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INDENTURE, dated as of September 14, 2000, among TELEFONICA EUROPE
B.V., a private company with limited liability incorporated under the laws of The Netherlands {the
"Issuer"), having its principal office at Aert van Nesstraat 45, 3012 CA Rotterdam, The Netherlands,
TELEFONICA, S.A., a corporation organized' under the laws of the Kingdom of Spain (the
"Guarantor”), having its principal office at Gran Via 28, 28013, Madrid, Spain, and THE BANK OF

NEW YORK, a New York hankijlg corporation duly organized and existing under the laws of the State
of New York, as Trustee hereund u (herein called the "Trustee").

RECITALS

The Issuer has duly authorized the execution and delivery of this Indenture to provide
for the issuance from time to time of its unsecured debentures, notes or other evidences of indebtzdness
(herein called the "Securities”), to be issued in one or more series as in this Indenture provided.

The Guarantor has duly authorized the execution and delivery of this Indenture to
provide for the Guarantees by it with respect to the Securities as set forth in this Indenture.

All things necessary to make this Indenture a valid agreement of the Issuer and the
Guarantor, in accordance with its terms, have been done.

NOW, THEREFORE, THIS INDENTURE WITNESSETH:

For and in consideration of the premises and the purchase of the Securities by the
Holders thereof, it is mutually covenanted and agreed, for the equal and proportionate benefit of ail
Holders of Securities, as follows:

ARTICLE ONE
DEFINITIONS AND OTHER PROVISIONS OF GENERAL APPLICATION

Section 101. Definitions

For all purposes of |this mdenmre, except as otherwise expressly provided or unless the
context otherwise requires:

(1) the terms dcﬁnéd in this Article have the meanings assigned to them in this Article
and include the plural as well as the singular;

(2) ail other terms. used herein which are defined in the Trust Indenture Act, either
directly or by reference therein, have the meanings assigned to them therein;

(3) all accounting terms not otherwise defined herein have the meanings assigned to
them in accordance with generally accepted accounting principles, and, except as otherwise
herein expressly provided, the term "generally accepted accounting principles”, or "GAAP",
with respect to any computation required or permitied hereunder shall mean such accounting
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principles as are generally accepted in the Kingdom of Spain at the date of such computation
and as applied by the Guarantor;

(4) unless the context otherwise requires, any reference to an "Article” or a "Section”
refers to an Article or a Section, as the case may be, of this Indenture; and

(5) the words "herein”, "hereof” and "hereunder” and other words of similar import
tefer to this Indenture as a whole and not to any particular Article, Section or other subdivision.

"Act”, when vsed with respect to any Holder, has the meaning specified in Section 104.
"Additional Amounts” means additional amounts payable pursuant to Section 1004.

"Adjusted Comparable Yield" means, with respect to any Redemption Date, the rate
per annum equal to the semiannual equivalent yield to maturity of the Comparable Issue, assurming a
price for the Comparable Issue (expressed as a percentage of its principal amount) equal to the
Comparable Issue Price for such Redemption Date with such adjustments as are described in the
Prospectus supplement for the Securities being redeemed.

"Affiliate” of anmy specified Person means any other Person directly or indirectiy
controlling or controlled by or under direct or indirect common control with such specified Person.
For the purposes of this definition, "control” when used with respect to any specified Person means the
power to direct the management and policies of such Person, directly or indirectly, whether through the
ownership of voting securities, by contract or otherwise; and the terms "conlrdlling" and "controlled"
have meanings correlative to the foregoing.

"Authenticating Agent” means any Person zuthorized by the Trustee pursuant to
Section 614 to act on behalf of the Trustee to authenticate Securities of one or more series.

"Authorized Newspaper™ means a newspaper, in the English language or in an official
language of the country of publication, customarily published on each Business Day (whether or not it
is also published on Saturdays, Sundays or holidays) and of general circulation in a Place of Payment.
Where successive publications are required to be made in Authorized Newspapers, the successive
publications may be made in the same or in different newspapers in the same city meeting the foregoing
requirements and in each case o any Business Day.

“Board of Directors", when used with reference to the Issuer or the Guarantor, means
the managing board of the Issuer or the Consejo de Administracién of the Guarantor, as the case may
be, or any committee thereof duly authorized to act for such body hereunder.

"Board Resolution”, when used with reference to the Issuer, means a copy of a
resolution certified by any member of the Board of Directors or the secretary or the assistant secretary,
or, with reference to the Guarantor, means 2 copy of a resolution certified by any member of the Board
of Directors or the secretary or the assistant secretary, or, In each case, any person duly appointed by
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the Board of Directors to have been ﬁuly adopted by the Board of Directors and to be in full force and
effect on the date of such certification, and in each case delivered to the Trustee.

"Business Day", when used with respect to any Place of Payment, means each
Monday, Tuesday, Wednesday, Thursday and Friday which is not a day on which banking institutions
in that Place of Payment are authorized or obligated by law or executive order to close.

"Capital Market Indebtedness”™ means any obligation for the payment of borrowed
money which is in the form of, or rg.presented or evidenced by, a certificate of indebtedness or in the
form of, or represented or evidencec". by, bonds, notes or other securities which are, or are capable of
being, quoted, listed, dealt in or traded on a stock exchange or other recognized securities market. For
the purposes of avoiding any doubt in respect of asset-backed financings originated by the Issuer or the
Guarantor, the expressions "assets” and "obligations for the payment of borrowed money” as used in
this definition do not include obligations of the Issuer or the Guarantor which, pursuant to the
requiremnents of law and accounting principles generally accepted in The Netherlands or the Kingdom of
Spain, as the case may be, need not, and are not, reflected in the balance sheet of the Issuer or the

Guarantor, as the case may be.

"Commission” means the United States Securities and Exchange Commission, as from
time to time constimted, created under the Exchange Act, or, if at any time after the execution of this.
instrument such Commission is not existing and performing the duties now assigned fo it under the
Trust Indenture Act, then the body performing such duties at such time.

"Comparable Issue” means either (1) an obligation issued by the United States

. Treasury selected by the Quotation Agents as having a maturity comparable to the remaining term of

any series of Securities to be redeemed that would be utilized, at the time of selection and in accordance

with customary financial practice, in pricing new issues of corporate debt securities of comparable

maturity to the remaining term of such series of Securities; or (2) if there is no obligation issued by the

© United States Treasury meeting the requirements described in (1) at the Redemption Date, the alternate
"~ Comparable Issue specified in the prospectus supplement for the Securities being redeemed.

"Comparable Issue Price” means, with respect to any Redemption Date, the average
of the Quotation Agents' Quotations 1'[’or such Redemption Date.

"Consolidated Net '.?[‘angible Assets” means the total amount of assets of a company
and its consolidated Subsidiaries, including investments in unconsolidated Subsidiaries, after deduction
of (1) deferred charges, (2) goodwill in consclidation, (3) intangible assets, and (4) amounts due from

stockholders for uncalled capital.

"Corporate Trust Office” means the principal office of the Trustee at which at any
time its corporate trust business shall be administered, which office at the date hereof is located at 101
Barclay Street, New York, New York 10286, Attention: Global Finance Unit, or such other address as
the Trustee may designate from time'to time by notice to the Holders, the Issner and the Guarantor, or
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the principal corporate trust office of any successor Trustee (or such other address as a successor
Trustee may designate from time to time by notice to the Holders, the Issuer and the Guarantor).

"Covenant Defeasance" has the meaning specified in Section 1008.
"Defaulted Interest" has the meaning specified in Section 307.
"Defeasance” has the meaning specified in Section 403,

"Depositary” meahs, with respect to Securities of any series issuable or isszed in whole
Or in part in the form of one or more Global Securities, a clearing agency registered under the
Exchange Act that is designated to act as Depositary for such Securities as contemplated by
Section 301,

"DTC" means The Depository Trust Company or its nominee.
"Encumbrance” means any mortgage, pledge, security interest or lien.
"Event of Default” has the meaning specified in Section 50].

"Exchange Act” means the United States Securities Exchange Act of 1934 and any
statte successor thereto, in each case as amended from time to time.

"Expiration Date" has the meaning specified in Section 104,

"Global Security" means a Security evidencing all or part of the Securities of any
series substantially in the form set forth in Section 202 hereof.

"Guarantees” means any Guarantees of the Guarantor endorsed on Securities
authenticated and delivered pursuant to this Indenture and shall include the form of Guarantee set forth
In Section 206,

"Guarantor” means the Person named as the "Guarantor” in the first paragraph of this
instrument until a successor Person shall have become such pursuant to the applicable provisions of this
Indenture, and thereafter "Guarantor™ shall mean such successor Person.

"Holder” means 2 Person in whose name 2 Security is registered in the Security
Registar, '

"Indenture” means this instrument as originally executed or as it may from time to
time be supplemented or amended by cne or more indentures supplemental hereto entered into pursuant
to the applicable provisions hereof, including, for all purposes of this instrument, and any such
supplemental indenture, the provisions of the Trust Indenture Act that are deemed to be a part of and
govern this instrument and any such supplemental indenture, respectively. The term "Indenture” shall
also include the terms of particular series of Securities established as contemplated by Section 301.
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"Inferest”, when used with respect to an Original Issue Discount Security which by its
terms bears interest only afier Maturity, means interest payable after Maturity.

"Interest Payment Date”, when used with respect to any Security, means the Stated
Maturity of an installment of interest on such Security.

"Investment Company Act” means the United States Investment Company Act of 1940
and any statute successor thereto, in each case as amended from time to time.

"Issuer” means the Person named as "Issuer” in the first paragraph of this Indenture
until 2 successor Person shall have Hecome such pursuant to the applicable provisions of this Indenture,
and thereafter "Issmer” shall mean such successor Person. The term "Issuer” shall also mean any new
issuer of Securities under this Indenture as contemplated by Section 901(1).

"Maturity”, when ﬁsed with respect to any Security, means the date on which the
principal of such Security or an installment of principal becomes due and payable as therein or herein
provided, whether at the Stated Maturity or by declaration of acceleration, call for redemption or

. otherwise.

"Officer's Certificate” means a certificate signed by any member of the Board of

Directors or the secretary or any person duly appointed in a Board Resolution of the Issuer or the:

. Guarantor, as the case may be, in each case delivered to the Trustee. The officer signing an Officer's

_ Certificate given pursuant to Secticin 1005 shall be the principal executive, financial or accounting
 officer of the Issuer or the Guarantor, as the case may be.

- "Opinion of Counsel" means a written opinion of counsel reasonably acceptable to the
- Trustee who may be counsel for the Issuer or the Guarantor, or other counsel.

_ "Order” means a wﬁtten request or order signed in the name of the Issuer or the

Guarantor, as the case may be, by any director or the secretary or any person duly appointed by the

. Board of Directors of the Issuer or the Guarantor, as the case may be, in each case delivered to the
. Trustee.

"Original Issue Discount Security" means any Security which provides for an amount
- less than the principal amount thereof to be due and payable upon a declaration of acceleration of the
Maturity thereof pursuant to Section 502.

"Outstanding”, when used with respect to Securities, means, as of the date of
determination, all Securities theretofore authenticated and delivered under this Indeniure, excepr:

)] Securities theretofore canceled by the Trustee or delivered to the Trustee for
cancellation;

(ii) Securities for whose payment or redemption money in the necessary amount has
been theretofore deposited with the Trustee or any Paying Agent (other than the Issuer) in trust
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or set aside and segregated in trust by the Issuer (if the Issuer shall act as its own Paying Agens)
for the Holders of such Securities; provided that, if such Securities are to be redeemed, notice
of such redemption has been duly given pursuant to this Indenture or provision therefor

satisfactory to the Trustee has been made;

(iii) Securities as to which Defeasance has been effected pursuant to Section 403;
and

(iv) Securities which have been paid pursuant to Section 306 or in exchange for or
in liew of which other Securities have been authenticated and delivered pursuant to this
Indenture, other than any such Securities in respect of which there shall have been presented to
the Trustee proof satisfactory to it that such Securities are held by a bona fide purchaser in
whose hands such Securities are valid obligations of the Issuer;

provided, however, that in determining whether the Holders of the requisite principal amount of the °
Outstanding Securities have given any request, demand, authorization, direction, notice, consent or
waiver hereunder, (i) the principal amount of an Original Issue Discount Security that shall be deemed
to be Outstanding shall be the amount of the principal thereof that would be due and payable as of the
date of such determination upon acceleration of the Maturity thereof pursuant to Section 502, (ii) the
principal amount of a Security denominated in ope or more foreign currencies or currency units shall be
the U.S. dollar equivalent, determined in the manner provided as contemplated by Section 301 on the

date of original issuance of such Security, of the principal amount (or, in the case of an Original Issue E

Discount Security, the U.S. dollar equivalent on the date of original issnance of such Security of the
amount determined as provided in (j) above) of such Security, {iii) if the principal amount payable at
Stated Maturity of any Security is not determinable upon original issuance, the principal amount of such
Security that shall be deemed to be Outstanding shall be the amount as specified or determined as
contemplated by Section 301, and (iv) Securities owned by the Issuer, the Guarantor or any other
obligor upon the Securities or any Affiliate of the Issuer, the Guarantor or of such other obligor shall be
disregarded and deemed not to be Outstanding, except that, in determining whether the Trustee shall be
protected in relying upon any such request, demand, anthorization, direction, notice, consent or waiver, .
only Securities which a Responsible Officer of the Trustee actually knows to be so owned shall be so
disregarded.  Securities so owned which have been pledged in good faith may be regarded as
Outstanding if the pledgee establishes to the satisfaction of the Trustee the pledgee’s right so to act with
respect to such Securities and that the Pledgee is not the Issuer, the Guarantor or any other obligor upon
the Securities or any Affiliate of the Issuer, the Guarantor or of such other obligor.

"Paying Agent" means any Person authorized by the Issuer to pay the principal of or
any premium or interest on any Securities on jts behalf.

"Person” means any individual, Corporation, partpership, joint venture, trust,
unincorporated organization or government or any agency or political subdivision thereof,
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"Place of Payment!", when used with respect to the Securities of any series, means the
place or places where the principal |of and any premium and interest on the Securities of that series are
payable as specified as contemplated by Section 301.

"Quotation Agents” means, with respect to any series of Securities, a group of
reference dealers that are primary dealers in the Comparable Issue for such series in New York City
and are appointed by the Trustee after consulting with the Issuer and the Guarantor.

"Quotation Agents' Quotations” means, with respect to any Redemption Date, the
average, as determined by the Trustee, of the bid and asked prices for the Comparable Issue (expressed
in each case as a percentage of its principal amount) quoted in writing to the Trustee by the Quotation

" Agents at 5:00 p.m. on the third Business Day preceding such Redemption Date.

"Redemption Date", when used with respect to any Security to be redeemed, means
" the date fixed for such redemption by or pursuant to this Indentre.

_ "Redemption Price”, when used with respect to any Security to be redeemed, means
. an amount equal to the greater of:

(4] 100% of the principal amount and premium, if any, of the Securities of such
series plus accrued interest to the Redemption Date; or

(2) as determined by the Quotation Agents, the sum of the present valves of the
remaining scheduled payments of principal, premium, if any, and interest on the Securities of
such series (pot including ‘any portion of such payments of interest accrued as of the
Redemption Date). Such present values shall be determined by discounting the remaining
principal, premium, if any, |and interest payments to the Redemption Date on a semiannual
basis. (assuming a 360-day year consisting of twelve 30-day months), using the Comparable
Yield. f

"Regular Record Date” for the interest payable on any Interest Payment Date on the
Securities of any series means the date specified for that purpose as contemplated by Section 301.

"Responsible Officer” shall mean, when used with respect to the Trustee, any officer
within the corporate trust department of the Trustee, including any vice president, assistant vice
- - President, trust officer or any other officer of the Trustee who customarily performs functions sirilar to
those performed by the Persons who at the time shall be such officers, respectively, or to whom any
.- Corporate trust matier is referred because of such person's knowledge of ard familiarity with the
- particular subject and who shall have direct responsibility for the administration of this Indenture.

"Securities” has the meaning stated in the first recital of this Indenture and more
. particularly means any Securities authenticated and delivered under this Indenture.

_ "Securities Act” means the United States Securities Act of 1933 and any statute
~ successor thereto, in each case as amended from time to time.
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"Security Register” and "Security Registrar" have the respective meanings specified
in Section 305.

"Special Record Date” for the payment of any Defaulted Interest means 2 date fixed by
the Trustee pursuant to Section 307.

"Stated Maturity”, when used with Tespect to any Security or amy . installment of
principal thereof or interest thereon, means the date specified in such Security as the fixed date on
which the principal of suck Security or such instaliment of principal or interest is due and payable.

