a Paying Agent to collect principal payments. The Company
will pay principal and interest in money of the United States
that at the time of payment is legal tender for payment cf
publig and private debts {except in the case of Secondary
Securities igsued in lieu of cash interest payments). The
Company, however, may pay principal and interest by its check
pavable in such money. [t may mall an interest payment check,
or Secondary Securitiss issued in lieu of interest paid in
cash, or a combination thereof, to the Holder's registered
address, If a payment date iz a Legal Heoliday at a place of
payment, payment may be made at that place on the next
succeeding day that iz not a Legal Holiday, and no interest
shall accrue on such payment for the intervening period.

3. Payving Agent and Registrar

Initially, : will act as Paying Rgent

end Registrar. The Company may change any Paying Agent,
Reglstrar or co—Registrar witheout notice to the
SBacurityholders. The Company or any of its Subsidiaries may
act as Paying &gent, Registrar or co-Reglstrar.

4. Indenture; Limitaticns

The Company issued this Security under an indenture,

dated as of __ , 1% {the "Indenture"), duly executed



and deliversed by the Company to Bankers Trust Company, a New
¥York banking corporation (the "Trustee"), to which Indenture
andall indentures supplemental thersto reference 1s hersehy made
for a statement of the rights, limitations of rights,
sbligations, duties and immunities thereunder of the Trustae,
the Company and the Holders of Securities. The terms of and
definitions used in this Security include those set forth in
the Indenture and those made part of the Indenture by reference
#0 the Trust Indenture Aeot of 1939 (15 T.8. Code

% T7T7aaa-77bbbb} (the "TIA"} asz in effect on the date of the
Indenturae. This Security is subject to all such terms, and the
Holder of this Security is referrad to the Indenture and the
TIA for a statement of them.

The Sgcurities are general unsecured obligations of
the Company initially limited to $ % principal
amoun's, subordinarted to Senior Debt,

Pursuant to the Subordinsted Exchange Note Indenture,
no payments of principal may be made on this Security on the
maturity date herecf or by way of any mandatary rédempticn.
retirement or repurchase pricr to the maturity of the
Subcrdinated Exchange MNotes unless the Company has complied
with the covenants contained in the Subordinated Exchange Kotas
and the Subordinated Exchange Note Indenture.

5, 0Optional Redempticn

Subject to paragraph 4 above, the Company may cedeenm

the Securities of any series, at any time in whole or from time

2 8@z notae (%) on cover of Indentura*
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to time in part, at the elsetion of the Company. at a
redemption price equal to 100% of the principal amount thereof
plus accrued but unpaid interest to the Redsmption Date.

6. Mendetory Redempiion

Subject to paragraph 4 above, on : i

2003

and on the first Interest Payment Date after e=ach
anniversary of the Effective Date thereafter the Company will
redeem twenty percent {(20%) of the greatest principal amount of
the Securities gutstanding at any time prior to such date
{assuming the full exchange of the shares of the Exchangeable
Preferred Stock issued and outstanding),. calculated to retire
B0% of the Securities prior to £inal maturity and the remaining
amount of the Securities to be redeemed at maturity, at a
redemption price egual to 100% of the principal thereof plus
accrued interest to the Redemption Date. The Company may asply
ag a credit against its mandatory redemption obligations under
this paragraph 6 (1} an amount equal to the aggregate principal
amount of Securities which was previcusly or simultanecusly
acguired by the Company and surrendered for cancellation or
optionally redesmed pursuant to paragraph 3 abeove and (1i) $10
for ecach share of Exghangeahls Preferred Stock previously or
simultanecusly acquired by the Company (other then through

exchange) and surrendered through caneellation or optionally

Firgt Interest Payment Date after the sixtesnth anniversary
of the Effective Date,



redesmed or redeemed, of which is to be dalled for redemption,
purstant te the mandatory redemptien provisions of the
Exchangeable Preferred Stock, in each case in satisfaction of
all or any part of any mandatory redempticn payment reguired to
be made pursuant to this peragraph &, provided that such
Securitiss or shares of Exchangeable Preferred Stock have not
been previcusly credited to the Securities’ mandatory
redemption requirement.

7. Hotice of BEedemption

Notice of redemption will be mailed at least 30 days
but not more than &0 days before the Redemﬁtion Date to =ach
Holder of Securitlies to be redeemed at his registered sddress.
Becurities in denmominations larger than $10 may be redeemed in
part in inteqgral multiples of $10. Unless the Company defaults
in making the redsmption payment, cn and after the Redemption
Date, interegt ceases To acorue oh Securities or portions of
them called for redemption.

Mo distinction among series of Securities will be made
in the selection of Securitiss for redemption.

8. Dencminaticns, Transfer, Exchange

The Securities are in registersd form without
coupons in denominations of #10 and integral multiples
thereof. A Holder may register the transfer of or exchangs

Securities in aceordance with the Indenturs, The Registrar may



require a Holder, among other things, to furnish appropriate
endocsements and transfer deocuments and to pay any taxes and
fees required by law or permitted by the Indenture. The
Eegietrar need not transfer or exchange any Securities selected
for redemption, or transfer cr exchange any Securitiss for a
perisd of 15 days before a selection of Securities to De
redesmed,

5. Bubcrdiraticn

This Security iz subordinated and junior to all Benior
Debt and the Obligations related thereto of the fompany in the
manner and to the extent set forth in the Indenture. To the
extent and in the manner provided in the Indenturse, Senior Debt
mist be paid before any payment may be made to any Holder of
this Security. If payment of principal of or interest on the
Securities is accelerated as a result of cocurrence of an Event
of Default. no payment may be made in respect of the Securities
until all Senior Debt is paid in full. Bany Securicyholder by
ageepting this Security agrees to the subordination and
authorizes the Trustee to give it effect. This Security is
subordinated cn a parlity with, and is egual in right of payment
to, all other Securities.

10. Persons Deemed Owners

The registered Holder of this Security may be treated
as the owner of it for all purnoses except that interest will
be paid te the Person that was the registersd Hslder an the

next oreceding recard date.
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11. Unclaimed Money

If money for the payment cof principal or interest
remains unclaimed for two years, the Trustee or Paying Acgent
will pay the money back to the Company at its request. After
that, Holders entitlied to such money must lecok to the Company
for payment.

12. -Discharge Prior to Redemptign or Maturity

The Indenture wiill be discharged and cancelled, except
for certein Sections theseof, subject to the terms of the
Indenture, upon the payment of all the Becurities or upen the
irrevocable deposit with the Trustee or Paying Agent of money
ar W.8, Government Obligations sufficient fer such payment oc
redemption. In the cage of such a deposit, Becurityholders
mist look to the deposited money or securities for payment.

13. Amendment and Waiver

Subiect to certain exemptions, the Indenture cr the
Secﬁrities may be amended with the consent of the Holders of at
lgast a majority in principal ampount of the Secucities, and any
past default or compliance with any provision may be waived in
54 particular instance with the consent of the Holders of ac
least a majority in principal amount of the Securities.
without the consent cof or notice to any Securityholder, the
Company may amend the Indenture or the Securities to, among
other things, provide for uncertificated Securities in addition

to or in place of certificated Securities, To cure an
¥



ambigquity, defect gr inconsistency or make any other change
that does not adversely affect the rights of any Becurityholder,
gt to make any changee necessary to effect the qualification of

the Indenture under the TIiA.

