
prior to the close of business on the third Business Day preceding the Change of Control
Payment Date; (7) that Holders shall be entitled to withdraw their election if the Paying Agent
receives, not later than the close of business on the second Business Day preceding the Change
of Control Payment Date, a telegram, telex, facsimile, transmission or letter setting forth the
name of the Holder, the principal amount of Notes delivered for purchase, and a statement that
such Holder is withdrawing his election to have the Notes purchased; and (8) that Holders whose
Notes are being purchased only in part shall be issued new Notes equal in principal amount to the
unpurchased portion of the Notes surrendered, which unpurchased portion must be equal to
$1,000 in principal amount or an integral multiple thereof. The Company will comply with the

requirements of Rule 14e-1 under the Exchange Act and any other securities laws and regulations
thereunder to the extent such laws and regulations are applicable in connection with the
repurchase of the Notes as a result of a Change of Control.

(c) On or prior to 10:00 a.m. Eastern Time on the Change of Control Payment Date,
the Company shall, to the extent lawful, (1) accept for payment all Notes or portions thereof
properly tendered pursuant to the Change of Control Offer, (2) deposit with the Paying Agent an
amount equal to the Change of Control Payment in respect of all Notes or portions thereof so
tendered and (3) deliver or cause to be delivered to the Trustee the Notes so accepted together
with an Officers' Certificate stating the aggregate principal amount of Notes or portions thereof
being purchased by the Company. The Paying Agent will promptly mail to each Holder of Notes
so tendered the Change of Control Payment for such Notes, and the Trustee will promptly
authenticate and mail (or cause to be transferred by book entry) to each Holder a new Note equal
in principal amount to any unpurchased portion of the Notes surrendered, if any. The Company
will publicly announce the results of the Change of Control Offer on or as soon as practicable
after the Change of Control Payment Date.

(d) The Company shall not be required to make a Change of Control Offer upon a
Change of Control ifa third party makes the Change of Control Offer in the manner, at the times
and otherwise in compliance with the requirements set forth in this Section 4.15 and purchases
all Notes validly tendered and not withdrawn under such Change of Control Offer.

SECTION 4.1 6. LIMITATION ON ISSUANCES AND SALES OF CAPITAL STOCK OF

WHOLLY OWNED _RICTED SUBSIDIARIES.

The Company (i) shall not, and shall not permit any Wholly Owned Restricted
Subsidiary of the Company to, transfer, convey, sell or otherwise dispose of any Capital Stock of
any Wholly Owned Restricted Subsidiary of the Company to any Person (other than the
Company or a Wholly Owned Restricted Subsidiary of the Company), unless (a) such transfer,
conveyance, sale, lease or other disposition is of all the Capital Stock of such Wholly Owned
Restricted Subsidiary and (b) the cash Net Proceeds from such transfer, conveyance, sale, lease
or other disposition are applied in accordance with Section 4.10 hereof and (ii) shall not permit
any Wholly Owned Restricted Subsidiary of the Company to issue any of its Equity Interests
(other than, if necessary, shares of its Capital Stock constituting directors' qualifying shares) to
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any, Person other than to the Company' or a Wholly Owned Restricted Subsidiary, of the
Company.

SECTION 4. ] 7. LIMITATION ON ISSUANCE OF SUBSIDL4Rt" GUARANTEE

(a) The Company shall not permit any Restricted Subsidiary to guarantee the
payment of any Indebtedness of the Company or any Indebtedness of any Subsidiary Guarantor
(in each case, the "Guaranteed Debt;" the Company or the Subsidiary Guarantor that is primarily
liable on the Guaranteed Debt being the "Obligor") unless (i) if such Restricted Subsidiary is not
a Subsidiary Guarantor, such Restricted Subsidiary simultaneously executes and delivers a

supplemental indenture to this Indenture in form attached hereto as Exhibit E providing for a
guarantee (a "Subsidiary Guarantee") of payment of the Notes by such Restricted Subsidiary., (ii)
if the Guaranteed Debt is by its express terms subordinated in right of payment to the Notes or
the Subsidiary Guarantee of such Obligor, any such guarantee of such Subsidiary Guarantor with
respect to the Guaranteed Debt shall be subordinated in right of payment to such Subsidiary
Guarantor's Subsidiary Guarantee with respect to the Notes substantially to the same extent as
the Guaranteed Debt is subordinated to the Notes or the Subsidiary Guarantee of such Obligor,
(iii) such Restricted Subsidiary waives and will not in any manner whatsoever claim or take the

benefit or advantage of, any rights of reimbursement indemnity or subrogation or any other rights
against the Company or any other Restricted Subsidiary as a result of any payment by such
Restricted Subsidiary under its Subsidiary Guarantee and (iv) such Restricted Subsidiary shall
deliver to the Trustee an opinion of counsel to the effect that (A) such Subsidiary Guarantee of
the Notes has been duly executed and authorized and (B) such Subsidiary Guarantee of the Notes
constitutes a valid, binding and enforceable obligation of such Restricted Subsidiary , except
insofar as enforcement thereof may be limited by bankruptcy, insolvency or similar laws
(including, without limitation, all laws relating to fraudulent transfers) and except insofar as
enforcement thereof is subject to general principles of equity.

(b) No Subsidiary Guarantor may consolidate with or merge with or into (whether or
not such Subsidiary Guarantor is the surviving Person), another corporation, Person or entity
whether or not affiliated with such Subsidiary Guarantor unless (i) subject to the provisions of
Section 4.17(c) hereof, the Person formed by or surviving any such consolidation or merger (if
other than such Subsidiary Guarantor) assumes all the obligations of such Subsidiary Guarantor
pursuant to a supplemental indenture in the form attached hereto as Exhibit E, under the Notes,
the Indenture and the Registration Rights Agreement; (ii) immediately after giving effect to such

transaction no Default or Event of Default exists; and (iii) the Company would be permitted to
incur $1.00 of additional Indebtedness pursuant to the Indebtedness to Adjusted Operating Cash
Flow Ratio described in Section 4.09(a) hereof.

(c) In the event of a sale or other disposition of all of the assets of any Subsidiary
Guarantor, by way of merger, consolidation or otherwise, or a sale or other disposition of all of
the capital stock of any Subsidiary Guarantor, then such Subsidiary. Guarantor (in the event of a
sale or other disposition, by way of such a merger, consolidation or otherwise, of all the capital
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stock of such Subsidiary Guarantor) or the corporation acquiring the property (in the event of a
sale or other disposition of all of the assets of such Subsidiary Guarantor) will be released and
relieved of any obligation under its Subsidiary Guarantee; provided that the Net Proceeds of such
sale or other disposition shall be applied in accordance with Section 4.10 hereof.

(d) Any Subsidiary Guarantor that is designated as an Unrestricted Subsidiary in
accordance with the terms of this Indenture will be released and relieved of its obligations under
its Subsidiary Guarantee for so long as such Subsidiary is so designated.

SECTION4.18. NO AMENDMENTOFSUBORDINATIONPROVISIONS.

Without the consent of each Holder of Notes outstanding, the Company shall not
amend, modify or alter the Subordinated Exchange Note Indenture in any way that will (i)
increase the rate of or change the time for payment of interest on any Subordinated Exchange
Notes, (ii) increase the principal of, advance the final maturity date of or shorten the Weighted
Average Life to Maturity of any Subordinated Exchange Notes, (iii) alter the redemption
provisions or the price or terms at which the Company is required to offer to purchase such
Subordinated Exchange Notes in a manner that would be adverse to any Holder of Notes or

(iv) amend the provisions of Article 10 of the Subordinated Exchange Note Indenture (which
relate to subordination).
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ARTICLE 5.
SUCCESSORS

SECTION 5.01. MERGER, CONSOLIDATION, OR SALE OF ASSETS.