"Subsidiary” of any Person means a corporation in respect of which more than 50% of
the outstanding voting stock or equity interest having by the terms thereof ordinary voting power to
elect a majority of the board of directors of such corporation (irrespective of whether at the time stock
of any other class or classes of such corporation shall have or might have voting power by reason of the
happening of any contingency) is at the time directly or indirectly owned or controlied by such Person

or by one or more of its Subsidiaries.

"Trustee” means the Person named as the "Trustee" in the first paragraph of this
Indenture until a successor Trustee shall have become such pursuant to the applicable provisions of this
Indenture, and thereafter "Trustee” shall mean or include each Person who is then a Trustee hereunder,
and if at any time there is more than one such Person, "Trustee" as used with respect to the Securities:
of any series shall mean the Trustee with respect to Securities of that series,

"Trust Indenture Act” means the United States Trust Indenture Act of 1939 as in force
at the date as of which this instrument was executed (except as provided in Section 905); provided,
however, that in the event the Trust Indenture Act of 1939 is amended after such date, "Trust
Indenture Act" means, to the extent required by any such amendment, the Trust Indenture Act of 1939

as so amended.

"United States” means the United States of America (including the states and the
District of Columbia) and  its possessions (including Puerto Rico, the U.S. Virgin Islands, Guam,
American Samoz, Wake Island and the Northern Mariana Islands).

"U.S. Government Obligations” means securities which are (i) direct obligations of
the United States for the payment of which its full faith and credit is Pledged or (ii) obligations of a
Person controlled or supervised by and acting as an agency or instumentality of the United States the
payment of which is uaconditionally guaranteed as a full faith and credit obligation by the United
States, which, in either case, are not callable or redeemable at the option of the issuer thereof and shall
also include a depository receipt issued by a bank or trust company as custodian with respect to any
such U.S. Government Obligation or a specific payment of interest on or principal of any such
U.S. Government Obligation held by such custodian for the account of the holder of a depository
Teceipt; provided that (except as required by law) such ¢ ian is not authorized to make any
deduction from the amount payable to the holder of such depository receipt from any amount received
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by the custodian in respect of the U.S. Government Obligation or the specific payment of interest on or
principal of the U.S. Government Obligation evidenced by such depository receipt.

{
|
- Section 102.  Compliance Certifi¢ates and Opinions

[
3
Upon any application or request by the Issuer or the Guarantor to the Trustee to take

any action under any provision of this Indenture, the Issuer or Guarantor, as the case may be, shall
furnish to the Trustee such certificates and opinions as may be required under the Trust Indentare Act.
Each such certificate or opinion shall be given in the form of an Officer's Certificate, if to be given by

- the Issuer or the Guarantor, or an Opinion of Counsel, if to be given by counsel, and shall comply with

* the requirements of the Trust Indenture Act and any other requirements set forth in this Indenture.

Every certificate or opinion with respect to compliance with a condition OT covenant
+provided for in this Indenture shall include:

(1) a statement that each individual signing such certificate or opinion has read such
covenant or condition and the definitions herein relating thereto:

(2) 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;

(3) a statement that, in the opinion of each such individual, they have made such
examination or investigation as is necessary to enable them to express an informed opinion as to

whether or not such covenant or condition has been complied with; and
i

(4) a statement as to whether, in the opinion of each such individual, such condition or
covenant has been complied with,

Section 103.  Form of Documents fDeIivered to Trustee

. In any case where several matters are required to be certiﬁe:I by, or covered by an
opinion of, any specified Person, it is not necessary that all such matters be certified by, or covered by
. the opinion of, only one such Person, or that they be so certified or covered by only one document, but
_one such Person may certify or give an opinion with reispect 10 some matters and one or more other
‘such Persons as to other matters, and any such Person may certify or give an opinion as to such matters

- -in one or several documents.

Any certificate or opinion of an officer of the Issuer or the Guarantor may be based,
. Insofar as it relates to legal matters, f1pon a certificate or opinion of, or Tepresentations by, counsel,
- unless such officer knows, or in the exercise of reasonable care shouid know, that the certificate or
~ Opinion or representations with respect to the matters upon which his certificate or opinion is based are
erroneous. Anmy such certificate or dpinion of counsel may be based, insofar as it relates to factual
matters, upon a certificate or opinion of, or representations by, an officer or officers of the Issuer or
‘the Guarantor stating that the information with respect to such factual matters is in the possession of the
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Issuer or the Guarantor, unjess such counsel knows, or in the exercise of reasonable care should know,
that the certificate or opinion or representations with respect to such matters are erroneous.

Where any Person is required to make, give or execute two or more applications,
Tequests, consents, certificates, statements, opinions or other instruments urder this Indenture, they
may, but need not, be consolidated and form one instrument,

Section 104.  Acts of Holders of Securities, Record Dates

(a) Any request, demand, authorization, direction, notice, consent, waiver or other
action provided by this Indenture to be given or taken by Holders may be embadied in and -
evidenced by one or more instruments of substantially similar tepor signed by such Holders
with person or by an agent duly appointed in writing as herein otherwise expressly provided,
such action shall become effective when such instrument or instruments are delivered to the
Trustee and, where it is hereby expressly required, to the Issuer and the Guarantor. Such
instrument or instruments (and the action embodied therein and evidenced thereby) are herein
sometimes referred to as the "Act” of the Holders signing such instrument or instruments.
Proof of execution of any ‘such instrument or of a writing appointing any such agent shall be
sufficient for any purpose of this Indenture and (subject to Section 601) conclusive in favor of
the Trustee and the Issuer and the Guarantor, if made in the manner provided in this Section.

®) The fact and date of the execution by any Person of any such instrurent or

writing may be proved by the affidavit of a witness of such execution or by a certificate of a
notary public or other officer authorized by law to take acknowledgments of deeds, certifying
that the individual signing such instrument or writing acknowledged to him the execution
thereof. Where such execution is by a signer acting in a capacity other than his individual
capacity, such certificate or affidavit shall also constitute sufficient proof of his authority. The
fact and date of the execution of any such instrument or writing, or the authority of the Person
executing the same, may also be proved in any other manner, which the Trustee deems
sufficient,

© The Issuer and the Guarantor may set any day as a record date for the purpose
of determining the Holders of Ouistanding Securities of any series entitled to give, make or take
any request, demand, authorization, direction, notice, consent, waiver or other action provided
or permitted by this Indenture to be given, made or taken by Holders of Securities of such
series; provided that the Issuer and the Guarantor may not set a record date for, and the
provisions of this paragraph shall not apply with respect to, the giving or making of any notice,
declaration, request or direction referred to in the next paragraph. If any record date is set
pursuant to this paragraph, the Holders of Outstanding Securities of the relevant series on such
record date, and po other Holders, shzli be entitied to take the relevant action, whether or not
such Holders remain Holders after such record date; provided that mo such action shall be
effective hereunder unless taken on or prior to the applicable Expiration Date by Holders of the
requisite principal amount of Outstanding Securities of such series on such record date.
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Nothing in this paragraph shall be construed to prevent the Issuer or the Guarantor from setting
a new record date for any: action for which a record date has previously been set pursuant to
this paragraph (whereupon the record date previously set shall automatically and with no action
by any Person be cancelled and of no effect), and nothing in this paragraph shall be construed
to render ineffective any action taken by Holders of the requisite principal amount of
Outstanding Securities of the relevant series on the date such action is taken. Promptly after
any record date is set pursuant to this paragraph, the Issuer and the Guarantor, at their own
expense, shall cause notice of such record date, the propased action by Holders and the
applicable Expiration Date to be given to the Trustee in writing and to each Holder of Sscurities
of the relevant series in the manner set forth in Section 106.

(d) The Trusteé may set any day as a record date for the purpose of determining
the Holders of Quistanding Securities of any series entitled to join in the giving or making of
(i) any declaration of acceleration referred to in Section 502, (if) any request to institute
proceedings referred to in Section 507(1) or (iii) any direction referred to in Section 512, in
each case with respect to Securities of such series. If any record date is set pursuant to thjs
paragraph, the Holders of butsmnding Securities of such series on such record date, and no
other Holders, shall be entitled to join in such notice, declaration, request or direction, whether
or not such Holders remain Holders after such record date; provided that no such action shall
be effective hereunder unless taken on or prior to the applicable Expiration Date by Holders of
the requisite principal amount of OQutstanding Securities of such series on such record date.
Nothing in this paragraph shall be construed to prevent the Trustee from setting a new record
date for any action for which a record date has previously been set pursuant to this paragraph
(whereupon the record date previously set shall automatically and with no action by any Person
be cancelled and of no effect), and nothing in this paragraph shall be construed to render
ineffective any action taken by Holders of the requisite principal amount of Qutstanding
Securities of the relevant series on the date such action is taken. Promptly after any record date
is set pursuant to this paragraph, the Trustee, at the expense of the Issuer and the Guarantor,
shall cause notice of such [record date, the proposed action by Holders and the applicable
Expiration Date to be giver, to the Issuer and the Guarantor in writing and to each Holder of
Securities of the relevant serfies in the manner set forth in Section 106.

{e) With respect to any record date set pursuant to this Section, the party hereto
which sets such record date &nay designate any day as the “"Expiration Date" and from time 1o
time may change the Expirgiion Date to any earlier or later day; provided that no such change
shall be effective unless notice of the proposed new Expiration Date is given to the other party
or parties hereto in writing, and to each Holder of Securities of the relevant series in the
manner set forth in Section 106, on or prior to the existing Expiration Date, Notwithstanding
the foregoing, no Expiratior Date shall be later than the 180th day after the applicable record
date and, if an Expiration Date is not designated, with respect to any record date set pursuant to
this Section, the party or parties hereto which set such record date shall be desmed tc have
designated the 180th day after such record date as the Expiration Date with respect thereto.
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3] Without limiting the foregoing, a Holder entitled hereunder to take any actiog
hereunder with regard to any particular Security may do so with regard to all or any part of the
principal amount of such Security or by one or more duly appointed agents each of which may
do so pursuant to such appointment with regard to all or any part of such principal amount.

@ The ownership of Securities shall be Proved by the Security Register.

(h) Any request, demand, authorization, direction, notice, consent, waiver or other
Act of the Holder of any Security shall bind every futyre Holder of the same Security and the

Holder of every Security issued upon the registration of transfer thereof or in exchange therefor

or in lieu thereof in respect of anything done, omitted or suffered to be done by the Trustee, the

 Issuer or the Guarantor in reliance thereon, whether Or not notation of such action is made tpon

such Security.
Section 105. Netices, Etc., to Trustee, Issuer and Guarantor

Any request, demand, authorization, direction, notice, consent, waiver or Act of
Holders or other document provided for or permitted. by this Indenture to be made upon, given or
furnished to, or filed with,

writing to the Trustee by the Issuer and, in the case of the Guarantor, international ajr mail
bostage prepaid and addressed to jis principal office specified in the first paragraph of this
instrument to the attention of its secretary, or at any other address previously furnished in
Writing to the Trustee by the Guarantor,

Section 106. Notice to Holders; Waiver

Nyc-1/52907/09 -12- ' 0116010025




In any case where notice to Holders is given by mail, neither the failure to mail such
notice, nor any defect in any notice so mailed, to any particnlar Holder shall affect the sufficiency of
such notice with respect to other Holders. '

~— i -

In case by reason of the suspension of regular mail service or by reason of any other
cause it shall be impracticable to give such notice by mail, then such notification as shall be made with
the approval of the Trustee shall constitute a sufficient notification for every purpose hereunder.

_ Where this Indenture: provides for notice in any manner, such notice may be waived in
-~ writing by the Person entitled to reczive such notice, either before or after the event, and such waiver
. shall be the equivalent of such notice. Waivers of notice by Holders shall be filed with the Trustee, but
~ such filing shall not be a condition precedent to the validity of any action taken in reliance upon such

Section 107. Language of Notices, Etc.

Any request, demand, authorization, direction, notice, consent or waiver required or
permitted under this Indenture shall be in the English language, except that any published notice may be
in an official language of the country of publication.

‘Section 108.  Conflict with Trust Indenture Act

Hf any provision hereof limits, qualifies or conflicts with a provision of the Trust
Indenture Act that is required under such Act to be a part of and govern this Indenture, the provision of
‘the Trust Indenture Act shall control. If any provision of this Indenture modifies or excludes any
rovision of the Trust Indenture Act that may be so modified or excluded, the provision of the Trust
Indenture Act shall be deemed to apply to this Indenture as so modified or to be excluded, as the case
may be.

i S ection 109,  Effect of Headings and Table of Contents

The Article and Section headings herein and the Table of Contents are for convenience
onty and shall not affect the construction hereof.

= i
-Section 110.  Successors and Assigns

e All covenants and agrbemcnts in this Indenture by the Issuer or the Guarantor shall bind
’ ﬂ‘e‘f respective suceessors and assigns, whether so expressed or not.

+Section 111, Separability Clause

In case any provision in this Indenture or in the Securities or the Guarantees shall be
:-in_valid, illegal or unenforcezble, the validity, legality and enforceability of the remaining provisions
shall not in any way be affected or impaired thereby.
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Section 112.  Benefits of Indenture

Nothing in this Indenture, the Securities or the Guarantees, express or implied, shafl
give to any Person, other than the parties hereto and their Successors hereunder and the Holders, any
benefit or any legal or equitable right, remedy or claim under this Indenture.

Section 113. Governing Law

This Indenture and the Securities and the Guarantees shall be governed by and
construed in accordance with the laws of the State of New York.

Section 114. Saturday, Sundays and Legal Holidays

In any case where any Interest Payment Date, Redemption Date or Stated Maturity of
any Security or the last day on which Holders have the right to convert their Securities shall not be a
Business Day at any Place of Payment or conversion, then (notwithstanding any other provision of this
Indenture or of the Securities (other than a provision of any Security which specifically states that such

the next succeeding Business Day at such Place of Payment or conversion with the same force and
effect as if made on the Interest Payment Date or Redemption Date, or at the Stated Maturity or on
such last day for conversion.

Section 115.  Submission to Jurisdiction; Appointment of Agent for Service

(@) The Issuer and the Guarantor irrevocably submit to the non-exclusive

or proceeding may be determined in any such court. The Issuer and the Guarantor irrevocably waive to
the fullest extent permitted by law, any objection to any such suit, including actions, suits or
Pproceedings relating to the securities laws of the United States of America or any state thereof, in such
courts whether on the grounds of vemue, residence or domicile or the defense of an inconvenient forum

suit, action or proceeding. Notwithstanding the foregoing, any legal suit, action or prooéed.ing
involving the Issner or the Guarantor, as applicable, arising under or based on the Securities or this
Indenture may be instituted by any Holder or the Trustee in any other court of competent Jurisdiction.
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To the extent either the Issuer or the Guarantor has or hereafier may acquire any
immunity from jurisdiction of any fcourt or from any legal process {(whether through service of notice,
attachment prior to judgment, attachment in aid of execution or otherwise) with respect to itself or its
property, such party hereby i[revq;:ably waives such immunity in respect of its respective obligations
under the Indenture and the Securities to the fullest extent permitted by law.

(b By the execution and delivery of this Indenture, each of the Issuer and the
- . Gnarantor hereby appoints CT Corporation System as its agent upon which process may be served in
- any legal action or proceeding which may be instituted in any Federal or State court in the Borough of
Manhattan, the City of New York, arising out of or relating to the Securities, the Guarantees or this
- Indenwre, but for that purpose only. Service of process upon such agent at the office of CT
;- Corporation System at 111 Eighth Avenue, 13* Floor, New York, New York 10011, and written notice
of said service to the Issuer or the Guarantor by the Person servicing the same addressed as provided by
Section 105, shall be deemed in every respect effective service of process upon the Issuer or the
Guarantor, respectively, in any such legal action or proceeding. Such appointment shall be irrevocable
so long as the Holders of Securities shall have any rights pursuant to the terms thereof or of this
- Indenture until the appointment of a successor by the Issuer or the Guarantor with the consent of the
- Trustee and such successor's acceptance of such appointment. Each of the Issuer and the Guarantor
further agrees to take any and all action, including the execution and filing of any and all such
" documents and instruments, as may be necessary to continue such designation and appointment of such
. agent OT SUCCESSOr, |

- Section 116.  Waiver of Jury Trial,
| i
EACH OF THE ISSUER, THE GUARANTOR AND THE TRUSTEE HEREBY

 IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW,

+.~ ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF

~_OR RELATING TO THIS AGREEMENT, THE NOTES OR THE TRANSACTIONS
'CONTEMPLATED HEREBY. L
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ARTICLE TWO
SECURITY AND GUARANTEE F ORMS

Section 201. Forms Generally

The Securities of each series shall be in substantially the form set forth in this Article,
or in such other form as shall be established by or pursuant to 2 Board Resolution of the Issuer or ip
Oone or more indentures supplemental hereto, in each case with such appropriate insertions, omissions,
substitutions and other variations as are required or permitted by this Indenture, and may have such
letters, numbers or other marks of identification and such legends or endorsements placed thereon as

Board Resolution, a copy of an appropriate record of such action shall be certified by any member of
the Board of Directors or the Secretary or the assistant secretary of the Issuer delivered to the Trustee at
or prior to the delivery of the Order conternplated by Section 303 for the authentication and delivery of

such Securities.

pursuant to Section 301 in each case with such appropriate insertions, omissions, substitutions and other
variations as are required or permitted by this Indenture and may have such letters, numbers or other
marks of identification and such legends or endorsements Placed thereon as may be required to comply
with the rules of any securities exchange or Depositary therefor or ag may, consistently herewith, be
determined by the directors or officers delivering such Guarantees, all as evidenced by such delivery.