14. BSuccessor Corpocation

Wher a suscessar Corpotaticn assumes all the
obligations of its predecessor under the Securities and the
Indenture, the predecessor Corporation will be released from
those obligations.

i5. Defaulrs and Remedies

an Event of Default is: default for 30 days in
payment of interest on the Securitiés: default in payment of
principal on the Securities; failure by the Company (after
specifisd notice to it and after the specified grace periecd} to
observe or perform any covenant, cﬁﬁdithon ot agreemeﬁr in the
Indenture; acceleration of at least an aggregate of $25,000,000
of Indebtedness of the Company unless, within 90 days after
such Indebtedness becomes cor ig declared due and payable, such
acceleration has been rescinded or annulled or the Company
shall have contested such acceleration in geood faith and by
appropriate procesedings and have obrtained and thereafter
maintained the stay of such acceleration and 2ll conseguences

thereof (provided, however, that if after the expiration of

zuch stay. as a result of the contest of such acceleration by

the Company in appropriate proceedings, such acceleration is



deglared void ab imitio, then the Event of Default by reason of
such acceleration shall, without further action, be deemed
gured and not continuing); or certain events of bankouptey or
insolvency. If an Event of Defsult oceours and 1s continuing
{other than Defaultes arising from certain events of bhankruptcy
or inselvency). the Trustee or the Holders of at least 23% iﬂ
principal amount of the Segurities may declare tg be dus and
payable immadiately all unpaid principal of the Sacurities and
agcrusd interest to the date of acceleratlon., Upon such
declararion, such amount ghall be due and payable immediately.
but pavment thereof shall be subject to the Subordination
provisions of thé Indernture. If an Event of Deféult gCeurs as
a result of certain events of bankruptey or insolvency, the
principal amount of and unpaid interest on the Securities shall
ipso facto hecome and be immediately due and payable without
any declaration or other act on the part of the Trustee or any
Securityholder. Subject to certain exceptions. upon payment of
chis amount, all of the Company s obligations to
Securityholders under the Securities and the Indenture ghall
terminate, &Segurityholders may not enforce the Indenture or
the Securities except as provided in the Indenture., Th

Trustee may reguire indemnity satisfactory to it befors it
snforees the Indenture or the Securities. Subject to certain
limirations, Holders of a majority in principal amount of the

Securities then outstanding may direct the Trustee in its

-14
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a#arcise of any trust or power. The Trustee may withhold from
Securityholders notice of any continuing Default or Event of
Default (except an Event of Default in payment of principal or
interest) if it determines that withholding notice is in their
interestz. The Company is required to file periedic reports
with the Trustee a3z to the absence of Default.

1a, Trestes Dealings with the Company

The Trustee under the Indenturs, in its individual or
any other capacity, may make loans to, accept depesits from and
perform services for the Company or its Affiliates, and may
otherwise deal with the Company or its Affiliates, as 1f it
were not Trustee.

17. Mo Recourse Against Others

Wo director, officer, employee ar stockholder, as
such, of the Company shall have any liability £or any
obligations of the Company or any successor Corporation under
the Securities or the Indenture or for any claim based on. in
respect or by reason of, such obligations or their creationi
Zach Becurityholder by accepting this Security walves and
releases all such lisbility. This waiver and telease are part
af the consideration feor the igsue of the Sacurities.

18. Authenticaticn

This Security shall not be valid or become obligatory
far any purpose until the Trustee or an authenticating agent

signs the certificate of authentication on this Security.



19, Definitions and Bbbreviations

2ll capitalized terms contained in this Security,
unless stherwise defined, shall have the meanings assigned to
them by the Indenture., Customary abbreviations may be used in
the name of a Securityholder or an assignee, such as: TEN COM
{= tenants Ino common}, TEN ENT (= tenants by the éentireties),
JT TEN (= ﬁcint tenants with right of survivorshilp and not as
tenants in common}, CUST (= Custodian), ancd U/G/M/R (= Uniform
Gifts to Minors Act).

THE COMPANY WILL FURNISH TO ANY SECURITYHOLDEZR UPOH
WRITTEN REQUEST AND WITHOUT CHARGE R COPY OF THE IMDENTURE.

EEQUESTS MAY BE MADE TO: €3, INC., 460 HEENDON PARKWAY,
HERNDONM, VIRGINIA 22070, ATTENTION: SECRETARY.



AGSIGHNMENT FOERM

To assign this Security, £ill in the form below:
I or we assign and transfer this Security to:

/ i 7

{Insert assignee’s soclal security or
Tax I.D. no.)

(print or type assignee’s name, address and zip code) and

irrevorgably appoint

Agent to transfer this Security cn the beoks of the

Company. The Agent may substitute another to act for him.

Date: Your signature:

({S1lgn exactly as your
nam@ appears on tne
other side of this
Security)

Signature Guarantee!
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sTATE T!‘E‘F“:im ‘riv*-"' b e m C3 Inc.
pOIED T
A ‘_u...--‘l_ JWRTICLES OF AMENDMENT

THIS IS TO CERTIFY THAT:

EIRST: The charter of C3, Inc., a Maryland corporation (the "C‘orporaucn"};éa
hereby amended by deleting existing Article FIRST in its entirety and suhsul.ul.lns in lil:u

thereof a new arlicle to read as follows: - l'r‘
o b )

FIRST: The name of the corporation - =

(which is hereafter called the "Corporation”) is: E =

| o ]

o0

Telos Corporation M/l

SECOND: The amendment to the charter of the Corporation as set forth above has
been duly advised by the Board of Directors and approved by the stockholders of the
Corporation as required by Law.

THIRD: The undersigned Vice President acknowledges these Articles of
Amendment to be the corporate act of the Corporation and as to all matters or facts required
to be verified under oath, the undersigned Vice President acknowledges that to the best of
his knowledge, information and belicf, these matters and facls are true in all material
respects and that this statement is made under the penalties for perjury.

IN WITNESS WHEREOF, the Corporation has caused these Anticles to be signed
in its name and on its behalf by its Vice President and attested to by its Secretary on this
J="ay of April, 1995,

ATTEST: C3, INC.

2 I e
s 7
- .-,{;'.;ff{j .-JEL - By: f\/Lu (SEAL)
Secretary Vice Presldent
Gerald D. Calhoun William b, P. Browrnley, Esq.

Exhibit 4.2
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A CLEB OF

AMENDIMEN

J \ NT A ] m
a, Inc.. a Maryland corporation, having 1ts§::inq,p|§

EIRST! The Corporation’s charter (the “Chartéc®) is
exended and restated by deleting in their entirety Acticles
FIRST through NINTH (including Exhibits A threugh D) therefrom
end substituting in lieu thereof new Articles FIRST through
EIGHTH and a8 o amended ig restated in its entirety, as

follows: . 5 %
ZIRST: That the name of the corporation (which
is herelnafter called the “ﬂam::tiqrgs} is
o2, IHe.

! The purpose for which the Corperation is
fa B £0 carcy on any lavful business w thin the
State of Maryland or elsevhers, snd the Cocporation
shall have, enjoy and exercise all of the powers and
cights now or hereafter cenfarred by statute upon
corperations.

i The current address of tha cincipal
office of the corporaticn in this State is c/o: The
Corporation Trust Incorporated, 32 South Street.
Baltimore, Maryland 21202. The current Resident Agent
of the Corporation is: The Corporation Trust
Incorporated, whole post office address ig: 32 South
Street, Baltimore, Maryland 21202. Tha Resident hgent
so designeted is a Maryland corparation.