The Company shall not consolidate or merge with or into (whether or not the
Company is the surviving corporation), or sell, assign, transfer, lease, convey or other,vise
dispose of all or substantially all of its properties or assets in one or more related transactions, to
another corporation, Person or entity unless (i) the Company is the surviving corporation or the
entity or the Person formed by or surviving any such consolidation or merger (if other than the

Company) or to which such sale, assignment, transfer, lease, conveyance or other disposition
shall have been made is a corporation organized or existing under the laws of the United States.

any state thereof or the District of Columbia; (ii) the entity or Person formed by or surviving any
such consolidation or merger (if other than the Company) or the entity or Person to which sucta
sale, assignment, transfer, lease, conveyance or other disposition shall have been made assumes

all the Obligations of the Company under the Notes, this Indenture and the Registration Rights
Agreement pursuant to a supplemental indenture in a form reasonably satisfactory to the Trustee;
(iii) immediately after such transaction no Default or Event of Default exists; (iv) the Company
or the entity or Person formed by or surviving any such consolidation or merger (if other than the
Company), or to which such sale, assignment, transfer, lease, conveyance or other disposition
shall have been made will, at the time of such transaction and after giving pro forma effec_
thereto as if such transaction had occurred at the beginning of the applicable four-quarter period,
be permitted to incur at least $1.00 of additional Indebtedness pursuant to the Indebtedness to

Adjusted Operating Cash Flow Ratio set forth in Section 4.09(a) hereof and (v) each Subsidiary
Guarantor, if any, unless it is the other party to the transactions described above, shall have by
supplemental indenture confirmed that its Subsidiary Guarantee shall apply to such Person's
obligations under the Indenture and the Notes.

SECTION 5. 02. SUCCESSOR CORPORATION SUBSTITUTED.

Upon any consolidation or merger, or any sale, assignment, transfer, lease,

conveyance or other disposition of all or substantially all of the assets of the Company in
accordance with Section 5.01 hereof, the successor corporation formed by such consolidation or
into or with which the Company is merged or to which such sale, assignment, transfer, lease,
conveyance or other disposition is made shall succeed to, and be substituted for (so that from and

after the date of such consolidation, merger, sale, lease, conveyance or other disposition, the
provisions of this Indenture referring to the "Company" shall refer instead to the successor

corporation and not to the Company), and may exercise every right and power of the Company
under this Indenture with the same effect as if such successor Person had been named as the

Company herein; provided, however, that the predecessor Company shall not be relieved from
the obligation to pay the principal of and interest on the Notes except in the case of a sale of all
of the Company's assets that meets the requirements of Section 5.01 hereof.
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ARTICLE 6
DEFAULTS AND REMEDIES

SECTION 6. 01. EVENTS OF DEFAULT

An "Event of Default" occurs if:

(a) the Company Defaults in the payment when due of interest on, or Liquidated
Damages, if any, with respect to, the Notes and such Default continues for a period of 30 days;

(b) the Company defaults in the payment when due of principal of or premium, if
any, on the Notes when the same becomes due and payable at maturity, upon redemption or
otherwise;

(c) the Company fails to comply with any of the provisions of section 4.07, 4.09,
4.10, 4.15 or 5.01 hereof;

(d) the Company or any Subsidiary fails to observe or perform any other covenant,
representation, warranty or other agreement in this Indenture, the Notes for 60 days after notice
to comply;

(e) a default occurs under any mortgage, indenture or instrument under which there
may be issued or by which there may be secured or evidenced any Indebtedness for money
borrowed by the Company or any of its Restricted Subsidiaries (on the payment of which is
guaranteed by the Company or any of its Restricted Subsidiaries), whether such Indebtedness or
guarantee now exists, or is created after the date of this Indenture, which default (i) is caused by
a failure to pay principal of or premium, if any, or interest on such Indebtedness prior to the
expiration of the grace period provided in such Indebtedness on the date of such default (a
"Payment Default") or (ii) results in the acceleration of such Indebtedness prior to its express
maturity and, in each case, the principal amount of such Indebtedness, together with the principal
amount of any other such Indebtedness under which there has been a Payment Default or the
maturity of which has been so accelerated, aggregates $5.0 million or more;

(f) a final judgment or final judgments for the payment of money are entered by a
court or courts of competent jurisdiction against the Company or any Restricted Subsidiary that
would be a Significant Subsidiary and such judgment or judgments remain unpaid, undischarged,
or unstayed for a period of 60 days, provided that the aggregate of all such undischarged
judgments exceeds $5.0 million;

(g) the Company or any of its Restricted Subsidiaries or any group of Restricted
Subsidiaries that, taken as a whole, would constitute a Significant Subsidiary pursuant to or
within the meaning of Bankruptcy Law:

(i) commences a voluntary case,
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(ii) consents to the entry.'of an order for relief against it in an involuntary case,

(iii) consents to the appointment of a custodian of it or for all or substantially
all of its property,

(iv) makes a general assignment for the benefit of its creditors, or

(v) generally is not paying its debts as they become due; or

(h) a court of competent jurisdiction enters an order or decree under any Bankruptcy
Law that:

(i) is for relief against the Company or any of its Restricted Subsidiaries or
any group of Restricted Subsidiaries that, taken as a whole, would constitute a Significant
Subsidiary in an involuntary case;

(ii) appoints a custodian of the Company or any of its Restricted Subsidiaries
or any group of Restricted Subsidiaries that, taken as a whole, would constitute a

Significant Subsidiary. or for all or substantially all of the proper D, of the Company or any
of its Restricted Subsidiaries or any group of Restricted Subsidiaries that, taken as a
whole, would constitute a Significant Subsidiary; or

(iii) orders the liquidation of the Company or any of its Restricted Subsidiaries
or any group of Restricted Subsidiaries that, taken as a whole, would constitute a
Significant Subsidiary;

and the order or decree remains unstayed and in effect for 60 consecutive days; or

(i) the termination of any Subsidiary Guarantee for any reason not permitted by this
Indenture, or the denial by any Subsidiary Guarantor or any Person acting on behalf of any
Subsidiary Guarantor of such Subsidiary Guarantor's obligations under its respective Subsidiary
Guarantee.

The term "custodian" as used in this Article VI means any receiver, trustee,
assignee, liquidator or similar official under any Bankruptcy Law.

An Event of Default shall not be deemed to have occurred under clause (c), (e) or
(f) until the Trustee shall have received at the Corporate Trust Office of the Trustee vcritten
notice from the Company or any of the Holders or unless a Responsible Officer shall have actual
knowledge of such Event of Default. A Default under clause (e) is not an Event of Default until
the Trustee notifies the Company, or the Holders of at least 25% in principal amount of the then
outstanding Notes notify the Company and the Trustee, of the Default and the Company does not
cure the Default within 60 days after receipt of the notice. The notice must specify the Default,
demand that it be remedied and state that the notice is a "'Notice of Default."
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In the case of any Event of Default pursuant to the provisions of this Section 6.01
occurring by reason of any action (or inaction) willfully taken (or not taken) by or on behalf of
the Company with the intention of avoiding payment of the premium that the Company would
have had to pay if the Company then had elected to redeem the Notes pursuant to Section 3.07
hereof, an equivalent premium shall also become and be immediately due and payable to the
extent permitted by law upon the acceleration of the Notes, anything in this Indenture or in the
Notes to the contrary notwithstanding; provided that the Trustee shall not be under any duty to
coUeet such premium on behalf of the Holders until such time as Holders of at least 10% in

principal amount of the then outstanding Notes so notify the Trustee. If an Event of Default

occurs prior to October 15, 2001 by reason of any willful action (or inaction) taken (or not taken)
by or on behalf of the Company with the intention of avoiding the prohibition on redemption of
the Notes prior to October 15, 2001, then the premium payable for purposes of this paragraph for
each of the years beginning on January I of the years set forth below shall be as set forth in the
following table expressed as a percentage of the amount that would otherwise be due but for the

provisions of this sentence, plus accrued interest, if any, to the date of payment:

1997 .................................................................................................. 114.439%
1998 .................................................................................................. 112.033%
1999 .................................................................................................. 109.626%
2000 .................................................................................................. 107.220%

SECTION 6. 02. ACCELERATION.