The definitive Securities shall be printed, lithographed or engraved on stee! engraved
borders or may be produced in any other manner, all as determined by the officers executing such
Securities, as evidenced by their execution of such Securities.
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Section 202.  Form of Face of (lobal Security
t

[Insert any legend required by the Internal Revenue Code and the regulations
thereunder.] i '

TELEFONICA EUROPE B.V.

—

%) [FLOATING RATE] GUARANTEED [NOTES}
' DUE ,20

Payment of Principal [Premium, if any,] and
Interest Fully and Unconditionally Guaranteed by
TELEFONICA, S.A.

CUSIP NO.

TELEFONICA EUROPE B.V., a private company with limited Iiability incorporated
-under the laws of The Netherlands (herein called the "Issuer”, which term includes any successor
"Pérson under the Indenture hereinafier referred to), for value received, hereby promises to
o . or registered assigns, the principal sum
of on L [if the Security is
to bear interest prior to Maturity, insert —, and to pay interest thereon from .20 _or
from the most recent Interest Payment Date to which interest has been paid or duly provided for, semi-
anmually in arrears on - and in each year] [annually in arrears on
in each year], commencing » 20___, (in fixed rate securities, insert --
- at the rate of __ % per annum] [if floating rate securities, insert formula for determining the interest
- tate] until the principal hereof is paid or made available for payment [if applicable, insert — provided,
that any principal and premium, and any such installment of interest, which is overdue shall bear
mterest at the rate of _% per annum (to the extent that the payment of such interest shall be legally
enforceable), from the dates such amounts are due uatil they are paid or made available for payment,
and such interest shall be payable on demand.] The interest so payable, and punctally paid or duly
- provided for, on any Interest Payment Date will, as provided in such Indenture, be paid to the Person in
- whose name this Security (or one or more Predecessor Securities) is registered at the close of business
. on the Regular Record Date for such interest, which shall be the _ [or 1 (whether or
- Dot a Business Day)[, as the case may be,] next preceding such Interest Payment Date. Any such
interest not so punctually paid or duly provided for will forthwith cease to be payable to the Holder on
such Regular Record Date and may either be paid to the Person in whose name this Security (or one or
more Predecessor Securities) is registered at the close of business on a Special Record Date for the
yment of such Defaulted Interest to be fixed by the Trustee, notice whereof shall be given to Holders

f Securities of this series not less than 10 days prior to such Special Record Date, or be paid at any
~time in any other lawful manner not inconsistent with the requirements of any securities exchange on
‘which the Securities of this series may be listed, and upon such notice as may be required by such
xchange, all as more fully provided in said Indenture].
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[If the Security is not to bear interest prior to Maturity, insert -- The principal of this

Security shall not bear interest except in the case of a default jn payment of principal upon acceleration,
upon redemption or at Stated Maturity, and in such case the overdue principal and any overdue
premium shall bear interest at the rate of ____ % per annum (to the extent that the payment of such
interest shall be legally enforceable), from the date such amounts are due until they are paid or made
available for payment. Interest on any overdue principal shall be payable on demand. Any such
interest on any overdue principal or premium which is not so paid on demand shall bear interest at the
rate of % per annum (to the extent that the payment of such interest on interest shall be legally
enforceable), from the date of such demand until the amount so demanded is paid or made available for
payment. Interest on overdue interest shall be payable on demand.]

[The Trustee shall act as Paying Agent with respect to the Securities of this series.]

Reference is bereby made to the further provisions of this Security set forth on the

reverse hereof, which further provisions shall for all purposes have the same effect as if set forth at this
place,

Unless the certificate of authentication hereon has been executed by the Trustee referred
to on the reverse hereof, directly or through an ‘Authenticating Agent, by manual signature of an
anthorized signatory, this Security shall not be entitled to any benefit under the Indenture or be valid or
obligatory for any purpose.

IN WITNESS WHEREOF, the Issuer has caused this instrument manually [or in

facsimile].
Dated: TELEFONICA EUROPE B.V.
By: e ireemne e reteaeirnsanannns reaanes
Name:
Title;
Wyc-1752907/09 : -18- 01160170025



" Section 203.  Form of Reverse of Security

This Security is o%ne of a duly authorized issue of securities of the Issuer (herein called
the "Securities”), issued and toibe issued in one or more series under an Indenture, dated as of
September 14, 2000 (herein called the "Indenture” which term shall have the meaning assigned to it in
" such instrument). among the Issuer, Telefénica, S.A., a corporation incorporated under the laws of the
' Kingdom of Spain (herein called the "Guarantor”, which term includes any successor Person under the
Indenture referred to herein), and The Bank of New York, as Trustee (herein called the "Trustee”,
“which term includes any other successor trustee under the Indenture), and reference is hereby made to
the Indenture for a statement of the respective rights, limitations of rights, duties and immunities
thereunder of the Issuer, the Guarantor, the Trustee and the Holders of the Securities and of the terms
upon which the Securities are, and are to be, authenticated and delivered. This Security is one of the
-series designated on the face hereof [, limited in aggregate principal amount to [insert currency and

.amount]].

[If further issues are contemplated, insert -- The Issuer may from time to time, without
‘the consent of the Holders, create and issue further securities having the same terms and conditions as
the Securities in all respects {or in all Tespects-except for the issue date, the first payment of interest
‘thereon and/or issue price), so that such further issue-shall be consolidated and form a single series with
" the outstanding Securities or upon such terms as the Issuer may determine at the time of their issue.]

- [If applicable insert — The Securities of this Series are subject to redemption upon not
less than 30 days' notice by mail, at any time, as a whole or in part, at the election of the Issuer at a
Redemption Price which is the greater of: (1) 100% of the principal amount of the Securities plus
accrued interest to the date of redemption or (2) as determined by the Trustee, the sum of the present
- values of the remaining scheduled jpayments of principal and interest on the Securities (not including
. any portion of such payments of interest accrued as of the date of redemption). The present values will
be determined by discounting the remaining principal and interest payments to the redemption date on 2
semiannual basis (assuming a 360-day year consisting of twelve 30-day months), using the Adjusted
.. Comparable Yield.] !

_ [If applicable, insert — The Securities of this series are subject to redemption upon not
*“less than 30 days' notice by mail, {if applicable, insert — (1) on in any year
- commencing with the year and ending with the year through operation of the
sinking fund for this series at a Redemption Price equal to {insert formula for determining amount]
- (with the amount in excess of 100% of the principal amount being additional interest), and (2)] at any

time [if applicable, insert — on or aﬁer - ], as a whole or in part, at the election. of
. the Issver, at the following Redemption Prices (expressed as percentages of the principal amount): If
- Tedeemed [if applicable, insert — on or before ____ » %, and if redeemed) during the
12-month period beginning ' of the years indicated,

Year Redemption Price Year Redemption Price
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and thereafter at a Redemption Price equal to % of the principal amount, together in the case of
any such redemption [if applicable, insert -- (whether through operation of the sinking fund or

otherwise)] with accrued interest to the Redemption Date, but interest instaliments whose Stated
Maturity is on or prior to such Redemption Date will be payable to the Holders of such Securities, or
one or more Predecessor Securities, of record at the close of business on the relevant Record Dates
referred to on the face hereof, all as provided in the Indenture.]

[If applicable, insert - The Securities of this series are subject to redemption upon not
less than 30 days' notice by mail, (1) on in any year commencing with the year
and ending with the year ___, through operation of the sinking fund for this series at the Redemption
Prices for redemption through operation of the sinking fund (expressed as percentages of the principal
amount) set forth in the table below, and (2)at any time [if applicable, imsert -- on or after

,20_], as a whole or in part, at the election of the Issuer, at the Redemption Prices for
redemption otherwise than through operaton of the sinking fund (expressed as percentages of the
principal amount, with the amount in excess of 100% of the principal amount being additional interest)
set forth in the table below: If redeemed during the 12-month period beginning of
the years indicated, : =

Redemption Price For
Redemption Price For Redemption Otherwise Than
Redemption Through Operation Through Operation of the
Year of the Sinking Fund Sinking Fund

and thereafier at a Redemption Price equal to ___ % of the principal amount, together in the case of
any such redemption (whether through operation of the sinking fund or otherwise) with accrued interest
to the Redemption Date, but interest installments whose Stated Maturity is on or prior to such
Redemption Date will be payable to the Holders of such Securities, or one or more Predecessor
Securities, of record at the close of business on the relevant Record Dates referred to on the face
hereof, all as provided in the Indenture.]

[if applicable, insert — Notwithstanding the foregoing, the Issuer may mnot, prior to
,» redeem any Securities of this series as contemplated by [If applicable, insert -
Cleuse (2) of] the preceding paragraph as a part of, or in anticipation of, any refunding operation by the
application, directly or indirectly, of moneys borrowed having an interest cost to the Issuer (calculated
in accordance with generally accepted financial practice) of less than % per annum.
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fIf applicable, insert — The sinking fund for this series provides for the redemption on

in each year beginning with the year and ending with the year of [if
applicable, insert - not less than [insert currency and amounts ("mandatory sinking fund") and not
more than [insert currency and amount] aggregate principal amount of Securities of this series.
Securitieé of this series acquired or redeemed by the Issuer otherwise than through [if applicable, insert
- mandatory] sinking fund payments may be credited against subsequent [if applicable, insert —
mandatory] sinking fund payments otherwise required to be made [if applicable, insert -- in the inverse
order in which they become due].f[

: [If applicable, insert - The Securities may be redeemed at the option of the Issuer or
- the Guarantor, in whole but not 111 part, upon not less than 30 nor more than 60 days' notice given as
- provided in the Indenture, at any time at Redemption Price equal to the principal amount thereof plus
-accrued interest to the date fixed for redemption if as a result of any change in or amendment to the
: laws or any regulations or rulings promuigated thereunder of the jurisdiction (or of amy political
. subdivision or taxing authority thereof or therein) in which the Issuer or the Guarantor is incorporated
* {or in the case of a successor Person to the Issuer or the Guarantor, of the jurisdiction in which such
- successor Person is organized or any political subdivision or taxing authority thereof or therein) or any
change in the official application or interpretation of such laws, regulations or rulings, or any change in
- the official application or interpretation of, or any execution of or amendment to, any treaty or treaties
'affecting taxation to which such jurisdiction or such political subdivision or taxing authority (or such
" other jurisdiction or political subdivision or taxing authority) is a party, which change, execution or
~amendment becomes effective on or after (or, in the case of a successor Person to the
. Issuer or the Guarantor, the date on which such successor Person became such pursuant to the
“applicable provision of the Indenture) (i) the Issuer or the Guarantor (or such successor Person) is or
“wiotld be required to pay Additional Amounts with respect to the Securities or the Guarantees,
_respectively, on the next succeeding Interest Payment Date as set forth below or in the Guarantee
- endorsed hereon or (ii) the Guarantor or any Subsidiary of the Guarantor is or would be required to
-deduct or withhold tax on any pasrment to the Issuer to enable the Issuer to make any payment of
rincipal or interest in respect of the Securities and, in each case, the payment of such Additional
;.Mcmnts in the case of (i) above or such deduction or withholding in the case of (ii) above cannat be
~avoided by the use of any reasonable measures available to the Issuer, the Guarantor or the Subsidiary.]

[If applicable, insert - The Securities may also be redeemed in whole but not in part
pon not less than 30 nor more than 60 days' notice given as provided in the Indenture at any time at a
~Redemption Price equal to the principal amount thereof plus accrued interest to the date fixed for
“redemption if the Person formed by a consolidation of the Issuer or the Guarantor or into which the
suer or the Guarantor is merged or to which the Issuer or the Guarantor conveys, transfers or leases
its properties and assets substzmnaliy as an entirety is required to pay a Holder additional amounts in
“Tespect of any tax, assessment or governmental charge imposed on any such Holder or required to be
-Withheld or deducted from any payment to such Holder as a consequence of such consolidation,
meTger, conveyance, transfer or lease.]
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[If applicable, insert — the Redemption Price of the Securities shall be equal to the

applicable percentage of the principal amount at Stated Maurity set forth below:

If Redemption During the
12-Month Period Commencing Redemption Price

together with, in each case (except if the Redemption Date shall be 2 ), an amount equal
to the applicable Redemption Price multiplied by a fraction the pumerator of which is the number of
days from but not including the preceding to and including the Redemption Date
multiplied by the difference between the Redemption Price applicable during the 12 months beginning
on the following the Redemption Date (or, in the case of a Redemption Date
after » 100%) and the Redemption Price applicable on the Redemption Date and
the denominator of which is the total number of days from but not including the
preceding the Redemption Date to and including the next succeeding . The Issuer
will also pay to each eligible Holder, or make available for payment to each such Holder, on the
Redemption Date any additional interest (as set forth [on the face hereof or] in the Guarantee endorsed
hereon) resulting from the payment of such Redemption Price.]

IIf applicable, icsert — The Redemption Price of the Securities either in the event of
certain changes in the tax treatment or in an event of default would include, in addition to the face
amount of the Security, an amount equal to the Original Issue Discount accrued since the issue date,
Original Issue Discount (the difference between the Issue Price and the Principal Amount at Maturity of
the Security), in the period during which a Security remains outstanding, shall accrue at __% per
annum, on a semi-annual bond equivalent basis using a2 360-day year composed of twelve 30-day
months, commencing on the issue date of this Security.]

{If applicable, insert — Notice of redemption will be given by mail to Holders of
Securities, not less than 30 nor more than 60 days prior to the date fixed for redemption, all as
provided in the Indenture.]

[If the Security is subject to redemption of any kind, insert — In the event of redemption
of this Security in part only, 2 new Security or Securities of this series and of like tenor for the
unredeemed portion hereof will be issped in the name of the Holder hereof upon the cancellation
hereof.]

[If applicable, insert - The Indenture contains provisions for defeasance at any time of
the entire indebtedness on this Security upon compliance by the Issuer or the Guarantor with certain
conditions set forth thereon, which provisions apply to this Security.]
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_ [If applicable, insert - Subject to and upon compliance with the provisions of the
' Indenmure, the Holder of this Security is entitled, at his option, at any time after
, to convert ﬂ1is Security into [describe Securities and conversion mechanics].]

, [If applicable, insert -- In the event of conversion of this Security in part only, a new
“ Security or Securities of this series and of like tenor for the unconverted portion hereof will be issued in
the name of the Holder hereof upon the cancellation hereof.]

_ [If the Security is 7ot an Original Issue Discount Security, insert — If an Event of
' Default with respect to Securities Ef this series shall occur and be continuing, the principal of the

Securities of this series may be declared due and payable in the manner and with the effect provided in
“the Indenture.]

[If the Security is an Original Issue Discount Security, insert ~ If an Event of Default
**With respect to Securities of this series shall occur and be continuing, an amount of principal of the
Secunues of this series may be declared due and payable in the manner and with the effect provided in
the Indenture. Such amount shall be equal to — insert formula for deterrrumngghe amount. Upon
-='payment (1) of the amount of principal so declared due and payable and (ii) of interest on any overdue
rincipal, premium and interest (in each case to the extent that the payment of such interest shall be
egaﬂy enforceable), all of the Issuer's obligations in respect of the payment of the principal of and
ii;térm, if any, on the Securities of this series shall terminate.]