EQURTH: The Corporation shall have four (4)
Directors, which numbar may be increased or decreased
hmmumn-mnnuwu:m
Corporation. The !onuvui are the names of the
current Directors who shall sct as such until their
Successors are duly elected and qualified: .

An L. Crai
nmn g

I heTeby cortify that ke,
poge docuzent en £43 3

s'.f..:-":F
B #
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the prior rights of the Preferred Stock, each holder of the
Class A Common Stock and the Class B Common Stock shall be
entitled to receive its pro rata share of such dividends as may
be declared by the Hoard of Directors of the Corporation
fqu.bla out of funds legally available therefor; provided that
£ dividends are declared which are payable in shares of Common
Stock, such dividends paid to holders of Class A Common Stock
ghall be paid in shares of Class A Common Stock, and such
dividends paid to holders of Class B Common Stock shall be paid
in shares of Cless B Common Stock, in each case at the same
rate for each such oclass of Common Stock. The Corporation
ghall not make any split-up, division, consolidation or other
reclassification of any class of Common Stock unless it makes 2
corresponding split-up, division, consclidation or
reclassification in each other class of Common Stock.

{2) The holdecrs of the Clagz A Common Stock and Class
B Common Stock, voting as & single class, shall have the sole
right to elect all members of Board of Directors of the )
Corporation other than any members separately elected by any ;
series of Preferred Stock of the Corporation.

{B) The Senlor Preferred Stock, the Series A-1
Preferred Stock, the Series A-2 Preferred Stock and the Class B
Preferred Stock shall have the preferences., conversion and
other rights, voting powers, restrictions, limitations as to
dividends and terms and conditions of redemption, as set forth
in Exhibite A through D attached hereto.

{C) The Exchangeable Preferred Stock shall have the
following powers, Traferancea. rights, qualifications,
limitations, restrlotione and other provisions:

1. Rank. The Exchangeable Preferred Stock shall
rank, with respect to dividend rights and rights on.
liguidation, winding up and dissolution, (a) junlor to amy

er class or series of the Preferred Btock of the Corporation
the terms of which shall specifically provide that such class
or series shall rank prior to the Exchangesble Preferred Stock
(any such other securities are referred to herein collectively
as the "Senior Securities”). (b) on a parity with any other
class or series of the Preferred Stock of Corporation the
terms of which shall specifically provide that such class or
geries shall rank on a parity with the Exchangesble Preferred
Btock (the Exchangeable Preferred Stock and any such other
securities are referred to herein collectively as the "Parity
Securities”), and (o) pricr to the Class A Common Stock and the
Class B Common Stock of the cn:Tarll:lm (collectively, the
"Common Stock") and any other class or series of the Preferred
Stock of the Corporation the terms of which specifically
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provide that such class or series shall rank junior to the
Exchangeable Preferred Stock (any of such other securities of
the Corporation to which the l:zc;mgal.bln Preferred Stock ranks
prior, lncluding the Common Stock, are referred to herein -
collectively as the "Junior Securities”).

2. nwtgg%. {a) The holders of the shares of
Exchangeable Freferred Stock will be entitled to receive, when,
as and 1f declared by the Board of Directors, out of funds
legally availeble for the payment of dividends, cumulative
dividends at the annual rate of 12% ($1.20) per share and no
more. Such dividends shall be payable, in preference to
dividends on the Junior Securities, in equel semi-annual
payments out of funds legally available thersfore (a)
meing with the first sixth-month anniversary of the first
of the following to occur after the effective date ("the
Effective Date”) of the Merger (“"Merger") of C3 Acquisition
Corp., a Delaware corporation, with and into the Corporation
(1) the fifteenth da{' of the month in which the Effective Date
oceurs ot (iil) the flrst day of the following month, and (b) on
each sixth-month annivergary thereof (each of such dates being
a "Dividend Payment Date"). Such dividends shall be paid to
the holders of record at the clese of business on the date
specified the Board of Directors at the time such dividends
are declared; mv_ufg; M:EE' that such date shall not be
more than 90 days prior to the respective Dividend Payment
Date. Dividends payable on shares of Exchangeable Preferred
Stock (whether paysble in cagh or in stock) shall be fully
cumulative and shall accrue (whether or nor earned or
declared), without interest, from the date of issuance of the
Exchangeable Preferced Stock at the Effective Data. Any
dividends payable with respect to the Exchangeable Preferred
Etock duri.zg the first six years after the Effective Date may
be paid (subject to restriction under applicable state law), in
the sole discretion of the Board of Directors, in cash or by
issuing additional full paid and nonassessabla shares of
Exchangeable Preferred Stock at the rate of 0.06 of a share for
each $.60 of such dividends not paid in cash, and the issuance
of such additional shares shall constitute full payment of such
dividends. The Corporation shall not issue fractions of

- Exchangeable Preferred Stock (“Fractional Shares") in payment

of any such dividends. In lieu of any Fractional Shares, the
Co ation will cause all Fractional Shares otherwise issuable
to be aggregated and sold on the open market by an agent of the
corporation, end each holder of Exchangeable Preferred Stock

otherwise entitled to receive a Fracticnal Share shall receive

2 cash payment in lieu thereof equal to such holder's
proportionate interest in the net proceeds of the sale or sales
of all such Fractional Shares in t market within 20 days
after the Dividend Payment Date. The Corporation’'s dividend

-




T S e o TR e 8 mhr e LAD A = DA s ol d e L=

S006A

ilj‘mﬂﬂ'ﬂ ebligations under this paragraph 2(a) shall be
i.tnhucl;ad upon the delivery to such agent of the certificate
or certificates representing shares of Exchangeable Preferred
Stock egual to the agguqlu'nt such Fractional Shares. All
ghares of Exchangeable Preferred Stock which may be issued as a
dividend with respect to the Exch able Preferred Stock will
thergupon be duly authorized, validly issued, full paid and
nonaesessable free of all liens and charges.

(b) All dividends paid with respect to shares of the
mhmgubh Preferred Stock pursuant to paragraph 2(a) shall
be paid pro rats to the holders entitled thereto.

(¢) HNotwithstanding anything contained herein to the
contrary, no cash dividends {(other than the payment of cash in
lieu of the issuance of Fractional Shares) on shares of -
Exchangeable Preferred Stock, the Parity Securities or other
Junior Securities shall be declared by the Board of Directors
and paid or set apart for t{nnnt by the Corporation at such "
time as the terms and provisions of any agreement regarding the
borrowing of funds or the extension of credit which is bindi
upon the Corporation or any nubii.rlil.rs of the catforatinn (al
such agreements of the Corporation and its subsidiarles are
referred to collectively herein as the "Debt Agreements”).
specifically prohibit such declaration, pa t or setting
apart for paywent or provide that such declaration, payment or
setting apart for payment would constitute a breach thereof or
a default thereunder or, in the case of a Debt Agreement
binding on a subsidiary of the Corporation, prohibit or
restrict the payment of dividends or the making of loans to the
Corporaticn by such subsidiary of the Corporaticn, prohibit or
restrict the payment of dividends for the purpose of paying
such dividends; provided, however, that nothing in thie
paragraph 2(c) s n any way or under any circumstances be
construed or deemed to require the Board of Directors to
declare or the Corporation to pay or set apart for payment any
cash dividends on shares of the Exchangeable Preferred Stock at
any time, whether permitted by any of the Debt Agreements or
net.