If any Event of Default (other than an Event of Default specified in clause (g) or
0a) of Section 6.01 hereof) occurs and is continuing, the Trustee or the Holders of at least 25% in

principal amount of the then outstanding Notes may declare all the Notes to be due and payable
immediately. Upon any such declaration, the principal of, premium, if any, and accrued and
unpaid interest and Liquidated Damages, if any, on the Notes shall become due and payable
immediately. Notwithstanding the foregoing, if an Event of Default specified in clause (g) or (h)
of Section 6.01 hereof occurs with respect to the Company, any of its Restricted Subsidiaries that
would constitute a Significant Subsidiary, or any group of Restricted Subsidiaries that, taken as a

whole, would constitute a Significant Subsidiary, all outstanding Notes shall be due and payable
immediately without further action or notice. Holders of the Notes may not enforce this
Indenture or the Notes except as provided in this Indenture. Subject to certain limitations,
Holders of a majority in principal amount of the then outstanding Notes may direct the Trustee in
its exercise of any trust or power. The Trustee may withhold from Holders of the Notes notice of

any continuing Default or Event of Default (except a Default or Event of Default relating to the
payment of principal or interest or Liquidated Damages, if any) if it determines that withholding
notice is in their interest.
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SEcno.\ & 03. OTHERREMEDIES.

If an Event of Default occurs and is continuing, the Trustee may pursue any
available remedy to collect the payment of principal, premium, if any, and interest on the Notes
or to enforce the performance of any provision of the Notes or this Indenture.

The Trustee may maintain a proceeding even if it does not possess any of the
Notes or does not produce any of them in the proceeding. A delay or omission by the Trustee or
any Holder of a Note in exercising any right or remedy accruing upon an Event of Default shall
not impair the right or remedy or constitute a waiver of or acquiescence in the Event of Defauit.
All remedies are cumulative to the extent permitted by law.

SECTION 6. 04. WAIVER OF PAST DEFAULTS.

Holders of not less than a majority in aggregate principal amount of the then
outstanding Notes by notice to the Trustee may on behalf of the Holders of all of the Notes waive
an existing Default or Event of Default and its consequences hereunder, except a continuing
Default or Event of Default in the payment of the principal of, premium, if any, or interest on, the
Notes (including in connection with an offer to purchase) (provided, however, that the Holders of
a majority in aggregate principal amount of the then outstanding Notes may rescind an
acceleration and its consequences, including any related payment default that resulted from such
acceleration). Upon any such waiver, such Default shall cease to exist, and any Event of Default
arising therefrom shall be deemed to have been cured for every purpose of this Indenture; but no
such waiver shall extend to any subsequent or other Default or impair any right consequent
thereon.

SECTION6.05. CONTROLBYMAJORITY.

Holders of a majority in principal amount of the then outstanding Notes may
direct the time, method and place of conducting any proceeding for exercising any remedy
available to the Trustee or exercising any trust or power conferred on it. However, the Trustee
may refizse to follow any direction that conflicts with law or this Indenture that the Trustee
determines may be unduly prejudicial to the rights of other Holders of Notes or that may involve
the Trustee in personal liability.

SECTION 6. 06. LIMITATION ON SUITS.

A Holder of a Note may pursue a remedy with respect to this Indenture or the
Notes only if:

(a) the Holder of a Note gives to the Trustee written notice of a continuing Event of
Default;
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(b) the Holders of at least 25% in principal amount of the then outstanding Notes
make a written request to the Trustee to pursue the remedy;

(c) such Holder of a Note or Holders of Notes offer and, if requested, provide to the
Trustee indemnity satisfactory to the Trustee against any loss, liability or expense;

(d) the Trustee does not comply with the request within 60 days after receipt of the
request and the offer and, if requested, the provision of indemnity; and

(e) during such 60-day period the Holders of a majority in principal amount of the
then outstanding Notes do not give the Trustee a direction inconsistent with the request.

A Holder of a Note may not use this Indenture to prejudice the rights of another
Holder of a Note or to obtain a preference or priority over another Holder ofaNote.

SECTION6. 07. PUGHTSOFHOLDERSoF NOTES TO .RECEIVEPAYMENZ.

Notwithstanding any other provision of this Indenture, the right of any Holder of a
Note to receive payment of principal, premium, if any, and interest on the Note, on or after the
respective due dates expressed in the Note (including in connection with an offer to purchase), or
to bring suit for the enforcement of any such payment on or after such respective dates, shall not
be impaired or affected without the consent of such Holder.

SECTION 6. 08. COLLECTION SUIT BY TRUSTEE.

If an Event of Default specificd in Section 6.01 (a) or (b) occurs and is continuing,
the Trustee is authorized to recover judgment in its own name and as Trustee of an express trust

against the Company for the whole amount of principal of, premium, if any, and interest
remaining unpaid on the Notes and interest on overdue principal and, to the extent lawful,
interest and such further amount as shall be sufficient to cover the costs and expenses of

collection, including the reasonable compensation, expenses, disbursements and advances of the
Trustee, its agents and counsel.

SECTION 6. 09. TRUSTEE MAY FILE PROOFS OF CLAIM.

The Trustee is authorized to file such proofs of claim and other papers or
documents as may be necessary or advisable in order to have the claims of the Trustee (including
any claim for the reasonable compensation, expenses, disbursements and advances of the
Trustee, its agents and counsel) and the Holders of the Notes allowed in any judicial proceedings
relative to the Company (or any other obligor upon the Notes), its creditors or its property and
shall be entitled and empowered to collect, receive and distribute any money or other property
payable or deliverable on any such claims and any custodian in any such judicial proceeding is
hereby authorized by each Holder to make such payments to the Trustee, and in the event that the
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Trustee shall consent to the making of such payments directly to the Holders, to pay to the
Trustee any amount due to it for the reasonable compensation, expenses, disbursements and
advances of the Trustee, its agents and counsel, and any other amounts due the Trustee under
Section 7.07 hereof. To the extent that the payment of any such compensation, expenses,
disbursements and advances of the Trustee, its agents and counsel, and any other amounts due
the Trustee under Section 7.07 hereof out of the estate in any such proceeding, shall be denied for
any reason, payment of the same shall be secured by a Lien on, and shall be paid out of, any and
all distributions, dividends, money, securities and other properties that the Holders may be
entitled to receive in such proceeding whether in liquidation or under any plan of reorganization
or arrangement or otherwise. Nothing herein contained shall be deemed to authorize the Trustee
to authorize or consent to or accept or adopt on behalf of any Holder any plan of reorganization,
arrangement, adjustment or composition affecting the Notes or the rights of any Holder, or to
authorize the Trustee to vote in respect of the claim of any Holder in any such proceeding.

SECTION6.10. PMOMTIES.