[If any deduction or withholding for any preseat or future taxes, assessments or other
: govermnental charges of the jurisdiction {(or any political subdivision or taxing authority thereof or
“therein) in which the Issuer is incorporated shall at any time be required by such jurisdiction (or any
such political subdivision or taxing authority) in respect of any amounts to be paid by the Issuer under
the Securities, the Issuer will pay to the Holder of this Security, such additional amounts as may be
necessary in order that the net amounts paid to such Holder of such Security who, with respect to any
h tax, assessment or other governmental charge, is not resident in such jurisdiction, after such
~ deduction or withholding, shall be not less than the amounts specified in such Security to which such
- Holder is entitled; provided, however, that the Issuer shall not be required to make any payment of
“additional amounts for or on account of: : |

i

1) any tax, assessment Or other governmental charge which would not have been
imposed but for the existence of any present or former connection between such Holder (or
between a fiduciary, settlor, beneficiary, member or shareholder of, or possessor of a power
over, such Holder, if such Holder is an estate, trust, partnership or corporation) and The
Netherlands or the Kingdom of Spain, including, without limitation, such Holder {(or such
fiduciary, settlor, beneficiary, member, shareholder or possessor) being or having been a
citizen or resident thereof or being or having been present or engaged in trade or business
therein or having or having had a permanent establishment therein;
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(2) any tax, assessment of other governmental charge which would not have 'been
imposed but for the status of such Holder as an individual resident of a member state of the:

European Union;

3) amy tax, assessment or other governmental charge that would not have been
imposed but for a failure to comply with any applicable certification, identification,
documentation, request for information or other reporting requirements concerning the
nationality, residence, identity or connection with The Netherlands or the Kingdom of Spain of
such Holder if such compliance is required as a precondition to relief or exemption from such
tax, assessment or other governmental charge (including without limitation a certification that
such Holder is not an individual resident of a member state of the European Union);

(4) any tax, assessment or other governmental charge which would not have been
imposed but for a change in law that becomes effective more than 30 days after a payment by
the Issuer under the Securities becomes due and payable, or is duly provided for and notice
thereof is duly published, whichever occurs later;

(5) any estate, inheritance, gift, sale, transfer, personal property or similar tax,
assessment or other governmmental charge;

(6) any tax, assessment or other governmental charge which is payable otherwise than
by withholding from payments of (or in respect of) principal of, or any interest on, the
Securities of such series; or

(7) any combination of items (1), (2), (3), (4), (5) and(6) above.

The foregoing provisions shall apply musatis muandis to any withholding or deduction for or on
account of any present or future taxes, assessments or governmental charges of whatever nature of any
jurisdiction in which any successor Person to the Issuer is organized, or any political subdivision or
taxing authority thereof or therein.] - ‘

The Indenture permits, with certain exceptions as therein provided, the amendment
thereof and the modification of the rights and obligations of the Issuer and the Guarantor and the rights
of the Holders of the Securities of each series to be affected under the Indenture at any time by the
Issuer, the Guarantor and the Trustee with the consent of the Holders of a majority in principal amount .
of the Securities at the time Qutstanding of each series to be affected. The Indenture also contains
provisions permitting the Holders of specified percentages in principal amount of the Securities of each
series at the time Qutstanding, on behalf of the Holders of all Securities of such series, to waive
compliance by the Issuer or the Guarantor with certain provisions of the Indenture and certain past
defauits under the Indenture and their consequences. Any such consent or waiver by the Holder of this
Security shail be conclusive and binding upon such Holder and upon all future Holders of this Security
and of any Security issued upon the registration of transfer hereof or in exchange wherefore or in lieu
hereof, whether or not notation of such consent or waiver is made upon this Security.
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As set forth in, and subject to, the provisions of the Indenture, no Holder of any
Security of this series will have aqy right to institute any proceeding with respect to the Indenture, the
Guarantee endorsed hereon, this Sgcurity or for any remedy thereunder, unless such Holder shail have
. previously given to the Trustee v.}ritten notice of a continuing Event of Default with respect to the
Securides of this series, the HoIQers of not less than 25% in principal amount of the Outstanding
Securities of this series shall have made written request, and offered reasonable indemnity, to the
Trustee institute such proceeding as trustee, and the Trustee shall not have received from the Holders of
_-a majority in principal of the Outstanding Securities of this series a direction inconsistent with such
<request and shall have failed to institute such proceeding within 60 days; provided, however, that such
" limitations do not apply to a suit instituted by the Holder hereof for the enforcement of payment of the
principal [(and premium, if any)] or [any] interest on this Security on or after the respective due dates
- -expressed herein [If applicable, insert — or to a suit instituted by the Holder hereof for the enforcement
- of the right to convert this Security in accordance with the Indenture].

- No reference herein to the Indenture and no provision of this Security or of the
' Indenture shall alter or impair the obligation of the Issuer, which is absolute and unconditional, to pay
“the principal of and any premium and interest on this Security at the times, place and rate, and in the
-coin or currency, herein prescribed or to convert this Security as provided in the Indenture.

The Securities of this series are issuable only in registered form without coupons in
denominations of finsert currency and amount] and any integral multiple thereof. As provided in the
‘_Indenture and subject to certain limitations therein set forth, Securities of this series are exchangeable
-for a like aggregate principal amount of Securities of this series and of like tenor of a different
‘authorized denomination, as reque&ted by the Holder surrendering the same. As provided in the
nture and subject to certain lmutatxons therein set forth, the transfer of this Security is registerable
in the Security Register, upon surrender of this Security for registration of transfer at the office or
-agency of the Issuer in any place where the principal of and any premium and interest on this Security
are payable, duly endorsed by, or accompanied by a written instrument of transfer in form satisfactory
‘to’the Issuer and the Security Rﬂgﬁstrar duly executed by, the Holder hereof or his attorney duly
-duthorized in writing, and thereupon one or more new Securities of this series and of like tenor, of
authorized denominations and for the same aggregate principal amount, will be issued to the designated
erse or transferees.]

[No service charge shall be made for any such registration of transfer or exchange, but

the Issuer may require payment of a sum sufficient to cover any tax or other governmental charge
'payable 10 connection therewith. ]

Prior to due presentmcnt of this Security for registration of transfer, the Issuer, the
Larantor, the Trustee and any agent of the Issuer, the Guarantor or the Trustee may treat the Person
whose name this Security is registered as the owner hereof for all purposes, whether or not this

Secunty be overdue, and none of the Issuer, the Guarantor, the Trustee nor any such agent shall be
affected by notice to the contrary.
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The Indenture and the Securities shall be governed by and construed in accordance
with the laws of the State of New York.

All terms used in this Security which are defined in the Indenture shall have the

meanings assigned to them in the Indenture.

Section 204. Form of Legend for Global Securities

Unless otherwise specified as contemplated by Section 301 for the Securities evidenced
thereby, every Global Security authenticated and delivered hereunder shall bear a legend in
substantially the following form: oo

THIS SECURITY IS A GLOBAL SECURITY WITHIN THE MEANING OF THE INDENTURE
HEREINAFTER REFERRED TO AND IS REGISTERED IN THE NAME OF A DEPOSITARY OR
A NOMINEE THEREOF. THIS SECURITY MAY NOT BE EXCHANGED IN WHOLE OR IN
PART FOR A SECURITY REGISTERED, AND NO TRANSFER OF THIS SECURITY IN WHOLE
OR IN PART MAY BE REGISTERED, IN THE NAME OF ANY PERSON OTHER THAN SUCH
DEPOSITARY OR_A NOMINEE THEREOF, EXCEPT IN THE LIMITED CIRCUMSTANCES
DESCRIBED IN THE INDENTURE.

Section 205. Form of Trustee's Certificate of Authentication
The Trustee's certificates of authentication shall be in substantially the following form:
CERTIFICATE OF AUTHENTICATION

This is one of the Securities of the series designated therein referred to in the within-
mentioned Indenture. '

Dated:

The Bank of New York
As Tms:ee

By e
Authorized Signatory

Section 206. Guarantee by Guarantor; Form of Guarantee

The Guarantor by its execution of this Indenture hereby agrees with each Holder of 2
Security (other than any direct or indirect Subsidiary of the Guarantor) of each series authenticated and
delivered by the Trustee and with the Trustee on behalf of such Holder (other than any direct or
indirect Subsidiary of the Guarantor), to be unconditionally bound by the terms and provisions of the
Guarantee set forth below or established pursuant to Section 201 and authorizes the Issuer, in the name
and on behalf of the Guarantor, to confirm such Guarantee to the Holder {(other than any direct of
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. indirect Subsidiary of the Guarantor) of each such Security by its execution and delivery of each such

. Secarity, with such Guarantee endorsed thereon, authenticated and delivered by the Trustee; provided,
" powever, that if a series of Securities are 1o be initially offered and sold to a direct or indirect
" . Subsidiary of the Guarantor, the Officer's Certificate delivered in respect of such series pursuant to
 Section 301 may state that the Securities of such series are not entitled to the benefit of such Guarantee
" and such Guarantee shall not be endorsed thereon; provided, however, if such a Subsidiary (or another
direct or indirect Subsidiary of the Guarantor) offers for resale (other than to another direct or indirect
Subsidiary of the Guarantor) any such Security acquired directly or indirectly from the Issuer under this
Indentere, the Guarantor, acknowledging good and valuable consideration in connection with such a
resale, by its execution of this Indenture, further agrees with each Holder of any such Security of each
series authenticated and delivered by the Trustee and with the Trustee to be unconditionally bound by
the terms and provisions of the Guarantee set forth below or established pursuant to Section 201 and
will authorize the Issuer, pursuant to lan additional Officer's Certificate in the name and on behalf of the
l’jﬁarantor, to confirm such Guarante::e to the Holder of each such Security and to the Trustee at any
fime after its initial execution and delivery to a direct or indirect Subsidiary of the Guarantor. When
Hélivered pursuant to the provisions of Section 303 hereof, Guarantees so set forth on the Securities
: sither at the time of original issuance or at the time of resale by a direct or indirect Subsidiary of the
G"':‘aiantor) shall bind the Guarantor notwithstanding the fact that the Guarantee does not bear the

ture of the Guarantor.

__ Guarantees to be endorsed on the Securities shall, subject to Section 201, be in
bstantially the form set forth below:

GUARANTEE

i For value received, Telefénica, S.A., a corporation organized under the laws of the

igdom of Spain, having its registered office at Gran Via 28, 28013 Madrid, Spain (herein called the
Glié;'antnr”; which term includes aﬁy successor Person under the Indenture referred to in the Security
on which this Guarantee is endorsed), hereby fully, unconditionally and irrevocably guarantees to the
‘Holder of the Security upon which this Guarantee is endorsed and to the Trustee, in jts individual and
ust capacities, and on behalf of each such Holder, the due and punctual payment of the principal of,
remium, if any, and interest and all other amounts due under the Indenture and on such Security, and
due and punctual payment of the; sinking fund or analogous payments referred to therein, if any,
e d as the same shall become due and payable, whether at the Stated Maturity, by declaration of
aceeleration, call for redemption or otherwise, according to the terms thereof and of the Indenture

Y | é_riessor Person under such Indenture), punctually to make any such payment of principal,
' if any, or interest or any S'Ekm_ ing fund or analogous payment, the Guarantor hereby agrees to
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[If not applicable delete ~ The Guarantor hereby further agrees, subject to the

limitations and exceptions set forth below, that if any deduction or withholding for any present or future
taxes, assessments or other governmental charges of the jurisdiction (or any political subdivision or
taxing authority thereof or therein) in which the Guarantor is incorporated shall at any time be required
by such jurisdiction (or any such political subdivision or taxing authority) in respect of any amounts to
be paid by the Guarantor under this Guarantee, then the Guarantor will pay to the Holder of a Security
as additional interest such additional amounts as may be necessary in order that the net amounts paid to
the Holder of such Security who, with respect to any such tax, assessment, or other governmental
charge, is not resident in such jurisdiction, after such deduction or withholding, shall be not less than
the amounts specified in such Security to which such Holder is entitled; provided, however, that the
Guarantor shall not be required to make any payment of additional amounts for or on account of:

(a) any tax, assessment or other governmental charge which would not have been
imposed but for the existence of any present or former comnection between such Holder (or
between a fiduciary, settlor, beneficiary, member or shareholder of, or possessor of a power
over, such Holder, if such Holder is an estate, trust, partmership or corporation) and The
Netherlands or the Kingdom of Spaiti; including, ‘withoiit' limitation, such Holder (or such
fiduciary, settlor, bepeficiary, member, shareholder or possessor) being or having been a
citizen or resident thereof or being or having been present or engaged in trade or business
therein or having or having had a permanent establishment therein;

{b) amy tax, assessment or other governmental charge which wouid not have been
imposed but for the status of such Holder as an individual resident of a member state of the
European Union;

{c) any tax, assessment or other governmental charge that would not have been
imposed but for a failure to comply with any applicable certification, information,
identification, documentation or other reporting requirements concerning the nationality,
residence, identity or connection with The Netherlands or the Kingdom of Spain of such Holder
if such compliance is required as a precondition to relief or exemption from such tax,
assessment or other governmental charge (including without limitation a certification that such
Holder is not an individual resident of 2 member state of the European Union);

0)] any tax, assessment or other governmental charge which would not bave been
imposed but for a change in law that becomes effective more than 30 days after a payment by
the Guarantor under this Guarantee becomes due and payable, or is duly provided for and
notice thereof is duly published, whichever occurs later;

© any estate, inheritance, gift, sale, transfer, personal property or similar tax,
assessment or other governmental charge;

4] any tax, assessment or other governmental charge which is payable otherwise
than by withholding from payments of (or in respect of) principal of, or any interest on, the
Securities of such series; or
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(2) any combinhtion of items (a}, (b}, (¢), (d}, (&} and (f) above.

' ..The foregoing provision shall apply mustatis mutandis to any withholding or deduction for or on account
of any present or future taxes, assessments oI govermnmental ckarges or whatever nature of any
ki _]unsdlcnon in which any successor Person to the Guarantor is organized, or any political subdivision or

. taxlﬂg anthority thereof or therein. ]]

. The Guarantor herLby agrees that its obligations hereunder shall be as if it were
nnmpal debtor and not merely surety, and shall be absolute, full and unconditional, irrespective of,

ard shall be unaffected by, any zqvahdlty, irregularity or unenforceability of such Security or such

Indenture, any failure to enforce the provisions of such Security or such Indenture, or any waiver,
nodification or indulgence granted to the Issuer with respect thereto, by the Holder of such Security or
he Trustee or any other circumstance which may otherwise constitute a legal or equitable discharge of
a :su'rery or guarantor; provided, however, that, notwithstanding the foregoing, no such waiver,
odification or indulgence shall, w:thout the consent of the Guarantor, increase the principal amount of
such Security, or increase the mterest rate thereon, or increase any premium payable upon redemption
ereof, or alter the Stated Maturity thereof, or increase the principal amount of any Original Issue
count Security that would be due and payable upon a declaration of acceleration of the maturity
thereof pursuant to Section 502 of such Indenture. The Guarantor hereby waives diligence,
i'e$enunent, demand of payment, filing of claims with a court in the event of merger or bankruptcy of
Issuer, the benefits of orden, divisio and excussio under Spanish law, any right to require a
oceeding first against the Issuer, protest or notice with respect to such Security or the indebtedness
denced thereby or with respect o any sinking fund or analogous payment required under such
Secm ity and all demands whatsoevei', and covenants that this Guarantee will not be discharged except
by payment in full of the principal of, premium, if any, and interest on such Security.

’ ,

: The Guarantor shall be subrogated to all rights of the Holder of such Security and the
tee against the Issuer in respect of any amounts paid to such Holder by the Guarantor pursuant to
provisions of this Guarantee; provided, however, that the Guarantor shall not be entitled to enforce,

receive any payments arising ot of or based upon such right of subrogation until the principal of,
remium, if any, and interest on all Securities of the same series issued under such Indenture shall have
been paid in full. i

_ No reference herein |to such Indenture and no provision of this Guarantee or of such
'mre shall alter or impair the guarantee of the Guarantor, which is absolute and unconditional, of

ue and punctual payment of the principal of, premium, if any, and interest on, and any sinking

"'ﬁm:d'ﬂi"_analogous payments with respect to, the Security upon which this Guarantee is endorsed.

The obligations of thé Guarantor under this Guarantee shall, without any further act or
8 being required to be done or to occur, extend to the obligations of any successor Person who is
the Guarantor arising in respect of the Securities by virtue of a substitution pursuant to the
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This Guarantee shall not be valid or obligatory for any purpose until the certificate o
authentication of such Security shall have been mannally executed by or on behalf of the Trustee under: :
such Indentere.

All terms used in this Guarantee, which are defined in such Indenture, shall have the -
meanings assigned to them in such Indenture.

The Guarantee shall be governed by and construed in accordance with the laws of %’“ﬁ"
the State of New York.

Executed and dated the date on the face hereof.

TELEFONICA, S.A.
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i e | ARTICLE THREE
’ | THE SECURITIES AND GUARANTEES

Section 301. Amount Un.limitgd; Issuable in Series

The aggregate principal amount of Securities which may be authenticated and delivered
under this Indenture is unlimited.