{d)(i) If at any time the Corporation shall have
failed to pay full dividends which have accrued (whether or not
declared) on any Senior Securities, no cash dividends (other
than the ps t of cash in lieu of the issuance of Fractionmal
Eh::n} - 1 be dnﬁlu-dthby the h‘ﬂ of nimtnnﬂ:r aid er
sat apart for t @ Corporation on res
Exchangeable E:l!ir:eﬁb;tuﬁk or Iﬁ other Parity Securities
unless, prier te or conmcurrentl th such declaratiecn, Emnunt
or setting apart for payment, all accrued and unpaid div dends
on all outstanding shares of such Senior Securities shall have
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been pald or declared and paid or set apart for payment. No
£ull dividends shall be -declared or pald or set apart for
payment on any Parity Securities for any period unless full
cunulative dividends have been or contemporanecusly are
declared and pald or declared and a sum sufficient for the
payment thereof set :Tut for such payment on the Exchangesble
Preferred Stock for all dividend payment periocds terminating on
or prior to the date of nt of such full cumilative
dividends. 1If l.:Ldivl s are not paid in full, as
aforesald, upon shares of the Exchangesble Preferred Stock
and any other Parity Securities, all dividends declared upon
shares of the able Preferred Stock and any other Parity
Securities shall be lared and paid pro _Eﬁsg, so that the
amount of dividends declared and paid per share on the

Exch able Preferred Stock and such other Parity Securitles
shall all cases bear to each other the same ratio that
agcrued dividends Eer share on the Exchangeable Preferred Stock
and such other Parity Securities bear to each other. No )
interest, or sum of money in lieu of interest, shall be payable .
in respect of dividend payment or payments on the r
Exchangeable Preferred Stock or any otEu: Parity Securitles

which may appear in arrears.

(ii) The Corporation shall net declare, pay or set
apact for payment any dividend on any of the Exchangeable
Preferred Stock or make any payment on account of, or set apart
for payment money for a sinking or other similar fund for the
purchase, redemption or other retirement of, any of the
Exchangeable Preferred Stock or any warrants, rights, calls or
options exerclsable for or convertible into any of the
Exchangeable Preferred Stock, or make any distribution in
res thereof, either directly or indirectly, and whether in
cash, obligations or shares of the Corporation, or other
property (other than distributions or dividends in shares of
heg:ngnhli Preferred Stock to the holders thereof), and shall
not permit any corporation or other entity directly or
indirectly controlled by the Corporation to purchase or redeem
any of the Exchangesble Preferred Stock or any warrante.
rights, calls or options exercisable for or convertible into

of the Exchangesble Preferred Stock, unless prior to or
concurrently with such declazation, payment. :ming_mrt for
payment, purchasea or distcibution, as case ma . all
accrued and unpaid dividends on shares of any Benlor Becurities

. shall have been or be duly paid in full and all redemption

payments vhich have become due with res to such Senlor
Saecurities nn:.n have been or ba duly discharged.

M{ dividend not paid guant to this paragraph (2)

shall be fully cumulative and shall accrue (whether or not

genlnﬂd}. without interest, as set forth in paragraph (2)(a)
acaof.

.
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{e) Holders of shares of the Exchangeable Preferred
stock shall be entitled to receive the dividends provided for
in pu:agtﬁh {2)(a) hereof in preference to and in priority
over any dividends upon any of the Junior Securities.

(£) Subject to the foregoing provisions of this
paragraph (2), the Board of Directors may declare, and the
Corporation may pay or set agut £sr payment, dividends and

" other distributions on any of the Junior Securities, and may

purchase or otherwise redeem any of the Junior Securities or
any warrants, rights or options exerciseble for or convertible
into any of the Junlor Securities, and the holders of the
charas of the Exchangeable Preferred Stock shall rnot be
entitled to share therein.

3. #%ggﬂgg_‘%ﬂgﬂn_?- {a) In the event of any
voluntary or involuntary liquidation, dissolution or winding up
of the affairs of the Corporation. the holders of shares of
Exchangeable Preferred Stock then outstanding shall be entitled
to be paid cut of the assets of the Corporation available for
distribution to its stockholders an amount in cash equal to $10
for each share outstanding, plus an amount in cash equal to all
accrued but unpaid dividends (whether or not earned or
declared) thereon to the date fixed for liquidation,
dissolution or winding up before any §|¥mt shall be made or
any assets distributed to the holders of sny of the Junier
Securities; % r, that the holders of outstanding
shares of the angeable Preferzed Stock shall not be
entitled to receive such liquidation payment until the
liquidation ia:,rmnts on all outstanding shares of Senlor
securities, if any, shall have been pald im full. Except as
provided in the preceding sentence, holders of Exchangeable
Preferred Stock shall not be entitled to any distribution in
the event of ligquidation, dissolution or windlng up of the
affairs of the Corporation. If the assets of the Corporatien
are not sufficient to pay in full the ligquidation payments
payable to the holders of outstanding shares of the
Exchangeable Preferred Stock and Parity Securities, then the
holders of such shares shall share ratably in such distribution
of assets in accordance with the amount which would be payable
on such distribution if the amounts to which the holders of
shares of Exchangeable Preferred Stock and the holders of
outstand shares of such other Parity Securities are entitled
were paid in full.

(b) For the purpose of this E::muph 3, neithec the
voluntary sale, lease, con o, ge, or transfer (for
cash, shares of stock, securities or other consideration) of
all or substantially all the property or assets of the
Corporation nor the consolidation or merger of the Corporation

-7=
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th one of more other corporations, shall be deemed to be a
liquidation, dissolutien or winding up. voluntary or
involuntary, unless such voluntary sale, lease, conveyance,

e or transfer shall be in connection with a plan of
liquidation, dissolution or winding up of the business of the
Corporation.

’ .k %iug. (a) Subject to the legal
availability o 8, any contractual restrictions then
binding on the Corporation (including restrictions under Debt
Agreements) and appliceble state lav, the Corporation may
redeem at its option, at any time, the Exchangeable Prefecrred
gtock, in whole or in part, at a redemption price of §10 per
share together with all accrued and unpaid dividends (whether
or not earned or declared) thereon to the date fixed for
redemption, without interest.