If the Trustee collects any money pursuant to this Article, it shall pay out the
money in the following order:

First: to the Trustee, its agents and attorneys for amounts due under Section 7.07
hereof, including payment of all compensation, expense and liabilities incurred, and all advances
made, by the Trustee and the costs and expenses of collection;

Second. to Holders of Notes for amounts due and unpaid on the Notes for
principal, premium, if any, and interest, ratably, without preference or priority of any kind,
according to the amounts due and payable on the Notes for principal, premium, if any, and
interest,, respectively; and

Third: to the Company or to such party as a court of competent jurisdiction shall
direct.

The Trustee may fix a record date and payment date for any payment to Holders
of Notes pursuant to this Section 6.10.

SECTION6.11. UNDERTAKINGFORCOSTS.

In any suit for the enforcement of any right or remedy under this Indenture or in
any suit against the Trustee for any action taken or omitted by it as a Trustee, a court in its
discretion may require the filing by any party litigant in the suit of an undertaking to pay the
costs of the suit, and the court in its discretion may assess reasonable costs, including reasonable
attorneys' fees, against any party litigant in the suit, having due regard to the merits and good

faith of t_e claims or defenses made by the party litigant. This Section does not apply to a suit
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by the Trustee, a suit by a Holder of a Note pursuant to Section 6.07 hereof, or a suit by Holders
of more than 10% in principal amount of the then outstanding Notes.

67
NY_DOCS\I35853.7 10/20/97 19:39



ARTICLE 7.
TRUSTEE

SECTIO7,; "7. 01. DUTIES OF TRUSTEE.

(a) If an Event of Default has occurred and is continuing, the Trustee shall exercise
such of the rights and powers vested in it by this Indenture, and use the same degree of care and
skill in its exercise, as a prudent person would exercise or use under the circumstances in the
conduct of its own affairs.

(b) Except during the continuance of an Event of Default:

(i) the duties of the Trustee shall be determined solely by the express
provisions of this Indenture and the Trustee need perform only those duties that are
specifically set forth in this Indenture and no others, and no implied covenants or
obligations shall be read into this Indenture against the Trustee; and

(ii) in the absence of bad faith on its part, the Trustee may conclusively rely,
as to the truth of the statements and the correctness of the opinions expressed therein,
upon certificates or opinions furnished to the Trustee and conforming to the requirements
of this Indenture. However, the Trustee shall examine the certificates and opinions to
determine whether or not they conform to the requirements of this Indenture.

(c) The Trustee may not be relieved from liabilities for its own negligent action, its
own negligent failure to act, or its own willful misconduct, except that:

(i) this paragraph does not limit the effect of paragraph (b) of this Section;

(ii) the Trustee shall not be liable for any error of judgment made in good faith
by a Responsible Officer, unless it is proven that the Trustee was negligent in
ascertaining the pertinent facts; and

(iii) the Trustee shall not be liable with respect to any action it takes or omits to

take in good faith in accordance with a direction received by it pursuant to Section 6.05
hereof.

(d) Whether or not therein expressly so provided, every provision of this Indenture
that in any way relates to the Trustee is subject to paragraphs (a), (b), and (c) of this Section.

(e) No provision of this Indenture shall require the Trustee to expend or risk its own

funds or incur any liability. The Trustee shall be under no obligation to exercise any of its rights
and powers under this Indenture at the request of any Holders, unless such Holders shall have
offered to the Trustee security and indemnity satisfactory to it against any loss, liability or
expense.

68
NY_IX)CS\135_53.7 10/20/97 19:39

T



SECTION"L04. TRUSTEE'SDISCLAIMER.

The Trustee shall not be responsible for and makes no representation as to the
validity or adequacy of this Indenture or the Notes, it shall not be accountable for the Company's
use of the proceeds from the Notes or any money paid to the Company or upon the Company's
direction under any provision of this Indenture, it shall not be responsible for the use or
application of any money received by any Paying Agent other than the Trustee, and it shall not
be responsible for any statement or recital herein or any statement in the Notes or any other
document in connection with the sale of the Notes or pursuant to this Indenture other than its
certificate of authentication.

SECTION7.05. NOTICEOFDEFAULTS.

If a Default or Event of Default occurs and is continuing and if a Responsible
Officer of the Trustee has actual knowledge of such Default or Event of Default, the Trustee shall
mail to Holders of Notes a notice of the Default or Event of Default within 90 days after it
occurs. Except in the case of a Default or Event of Default in payment of principal of, or interest
on, any Note, the Trustee may withhold the notice if and so long as a committee of its
Responsible Officers in good faith determines that withholding the notice is in the interests of the
Holders of the Notes.

SECTION 7. 06. REPORTS BY TRUSTEE TO HOLDERS OF THE NOTES.

Within 60 days after each May 15 beginning with the May 15 following the date
of this Indenture, and for so long as Notes remain outstanding, the Trustee shall mail to the
Holders of the Notes a brief report dated as of such reporting date that complies with TIA
§ 313(a) (but if no event described in TIA § 313(a) has occurred within the twelve months
preceding the reporting date, no report need be transmitted). The Trustee also shall comply with
TIA § 313(b)(2). The Trustee shall also transmit by mail all reports as required by TIA § 313(c).
A copy of each report at the time of its mailing to the Holders of Notes shall be mailed to the

Company and filed with the SEC and each stock exchange on which the Notes are listed in
accordance with TIA § 313(d). The Company shall promptly notify, the Trustee when the Notes
are listed on any stock exchange.

SECTION 7. 07. COMPENSATION AND INDEMNIT):

The Company shall pay to the Trustee from time to time such compensation for
its acceptance of this Indenture and services hereunder as the Company and Trustee have
separately agreed. The Trustee's compensation shall not be limited by any law on compensation
of a trustee of an express trust. The Company shall reimburse the Trustee promptly upon request
for all reasonable disbursements, advances and expenses incurred or made by it in addition to the
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compensation for its services. Such expenses shall include the reasonable compensation,
disbursements and expenses of the Trustee's agents and counsel.

The Company shall indemnify the Trustee against any and all losses, liabilities or
expenses incurred by it arising out of or in connection with the acceptance or administration of
its duties under this Indenture, including the costs and expenses of enforcing this Indenture
against the Company (including this Section 7.07) and defending itself against any claim
(whether asserted by the Company or any Holder or any other person) or liability in connection
with the exercise or performance of any of its powers or duties hereunder, except to the extent
any such loss, liability or expense may be attributable to its negligence or bad faith. The Trustee
shall notify the Company promptly of any claim for which it may seek indemnity. Failure by the
Trustee to so notify the Company shall not relieve the Company of its obligations hereunder.
The Company shall defend the claim and the Trustee shall cooperate in the defense. The Trustee
may have separate counsel and the Company shall pay the reasonable fees and expenses of such
counsel. The Company need not pay for any settlement made without its consent, which consent
shall not be unreasonably withheld.

The obligations of the Company under this Section 7.07 shall survive the
satisfaction and discharge of this Indenture.

To secure the Company's payment obligations in this Section, the Trustee shall
have a Lien prior to the Notes on all money or property held or collected by the Trustee, except
that held in trust to pay principal and interest on particular Notes. Such Lien shall survive the
satisfaction and discharge of this Indenture.

When the Trustee incurs expenses or renders services after an Event of Default
specified in Section 6.01(g) or (11)hereof occurs, the expenses and the compensation for the
services (including the fees and expenses of its agents and counsel) are intended to constitute
expenses of administration under any Bankruptcy Law.

The Trustee shall comply with the provisions of TIA § 313Co)(2) to the extent
applicable.

SECTION 7. 08. REPLACEMENT OF TRUSTEE.

A resignation or removal of the Trustee and appointment of a successor Trustee
shall become effective only upon the successor Trustee's acceptance of appointment as provided
in this Section.