The Securities may be issued in one or more series. There shall be established in or
pursuant to a Board Resolution of the Issuer and the Guarantor, as appropriate, or pursuant to other
appropriate corporate authorization, and, subject to Section 303, set forth, or determined in the manner
provided, in an Officer's Certificate, or established in one or more indentures supplemental hereto,
prior to the issuance of Securities of any series:

(1) the title of the Securities of the series (which shall distinguish the Securities of the
series from Securities of any other series);

(2) any limit upon the aggregate principal amount of the Securities of the series which
may be authenticated and d‘elwered under this Indenture (except for Securities authenticated and
delivered upon reglstranon of transfer of, or in exchange for, or in lieu of, other Securities of
the series pursuant to Section 304, 305, 306, 906 or 1107 and except for any Securities which,
pursuant to Section 303, are deemed never to have been authenticated and delivered hereunder);

(3) any stock exchange on which the Securities of the series will be listed;

(4) the Person to whom any interest on a Security of the series shall be payable, if
other than the Person in whose name that Security (or one or more Predecessor Securities) is
registered at the close of business on the Regular Record Date for such interest;

(5} the date or dates on which the principal of the Securities of the series is payable;

(6) the rate or rates at which the Securities of the series shall bear interest, if any, the
date or dates from which s@xch interest shall accrue, the Interest Payment Dates on which any
such interest shall be payable and the Regular Record Date for any interest payable on any
Interest Payment Date;

(7) the place or places where, subject to the provisions of Section 1002, the principal
of, and any premium and interest on, Securities of the series shall be payable, Securities of the
series may be surrendered for exchange or conversion and notices and demands to or upon the
Issuer or the Guarantor in.respect of the Securities of the series and this Indenture may be
served;

. (8) other than with respect to any redemption of Securities pursuant to Section 1108,
the period or periods within which, the price or prices at which and the terms and conditions
upon which Securities of the series may be redeemed, in whole or in part, at the option of the
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Issuer or the Guarantor (including the period following the date referred to in Section 1108)
and, if other than by a Board Resolution, the manner in which any election by the Issuer or the
Guarantor to redeem the Securities shall be evidenced;

(9) other than with respect to any redemption of Securities pursuant to Section 1108,
the obligation, if any, of the Issuer to redeem or purchase any Securities of the series pursuant
to any sinking fund or analogous provisions or at the option of a Holder thereof and the period
or periods within which, the price or prices at which and the terms and condifions upon which
Securities of the series shall be redeemed or purchased, in whole or in part, pursuant to such
obligation;

(10ythe denominations in which any Securities of the series shall be issuable, if other
than denominations of U.S.$1,000 and any integral multiple thereof;

(11)the cumrency, currencies, composite currency, COmposite currencies or currency
units in which payment of the principal of, and any premium and interest on, any Securities of

the series shall be payable if other than the currency of the United States of America and the

‘manner of determining the equivalent thereof in the currency of the United States of America
for purposes of the definition of "Qutstanding” in Section 101;

(12)if the amount of principal of, or any premium or interest on, any Securities of the
series may be determined with reference to an index, the manner in which such amounts shall
be determined;

(13)if the principal of, or any premium or interest on, any Securities of the series is to
be payable, at the election of the Issuer, the Guarantor or a Holder thereof, in one or more
currencies, currency units, composite CUrrency or composite currency units other than that or
those in which the Securities are stated to be payable, the currency, currencies or currency units
in which the principal of, and any premium and interest on, Securities of such series as to
which such election is made shall be payable, and the periods within which and the terms and
conditions upon which such election is 1o be made and the amount so payable (or the manner in
which such amount shall be determined);

(14)if other than the principal amount theréof, the portion of the principal amount of
Securities of the series which shall be payable upon declaration of acceleration of the Maturity
thereof pursuant to Section 502;

(15)the non-application, if any, of Section 403 and Section 1008 to the Securities of the
series; :

(16)if Additional Amounts will not be payable by the Issuer or the Guarantor;

(17)if the Issuer may from time to time without the consent of the Holders create and

issue further securities having the same terms and conditions as the Securities in all respects (or
in all respects except for the issue date, the first payment of interest thereon and/or issue price),
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so that such further issue shall be consolidated and form a single series with the'outstanding
Securities of any series or ‘upon such terms as the Issuer may determine at the time of their
issue;

(18)if the Securities of the series are redeemable at the option of the Issuer, any
applicable adjustments to the Adjusted Comparable Yield as defined and determined herein:

(19)if the principal amount payable at the Stated Maturity of any Securities of the series
is not determinable upon original issuance thereof, the amount which shall be deemed to be the
principal amount of such Securities for any other purpose hereunder, including the principal
amount thereof which shall be due and payable upon any Maturity other than the Stated
Maturity or which shall be deemed to be Outstanding as of any date (or, in any such case, the
manzer in which such principal amount shall be determined);

(20yif applicable, that any Securities of the series shall be issuable in whole or in part in

the form of one or more Global Securities and, in such case, the respective Depositaries for

. such Global Securities, the form of any legend or legends which shall be borne by any such

Global Security in addition to or in lieu of that set forth in Section 204 and, if different from

those set forth in Clause (2) of the last paragraph of Section 3035, any circumstances in which

Securities issued upon any exchange may be registered in the name or names of Persons other
than the Depositary for such Global Security or a2 nominee thereof;

(21)any addition to ciar change in the Events of Default which applies to any Securities
of the series and any change in the right of the Trustee or the requisite Holders of such
Securities to declare the principal amount thereof due and payable pursuant to Section 502;

(22) any addition to o_: change in the covenants set forth in Article Ten which applies to
Securities of the series; and

{23)any other terms of the series (which terms shall not be inconsistent with the
provisions of this Indenture, except as permitted by Section 901(5))."

All Securities of any one series shall be substantially identical except as to
_ nommanon and except as may othermse be provided in or pursnant to the Board Resolution referred
to_ above and (subject to Section 303) set forth, or determined in the manner provided, in the Officer’s
Certlﬁcate referred to above or in any such indenture supplemental hereto.

‘ If any of the terms of the series or the guarantees thereof are established by action taken
pursuant o a Board Resolution of the Issuer or the Guarantor, a copy of an appropriate record of such
action shall be certified by any director, the secretary or any person appointed by the Board of
Dlrectors of the Issuer or the Guarantor, as the case may be, each delivered to the Trustee at or prior to
the delivery of the Officer's Cemﬁcate setting forth the terms of the series or the guarantees thereof.
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Section 302. Denominations

The Securities of each series shall be issuable only in registered form without coupons

and only in such denominations as shall be specified as contemplated by Section 301. In the absence of

any such specified denomination with respect to the Securities of any series shall be issuable in _

denominations of U.S.$1,000 and any integra! multiple thereof,
Section 303. Execution, Authentication, Delivery and Dating

The Securities shall be executed on behalf of the Issuer by an anthorized representative,
The signature of any such authorized representative may be manual or facsimile.

Securities or Guarantees bearing the manual or facsimile signatures of individuals who

were at the time the authorized representatives of the Issuer or the Guarantor, as the case may be, shall
bind the Issuer or the Guarantor, as the case may be, notwithstanding that such individuals or any of
them have ceased to hold such offices prior to the authentication and delivery of such Securities or

Guarantees,

At any time and from time to time after the execution and delivery of this Indenture,
the Issuer may deliver Securities of any series executed by the Issuer and if applicable, having endorsed
thereon Guarantees of the Guarantor to the Trustee for authentication, together with an Order for the

authentication and delivery of such Securities, and the Trustee in accordance with the Order shall

authenticate and deliver such Securities having such Guarantees endorsed thereon.

If pursuant to Section 301, the Security is to be issued initially without a Guarantee but
such a Guarantee is to be endorsed at a later date, the Guarantor shall deliver an Order from the
Guarantor approving the delivery of the Guarantees endorsed thereon, and the Trustee in accordance
with the Order shall endorse or shall cause to be endorsed on such Securities the Guarantees and shall
deliver such Securities having such Guarantees endorsed thereon. If the forms or terms of the
Securities of the series, and the Guaraniees have been established in or pursuant to one or more Board
Resolutions as permitted by Sections 201 and 301, in authenticating such Securities and Guarantees, and
accepting the additional responsibilities under this Indenture in relation to such Securities and
Guarantees, the Trustee shail receive, and (subject to Section 601) shall be fully protected in relying
upon, an Opinion of Counsel and Officers' Certificate stating,

(2) that such forms or terms have been established in conformity with the

provisions of this Indenture; and

()  that such Securities and if applicable, Guaratees, when authenticated and
delivered by the Trustee and issued by the Issuer and the Guarantor in the manner and subject .
to any conditions specified in such Opinion of Counsel, will constitute valid and legally binding _
obligations of the Issuer and the Guarantor enforceable in accordance with their terms, subject

to such exceptions as such counsel shall specify.
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The Trustee shéll have the right to decline to authenticate and deliver any Securities

under this Section if the Trustee, being advised in writing by counsel, determines that such action may

: not lawfully be taken or if the Trustee in good faith shall determine that such action would expose the
. Trustee to personal liability based upon the advice of counsel.

The Trustee shall not be required to authenticate such Securities if the issue of such
. Securities pursuant to this Indent}lre will affect the Trustee's own rights, duties or immunities under the
- Securities and this Indenture or otherwise in a manner which is not reasonably acceptable to the

Trustee.

_ Notwithstanding the provisions of Section 301 and of the preceding paragraph, if all
- Securities of a series are not to be originally issued at one time, it shall not be necessary to deliver the
- Officer's Certificate otherwise required pursuant to Section 301 or the Order and Opinion of Counsal
.otherwise required pursuant to such preceding paragraph at or prior to the time of authentication of
: -each Security of such series if such documents (with appropriate modiﬁcations) are delivered at or prior
to the authentication upon original issuance of the first Security of such series to be issued and
- reasonably contemplate the subsequent issuance of such Securities of such series. -

Each Security shall be dated the date of its anthentication.

: No Security or Guarantee shall be entitled to any benefit under this Indenture or be
. .valid or obligatory for any purpose unless there appears on such Security {(or, if applicable, the
- Guarantee) a certificate of authentication substantially in the form provided for herein executed by the
Trustee by manual signatre, and such certificate upon any Security shall be conclusive evidence, and
the only evidence, that such Security or Guarantee has been duly authenticated and delivered hereunder.
Notwithstanding the foregoing, if any Security (or if applicable, the Guarantee) shall have been
authenticated and delivered hereunder but never issued and sold by the Issuer, and the Issuer shall
~ deliver such Security to the Trustee for cancellation as provided in Section 309, for all purposes of this
~ Indenture such Security shall be deemed never to have been authenticated and delivered hereunder and
shall never be entitled to the benefits of this Indenture.

The delivery of any Security by the Trustee, after the authentication thereof hereunder,
shall constitute due delivery of the Guarantee endorsed thereon on behalf of the Guarantor; provided,
- however, that 2 Guarantee shall not be deemed delivered if pursuant to Section 301 the Security is
originally issued without a Guarantee; if the Guarantee is thereafter attached pursuant to an Order of the
Guarantor, then after authentication of the Guarantee, the Guarantes shall be deemed delivered. The
- Trustee in accordance with the Orders shall authenticate the Guarantee and deliver such Securities.

© Section304. Temporary Securities

§
Pending the prepa;'ation of definitive Securities of any series, the Issuer may execute,
and upon Order the Trustee shall authenticate and deliver, temporary Securities which are printed,
lithographed, typewritten, mimeographed or otherwise produced, in any authorized depomination,
substantially of the tenor of the definitive Securities and, if applicable, having endorsed thereon
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. Any interest on any Security of any series which is payable, but is not punctually paid
= 'rl duly provided for, on any Interest Payment Date (herein called "Defaulted Interest™) shall forthwith
ase 10 be payable to the Holder on the relevant Regular Record Date by virtue of having been such
der, and such Defaulted Interest may be paid by the Issuer, at its election in-each case, as provided

Clause (1) or (2) below:

(0 The Issuer may elect to make payment of any Defaulted Interest to the Persons
in whose names the Securities of such series (or their respective Predecessor Securities) are
registered at the close of business on a Special Record Date for the payment of such Defaulted
Interest, which shali be fixed in the following manner. The Issuer shall notify the Trustee in

: wntmg of the amount of Defaulted Interest proposed to be paid on each Security of such series
| émd the date of the proposed payment, and at the same time the Issuer shall deposit with the
" Trustee an amount of money equal to the aggregate amount proposed to be paid in respect of
. such Defaulted Interest or shall make arrangements satisfactory to the Trustee for such deposit
prior to the date of the proposed payment, such money when deposited to be held in trust for
the benefit of the Persons entitled to such Defaunlted Imterest as in this Clause provided.
Thereupon the Trustee shall fix a Special Record Date for the payment of such Defaulted
Interest which shall be not more than 15 days and not less than 10 days prior to the date of the
proposed payment and not less than 10 days after the receipt by the Trustee of the notice of the
proposed payment. The Trustee shall promptly notify the Issuer of such Special Record Date
and, in the name and at the qfxpeuse of the Issuer, shall cause notice of the proposed payment of
such Defaulted Interest and the Special Record Date therefor to be giver to each Holder of
Securities of such series the Issuer in the manner set forth in Section 106, not less than 10 days
prior to such Special Record Date. Notice of the proposed payment of such Defaulted Interest
_ and the Special Record Date therefor having been so mailed, such Defaulted interest shall be
paid to the Persons in whose names the Securities of such series (or their respective Predecessor
Securities) are registered at the close of business on such Special Record Date and shall no
longer be payable pursuant to the following Clause (2).

(2) The Issuer may inake payment of any Defaulted Interest on the Securities of any
series in any other lawful manner not inconsistent with the requirements of any securities
exchange on which such Securities may be listed, and upon such notice as may be required by
such exchange, if, after notice given by the Issuer to the Trustee of the proposed payment
pursuant to this Clause, such manner of payment shall be deemed practicable by the Trustee.

Subject to the foregoing provisions of this Section and Section 305, each Security
delivered under this Indenture upon registration of transfer of or in exchange for or in lieu of any other
Secunty shall carry the rights to mterest accrued and unpaid, and to accrue, which were carried by such
other Security.
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Section 308. Persons Deemed Owners

Prior to due presentment of a Security for registration of transfer, the Issuer, the :_.

Guarantor, the Trustee and any agent of the Issuer, the Guarantor or the Trustee may treat the Persoq
in whose name such Security is registered as the owner of such Security for the purpose of receiving
payment of principal of and any premium and (subject to Section 307) any interest on such Security and

for ali other purposes whatsoever, whether or not such Security be overdue, and neither the Issuer, the *

Guarantor, the Trustee nor any agent of the Issuer, the Guarantor or the Trustee shall be affected by
notice to the contrary.

Section 309. Cancellation

All Securities surrendered for payment, redemption, registration of transfer or
exchange or conversion or for credit against any sinking fund payment shall, if surrendered to any
Person other than the Trustee, be delivered to the Trustee and shall be promptly cancelled by it. The
Issuer or the Guarantor may at any time deliver to the Trustee for cancellation any Securities previously
authenticated and delivered hereunder which the Issuer or the Guarantor may have acquired in any

manner whatsoever, and may deliver to the Trustee (or to any other Person for delivery to the Trustze) -

for cancellation any Securities previously authenticated hereunder which the Issuer has not issued and
sold, and all Securities so delivered shall be promptly canceled by the Trustee. No Securities shall be
authenticated in lieu of or in exchange for any Securities cancelled as provided in this Section, except as
expressly permitted by this Indenture. All canceled Securities held by the Trustee shall be disposed of
in its customary manner or shall otherwise be returned to the Issuer as directed by an Order.

Section 310. Computation of Interest

Except as otherwise specified as contemplated by Section 301 for Securities of any
series, interest on the Securities of each series shall be computed on the basis of a 360-day year of
twelve 30-day months.