(b) Suhiﬂr:t to the legal availability of funds, any
contractual restrictions then b ng on the Corporatien .
(including restrictions under Debt reements) and applicable
state law, commencing on the first Dividend Pa t Date (or.
if any Exchange Debentures (as hereinafter defined) are
outstanding, the first interest payment date for the Exchange
Debentures) after the sixteenth anniversary of the Effactive

( g Date and on the firet Dividend Payment Date (or. if any

e Debentures are outstanding, the first interest pa nt
date for the Exchange Debentures) after each mlwrnrg of the
Effective Date thereafter (each date gseparately roferced to as
"Mandatory Redemption Date™), so long as any shares of the
Exchangeable Preferred Stock shall be outstanding., the
Corporation shall set aside, in trust, as and for a sinking
fund for the Exchangeable Preferred Stock, a sum gufficient to
redeem and shall redeem in each year an amount equal to at
least 20% of the greatest number of shares of Exchangeable
Preferred Stock issued and outstanding at an time, at &
redemption price of §10 per share together with all accrued and
unpaid divi (whether or not earned or declared) therecn to
the date fixed for redemption, without interest, and on the
first Dividend Payment Date following the twentieth anniversary
of the Effective Date, the Corporation ghall set aside pursuant
to paragraph € hereof & sum su ficient to redeem and shall
4 211 outstanding shares of Exchangeable Preferred Stock
at a :uﬂcim tﬂ“ of 10 ?ﬁ share together with all
accrued unpaid dividends (whether or not earned or
declared) to such date. The Corporation shall, at its option.
be entitled to credit sgainst the number of shares to
redeemed on any Mandatory Redemption Date a numbar of shares

1 to the sum of (i) the r of shares of Exchangeable
( Preferred Stock (A) acquired by the Corporation (other than
. through an exchange pursuant to paragraph S hereof) and
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surrendered to the transfer agent with respect to the
Exchangeable Preferred Stock for cancellation or (B) redeemed
other than pursuant to this paragraph 4(b), plus (ii) an amount
equal to (x) divided by (y), where (x) equals the aggregate
principal amount of Exchangeable Debentures which was
previously or simultaneously acquired by the Cot ration and
surrendered for cancellation, optionally rede or redeemed,

-or which is to be called for r ion, pursuant to the

mandatory redengti.m provisions of the Debenture relating to

the Exchange Debentures on such Mandatory Redemption Date, and

whare (y) equals ¥$10; that such shares of Exchangeable

Preferred Btock or Exc gable Debentures have not been

previously credited to the angeable Preferred Stock

mﬂ tory redemption requirement on such Mandatocy Redemption
ate. :

(¢} Shares of Exchangeable Preferred Stock which have
been issued and reacquired in any manner, including shares
purchased or redeemed or exchanged, shall (upon compliance with
any applicable provisions of law) have the status of authorized
and unissued shares.

(d) Notwithstanding the foregoing provisions of
pacragraph 4, if full cumulative dividends on all outstanding
ghares of Exchangeable Preferred Stock shall not have been pald
or are not contemporaneously declared and paid for all past
dividend periods, the Corporation may not redeem shares of
Exchangeable Preferred Stock pursuant to paragra ~4(a) unless
the ghares to be redeemed are selected pro rata (with rounding
to the nearest whole share).

(e) 1f the Corporation shall fail to discharge its
obligation to redeem shares of Exchangeable Preferred Stock
pursuant to paragraph 4(b) (the "Mandatory Redemption
Obligation”), the Mandatory Redemption Ob igation shall be
discharged as soon as the Corperation is able to discharge such
Mandatory Redemption Obligatien.

N S. Exc ’ 1'11:: cuz:pﬂ:l.tim may., ;E itl Iﬂ%l "
option, exchange e or in part, on any Dividend Pu
Date from and after the second anniversary of the Eefective

Date, shares of Exch sble Freferred Stock then outstanding
for a new series of 12% Junior Subordinated Exchange Debentures
due 2009 of the Corporation (the " Debentures”) to be
issued pursuant to an indenture between the Corporation and the
trustee named therein (the "Indenture”) filed aw an exhibit to
the Corporation's Registration Statement on Form 5-4
(Registration No. 33-31671), as amended, & copy of which is on
file with the Secretary of the Corporation. In the event of
any such exchange, holders of Exchangeable Preferred Stock
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‘- gshares

shall be entitled to receive on the date of exchange (i)
Exchange Debentures in an aggregate p:inclgul amount aqual to
the aggregate 11?1dtt1m preference of all shares of
Exchangeable Preferred Stock held by them being exchanged, plus
(ii) an amount equal to all sccrued but unpaid dividends on
such Exchangeable Preferred Stock (whether or not earned or
declared, without interest); provided, however, that in the
event |.n¥ such issuance of @ Debentures in exchange for
of Exchangeable Preferred Stock would result in the
issuance of m{ uhag: Debentures in a principal amount which
ig less than $10 or otherwise not an integral multiple of %10
(such principal amount, if less than $10, or, if such principal
amount is greater than $10, the difference between s
f:incipil amount and the highest integral multiple of §10 which
s less than such principal amount, is hereinafter referred to
as the “Fractional Principal Amount®), the Corporation shall
cause all Fractional Principal Amounts of Exchange Debentures
otherwise issuable to be aggregated and sold on the open market
by an agent of the Corporation, and each person otherwise
entitled to such Fractional Principal Amounts of Exchange
Debentures will receive a cash payment in lieu theredf equal to
such holder's proportionate interest in the net proceeds of the
sale or sales of all such Fractional Principal Amounts in the
macket within 20 days after the Dividend Payment Date. On
@ date fixed for any such exchange, the rights of the holders
of Exchangeable Preferred Stock so exchanged as gstockholders of
the Corporation shall cease and the person or persons entitled
to receive the Exchange Debentures issuable upon exchange shall
be treated for all purposes as the registered holder or holders
of such Exchange Debentures. In accordance with paragraph 6
hereof, the Corporation shall mail to each record holder of
Exchangeable Preferred Stock written notice of its intention to
exchange not less than 30 days nor more than 60 days prior to
the exchange. Prior to giving notice of its intention to
exchange, the Corporation shall have executed and delivered to
a bank or trust company selected by the Corporation the
Indenture with such changes as may be required by stock
exchange rules, law or usage or as may be a ged to by the
Corporation and the holders of a majority of the them
outstending shares of the Exchangeable Preferred Stock. The
Corporation shall have caused the Indenture to be qualified
under the Trust Indentura Act of 1939, as , and shall
have caused the Indenture to be authenticated as of the date on
which the exchange is effective, which date shall be a Dividend
Payment Date. Notwithstanding the foregoing. the Corporation
may not exchange any shares Exchangeable Preferred Stock at
any time that the terms or provisions of any indenture or
agreement of the Corperaticn, including any Debt Agresments
relating to its indebtedness, specifically prohibits such
exchange or that such exchange constitutes or, after notice or

=10=
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lapse of time or otherwise, would constitute a breach of or a
default under any such indenture or agreement. The person OF
persons entitled to receive Exchange Debentures issusble upon
exchange shall be treated for all gez &8 the registered
holder or holders of such Exchange tures ag of the
Dividend Payment Date which coincides with the date of exchange.

el o Eeogpdure, for Redemption of Buchancse (¥ 1 O
event that fewer al outs res of

Exchangeable Preferred Stock are to be redeemed or exchanged,
the number of ghares to be redeemed or to be exchanged shall be
determined, subject to the provisions of paragraphs 4(b) and
4(d) hereof, the Board of Directors of the Corporation and
the ghares to redeemed or exchanged shall be selected by lot
or pro rata as may be determined by the Board of Directors,
except that in any redemption or exchange of fewer than all the
outstanding shares of Exchangeable Preferred Stock, the
cu:iontinn may first redeem or exchange all shares held by any
holders of a number of shares mot to exceed 100 as may bhe
specified by the Corporation.