The Trustee may resign in writing at any time and be discharged from the trust
hereby created by so notifying the Company. The Holders of a majority in principal amount of
the then outstanding Notes may remove the Trustee by so notifying the Trustee and the Company
in writing. The Company may remove the Trustee if:
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(a) the Trustee fails to comply with Section 7.10 hereof;

(b) the Trustee is adjudged a bankrupt or an insolvent or an order for relief is entered
with respect to the Trustee under any Bankruptcy Law;

(c) a custodian or public officer takes charge of the Trustee or its property; or

(d) the Trustee becomes incapable of acting.

If the Trustee resigns or is removed or if a vacancy exists in the office of Trustee
for any reason, the Company shall promptly appoint a successor Trustee. Within one year after
the successor Trustee takes office, the Holders of a majority in principal amount of the then

outstanding Notes may appoint a successor Trustee to replace the successor Trustee appointed by
the Company.

Ifa successor Trustee does not take office within 60 days after the retiring Trustee
resigns or is removed, the retiring Trustee, the Company, or the Holders of at least 10% in
principal amount of the then outstanding Notes may petition any court of competent jurisdiction
for the appointment of a successor Trustee.

If the Trustee, after written request by any Holder of a Note who has been a
Holder of a Note for at least six months, fails to comply with Section 7.10, such Holder of a Note
may petition any court of competent jurisdiction for the removal of the Trustee and the
appointment of a successor Trustee.

A successor Trustee shall deliver a written acceptance of its appointment to the
retiring Trustee and to the Company. Thereupon, the resignation or removal of the retiring
Trustee shall become effective, and the successor Trustee shall have all the rights, powers and
duties of the Trustee under this Indenture. The successor Trustee shall mail a notice of its

succession to Holders of the Notes. The retiring Trustee shall promptly transfer all property held
by it as Trustee to the successor Trustee, provided all sums owing to the Trustee hereunder have

been paid and subject to the Lien provided for in Section 7.07 hereof. Notwithstanding
replacement of the Trustee pursuant to this Section 7.08, the Company's obligations under
Section 7.07 hereof shall continue for the benefit of the retiring Trustee.

SECTION7.09. SUCCESSORTRUSTEEBYMERGER,ETC.

If the Trustee consolidates, merges or converts into, or transfers all or

substantially all of its corporate trust business to, another corporation, the successor corporation
without any further act shall be the successor Trustee.

SECTION 7.10. ELIGIBILITY," DISQUALIFICATION.
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There shall at all times be a Trustee hereunder that is a corporation organized and
doing business under the laws of the United States of America or of any state thereof that is
authorized under such laws to exercise corporate trustee power, that is subject to supervision or
examination by federal or state authorities and that has a combined capital and surplus of at least
$100 million as set forth in its most recent published annual report of condition.

This Indenture shall always have a Trustee who satisfies the requirements of TIA
§ 310(a)(1), (2) and (5). The Trustee is subject to TIA § 310(h).

SECTION 7.11. PREFERENTL4L COLLECTION OF CLAIMS AGAINST COMPANY.

The Trustee is subject to TIA § 311 (a), excluding any creditor relationship listed
in TIA § 31 l(b). A Trustee who has resigned or been removed shall be subject to TIA § 31 l(a)
Section 7.01. to the extent indicated therein.

ARTICLE 8.
LEGAL DEFEASANCE AND COVENANT DEFEASANCE

SECTION 8. 01. OPTION TO EFFECT LEGAL DEFEASdNCE OR COVENANT

DEFEASANCE.

The Company may, at the option of its Board of Directors evidenced by a
resolution set forth in an Officers' Certificate, at any time, elect to have either Section 8.02 or
8.03 hereof be applied to all outstanding Notes upon compliance with the condiflons set forth
below in this Article 8.

SECTION 8. 02. LEGAL DEFEASANCE AND DISCHARGE,

Upon the Company's exercise under Section 8.01 hereof of the option applicable
to this Section 8.02, the Company shall, subject to the satisfaction of the conditions set forth in
Section 8.04 hereof, be deemed to have been discharged from its obligations with respect to all
outstanding Notes on the date the conditions set forth below are satisfied (hereinafter, "Legal
Defeasance"). For this purpose, Legal Defeasance means that the Company shall be deemed to
have paid and discharged the entire Indebtedness represented by the outstanding Notes, which
shall thereafter be deemed to be "outstanding" only for the purposes of Section 8.05 hereof and
the other Sections of this Indenture referred to in (a) and (h) below, and to have satisfied all of its
other Obligations under such Notes and this Indenture (and the Trustee, on demand of and at the
expense of the Company, shall execute proper instruments acknowledging the same), except for
the following provisions which shall survive until otherwise terminated or discharged hereunder:
(a) the rights of Holders of outstanding Notes to receive solely from the trust fund described in
Section 8.04 hereof, and as more fully set forth in such Section, payments in respect of the
principal of, premium, if any, and interest and Liquidated Damages, if any, on such Notes when
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such payments are due, (b) the Company's obligations with respect to such Notes under Article 2
and Section 4.02 hereof, (c) the rights, powers, trusts, duties and immunities of the Trustee

hereunder, and the Company's obligations in connection therewith and (d) this Article 8. Subject
to compliance with this Article 8, the Company may exercise its option under this Section 8.02
notwithstanding the prior exercise of its option under Section 8.03 hereof.

SECTION 8.03. COVENANT DEFEASANCE.

Upon the Company's exercise under Section 8.01 hereof of the option applicable
to this Section 8.03, the Company shall, subject to the satisfaction of the conditions set forth in
Section 8.04 hereof, be released from its obligations under the covenants contained in
Sections 3.09, 4.07, 4.08, 4.09, 4.10, 4.11, 4.12, 4.13, 4.15, 4.16, 4.17, 4.18 and 5.01 hereof with
respect to the outstanding Notes on and after the date the conditions set forth below are satisfied
(hereinafter, "Covenant Defeasance"), and the Notes shall thereafter be deemed not
"outstanding" for the purposes of any direction, waiver, consent or declaration or act of Holders
(and the consequences of any thereof) in connection with such covenants, but shall continue to be
deemed "outstanding" for all other purposes hereunder (it being understood that such Notes shall

not be deemed outstanding for accounting purposes). For this purpose, Covenant Defeasance
means that, with respect to the "outstanding" Notes, the Company may omit to comply with and
shall have no liability in respect of any term, condition or limitation set forth in any such
covenant, whether directly or indirectly, by reason of any reference elsewhere herein to any such
covenant or by reason of any reference in any such covenant to any other provision herein or in
any other document and such omission to comply shall not constitute a Default or an Event of
Default under Section 6.01 hereof, but, except as specified above, the remainder of this Indenture
and such Notes shall be unaffected thereby. In addition, upon the Company's exercise under
Section 8.01 hereof of the option applicable to this Section 8.03, subject to the satisfaction of the
conditions set forth in Section 8.04 hereof, Sections 6.01(d) through 6.01(f) hereof shall not
constitute Events of Default.

SECTION8.04. CONDITIONSTOLEGALORCOVENANTDEFEASANCE.