Section 311. CUSIP Numbers ”

The Issuer in issuing the Securities may use "CUSIP" numbers (if then generally in
use), and, if so, the Trustee shall use "CUSIP" mumbers in notices of redemption as a convenience to
Holders; provided that any such notice may state that no representation is made as to the correctness of
such numbers either as printed on the Securities or as contained in any notice of a redemption and that
reliance may be placed anly on the other identification numbers printed on the Securities, and any such
redemmption shall not be affected by any defect in or omission of such mumbers. The Issuer shall
promptly notify the Trustee of any change in the "CUSIP" numbers. '
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ARTICLE FOUR
SATISFACTION AND DISCHARGE

. -Qection 401.  Satisfaction and Discharge of Indenture

This Indenture shall upon Order of the Issuer cease to be of further effect (except as to
_any surviving rights of registration of transfer or exchange or conversion of Securities herein expressly
:ﬁrovided for, and any right to receive Additional Amounts) with respect to the Issuer and the
. Guarantor, and the Trustee, ai the expense of the Issuer, shall execute proper instruments
acknowledging satisfaction and discharge of this Indenture, when:

(N either

(A) all Securities of the Issuer theretofore authenticated and delivered (other
than (i) Securities which have been destroyed, lost or stolen and which have been
replaced or paid as provided in Section 306, and (ii) Securities for whose payment
money has theretofore been deposited in trust or segregated and held in trust by the
Issuer or the Guarantor and thereafter repaid to the Issuer or the Guarantor, as the case
may be, or discharged from such trust, as provided in Section 1003) have been
delivered to the Trustee for cancellation; or

®B) all such Securities not theretofore delivered to the Trustee for
canceliation:

i) have become due and payable; or

(i} will become due and payable at their Stated Maturity within one
year; of

(i)  are to be called for redemption within one year under
arrangements satisfactory to the Trustee for the giving of notice of redemption
by the Trustee in the name, and at the expense, of the Issuer;

and the Issuer or th'e Guarantor, in the case of (i), (ii) or (iii) above, has deposited or
caused to be deposited with the Trustee as trust funds in trust for the purpose money in
an amount sufficient to pay and discharge the entire indebtedness on such Securities not
theretofore delivered to the Trustee for cancellation, for principal and any premium and
interest to the date of such deposit (in the case of Securities which have become due and
payable) or to the Stated Maturity or Redemption Date, as the case may be;

(2) the Issuer or the Guarantor has paid or caused to be paid all other sums payable
hereunder by the Issuer; and
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(3) the Issuer has delivered to the Trustee an Officer's Certificate and an Opinion of -
Counse], each stating that all conditions precedent herein provided for relating to the
satisfaction and discharge of this Indenture have been complied with.

Notwithstanding the satisfaction and discharge of this Indenture, the obligations of th
Issuer and the Guarantor to the Trustee under Section 607, the obligations of the Trustee to any
Authenticating Agent under Section 614 and, if money shall have been deposited with the Trustee
pursuant to subclause (B) of Clause (1) of this Section, the obligations of the Trustee under Section 402
and the last paragraph of Section 1003 shall survive such satisfaction and discharge.

Section 402.  Application of Trust Money

Subject to provisions of the last paragraph of Section 1003, all money deposited with
the Trustee pursuant to Section 401, Section 403 or Section 1008 shall be held in trust (without liability
for interest or investment} and applied by it, in accordance with the provisions of the Securities and this
Indenture, to the payment, either directly or through any Paying Agent (including the Issuer or the
Guarantor acting as its own Paying Agent) as the Trustee may determine, to the Persons entitled
thereto, of the principal and any pieiniim and interest for whose payment such ‘money has been
deposited with or received by the Trustes.

Section 403.  Defeasance and Discharge of Securities of any Series

Except as otherwise provided as contemplated by Section 301 with respect to a series of
Securities, the Issuer and the Guarantor shall be deemed to have paid and discharged the entire
indebtedness on all the Outstanding Securities of any series and the provisions of this Indenture as it
relates to such Qutstanding Securities shall no longer be in effect ("Defeasance™), and the Trustee, at
the expense of the Issuer, shall, upon the Order of the Issuer or the Guarantor, execute proper
instruments acknowledging the same, when:

(1) the Issuer or the Guarantor has deposited or caused to be deposited with the Trustee
(or another trustee satisfying the requirements of Section 609), irrevocably (irrespective of
whether the conditions in subparagraphs (2), (3), (4), (5), (6), (7) and (8) below have been
satisfied, but subject to the provisions of Section 402 and the last paragraph of Section 1003),
as trust funds in trust, specifically pledged as security for, and dedicated solely to, the benefit
of the Holders of the Securities of that series with reference to this Section 403, in the case of a
series of Securities demominated in United States dollars, United States money or U.S.
Government Obligations, and in the case of a series of Securities denominated in a currency
other than U.S. dollars, funds in such currency, in each case in an amount which, through the
payment of interest and principal in respect thereof in accordance with their terms, will provide .
not later than the opening of business on the due date of any payment referred to in clause (A)
or (B) of this subparagraph (1) money in an amount, or a combination thereof, sufficient, in the
opinion of an internationally recognized firm of independent public accountants expressed in a :
written certification thereof delivered to the Trustee, to pay and discharge (A) the principal of -
(and premium, if any) and interest on such Outstanding Securities on the Stated Maturity of
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L such principal or installment of principal or interest and (B) any mandatory sinking fund
- payments or analogous pa;}ments applicable to Securities of such series on the day on which
such payments are due and{ payable in accordance with the terms of this Indenture and of such

" Securities; and
(2) such deposit does not result in a breach or violation of, or constitute a default

under, this Indenmure or any other agreement or instrument to which the Issuer or the Guarantor
~ is a party or by which either is bound; and

(3) no Event of Default or event which, with the giving of notice or lapse of time, or

both, would become an Event of Default with respect to the Securities of that series has

' occﬁrred and is continuing on the date of such deposit and no Event of Default under
Section 301(7), Section 501‘(8) or Section 501(9) or event which, with the giving of notice or
]apsé of time, or both, would become an Event of Default under Section 501(7), Section 501(8)
or Section 501(9} is in occurrence and continues on a date which is six months after the date of

such deposit; and

_ {(4) the Issuer or the Guarantor has delivered to the Trustee an Opinion of Counsel to
the effect that, as a result of a change in the United States Federal income tax law, or because
the Issuer or the Guarantor has received from, or there has been published by, the United States
Internal Revenue Service, a ruling to that effect, such counsel is of the opinion that Holders of
the Securities of that series will not recognize income, gain or loss for United States Federal
income tax purposes as a result of such deposit, Defeasance and discharge and will be subject to
United States Federal income tax on the same amount and in the same manner and at the same

~ times, as would have been the case if such deposit, Defeasance and discharge had not occurred;

and .

(5) such Defeasance; shall not cause the Trustee to have a conflicting interest within the
meaning of the trust Indenture Act (assumning all Securities are in default within the meaning of

such Act); and

(6) such Defeasance shall not result in the trust arising from such deposit constituting
an investment company within the meaning of the Investment Company Act; and

(7) if the Securities of that series are then listed on any securities exchange, the Issuer
or the Guarantor has delivered to the Trustee an Opinion of Counsel to the effect that such
deposit, Defeasance and discharge will mot cause such Securities to be delisted from such
exchange; and '

(8) the Issuer or the Guarantor has delivered to the Trustee an Officer’s Certificate and
an Opinion of Counsel, each stating that all conditions precedent provided for relating to the
Defeasance and discharge of the entire indebtedness on all Qutstanding Securities of any suck
series as contemplated by this Section have been complied with;
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provided, however, that a Defeasance described in this Section 403 shall not impair or affect (i) the
rights of Holders of Securities to receive, from the trust funds described in subparagraph (1) above,
payment of the principal of (and premium, if any) and any installment of principal of (and premium, if
any) or interest on such Securities on the Stated Maturity of such principal or installment of principal of
(and premium, if any) or interest, or any mandatory sinking fund payments or analogous payments
applicable to the Securities of that series on the day on which such payments are due and payable in
accordance with the terms of this Indenture and of such Securities, (ii) the Issuer’s and the Guarantor's
obligations with respect to such Securities and Guarantees, respectively, under Sections 304, 305, 306,
1002 and 1003, (iii) the rights, powers, trusts, doties and unmumnes of the Trustee hereunder and (iv) -
the provisions of Section 402 and this Section 403.
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ARTICLE FIVE
REMEDIES

S ﬁon 501. Events of Defauit !

"Event of Default”, wherever used herein with respect to Securities of any series of the
.Jssuer, means any one of the following events (whatever the reason for such Event of Default and
whether it shall be voluntary or invohmtary or be effected by operation of law or pursuant to any
;ddgment, decree or order of any court or any order, rule or regulation of any administrative or

:. ..gbve;nmmental body):

o (1) the Issuer fails to pay, and the Guarantor fails to honor the Guarantee with
_ respect to payments of, principal of or interest on the Securities of that series within 21 days

from the Stated Maturity of such principal or interest payment;

2) the Issver fails to perform any other obligation arising from the Securities of

that series or the Guaranter fails to perform any other obligation arising under the Guarantee of
“such Securities and such failure continues for more than 60 days (90 days if the failure to
perform refates to an obligation of the Issuer or the Guarantor arising under Article Eight
hereof) after there has been given, by registered or certified international mail, to the Issuer and

~ the Guarantor by the Trustee, or to the Issuer, the Guarantor and the Trustee by Holders of at
. least 25% in principa! amount of the Outstanding Securities of that series a written notice
specifying such failure and requiring it to be remedied, and stating that such notice is a "Notice

of Default” kereunder;

_ 3) the Issuer or the Guarantor does not deposit any sinking fund payment with
respect to that series of Securities within 21 days of the date when such deposit is due;

4 the Guaranteée relating to any of the Securities of that series ceases to be valid
or legaily binding for any reason;

5 the Issuer or the Guarantor fails to fulfill any payment obligation in excess of
euro 50,000,000 or its equivalent in any other currency under any Capital Market Indebtedness
or under any guarantee or suretyship provided for under any Capital Market Indebtedness of

others, and this failure remams uncured for 30 days;

(6)  the holders of any other Capital Market Indebtedness of the Issuer or the
Guarantor accelerate payment of all amounts owed to them as a result of the Issuer or the
Guarantor eatering into a transaction described under Article Eight hereof, which transaction
constitutes an event of default in respect of such other Capital Market Indebtedness;

7 the Issuer or the Guarantor announces its inability to meet its financial
obligations or files a peﬁﬁc?n before a court for a suspension of payments (surséance van
beraling in The Netherlands, suspensidn de pagos in Spain);
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(8) a court opens insolvency proceedings against the Issuer or the Guarantor;

9 the Issuer or the Guarantor makes a filing seeking relief under any applicable
bankruptcy or insolvency laws;

(10)  the Issuer or the Guarantor goes into liquidation unless it is done in connection
with a merger or other form of business combination with another company and that company
assumes all the obligations of the Issuer or the Guarantor, as the case may be, in connection
with the Securities; ‘

(11) . the passage of any governmental order, decree or enactment which makes the
Issuer or the Guarantor unable to perform its obligations under the Securities of the particular
series and this situation remains uncured for 90 days; or

(12)  any other event of default specified as contemplated by Section 301 for the
Securities of that series.

Section 502.  Acceleration of Maturity; Rescission and Annulment

If an Event of Default with respect to Securities of any series of the Issuer at the time
Outstanding occurs and is continuing, then in every such case the Trustee or the Holders of not less
than 25% in principal amount of the Outstanding Securities of such series of the Issuer may declare the. .
principal amount (or, if any of the Securities of that series are Original Issue Discount Securities, such
portion of the principal amount of such Securities as may be specified in the terms thereof) of all of the
Securities of such series of the Issuer to be due and payable immediately, by a notice in writing to the
Issuer and the Guarantor (and to the Trustes if given by Holders), and upon any such declaration such
principal amount (or specified amount) shall become immediately due and payable.

At any time afier such a declaration of acceleration with respect to Securities of any
series has been made and before a judgment or decree for payment of the money due has been obtained
by the Trustee as hereinafter in this Article provided, the Holders of a majority in principal amount of
the Outstanding Securities of that series, by written notice to the Issuer, the Guarantor and the Trustee,
may rescind and annul such declaration and its consequences if:

(1) the Issuer or the Guarantor has paid or deposited with the Trustee 2 sum
sufficient to pay:

(A) all overdue interest on all Securities of that series;

B) the principal of (and premium, if any, on) any Securities of that series
which have become due otherwise than by such declaration of acceleration and any
mterest thereon at the rate or rates prescribed therefor in such Securities;

(C}  to the extent that payment of such interest is lawful, interest upon
overdue interest at the rate or rates prescribed therefor in such Securities;
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(D) all sﬁms paid or advanced by the Trustee hereunder and the reasonable
compensation, expenses disbursements and advances of the Trustee, its agents and
counsel;

and

(2) all Events of Default with respect to Securities of that series, other than the non-
payment of the principal of Securities of that series which have become due solely by such
declaration of acceleration, have been cured or waived as provided in Section 513.

o sich rescission shall affect any subsequent default or impair any right consequent thereon.
.;-Secﬁ;n 503. Collection of Indebtedness and Suits for Enforcement by Trustee

The Issuer covenants that if default is made in the payment of any principal of, interest
or _additidnal interest on any Security and such default continues for a period of 21 days, the Issuer will,

demand of the Trustee, pay to it, for the benefit of the Holders of such Securities, the whole
amo mt then due and payable on sucﬁ Securities for principal and any premium and interest and, to the
‘exteﬁt that payment of such interest shall be legally enforceable, interest on any overdue principal and
P fmum and on any overdue interest, at the rate or rates prescribed therefor in such Securities, and, in
.addition thereto, such further amount as shall be sufficient to cover the costs and expenses of collection,
chuding the reasonable compensation, expenses, disbursements and advances of the Trustee, its agents
and counsel, and all amounts due the Trustee under Section 607.

: If an Event of Default with respect to Securities of any series occurs and is continuing,

the Trustee may in its discretion proceed to protect and enforce its rights and the rights of the Holders

of Securities of such series by such‘;appropriate judicial proceedings as the Trustee shall deem most

effecmal to protect and enforce any such rights, whether for the specific enforcement of any covenant

or greement in this Indenture or in aid of the exercise of any power granted herein, or to enforce any
t_h_et__ proper remedy.

Sect:on 504. Trustee May File Proofs of Claim

: In case of any judicial procesding relative to the Issuer, the Guarantor or amy other
nbhgor upon the Securities of a series or the property of the Issuer, the Guarantor or of such other
__pl}hgor or their creditors, the Trustee shall be entitted and empowered, by intervention in such
Pproceeding or otherwise, to take any and all actions anthorized under the Trust Indenture Act in order
ﬁtﬂ_f_have'clahns of the Holders and the Trustee allowed in any such proceeding. In particular, the
Trustee shall be authorized to collect and receive any moneys or other property payable or deliverable
'Qn:_any such claims and to distribute the same; and any custodian, receiver, assignee, trustee, liquidator,
sequestrator or other similar official in any such judicial proceeding is hereby authorized by each
Holder to make such payments to the Trustee and, in the event that the Trustee shall consent to the
making of such payments directly to the Holders, to pay to the Trustee any amount due it for the
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reasonable compensation, expenses, disbursements and advances of the Trustee, its agents and counse],
and any other amounts due the Trustee under Section 607.

No provision of this Indenture 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 Securities or the rights of any Holder thereof or to authorize the
Trustee to vote in respect of the claim of any Holder in any such proceeding; provided, however, tha
the Trustee may, on behalf of the Holders, vote for the election of a trustee in bankruptcy or similap
official and be a member of a creditors’ or other similar committee.