(b) In the event the Corporation shall redeem or
exchange shares of Exchangeable Preferred Stock, notice of such
redemption or exchange shall be given by first class mail,
postage prepaid, and mailed not less than 30 days nor more than
60 days prior to the redemption or exchange date, to each
holder of record of the shares to be redeemed or exchanged at
such holder's address as the same appears on the stock register
of the Corporation; prov ' mE, that no fallure to give
such notice nor any defect therein shall affect the validity of
the proceeding for the redemption or exchange of any. shares of
Exchangeable Preferred Stock to be redeemed or exchanged except
as to the holder to whom the cn:gontion has failed to give
said notice or except as to the holder whos@ notice was
defective. Each such notice shall state: (i) the redemptionm
or exchenge date; (ii) the number of shares of Exchangesable
Preferred Stock to be redeemed or exchanged and, if less than
all the shares held by such holder are to be redeemed or .
exchanged, the number of shares of Exchan able Preferred Stock
held by such holder to be redeemed or ; (iii) the
redemption E:iu- or exchange rate; (iv) the place or places
where Gi::lt::Ftll lo:ltuuh :ha:-- ace tn-gz :urrzﬂgn;::h:;;.
P2 t redemption c@ or exchang or
Debentures; and (v) that dividends on the shares to be redeemed
or exchanged will cease to accrue on such redemption date or
the date of exchange.

{¢) Notice baving been mailed as aforesaid and
provided that on or before the r ion date or exchange
date, as the case may be, specified in such notice 21l duly

S T P
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authenticated and valid Exchange Debentures necessary for such
exchange shall have been provided by the Corporation and all
funds necessary for such redemption shall have been set aside
by the Corporation., separate and apart from its other funds, in
trust for the prao §;;§ benefit of the holders of the shares so
called for redemption or exchange so as to be and to continue
to be available therefor, then, from and after the redemption

" date or exchange date, ae the case ba, dividends on the

(

shares of Exc eable Preferred Stock so called for redemption
or exchange shall cease to accrue, and said shares shall no
longer be deemed to be outstanding and shall not have the
status of shares of Exchangeable Preferred Stock, and all
tights of the holders thereof as stockholders of the
Corporation {aucaft the right to receive from the Corporation
the redemption price or the Exchange Debentures upon exchange
and any accrued and unpaid dividends, whether or not eacned or
declared) shall cease. Upon surrender, in accordance with said
notice of the cectificates for any shares so rodeecmed or
exchanged (properly endorsed or assigned for transfer, if the
Board of Directors shall so require and the notice shall so
state), such shares shall be redeemed or exchanged by the
Corporation at the redemption price or exchange rate
aforesald. In case fewer than all the shares represented by
any .such certificate are redeemed or exchanged, a new
cectificate or certificates shall be issued representing the
:gragggmod or unexchanged shares without cost to the holder
ereof.

(d) If such notice of redemption shall have been duly
given, and if, prior to the redemption date, the Corporation
shall have irrevocably deposited the aggregate redemption price
of the shares of Exchangeable Preferred Stock to be redeemed in
trust for the pro rata benefit of the holders of the shares of
Exchangeable PEE?h::%H Stock to be redeemed, so as to be and to
continue to be available therefor, with a bank or trust company
(having capital and surplus of not less than $50,000,000) in
the borough of Manhattan, City of Wew York, them, upon maki
such deposit, holders of the shares of Exchangeable Preferr
Stock called for redemption shall cease to be stockholders with
respect to such ghares and thereafter such shares shall no
lnngu: be transferable on the books of the Corporation and such
holders shall have no interest in or claim against the
Corporation, with respect to such shares (including dividends
thereon accrued after such redemption date) except the right to
receive pa t of the redemption price (ingluding all
dividends (whether or not earned or declared) accrued and
unpaid to the dste fixed for redemption) upon surrender of
their certificates, without interest. Any funds deposited and
unclaimed at the end of one year from the date fixed for
redemption shall be repaid to the Corporation upon its request,
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after which r.n?a}-mm: the holders of shares called for
redemption shall leck nng-to the Corporation as a general
creditor for payment of redemption price.

7. Voting Rights. (a) The holders of record of
shares of Exchangeable Preferred Stock shall not be entitled to

. any voting rights except as hereinafter provided in this

paragraph 7, as provided in the Indenture or as otherwise
Provided by law.

{b) (i) If at any time or times dividends payable on
Exchangeable Preferred Stock shall be in arrears and unpaid for
three consecutive full semi-annual periods, then the number of
directors constituting the Board of Directors, without further
action, shall be increased by up to two directors and the
holders of Exchangeable Preferred Stock shall have the
exclusive right, voting separately as a class, to elect the
directors of the Corporation to £ill such newly created
directorships, which directors shall be designated “"Class D"
directors, the remaining directors to be elected by the other
class or classes of stock entitled to vote therefor, at each
ﬁieetlng of stockholders held for the purpose of electing

TEBCctors. ’

(ii) whenever such voting right shall have
vested, such right may be exercised initlally either at a
special meeting of the holders of Exchangeable Preferred Stock,
called as hereinafter provided, or at any annual meeting of
stockholders held for the purpose of electing directors, and
thereafter at each annusl meeting. Such voting rights shall
continue until such time as all dividends accumulated on
Exchangeable Preferred Stock shall have been paid in full at
which time such voting right of the holders of Exchangeable
Preferred Stock shall terminate, subject to reverting in the
event of each and every subs t failure of the Corporation
to pay dividends for the requisite number of periods as
described above.

(141) At any time when such voting right shall
have vested in the holders of the Exchangeable Preferred Stock
and 1f such right shall not already have been initially
exercised, a proper officer of the l:hrsontiuu shall, upon the
written r st of any holder of record of Exchangeable
Profarred Stock then cutstanding, addressed to the Secretary of
the Corporation, call a special meeting of holders of

. Exchangeable Preferred Stock. Such meet shall be held at

‘@

the earliest practicable date upon the notice required for
annual meetings of stockholders at the place for holding annual
mnet:lngs of stockholders of the Corporation or, if none, at 2
place designated by the Secretary of the Corporation. If such
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.mting shall not be called by the proper officers of the
Corporation within 30 days after the personal service of such
written request upon the Secretary of the Corporation, or
within 30 after mailing the same within the United States.
by registered mail, addressed to the Secreta of the
Corporation at its principal office (such mailing to be
avi ed the registry receipt issued by the postal
authorities), then the holders of record of 10% of the shares
of Exchangeable Preferred Stock then cutstanding may designate
in writ a holder of Exchangeable Preferred Stock to call
such meeting at the ge of the Corporation, and such
mesting may be called such persgon so designated upon the
notice required for annual meetings of stockholders and shall
be held at the same place ag is elsevhere provided in this
paragraph 7(b)(iil) or at such other place as is selected by
such person so designated. Any holder of Exchangeable
Preforred Stock which would be eatitled to vote at any such
meeting shall have access to the stock books of the Corporation
for the purpese of causing a meeting of stockholders to be
called pursuant to the provisions of this pacagraph.
Notwithstanding the provisions of this paragraph, however, no
such special meeting shall be called during a period within 90
days immediately preceding the date fixed for the next annual

( meeting of stockholders.
®

. (iv) At any meeting held for the purpose of
electing directors at which the holders of Exchangeable
Preferred Stock shall have the right to elect directors as
provided herein, the presence in person or by proxy of the
holders of a majority of the then outstanding shares of
Exchangeable Preferred Stock shall be required be
sufficient to constitute a guorum of such class for the
election of directors l:;g guch clags. At any such meetlng or
adjournment thereof, (x) the absence of a quorum of the holders
of Exchangeable Preferred Stock and the absence of = ciruomm or
quorums of the holders of capital stock entitled to elect such
other directors shall not prevent the election of directors to
be elected the holders of Exc eable Preferred Stock and
(y) in the absence of a quorum of holders of any such class
of stock entitled to vote for the election of directors, a
majority of the holders present in person of proxy of such
class shall have the power to adjourn the meet insofar as it
relates to the election of directors which the holders of such

 class are entitled to elect, from time to time, without notice
(except as required by law) other than announcement at the’
meeting, until a quroum shall be present.