The following shall be the conditions to the application of either Section 8.02 or
8.03 hereof to the outstanding Notes:

In order to exercise either Legal Defeasanee or Covenant Defeasance:

(a) the Company must irrevocably deposit with the Trustee, in trust, for the benefit of
the Holders of the Notes, cash in United States dollars, non-callable Government Securities, or a
combination thereof, in such amounts as will be sufficient, in the opinion of a nationally
recognized firm of independent public accountants, to pay the principal of, interest and premium
and Liquidated Damages, if any, on the outstanding Notes on the stated maturity or on the
applicable redemption date, as the case may be, and the Company must specify whether the
Notes are being defeased to maturity or to a particular redemption date;
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(b) in the case of an election under Section 8.02 hereof, the Company shall have

delivered to the Trustee an Opinion of Counsel in the United States reasonably acceptable to the
Trustee confirming that (i) the Company has received from, or there has been published by, the
Internal Revenue Service a ruling or (ii) since the date of this Indenture, there has been a change
in the applicable federal income tax law, in either case to the effect that, and based thereon such
Opinion of Counsel shall confirm that, the Holders of the outstanding Notes will not recognize
income, gain or loss for federal income tax purposes as a result of such Legal Defeasance and
will be subject to federal income tax on the same amounts, in the same manner and at the same
times as would have been the case if such Legal Defeasanee had not occurred;

(e) in the case of an election under Section 8.03 hereof, the Company shall have
delivered to the Trustee an Opinion of Counsel in the United States reasonably aeeeptable to the
Trustee confirming that the Holders of the outstanding Notes will not recognize income, gain or
loss for federal income tax purposes as a result of such Covenant Defeasance and will be subject
to federal income tax on the same amounts, in the same manner and at the same times as would
have been the case if such Covenant Defeasance had not occurred;

(d) no Default or Event of Default shall have occurred and be continuing on the date
of such deposit (other than a Default or Event of Default resulting from the borrowing of funds to
be applied to such deposit) or insofar as Sections 6.01(g) or (h) bereof are concerned, at any time
in the period ending on the 91st day after the date of deposit (or greater period of time in which
any such deposit of trust funds may remain subject to bankruptcy or insolvency laws insofar as
those apply to the deposit by the Company);

(e) such Legal Defeasance or Covenant Defeasance shall not result in a breach or
violation of, or constitute a default under any material agreement or instrument (other than this
Indenture) to which the Company or any of its Subsidiaries is a party or by which the Company
or any of its Subsidiaries is bound;

(f) the Company shall have delivered to the Trustee an Opinion of Counsel to the
effect that, as of the date of such opinion, (i) the trust funds will not be subject to the rights of
holders of Indebtedness other than the Notes and (ii) assuming no intervening bankruptcy of the
Company between the date of deposit and the 91st day (or greater period of time in which any
such deposit of trust funds may remain subject to bankruptcy or insolvency laws insofar as those
apply to the deposit by the Company) following the deposit and assuming no Holder of Notes is
an insider of the Company, after the 91st day (or later date until which any such deposit of trust
funds may remain subject to bankruptcy or insolvency laws insofar as those apply to the deposit
by the Company) following the deposit, the trust funds will not be subject to the effects of any
applicable bankruptcy, insolvency, reorganization or similar laws affecting creditors' rights
generally under any applicable United States or state law;

(g) the Company shall have delivered to the Trustee an Oflieers" Certificate stating
that the deposit was not made by the Company with the intent of preferring the Holders of Notes
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over the other creditors of the Company or with the intent of defeating, hindering, delaying or
defrauding creditors of the Company or others; and

(h) the Company shall have delivered to the Trustee an Officers' Certificate and an
Opinion of Counsel, each stating that all conditions precedent provided for or relating to the
Legal Defeasance or the Covenant Defeasance have been complied with.

SECTION 8. 05. DEPOSITED MONEY AND GOVERNMENT SECURITIES TO BE

HELD IN TRUST; OTHER MISCELLANEOUS PROVISIONS.

Subject to Section 8.06 hereof, all money and non-callable Government Securities
(including the proceeds thereof) deposited with the Trustee (or other qualifying trustee,
collectively for purposes of this Section 8.05, the "Trustee") pursuant to Section 8.04 hereof in
respect of the outstanding Notes shall be held in trust and applied by the Trustee, in accordance
with the provisions of such Notes and this Indenture, to the payment, either directly or through
any Paying Agent (including the Company acting as Paying Agent) as the Trustee may
determine, to the Holders of such Notes of all sums due and to become due thereon in respect of
principal, premium, if any, and interest, but such money need not be segregated from other funds
except to the extent required by law.

The Company shall pay and indemnify the Trustee against any tax, fee or other
charge imposed on or assessed against the cash or non-callable Government Securities deposited
pursuant to Section 8.04 hereof or the principal and interest received in respect thereof other than
any such tax, fee or other charge which by law is for the account of the Holders of the
outstanding Notes.

Anything in this Article 8 to the contrary notwithstanding, the Trustee shall
deliver or pay to the Company from time to time upon the request of the Company any money or
non-callable Government Securities held by it as provided in Section 8.04 hereof which, in the
opinion of a nationally recognized firm of independent public accountants expressed in a written
certification thereof delivered to the Trustee (which may be the opinion delivered under Section
8.04(a) hereof), are in excess of the amount thereof that would then be required to be deposited to
effect an equivalent Legal Defeasance or Covenant Defeasance.

SECTION 8. 06. REPAYMENT TO COMPANY,

Any money deposited with the Trustee or any Paying Agent, or then held by the
Company, in trust for the payment of the principal of, premium or interest or Liquidated
Damages, if any, on any Note and remaining unclaimed for two years after such principal, and

premium, if any, or interest has become due and payable shall be paid to the Company on its
request or (if then held by the Company) shall be discharged from such trust; and the Holder of
such Note shall thereafter, as a secured creditor, look only to the Company for payment thereof,
and all liability of the Trustee or such Paying Agent with respect to such trust money, and all
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liability of the Company as trustee thereof, shall thereupon cease; provided, however, that the
Trustee or such Paying Agent, before being required to make any such repayment, may at the
expense of the Company cause to be published once, in the New York Times and The Wall Street
Journal (national edition), notice that such money remains unclaimed and that, after a date
specified therein, which shall not be less than 30 days from the date of such notification or
publication, any unclaimed balance of such money then remaining will be repaid to the
Company.

SECTION 8. 07. REANSTA TEMENT.

If the Trustee or Paying Agent is unable to apply any United States dollars or non-
callable Government Securities in accordance with Section 8.02 or 8.03 hereof, as the case may
be, by reason of any order or judgment of any court or governmental authority enjoining,
reslraining or otherwise prohibiting such application, then the obligations of the Company under
this Indenture and the Notes shall be revived and reinstated as though no deposit had occurred
pursuant to Section 8.02 or 8.03 hereof until such time as the Trustee or Paying Agent is
permitted to apply all such money in accordance with Section 8.02 or 8.03 hereof, as the case
may be; provided, however, that, if the Company makes any payment of principal of, premium or
interest or Liquidated Damages, if any, on any Note following the reinstatement of its
obligations, the Company shall be subrogated to the rights of the Holders of such Notes to
receive such payment from the money held by the Trustee or Paying Agent.

ARTICLE 9.

AMENDMENT, SUPPLEMENT AND WAIVER

SECTION 9. 01. WITHOUT CONSENT OF HOLDERS OF NOTES.

Notwithstanding Section 9.02 of this Indenture, the Company, a Subsidiary
Guarantor (with respect to a Subsidiary Guarantee or the Indenture to which it is a party) and the
Trustee may amend or supplement this Indenture, the Notes or the Subsidiary Guarantees without
the consent of any Holder of a Note:

(a) to cure any ambiguity, defect or inconsistency;

Co) to provide for uncertificated Notes in addition to or in place of certificated Notes;

(c) to provide for the assumption of the Company's or any Subsidiary Guarantor's
obligat'tons to Holders of Notes in the case of a merger or consolidation pursuant to Article 5
hereof, as applicable;

(d) to make any change that would provide any additional rights or benefits to the
Holders of Notes or that does not adversely affect the legal rights hereunder of any such Holder;
or

77
NY DOC$\135853.7 10/20/97 19:39



(e) to comply with the requirements of the SEC in order to effect or maintain the
qualification of this Indenture under the TIA or to allow any Subsidiary Guarantor to guarantee
the Notes.