Section 505. Trustee May Enforce Claims Without Possession of Securities

All rights of action and claims under this Indenture or the Securities may be prosecuted
and enforced by the Trustee without the possession of any of the Securities or the production thereof in
any proceeding relating thereto, and any such proceeding instituted by the Trustee shall be brought in
its own name as trustee of an express trust, and any recovery of judgment shall, after provision for the
payment of the reasonable compensation, expenses, disbursements and advances of the Trustee, its
agents and counsel, be for the ratable benefit of the Hoiders in respect of which such judgment has been
recovered. ‘

Section 506. Application of Money Collected

Any money collected by the Trustee pursuant to this Article shall be applied in the
following order, at the date or dates fixed by the Trustee and, in case of the distribution of such money
on account of principal or any premium or interest, upon presentation of the Securities and the notation
thereon of the payment if only partially paid and upon surrender thereof if fully paid:

FIRST: To the payment of all amount due the Trustee under Section 607;

SECOND: To the payment of the amounts then due ard unpaid for principal
of, and any premium and interest on, the Securities in respect of which or for the
benefit of which such money has been collected, ratably, without preference or priority
of any kind, according to the amounts due and payable on such Securities for principal
and any premium and interest, respectively; and

THIRD: To the payment of the balance, if any, to the Issuer.
Section 507. Limitation on Suits

No Holder of any Security of any series shall have any right to institute any proceeding,
judicial or otherwise, with respect to this Indenture, the Guarantees, the Securities or for the
appointment of 2 receiver or trustee, or for any other remedy hereunder, unless

4)) the Holder initiating the proceeding shall have given the Trustee written notice
that an Event of Default has occurred and remains uncured;
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) the Holders of not less than 25% in principal amount of the Outstanding
Securities of such series siall have made written request to the Trustee to institute proceedings

in respect of such Event of Default in its own name as Trustee hereunder;

(3) such Holdér or Holders have offered to the Trustee reasonable indemnity
satisfactory to it against the costs, expenses and liabilities to be ircurred in compliance with
such request;

(4) the Trustee for 60 days after its receipt of such notice, request and offer of
indemnity has failed to institute any such proceeding; and

(5) no direction incoasistent with such written request has been given to the Trustee
during such 60-day period by the Holders of a majority in principal amount of the Outstanding
Securities of that series; :

..t i:eing understood and intended that no one or more of such Holders shall have any right in any
.manner whatever by virtue of, or by availing of, any provision of this Indenture to affect, disturb or
prejudice the rights of any other of such Holders, or to obtain or to seek to obtain priority or preference
- gver any other of such Holders or to enforce any right under this Indenture, except in the manner
erein provided and for the equal and ratable benefit of all of such Holders.

ction 508. Unconditional Rigl:lt of Holders to Receive Principal, Premiuvm and Interest and to
Convert

: Notwithstanding any other provision in this Indenture, the Holder of any Security shall
haﬁ.re_ the right, which is absolute and unconditional, to receive payment of the principal of and any
-:p'renﬁum and (subject to Section 3?7) interest on such Security on the respective Stated Maturity or
*Maturities expressed in such Security (or, in the case of redemption, on the Redemption Date) and to
- institute suit for the enforcement of any such payment, and, if such Security, is convertible, to convert
-such Security in accordance with this Indenture and to institute suit for the enforcement of such right to
convert and such rights shall not be impaired without the consent of such Holder.

..Section 509. Restoration of Rights and Remedies

If the Trustee or any Holder has institated any proceeding to enforce any right or
remedy under this Indenture and sui:h proceeding has been discontinued or abandoned for any reason,
~or has been determined adversely to:the Trustee or to such Holder, then and in every such case, subject
10 any determination in such proceeding, the Issuer, the Guarantor, the Trustee and the Holders shall be
Testored severally and respectivelyfto their former positions hereunder and thereafter all rights and
-Temedies of the Trustee and the Holders shall continve as though no such proceeding had been
instituted, ‘
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Section 510. Rights and Remedies Cumulative

Except as otherwise provided with respect to the replacement or payment of mutilated,
destroyed, lost or stolen Securities in the last paragraph of Section 306, no right or remedy herein
conferred upon or reserved to the Trustee or to the Holders is intended to be exclusive of any other
right or remady, and every right and remedy shall, to the extent permitted by law, be cumulative and in
addition to every other right and remedy given hereunder or now or hereafter existing at law or in .
equity or otherwise, The assertion or employment of any right or remedy hereunder, or otherwise,
shall not prevent the concurrent assertion or employment of any other appropriate right or remedy.

Section 511. Delay or Omission Not Waiver

No delay or omission of the Trustee or of any Holder to exercise any right or remedy
accruing upon any Event of Default shall impair any such right or remedy or constitute a waiver of any
such Event of Default or an acquiescence therein. Every right and remedy given by this Article or by
law to the Trustee or to the Holders may be exercised from time to time, and as often as may be
deemed expedient, by the Trustee or by the Holders, as the case may be.

Section 512. Control by Holders

The Holders of a majority in principal amount of the Outstanding Securities of any
series shall have the right to direct the time, method and place of conducting any proceeding for any‘
remedy available to the Trustee, or exercising any trust or power conferred on the Trustee, with respect
to the Securities of such series, provided that

1 such direction shall not be in conflict with any rule of law or with this
Indenture; '

2 the Trustee may take any other action deemed proper by the Trustee which is
not inconsistent with such direction; and

(3  the Trustee need not follow any such direction if doing so would in its
reasonable discretion either involve it in personal liability or be unduly prejudicial to Holders
not joining in such direction;

provided, further, that the Trustee shall have no obligation to make any determination with respect to -
any such conflict, personal liability or undue prejudice.

Section 513, Waiver of Past Defanlts

The Holders of not less than a majority in principal amount of the Qutstanding
Securities of any series may on bekalf of the Holders of all the Securities of such series wajve any past
default hereunder with respect to such series of the Issuer and its consequences, except a default:

(§))] in the payment of the principal of, or any premium or interest on, any Security
of such series of the Issuer; or
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2) in respect of a covenant or provision hereof which under Article Nine cannot be .
medified or amended without the consent of the Holder of each Outstanding Security of such
series affected.

Upon any such waiver, such default shall cease to exist, and any Event of Default
ansmg therefrom shall be deemed fp have been cured, for every purpose of this Indenture; but no such
f"waxver shall extend to any subsequent or other default or impair any right consequent thereon.

Section 514.  Undertaking for Costs

B _ 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, suffered or omitted by it as Trustee, a court may require
y party litigant in such suit to file an undertaking to pay the costs of such suit, and may assess
'reasonable costs {including legal fees and expenses) against any such party litigant, in the manner and
the extent provided in the Trust Indenture Act; provided that neither this Section nor the Trust
Indenture Act shall be deemed to authorize any court to require such an undertaking or to make such an
assessment in any suit instituted by the Issuer or the Guarantor, to any suit instituted by the Trustee, to
any suit instituted by any Holder, or group of Holders, holding in the aggregate more than 10% in
b'rincipa] amount of the Qutstanding Securities of any series of the Issuer, or to any suit instituted by
any Holder for the enforcement of the payment of the principal of, or any premium or interest on, any
Security on or afier the Stated Maturity or Maturities expressed in such Security {or, in the case of
redemption, on or after the Redemption Date) or for the enforcement of any right to convert such
Secunty pursuant to this Indenture.

Seéﬁun 515. Waiver of Stay or Extension Laws

Each of the Issuer and the Guarantor covenants (to the extent that it may lawfully do so)
that it will not at any time insist upon, or plead, or in any manner whatsoever claim or take the benefit
oradvantage of, any usury, stay or extension law wherever enacted, now or at any time hereafter in
force, which may affect the cove or the performance of this Indenture and each of the Issuer and
Guarantor (to the extent that it may lawfully do so) hereby expressly waives all benefit or advantage
~.of any such law and covenants that it will not hinder, delay or impede the execution of any power
herem granted to the Trustee, but wﬂl suffer and permit the execution of every such power as though
such law had been enacted.

Ve-1/5290700 ; -51- 01160170025



Section 601.

except that

RNyc-1/52907/09

Certain Duties and Respousibilities

(2)

(®)

(c)

(1) The Trustee undertakes to perform such duties and only such duties as are

@)

Except during the continuance of an Event of Default:

ARTICLE SIX
THE TRUSTEE

specifically set forth ir this Indenture, and no implied covenants or
‘obligations shall be read against the Trustee in this Indenture: and

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 opinjons expressed
therein, upon certificates or opinions furnished to the Trustee and
conforming to the requirements of this Indenmure; but in the case of any such
certificates or opinjons which by any provisions hereof are specifically
required to be furnished to the Trustee, the Trustee shall be under a duty to
examine the same to determine whether or not they conforin to the °
requirements of this Indenture (but need not confirm or investigate the
accuracy of mathematical calculations or other facts stated therein).

In the case of an Event of Default which has occurred and is continuing with
Tespect to Securities of any series, the Trustee shall, with respect to the Securities of such series,
exercise such of the rights and powers vested in it by this Indenture, and use the same degree of care
and skill in their exercise, as a prudent person would exercise or use under the circumstances in the
conduct of such person’s own affairs.

No provision of this Indenture shall be construed to relieve the Trustee from its
liability for its own negligent action, its own pegligent failure to act, or its own willful misconduct,

@

@

€))

The Subsection shall not be construed to limit the effect of Subsection (a) of
this Section;
TheTrusteeshallnutbeliableforanyerrorofjudgmemmadeingood faith

by a Responsible Officer, unless it shall be proved that the Trustee was
negligent in ascertaining the pertinent facts;

The Trustee shall not be liable with respect to any action taken or omitted to
be taken by it in good faith in accordance with the direction of the Hoiders
of a majority in principal amount of the Outstanding Securities of any series
relating to the time, method and place of conducting any proceeding for any
remedy available to the Trustee, or exercising any trust or power conferred
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upon the Trustee under this Indentre with respect to Securities of such
series; and

(4) o provision of this Indenture shall require the Trustee to expend or risk its
own funds or otherwise incur any financial liability in the performance of
any of its duties hereunder, or in the exercise of any of its right.s and
powers, if it shall have reasonable grounds for believing that repayment of
such funds or adequate indemnity against such risk or liability is not
reasonably assured 1o it.

(d) Whether or not therein expressly so provided, every provision of this Indenture
aﬁng to the conduct or affecting the liability of or affording protection to the Trustee shall be subject

o the provisions of this Section.
' Section 602.  Notice of Defaults

If a default occurs hereunder with respect to Securities of any series, the Trustee shall
ive the Holders of Securities of such series notice of such default as and to the extent provided by the
Trust Indenture Act; provided, however, that in the case of any default of the character specified in
ection 501(2) with respect to such Securities, no such notice to such Holders shall be given until the
- applicable 60- or 90-day grace period has expired. For the purpose of this Section, the term "default”
* means any event which is, or after notice or lapse of time or both would become, an Event of Default
: with respect to Securities of such series; provided, however, that except in the case of a Default in the
'#ymcnt of principal of, premium, if any, interest or Additional Amounts, if any on any Security, the
Trustee shall be protected in withholding such notice if, and so long as, a trust committee of
Responsible Officers of the Trustee in good faith determine that the withholding of such notice is in the
interest of the Holders. :

Section 603.  Certain Rights of Trustee
Subject to the provisions of Section 601:

{a) the Trustee 1ay conclusively rely and shall be fully protected in acting or
refraining from acting upon :ny resolution, certificate, statement, instrument, opinion, report,
notice, request, direction, ‘consent, order, bond, debenture, note, other evidence of
indebtedness or other paper or document {(whether in its original or facsimile form) believed by
it to be genuine and to have been signed or presented by the proper party or parties, whether
such paper or docurnent be delivered in original or by facsimile;

®) any request or direction of the Issuer or the Guarantor mentioned herein shall
be sufficiently evidenced by an Order and any resolution of the Board of Directors of the Issuer
or the Guarantor may be suffiziently evidenced by a Board Resolution;

{© whenever in the administration of this Indenture the Trustee shall deem it
desirable that a matter be proved or established prior to taking, suffering or omitting any action
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hereunder, the Trustee (unless other evidence be herein specifically prescribed) may, in ¢
absence of bad faith on its part, rely upon an Officer’s Certificate:

(d) the Trustee may consuit with counsel of its selection and the advice of
counsel or any Opinion of Counse! shall be full and compilete authorization and protectio

respect of any action taken, suffered or omitted by it hereunder in good faith and in reliang
thereon;

(&) the Trustee shall be under no obligation to exercise any of the rights or power,
vested in it by this Indenture at the request or direction of any of the Holders pursuant tg
Indenture, unless such Holders shall have offered to the Trustee reasonmable security
indemnity satisfactory to it against the costs, expenses and liabilities which might be incurr
by it in compliance with such request or direcrion: '

M the Trustee shall not be bound to make any investigation into the facts
matters stated in any resolution, certificate, statement, instrument, opinion, report, no
request, direction, consent, order, bond, debenture, note, other evidence of indebtedness
other paper or document, but the Trustee, in its discretion, may make such further inquiry of%
investigation into such facts or matters as it may see {it, and, if the Trustee shall determine
make such further inquiry or investigation, it shall be entitled to examine the books, reco
and premises of the Issuer or the Guarantor with reasonable prior notice, personally or by agen
Or attorney at the reasonable expense of the Issuer or the Guarantor and shall incur no Liabil
of any kind by reason of such inquiry or investigation, provided that the Trustee shall not t
entitled to such information which the Issuer or the Guarantor is prevented from disclosing as_f
matter of law or contract; '

& the Trustee may execute any of the trusts or powers bereunder or perform any
duties hereunder either directly or by or through agents or attorneys and the Trustes shall not

be responsible for any misconduct or negligence on the part of any agent or attorney appointsd
with due care by it hereunder; :

(h) the Trustee shall not be liable for any action taken or omitted by it in good faxth

and believed by it to be within the discretion, rights or powers conferred upon it by this
Indenture; . :

Indenture; and

] the rights, privileges, protections, immunities and benefits given to the Trusteé_
including, without limitation, its right to be indemnified, are extended to, and shall be




enforceable by, the Trustee in each of its capacities hereunder, and to each agent, custodian and
other Person employed to act hereunder.

cction 604.  Not Responsible for Recitals or Issuance of Securities

_ The recitals contair;ed herein and in the Securities, except the Trustee's certificates of
authentication, shall be taken as the statements of the Issuer or the Guarantor, and neither the Trustee
nor any Authenticating Agent assumes any responsibility for their correctness. The Trustee makes no
representations as o the validity or sufficiency of this Indenture or of the Securities. Neither the
'rmstee nor any Authenticating Agent shall be accountable for the use or application by the Issuer of
urmes or the proceeds thereof.

$¢cﬁon 605. May Hold Securities

. The Trustee, any Authenucanng Agent, any Paying Agent, any Secunty Registrar or
any other agent of the Issuer or the Guarantor, in its individual or any other capacity, may become the
ywner or pledgee of Securities and, sub_]ect to Sections 608 and 613, may otherwise deal with the Issuer
and the Guarantor with the same rights it would have if it were not Trustee, Authenticating Agent,
.ayihg Agent, Security Registrar or such other agent.

:Section 606. Money Held in Trust

Money held by the Trustee in trust hereunder need not be segregated from other funds
xcept to the extent required by law. The Trustee shall be under no liability for interest on or
vestment of any money received by it hereunder except as otherwise agreed with and for the exclusive
nefit of the Issuer or the Guarantor, as the case may be.

on 607. Compensation and Reimbursement
. i
Each of the Issuer ar.g,d the Guarantor jointly and severally agrees:

(1) to pay to the Trustee from time to time such compensation as shall be agreed
upon in writing from time to time for all services rendered by it hereunder;

@ except as atherwise expressly provided herein, to reimburse the Trustee upon
its request for all expenses, disbursements and advances incurred or made by the Trustee in
accordance with any provision of this Indenture (including the reasonable compensation and the
expenses and disbursements of its agents and counsel), except to the extent that any such
expense, disbursement or advance shall have been caused by its negligence or willful
misconduct; and

k)] to fully indemnify the Trustee and any predecessor Trustee and their agents for,
and to hold it harmless against, any and all loss, liability, damages, claims or expense arising
out of or in connection with the acceptance or administration of the trust or trusts hereunder and
the performance of its duties hereunder, including the costs and expenses of defending itself
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against any claim or liability in connection with the exercise or performance of any of jis
powers or duties hereunder, except to the extent that any such loss, liability or expense may be
attributable to its negligence or willful misconduct.

The Trustee shall have a lien prior to the Holders to bayment of amounts due it under
this Section 607 from funds heid by the Trustee hereunder. "Trustee" for purposes hereof inciudes any
predecessor trustee, but the negligence or bad faith of any trustee shall not affect the rights of any other
trustee hereunder.

When the Trustee incurs expenses or renders services in connection with an Event of
Default, the expenses (including the reasonable charges and expenses of its counsel) and the
compensation for the services are intended to constimte expenses of administration under any applicable
Federal or state bankruptey, insolvency or other similar law.

The provisions of this Section shall survive the termination of this Indenture.

Section 608,  Conflicting Interests

‘ If the Trustee has or shall acquire a conflicting interest within the meaning of the Trust
Indenture Act, the Trustee shall either eliminate such interest or resign, to the extent and in the manper
provided by, and subject to the provisions of, the Trust Indenture Act and this Indenture. For this
purpose the Trustee shall not be deemed to have a conflicting interest by reason of being Trustee for the
Securities of any series and Trustee for the Securities of any other series,

Section 609. Corporate Trustee Required; Eligibility

There shall at all times be 2 Trustee hereunder with respect to the Securities of each
series of the Issuer which shall be a Person that is eligible pursuant to the Trust Indenture Act to act as
such and has a combined capital and surplus of at least U.5.850,000,000 and its Corporate Trust Office
in the Borough of Marhattan, The City of New York, New York. If suck Person publishes reports of
condition at least annually, pursuant to Iaw or to the requirements of said supervising or examining
authority, then for the purposes of this Section and to the extent permitted by the Trust Indenture Act,
the combined capital and surplus of such Person shall be deemed to be its combined capital and surplus
as set forth in its most recent report of condition so published. If at any time the Trustee with respect
to the Securities of any series shall cease to be eligible in accordance with the provisions of this
Section, it shall resign immediately in the manner and with the effect hereinafier specified in this
Article.