(v) The term of office of all directors elected

i by the holders of Emhmgaahle Preferred Stock pursuant to
. paragraph 7(b)(i) in office at any time when the aforesaid
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voting rights are vested in the holders of Exchangeable
Preferred Stock shall terminate upon the election of their
successors at any meeting of stockholders for the purpose of
electing directors. any termination of the aforesaid
voting rights in accerdance with this paragraph 7(b)(v), the
term of office of all directors elected by the holders of
E:chnniaabla Preferred Stock pursuant to paragraph 7(b)}{i) then

“in ‘offlce shall thereupon terminate and upon such termination

@

the number of directors constituting the Board of Directors
shall, without further action, be reduced by the number of
directors by which the number of directors constituting the
Board of Directors shall have been inecreased pursuant to
paragraph 7(b)(i), subject always to the increase of the number
of directors pursuant to paragraph 7(b)(i) in case of the
future right of the holders of Exchangeable Preferred Stock to
alect directors as provided herein.

{vi} In any case of any vacancy occurring among
the directors so elected, the remaining director, if any, who
shall have been so elected may appoint a successor to hold
office for the unexpired term of the director whose place shall
ba vacant. If all directors so elected by the holders of

able Preferred Stock shall cease to serve as directors
before their terms shall expire, the holders of Exchangeable
Preferred Stock then outstanding may, at a special mesting of
the holders called as provided above, elect successors to hold
office for the unexpired terms of the directors whose places
shall be vacant.

(c) The holders of record of shares of Exchangeable
Preferred Gtock shall be entitled to vote on or comsent to any
t or supplement to the Indenture in accordance with
Section 9.02 of the Indenture on 2 basis as if such
Exchangeable Preferred Stock had been exchanged for Exchange
Debentures prior to the record date for such vote or consent.

(d) So long as any shares of Exchangesble Preferred
Btock are cutstanding the Corporation shall not, without the
affirmative vote of the helders of at least a majority of the
then cutstanding Exchangeable Preferred Stock voting separately
as = class (1) change by amendment to the Corporation‘s Charter
or otherwise, the terms or provisions of thae eable
Preferred Stock so as to adversely affect the powers, special
rights and preferences of the holders thereof, and (1i) amend
the Indenture, except for amendments of the nature described in
Section 9.01 of the Indenture.

(e) Any alteration or change which would not affect

adversely the powers, preferences, and special rights of shares
of Exchegéaahla Freferred Etock m;y be effected without the
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.nunsnnt of holders thereof, including, without limitation, the
(i) creation, authorization or issuance of any other class of
stock of the corporation semior, pari passu or subordinated as
to dividends and upon liquidation to the Exchangeable Preferred
gtock, (il) creation of any indebtedness of any kind of the
Ccorpocation, (i11) increase or decrease in the amount or
authorized capital stock of any class or series, including the
‘Exchangeable Preferred Stock, or any increase, decreass or
change in the par value of any such class other than the
Exchangeable Preferred Stock, or (iv) merger or consolidation
or similar plan or isition in which securities of the
Corporation held by the holders of Exchangeable Preferred Stock
will become or be exchanged for securities of any other persom,
if the sole purpose of " transaction is to change the
Corporation's domicle solely within the United States.

SIXTH: In furtherance and not in limitation of
the powers conferred by statute, the powers of the
Cur?orltiun and of the Directors and stockholders
shall include the following:

(1) the Corporation reserves the right, from
time to time, to make any amendment of its Charter.
. now or hereafter authorized by law, including any
\ amendment that alters the contract rights, as
_axprgssly get forth in ite Charter, or any outstanding
stock.

(2) Excegg as otherwise provided in the
Corporation’s Charter, as may De from time to time
amended, the business of the Corporation shall be
managed by its Board of Directors, which shall have
and may exercise all powers of the Corporation except
such as are by law, the Charter or the By-Laws of the
Corporation, conferred upon ot raserved to the
stockholders. Additionally, the Board of Directors of
the Corporation is he:eb{;:pecificnllr authorized and
empovered from time to t in its discretion:

(a) To authorize the issuance of shares of
the Corporation's stock of any class, whether nov
or hereafter authorized, or gecurities
convertible into shares of its stock, of any -
class or classes, whether now or hereafter
authoriged, for such considerations as gald Board
of Directors may deem advisable:

(b) To classify or reclassify any unissued

l. ghares by setting or changing in one or more
respects, from time to time befora issuance of
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gsuch shares, the preferences, conversion or other
rights, voting powers, restrictions,
qualifications, or terms or conditions of
redemption of such shares, and the foregoing
authority shall include, but not be limited to,
the reclassification of unissued common shares to
praferced shares, or unissued preferred shares to
common shares:

() To borrow and raise money without
limit, mc‘.'gson any terms, for any corporaté
pu‘égoni. , subject to applicable law, to
authorize the creaticn, issue, lll\ﬁtlﬂn or
{ggue, assumption or guaranty of bond, debenture
notes or other evidences of ndebtedness for
mon so borrowed, to include therein such
provisions as to redeemability, convertibility or
otherwise, as the Board of Directors, in its sole
discretion, may determine, and to secure the
payment of principal, interest or sinking fund in
respect thereof by mortgage ypon, on the pledge
of, or the conveyance or assignment in trust of,
the whole or any pact of the properties, assets
and goodwill of the Corporation then owned or
thereafter acquired.

{3) Hotwithstanding any provision of law
requiring any action to be taken or authorized h‘{ a
greater proportion of affirmative votes of all classes
or of any class of stock, such action shall be
effective and valid if taken or authorized by a
majority of "all votes entitled to be cast on the
matter, except as otherwlse provided in the
Corporation's Chartec.

(4) No holder of stock of any class chall have
ud:‘g prnmftiw right to subscribe to or pucchase any
additional shares of any class, or any bonds or
convertible securities of mI nature; provided,
however, that the Board of Directors may, in
authorizing the issuance of stock of “E class, confer
any preemptive right that the Board of Directors may
deem advisable in connection with such issuance.

SEVENTH:

(a) To the fullest extent that limitations on
the 1liability of directors and officers are Emittﬂd

by the Maryland General Corporation Law, no rector
or officer of the Corporation ghall have any liability

to the Corporation or its stockholders for damages.
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This limitation on liability applies to events
occurring at the time a person Serves as a director or
officer of the Corporation whether or nat such person
ig & director or officer at the time of any proceeding
in which liability is asgerted.

(b) The Corporation shall indemnify and advance

gee to its currently acting and its former
directors to the fullest extent that indemnification
of directors is permitted by the Maryland General
Corporation Law. The Co ration shall indemnify and
advance expenses to ite officers to the same exteént as
itg directors and to such further aextent as is
consistent with law, The Board of Directors may by
By-Law, resolutlon or a.grnmn'.: make further provision
for indemnification of directors, officers, employees
and agents to the fullest extent permitted by the
Maryland General Corporation Law.