Upon the request of the Company accompanied by a resolution of the Board of
Directors of the Company or a Subsidiary Guarantor, as applicable, authorizing the execution of
any such amended or supplemental Indenture, and upon receipt by the Trustee of the documents
described in Section 7.02 hereof, the Trustee shall join with the Company or such Subsidiary
Guarantor in the execution of any amended or supplemental Indenture authorized or permitted by
the terms of this Indenture and to make any further appropriate agreements and stipulations that
may be therein contained, but the Trustee shall not be obligated to enter into such amended or
supplemental Indenture or Subsidiary Guarantee that affects its own rights, duties or immunities
under this Indenture or otherwise.

SECTION 9. 02. WITH CONSENT OF HOLDERS OF NOTES.

Except as provided below in this Section 9.02, the Company, a Subsidiary
Guarantor (with respect to a Subsidiary Guarantee or the Indenture to which it is a party) and the
Trustee may amend or supplement this Indenture, the Notes or the Subsidiary Guarantees may be
amended or supplemented with the consent of the Holders of at least a majority in principal
amount of the Notes then outstanding (including, without limitation, consents obtained in
connection with a purchase of, or tender offer or exchange offer for, Notes), and, subject to
Sections 6.04 and 6.07 hereof, any existing Default or Event of Default (other than a Default or
Event of Default in the payment of the principal of, premium or interest or Liquidated Damages,
if any, on the Notes) or compliance with any provision of this Indenture or the Notes may be
waived with the consent of the Holders of a majority in principal amount of the then outstanding
Notes (including, without limitation, consents obtained in connection with a purchase of, or
tender offer or exchange offer for the Notes). Any amendment to the provisions of Article 10
hereof including the related definitions will require the consent of the Holders of at least 75% in
aggregate principal amount of the Notes then outstanding if such amendment would adversely
affect the rights of Holders of Notes.

Upon the request of the Company accompanied by a resolution of the Board of
Directors of the Company or a Subsidiary Guarantor, as applicable, authorizing the execution of
any such amended or supplemental Indenture, and upon the filing with the Trustee of evidence
satisfactory to the Trustee of the consent of the Holders of Notes as aforesaid, and upon receipt
by the Trustee of the documents described in Section 7.02 hereof, the Trustee shall join with the
Company or such Subsidiary Guarantor in the execution of such amended or supplemental
Indenture unless such amended or supplemental Indenture affects the Trustee's own rights, duties
or immunities under this Indenture or otherwise, in which case the Trustee may in its discretion,
but shall not be obligated to, enter into such amended or supplemental Indenture.
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It shall not be necessary for the consent of the Holders of Notes under this Section
9.02 to approve the particular form of any proposed amendment or waiver, but it shall be
sufficient if such consent approves the substance thereof.

After an amendment, supplement or waiver under this Section 9.02 becomes
effective, the Company shall mail to the Holders of Notes affected thereby a notice briefly
describing the amendment, supplement or waiver. Any failure of the Company to mail such
notice, or any defect therein, shall not, however, in any way impair or affect the validity of any
such amended or supplemental Indenture or waiver. Subject to Sections 6.04 and 6.07 hereof,
the Holders of a majority in aggregate principal amount of the Notes then outstanding may waive
compliance in a particular instance by the Company with any provision of this Indenture or the
Notes. However, without the consent of each Holder affected, an amendment or waiver may not
(with respect to any Notes held by a non-consenting Holder):

(a) reduce the principal amount of Notes whose Holders must consent to an
amendment, supplement or waiver;

(b) reduce the principal of or change the fixed maturity of any Note or alter the
provisions with respect to the redemption of the Notes (other than provisions relating to Sections
3.09, 4.10 and 4.15 hereof);

(c) reduce the rate of or change the time for payment of interest, including default
interest, on any Note;

(d) waive a Default or Event of Default in the payment of principal of or interest or
premium or Liquidated Damages, if any, on the Notes (except a rescission of acceleration of the
Notes by the Holders of a majority in aggregate principal amount of the Notes and a waiver of
the payment default that resulted from such acceleration);

(e) make any Note payable in money other than that stated in the Notes;

(f) make any change in the provisions of this Indenture relating to waivers of past
Defaults or the rights of Holders of Notes to receive payments of principal of or interest or
premium or Liquidated Damages, if any, on the Notes;

(g) waive a redemption payment with respect to any Note (other than a payment
required by the provisions of Section 3.09, 4. I0 or 4.15 hereof);

(h) make any change in Section 6.04 or 6.07 hereof or in the foregoing amendment
and waiver provisions; or

(i) except as provided in Article 8 hereof or otherwise in accordance with the terms
of this Indenture or any Subsidiary Guarantee, release a Subsidiary Guarantor fi'om its
obligations under its Subsidiary Guarantee or make any change in a Subsidiary Guarantee that
would adversely affect the Holders of the Notes.
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SECTION9. 03. COMPLIANCEWITHTRUSTINDENTUREACT.

Every amendment or supplement to this Indenture or the Notes shall be set forth
in an amended or supplemental Indenture that complies with the TIA as then in effect.

SECTIONO.04. REVOCATIONANDEFFECTOFCONSENTS.

Until an amendment, supplement or waiver becomes effective, a consent to it by a
Holder of a Note is a continuing consent by the Holder of a Note and every subsequent Holder of
a Note or portion of a Note that evidences the same debt as the consenting Holder's Notes, even
if notation of the consent is not made on any Notes. However, any such Holder of a Note or
subsequent Holder of a Note may revoke the consent as to its Notes if the Trustee receives
written notice of revocation before the date the waiver, supplement or amendment becomes
effective. An amendment, supplement or waiver becomes effective in accordance with its terms
and thereafter binds every Holder.

SECTION9.05. NOTATIONONOREXCHANGEOFNOTES.

The Trustee may place an appropriate notation about an amendment, supplement
or waiver on any Notes thereafter authenticated. The Company in exchange for all Notes may
issue and the Trustee shall authenticate new Notes that reflect the amendment, supplement or
waiver.

Failure to make the appropriate notation or to issue new Notes shall not affect the
validity and effect of such amendment, supplement or waiver.

SECTION 9. 06. TRUSTEE TO SIGN AMENOMFAVTS', ETC.

The Trustee shall sign any amendment or supplemental Indenture authorized
pursuant to this Article 9 if the amendment or supplement does not adversely affect the rights,
duties, liabilities or immtmities of the Trustee. The Company may not sign an amendment or
supplemental Indenture until its Board of Directors approves it. If it does, the Trustee may, but
need not, sign it. In signing or refusing to sign such amendment or supplemental Indenture, the
Trustee shall be entitled to receive and, subject to Section 7.01 hereof, shall be fully protected in
relying upon, an Officers' Certificate and an Opinion of Counsel as conclusive evidence that
such amendment or supplemental Indenture is authorized or permitted by this Indenture, that it is
not inconsistent herewith, and that it will be valid and binding upon the Company in accordance
with its terms.
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ARTICLE 10.
MISCELLANEOUS

SECTION10.0l. TR[]STINDENTUREACT COfiq'ROLS.

If any provision of this Indenture limits, qualifies or conflicts with the duties
imposed by TIA §318(c), the imposed duties shall control.

SECTION10.02. NOTICES.