(¢} References to the Maryland General
Corporation Law in this article are to that law as
from time to time amended. No amendment to the
Charter of the Corporation shall affect any right of
any person under this Article based on any event.
omission or proceeding prior to the amendment .

EIGHTH: (a) Until July 14, 1993 or such earlier
time as may become permissible under Maryland law, any
5"““ who becomes an “interested gtockholder” as

efined by Section 3-601(3) of the Corporations and
Associations Article of the Annotated Code of
Maryland, as amended (the "Code") on or after February
9, 1984 with rasg&:t to any voting stock of the
Corporation shall be subject to the requirements of
section 3-602 of the Code; provided, however, that
specifically exempted from t foregoing are all
persons who are stockholders of the corporation as of
Fobruary 9, 1984, and who became interested
stockholders prior to such date (regardless of date)
and such perscn's existing or future affiliates;

fu:ﬁhu:. provided, that nothing in this article shall ~
t

o prevent the Board of Directors from
“‘““f‘“’ any person or transaction from the
requirements o gsction 3-602 of the Code pursuant to
section 3-603{c)(1)(ii)} of the Code; and

(b) After July 14, 1993 or such earlier time as
become permissible under Maryland law, Section
3-602 of the Code shall not apply to transactions

between the Cocrporation and any person; provided that

to the extent reguired by Maryland law, Section 3-502
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of the Code shall continue to epply to transactlons
between the Corporation and persons who were interested
gtockholders on January 14, 1992 or affiliates of such
interested stockholders.
(¢) Paragraphs (a) and (b) above shall not affect
or limit any exemption granted at any time by the
Board of Directors from the requirements of Section
3-602 of the Code pursuant to the applicable
provisions of the Company's Charter and the Code.
SECOND: The amendment and restatement of the Charter
of the Corporation has been duly advised and approved by a
majority of the entire Board of Directors of the Corporation
‘and has been approved by the stockholders of the Corporation
entitled to vote thereon.
THIRD: (a) Prior to the effectiveness of these
.Articla: of Amendment and Restatement, the Corporation had
authority to issue Forty-Seven Million Forty-Eight Thousand One
Hundred Fifty-Three (47,048,153) shares. consisting of (i)
Twenty-Six Million (26,000,000) shares of Class A Common Stock
with no par value, (ii) Five Milllen (5,000,000) shares of
Class B Common Stock with no par value, (iii) Ten Million
{10,000,000) shares of Class C Common Stock with no par value,
(iv) six Million (6.000,000) shares of 12% Cumulative
Exchangeable Redeemable Preferred Stock, with a par value of
$.01 each, (v) One Thousand Two Hundred Fifty (1,250) shares of
geries A-1 Preferred Stock with a par value of §.01 each, (vi)
.One Thousand Seven Hundred Fifty (1,750) shares of serles A-2
i . preferred Stock with a par value of $.01 each, (vii) Three

Thousand Seven Hundred Fifty (3,750) shares of Series A-3
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preferred Btock with a par value of $.01 each, and (viii)
Forty-One Thousand Four Hundred and Three (41,403) shares of
series A-& Preferred Stock with a par value of §.01 each.
Prior to the £iling of these Articles of Amendment and
Restatement, the aggregate par value of all shares of all
classes of stock having par value was 8ixty Thousand Four
Hundred Eighty-Ome Dollars and Three Cents ($60,481.03).

(b) Upon effectiveness of these Articles of Amendment
and Restatement, the Corporation is authorized to issue
Sixty-One Nillion Thirteen Thousend Five Hundred (61,013,500)
shares consisting of (1) Fifty Million (50,000,000) shares of
Class A Common Stock with no par value, (ii) Five Millien
(5,000,000) shares of Class B Common Stock with no par value,
(1ii) six Million (6,000,000) shares of 12% Cumulative -
Fxchangeable Preferred Stock with a par value of $.01 per
share, (iv) Three Thousand (3,000) shares of Senlor
Exchangeable Preferred Stock with a par value of $.01 per
ghare, (v) One Thousand Two Hundred Fifty (1,250) shares of
Eeries A-1 Redeemable Preferred Stock with a par value of $.01
per share, (vi) Ome Thousand Seven Hundred Fifty (1,750) shares
of Series A-2 Redeemable Preferred Stock with a par value of
$.01 per share, and (vii) Seven Thousand Five Hundred (7,500)
shares of Class B rr:alnrod Stock with a par value of §.01 per
share. The ng‘grnqaét par value of all classes of stock having
per value ig Sixty Thousand One Hundred Thirty Five Dollars
($60,135). '
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FOURTH: Upon effectiveness of these Articles of
Amendment and Restatement, each outstanding share of Series A-3
Redeemable Preferred Stock and each outstanding share of Class
C Common Stock ghall be cancelled, without any action on the
part of the holder, and the holders of such ghares shall
surrender the certificates representing such shares for
cancellation. Upon effectiveness of these Articles of
Amendment and Restatement, the outstanding shares of Series A-4
Redeemable Preferred Stock, par value $.01 ‘peér share., are
redesignated Series B Freferred Stock, the number of
outstanding shares (all QE which are held by one stockholder)
is changed to 7,500 shares, the rights of the holder to teceive
dividends which have accrued but have not been declared are
cancelled ané the preferences, conversion and other rights,
voting powers, restrictions, limitations as to dividends,
qualifications and terms and conditions of redemption of the
series B Preferred Stock are changed to and are as set forth in
these Articles of Amendment and Restatement.

Upon effectiveness of these Articles of Amendment and
Restatement, the charter is amended to authorize the pucrchase
and cancellation at the effective time of all of the
Corporation's shares of Series A-3 Redeemable Preferrec Stock
then outstanding in accordance with the terms of the letter
agreement datsd the effective date between the Corporation and
the holder thereof without the purchase or redemption of any of
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the outstanding shares of the Corporation's Series A-1
Redeemable Freferred Stock or Series A-2 Redeesmable Preferred
Stock.

FIFTH: A description, as amended, of each class of

stock the Corporation is authorized to issue, including the

preferences, conversion and other rights, voting powers,
restrictions, limitations as to dividends, qualifications., and
terms and conditions of redemption is included in Article FIFTH
above and in Exhibits A through D hereef.
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IN WITMESS WHEREOF, C3, Inc. hag caused these presents
to be signed in its neme and on its behalf by its President and
attested by lts Assistant Secretary on this M‘l day of
Jenuary, 1992, and its President scknowledges that thase
Artleles of Amendment and Restatement ate the act and deed of
€3, Ing., and, states under the penalties of perjury. that the
matters and facts set forth hereln with respect to
authorlzation and approval are true in all material respects to
the best of his knowledge, information and bellef.

| ATTEST: c3, INC.

//’- 4‘7 nrl
Terrence Ford i
Asslstant Secretary Frasident

¢
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%'YP"TE oF MARYLANO 355482

DEPARTMENT OF
ASSESSMENTS AND TAXATION

J0f Wess Preston Sireet Baltimore, Marviand 21200

DATE: APRIL 14, 1995

THIS IS5 TO ADVISE YOU THAT THE ARTICLES OF AMEMDMENT WITH A NAME
CHANGE FOR C3, INC. CHANGED TD: TELDS CORPORATION
WERE RECEIVED AND APFROVED FOR RECORD ON APRIL 14, 1993 AT 11:38 AM.

FEE FAID:

WILLIAM'E MARKER
CHARTER SPECIALIST