Any notice or communication by the Company or the Trustee to the others is duly
given if in writing and delivered in Person or mailed by first class mail (registered or certified,
return receipt requested), telex, telecopier or overnight air courier guaranteeing next day delivery,
to the others' address:

If to the Company:

Pegasus Communications Corporation
c/o Pegasus Communications Management Company
5 Radnor Corporate Center, Suite 454
100 Matsonford Road

Radnor, PA 19087
Telecopier No.: (610) 341-1835
Attention: Marshall W. Pagon

With a copy to:

Drinker Biddle & Reath LLP

PNB Building, 1lth Floor
1345 Chestnut Street

Philadelphia, PA 19107
Telecopier No.: (215)988-2757
Attention: Michael B. Jordan, Esq.

If to the Trustee:

First Union National Bank

230 S. Tryon Street
Charlotte, NC 28288-I 153

Telecopier No.: (704) 374-6114
Attention: Client Service Group

With a copy to:
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First Union National Bank
123 South Broad Street
PA 1249

Philadelphia, PA 19109
Telecopier No.: (215) 985-7290
Attention: Corporate Trust Administration

The Company or the Trustee, by notice to the others may designate additional or
different addresses for subsequent notices or communications.

All notices and communications (other than those sent to Holders) shall be
deemed to have been duly given: at the time delivered by hand, if personally delivered; five
Business Days after being deposited in the mail, postage prepaid, if mailed; when answered back,
if telexed; when receipt acknowledged, if telecopied; and the next Business Day after timely
delivery to the courier, if sent by overnight air courier guaranteeing next day delivery.

Any notice or communication to a Holder shall be mailed by first class mail,
certified or registered, return receipt requested, or by overnight air courier guaranteeing next day
delivery to its address shown on the register kept by the Registrar. Any notice or communication
shall also be so mailed to any Person described in TIA § 313(c), to the extent required by the
TIA. Failure to mail a notice or communicaf_on to a Holder or any defect in it shall not affect its
sufficiency with respect to other Holders.

If a notice or communication is mailed in the manner provided above within the
time prescribed, it is duly given, whether or not the addressee receives it.

If the Company mails a notice or communication to Holders, it shall ma'd a copy
to the Trustee and each Agent at the same time.

SECTION10.03. COMMUNICATION BY HOLDERS OF NOTES WITH OTHER

HOLDERSOFNOT_.

Holders may communicate pursuant to TIA § 312(b) with other Holders with
respect to their rights under this Indenture or the Notes. The Company, the Trustee, the Registrar
and anyone else shall have the protection ofTIA § 312(c).

SECTION. 10. 04 CERTIFICATE AND OPINION AS TO CONDITIONS PRECEDENT.

Upon any request or application by the Company to the Trustee to take any action
under this Indenture, the Company shall furnish to the Trustee:

(a) an Officers' Certificate in form and substance reasonably satisfactory to the
Trustee (which shall include the statements set forth in Section 10.05 hereof) stating that, in the
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opinion of the signers, all conditions precedent and covenants, if any, provided for in this
Indenture relating to the proposed action have been satisfied; and

(b) an Opinion of Counsel in form and substance reasonably satisfactory to the
Trustee (which shall include the statements set forth in Section 10.05 hereof) stating that, in the
opinion of such counsel, all such conditions precedent and covenants have been satisfied.

SECTION10.05 STATEMENTSREQUIREDINCERTIFICATEOROPINION.

Each certificate or opinion with respect to compliance with a condition or
covenant provided for in this Indenture (other than a certificate provided pursuant to TIA
§ 314(a)(4)) shall comply with the provisions ofTIA § 314(e) and shall include:

(a) a statement that the Person making such certificate or opinion has read such
covenant or condition;

(b) a brief statement as to the nature and scope of the examination or investigation
upon which the statements or opinions contained in such certificate or opinion are based;

(c) a statement that, in the opinion of such Person, he or she has made such
examination or investigation as is necessary to enable him to express an informed opinion as to
whether or not such covenant or condition has been satisfied; and

(d) a statement as to whether or not, in the opinion of such Person, such condition or
covenant has been satisfied.

SECTION10.06 RULESB't"TRUSTEEANDAGENTS.

The Trustee may make reasonable rules for action by or at a meeting of Holders.
The Registrar or Paying Agent may make reasonable rules and set reasonable requirements for its
functions.

SECTION]O.07. NO PERSONALLIABILITYOFDIRECTORS,OFFICERS,
EMPLOYEESANDSTOCKHOLDERS.

No past, present or future director, officer, employee, incorporator or stockholder
of the Company, as such, shall have any liability for any obligations of the Company under the
Notes, this Indenture or for any claim based on, in respect of, or by reason of, such obligations or
their creation. Each Holder of Notes by accepting a Note waives and releases all such liability.
The waiver and release are part of the consideration for issuance of the Notes.

SECTIONl O.08, GOVERNINGLAW.
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THE INTERNAL LAW OF THE STATE OF NEW YORK SHALL GOVERN
AND BE USED TO CONSTRUE THIS INDENTURE AND THE NOTES.

SECTION 10. 09. NO ADVERSE INTERPRETATION OF OTHER AGREEMENTS.

This Indenture may not be used to interpret any other indenture, loan or debt
agreement of the Company or its Subsidiaries or of any other Person. Any such indenture, loan
or debt agreement may not bd used to interpret this Indenture.

SECTION10.10. SUCCESSORS.

All agreements of the Company in this Indenture and the Notes shall bind its
respective successors. All agreements oftbe Trustee in this Indenture shall bind its successors.

SECTION 10.11. SEVERABILITY.

In case any provision in this Indenture or in the Notes shall be invalid, illegal or
unenforceable, the validity, legality and enforceability of the remaining provisions shall not in
any way be affected or impaired thereby.

SECTION10.12 COUNTERPARTORIGINALS.

The parties may sign any number of copies of this Indenture. Each signed copy
shall be an original, but all of them together represent the same agreement.

SECTION]O.13. TABLEOFCONTENTS,HEADINGS,ETC.

The Table of Contents, Cross-Reference Table and Headings of the Articles and
Sections of this Indenture have been inserted for convenience of reference only, are not to be
considered a part of this Indenture and shall in no way modify or restrict any of the terms or
provisions hereof.
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SIGNATURES

IN WITNESS WHEREOF, the parties have executed this Indenture as of the date
first written above.

Very truly yours,

PEGASUS COMMUNICATIONS CORPORATION

By: _/_,4J_--_ _._ --

Name'/ ,¢l,-.,-_kal( [0. r-,_)o_ /
Title: _re "_'J_

FIRST UNION NATIONAL BANK

By:
Name:

Title:
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SIGNATURES

IN WITNESS WHEREOF, the parties have executed this Indenture as of the date
first written above.

Very truly yours,

PEGASUS COMMUNICATIONS CORPORATION

By:
Name:

Title:

FIRST UNION NATIONAL BANK

By: //////._'/_-_

ALAN G. FINN

Title: A_istant Vice President
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EXHIBIT A

(Face of Note)

9s/s% Senior Notes due 2005

[Insert the Global Note Legend, if applicable pursuant to the provisions of the Indenture[

[Insert the Private Placement Legend, if applicable pursuant to the provisions of the
Indenture[

CUSIP:
No: $

Pegasus Communications Corporation

promises to pay to or registered assigns, the principal sum of

Dollars on October 15, 2005.
Interest Payment Dates: April 15 and October 15.
Record Dates: April 1 and October I.

Dated:

PEGASUS COMMUNICATIONS CORPORATION

By:
m_Tle;

Title:

This is one of the
Notes referred to in the
within-mentioned Indenture:

FIRST UNION NATIONAL BANK,

as Trustee

By:
Authorized Officer
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