Section 610. Resignation and Removal; Appointment of Successor

(a) No resignation or removal of the Trustee and no appointment of a suceessor
Trustee pursuant to this Article shall become effective until the acceptance of appointment by the
successor Trustee in accordance with the applicable requirements of Section 611.
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. ) The Trustee may resign at any time with respect to the Securities of one or
more series by giving written notice thereof to the Issuer. If the instrument of acceptance by a
succéssor Trustee required by Section 611 shall not have been delivered to the Trustee within 30 days
jving of such notice of res:gnauon the resigning Trustee may petition at the reasouable

aftér the g
Issuer or the Guarantor any court of competent jurisdiction for the appointment of a

expense of the
euccessor Trustee with respect to the ‘Securities of such series.

: (c) The Trustee may be removed at any timne with respect to the Securities of any
i s by Act of the Holders of a majority in principal amount of the Qutstanding Securities of such
series, delivered to the Trustee and to the Issuer and the Guarantor. If the instrument of acceptance by
ceassor Trustee required by Section 611 shall not have been delivered to the Trustee within 30 days
after its removal, the removed Trustee may petition at the reasonable expense of the Issuer or the
Guarantor any court of competent 3ur15d1cuon for the appointment of a successor Trustee with respect
to the Securities of such series.

{d) If at any ume,

|
(n the Trustee shall fail to comply with Section 608 after written request therefor
by the Issuer or the Guarantoii_: or by any Holder who has been a bona fide Holder of a Security
for at least six months;

(2)  the Trustee shall cease to be eligible under Section 609 and shall fail to resign
- after written request therefor by the Issuer or the Guarantor or by any such Holder; or

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

-then, in any such case, (i) the Issuer by a Board Resolution may remove the Trustee with respect to all
Securities, or (ii) subject to Section 514, any Holder who has been a bona fide Holder of a Security for
least six months may, on behalf of himself and all others similarly situated, petition any court of
ompetent jurisdiction for the removal of the Trustee with respect to all Securities and the appointment
of a successor Trustee or Trustees.

] If the Trustee shall resign, be removed or become incapable of acting, or if 2
Vacancy shall occur in the office of Trustee for any cause, with respect to the Securities of one or more
series, the Issuer, by a Board Resolution, shall promptly appoint a successor Trustee or Trustees with
“Tespect to the Securities of that or those series (it being understood that any such successor Trustee may
-be appointed with respect to the Securities of one or more or all of such series) and shall comply with
- the applicable requirements of Sectiogp 611. If, within one year after such resignation, removal or
incapability, or the occurrence of suc vacancy, a successor Trustee with respect to the Securities of
any series shall be appointed by Act of the Holders of a majority in principal amount of the Outstanding
Securities of such series delivered to the Issuer and the Guarantor and the retiring Trustee, the
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successor Trustee so appointed shall, forthwith upon its acceptance of such appointment in accordance
with the applicable requirements of Section 611, become the successor Trustee with respect to the
Securities of such series and to that extent supersede the successor Trustee appointed by the Issuer. If
no successor Trustee with respect to the Securities of any series shall have been so appointed by the
Issuer or the Holders of Securities of such series and accepted appointment in the manner required by
Section 611, any Holder who has been a bona fide Holder of a Security of such series for at least siz
months may, on behalf of himself and all others similarly situated, pe_:tition any court of competent
jurisdiction for the appointment of a successor Trustee with respect to the Securities of such series.

43) The Issner shall give notice of each resignation and each removal of the Trustee |
with respect to the Securities of any series and each appointment of a successor Trustee with respect to -
the Securities of any series to all Holders of Securities of such series in the manner provided in
Section 106. Each notice shall include the name of the successor Trustee with respect to the Securities
of such series and the address of its Corporate Trust Office.

Section 611.  Acceptance of Appointnent by Successor

(@ = In case of the appointment hereunder of a successor Trustee with respect to all .
Securities, every such successor Trustee so appointed shall execute, acknowledge and deliver to each of
the Issuer, the Guarantor and to the retiring Trustee an instrument accepting such appointment, and
thereupon the resignation or removal of the retiring Trustee shall become effective and such successor
Trustee, without any further act, deed or conveyance, shall become vested with all the rights, powers, :
trusts and duties of the retiring Trustee; but, on the request of the Issuer, the Guarantor or the successor
Trustee, such retiring Trustee shall, upon payment of its charges upon the terms of this Indenture, .
execute and deliver an instrument transferring to such successor Trustee all the rights, powers and
trusts of the retiring Trustee and shall duly assign, transfer and deliver to such successor Trustes all
property and money held by such retiring Trustee hereunder. ‘

() In case of the appointment hereunder of a successor Trusice with respect to the -
Securities of one or more (but not all) series of the Issuer, the Issuer, the Guarantor, the retiring
Trustee and each successor Trustee with respect to the Securities of one or more series of the Issuer :
shall execute and defiver an indenture supplemental hereto wherein each successor Trustee shali accept -
such appointment and which (1) shall contain such provisions as shall be necessary or desirable to
transfer and confirm to, and to vest in, each successor Trustee all the rights, powers, trusts and duties
of the retiring Trustee with respect to the Securities of that or those series to which the appointment of
such successor Trustee relates, (2) if the retiring Trustee is not retiring with respect to all Securities,
shall contain such provisions as shall be deemed necessary or desirable to confirm that all the rights,
powers, trusts and duties of the retiring Trustee with respect to the Securities of that or those series as :
to which the retiring Trustee is not retiring shall continue to be vested in the retiring Trustee, and
(3) shall add to or change any of the provisions of this Indenture as shall be necessary to provide for or
facilitate the administration of the trusts hereunder by more than one Trustes, it being understood that ‘
nothing herein or in such supplemental indenture shall constitute such Trustees co-trustees of the same
trust and that each such Trustee shail be trustee of a trust or trusts hereunder separate and apart from
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: effective to th

:f: any trust or trusts hereunder administered by any other such Trustee; and upon the execution and
. gelivery of such supplemental indenture the resignation or removal of the retiring Trustee shall become
e extent provided therein and each such successor Trustee, without any further act, deed
_ or conveyance, shall become vested with all the rights, powers, trusts and duties of the ratiring Trustee
" with respect to the Securities of that or those series to which the appointment of such successor Trustee
. relates; but, on request of the Issuer and the Guarantor or any successor 1rustee, such retiring Trustee
. _ghall duly assign, transfer and deliver to such successor Trustee all property and money held by such
retiring Trustee hereunder with respect to the Securities of that or those series to which the appointment

: 'of such successor Trustee relates.

{c) Upon request of any such successor Trustee, the Issuer and the Guarantor shall
. execute any and all instruments for more fully and certainly vesting in and confirming to such successor

“Trustee all such rights, powers and trusts referred to in paragraph (a) and (b) of this Section, as the case

may be.
d No successor Trustee shall accept its appointment unless at the time of such
': " acceptance such successor Trustee shall be qualified and eligible under this Article.

. Section 612. Merger, Conpversion, Consolidation or Succession to Business

Any corporation into which the Trustee may be merged or converted or with which it
may be consolidated, or amy corporation resulting from any merger, conversion or consolidation to
- which the Trustee shall be a party, or any corporation succeeding to all or substantially all the corporate

" (rust business of the Trustee, shall be the successor of the Trustee hereunder, provided such corporation
‘shall be otherwise qualified and eligible under this Article, without the execution or filing of any paper
“~or any further act on the part of any of the parties hereto. In case any Securities shall have been

" authenticated, but not delivered, by the Trustee then in office, any successor by merger, conversion or
. consolidation to such authenticating Trustee may adopt such authentication and deliver the Securities so

a'jxﬂ:enﬁcated with the same effect as if such sucsessor Trustee had itself authenticated such Securities.

. Section 613. Preferential Collection of Claims Against Issuer or Guarantor

: If and when the Trustee shall be or become a creditor of the Issuer or the Guarantor (or
" any other obligor upon the Securities), the Trustee shall be subject to the provisions of Section 311 of
the Trust Indenture Act, but only to the extent therein specified, regarding the collection of claims
' against the Issuer or the Guarantor (or any such other obligor). For purposes of Section 311(b){4) and
* . (6) of such Act, the following terms shall mean: ‘

(@) *cash transaction” means any transaction in which full payment for goods or
securities sold is made within seven days after delivery of the goods or securities in currency or
in checks or other orders drawn upon banks or bankers and payable upon demand; and

)] "self-liguidating paper” means any draft, bill of exchange, acceptance or
obligation which is made, drawn, negotiated or incurred by the Issuer or the Guarantor for the

Nyc-1/52007/09 -59- 011601/0025



purpose of financing the purchase, processing, manufacturing, shipment, storage or sale f
goods, wares or merchandise and which is secured by documents evidencing title to, possessioy’
of, or a lien upon, the goods, wares or merchandise or the receivables or proceeds arising from:
the sale of the goods, wares or merchandise previously constituting the security, provided the
security is received by the Trustee simultaneously with the creation of the creditor relamonsthﬂ
with the Issuer or the Guaraptor arising from the making, drawing, negotiating or incurring ofj
the draft, bill of exchange, acceptance or obligation.

Section 614. Appointment of Authenticating Agent

The Trustee may appoint an Authenticating Agent or Agents with respect 10 one or.
more series of Securities which shall be authorized to act on behalf of the Trustee to authentica '
Securities of such series issued upon original issue and upon exchange, registration of transfer or partial
conversion or partial redemption thereof or pursuant to Section 306, and Securities so authentica
shall be entitled to the benefits of this Indenture and shall be valid and obligatory for all purposes as
authenticated by the Trustee hereunder. Wherever reference is made in this Indenture to
auth_entiéa_tion and delivery of Securities by the Trustee or the Trustee's certificate of authentication
such reference shall be deemed to include authentication and delivery on behalf of the Trustee by an’
Authenticating Agent and a certificate of authentication executed on behalf of the Trustee by
Authenticating Agent. Each Authenticating Agent shail be acceptable to the Issuer and shall at all time
be a corporation organized and doing business under the laws of the United States of America,
State thereof or the District of Columbia, authorized under such laws to act as Authenticating Agent
having a combined capital and surplus of not less than U.S.$50,000,000 and subject to supervision or:
examination by Federal or State authority. If such Authenticating Agent publishes reports of condition |
at least annually, pursuant to law or to the requirements of said supervising or examining authority
then for the purposes of this Section, the combined capital and surplus of such Authenticating Agent-
shall be deemed to be its combined capital and surplus as set forth in jts most recent report of condition.
so published. If at any time an Authenticating Agent shall cease to be eligible in accordance with th '
provisions of this Section, such Authenticating Agent shall resign immediately in the manner and with"
the effect specified in this Section. :

Any corporation into which an Authernticating Agent may be merged or converted of :
with which it may be consolidated, or any corporation resulting from any merger, conversion of
consolidation to which such Authenticating Agent shall be a party, or any corporation succeeding to the
corporate agency or corporate trust business of an Authenticating Agent, shall continue to be an'j
Authenticating Agent, provided such corporation shall be otherwise eligible under this Section, without
the execution or filing of any paper or any further act on the part of the Trustee or the Authenticating
Agent. '

An Authenticating Apent may resign at any time by giving written notice thereof to the.
Trustee and to the Issuer. The Trustee may at any time terminate the agency of an Authenticating -
Agent by giving written notice thereof to such Authenticating Agent and to the Issuer. Upon receiving :
such a motice of resignation or upon such a termination, or in case at any time such Authenticating -
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..:Agent shall cease to be eligible in accordance with the provisions of this Section, the Trustee may
-hppoiﬂi a successor Authenticating Agent which shall be acceptable to the Issuer and shall give n.otice.of
cach appointment in the manner provided in Section 106 to all Holders of Securities of the series with
. enect to which such Authenticating Agent will serve. Any successor Authenticating Agent upon
'.'éccepmnce of its appointment hereunder shall become vested with all the rights, powers and duties of iis
" under, with like effect as if originally named as an Authenticating Agent. No

o predecessor here
2 successor Authenticating Agent shall be appointed unless eligible under the provisions of this Section.

If an appointment with respect to one or more series is made pursuant to this Section,
of such series may have endorsed thereon, in addition to the Trustee's certificate of

‘the Securities
: an alternative certificate of authentication in the following form:

authentication,
This is one of the Securities of the series designated therein referred to in the within-
;-_.m.entioned Indenture.

The Bank of New York
As Trustee

As Awthorized Signatory

o Date:
. If all of the Securities of 2 series may not be originally issued at one time, and if the
Trustee does not have an office tapable of Zuthenticating Securities upon original issuance located in a
' Place of Payment where the Issuer wishes to have Securities of such series anthenticated upon original
" issuance, the Trustee, if so requested by the Issuer in writing (which writing need not comply with
- Section 102 and need not be accompanied by an Opinion of Counsel), shall appoint in accordance with
* this Section an Authenticating Agent having an office in 2 Place of Payment designated by such Issuer
*. with respect of such series of Securities.

- Section 615. Trustee's Apphlication for Instructions from the Issuer

L Any application by the Trustee for written instructions from the Issuer or the Guarantor

.. may, at the option of the Trustee, set forth in writing any action proposed to be taken or omitted by the
Trustee under this Indenture and the date on and/or after which such action shall be taken or such
omission shall be effective. The Trustee shail not be liable for any action taken by, or omission of, the
Trustee in accordance with a proposal included in such application on or after the date specified in such
application (which date shall not be less than three Business Days after the date any officer of the Issuer
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or the Guarantor actually receives such application, unless any such officer shall have consented _in'
writing to any earlier date) unless prior to taking any such action (or the effective date in the case of an-
Omission), the Trustee shall have received written instructions in response to such application

specifying the action to be taken or omitted.
Section 616. Appointment of Co-Trustee.

(a) For the purpose of meeting any legal requirement of any jurisdiction in which
the Issuer may at the time be located in connection with the enforcement of any right or the taking of
any action on behalf of the Holders of any Securities issued hereunder, the Trustee shall have the power
and may execute and deliver all instruments necessary to appoint one or more Persons to act as a co- -
trustee or co-trusiees, Or separate trustee of separate trustees, hereunder and to vest in such Person or
Persons, in such capacity and for the benefit of the Holders, such title hereunder, or any part hereof,
and subject to the other provisions of this Section, such powers, duties, obligations, rights and trusts as
the Trustee may consider necessary or desirable. Each co-trustee or separate trustee hereunder shall be -
required to meet the terms of eligibility as a successor trustee under Section 609. The Trustee shall
promptly notify the Holders and the Issuer of the appointment of a co-trustes or separate trustee under

this Section.

(b) Every separate trustee and co-trustee shall, to the extent permitted by law, be -
appointed and act subject to the following provisions and conditions: N

(1) all rights, powers, duties and obligations conferred or imposed upon the Trustee
shall be conferred or imposed upon and exercised or performed by the Trustee -
and such separate trustee or co-trustee jointly (it being understood that such .
separate frustee or co-trustee is not authorized to act separately without the
Trustee joining in such act), except to the extent that under amy law of any
Jurisdiction in which any particular act or acts are to be performed the Trustee
shall be incompetent or unqualified to perform such act or acts, in which event
such rights, powers, duties and obligations shall be exercised and performed
singly 'by such separate trustee or co-trustee, but solely at the direction of the
Trustee;

{2} no trustee hereunder shall be personally liable by reason of any act or omission of
any other trustee hereunder; and h

(3) the Trustee may at any time accept the resignation of or remove any separate
trustee or co-trustee,

{c) Any notice, request or other writing given to the Trustee shall be deemed to
have been given to each of the then separate trustees and co-trustees, as effectively as if given to each
of them. Every instrument appointing any separate trustee or co-trustee shall refer to this Indenture and
the conditions of this Article 6. Each separate trustee and co-trustee, upon its acceptance of the trusts
conferred, shall be vested with the estates or property specified in its instrument of appointment, either
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._'J sointly with the Trustee or separately, as may be provided therein, subject to all the provisions of this
* [ndenture, specifically including every provision of this Indenture relating to the conduct of, affecting

. the liability of, or affording protection or rights (including the rights to compensation, reimbursement
| anid indemnification hereunder) to, the Trustee. Every such instrument shall be filed with the Trustee.

_ (@) Any separate trustee or co-trustee may at any time constitute the Trustee its
: ﬁgent or attorney-in-fact with full power and authority, to the extent not prohibited by law, to do amy
“fawful act under or in respect of this Indenture on its behalf and in its name for the purpose of
enforcmg any rights or taking any other action on behalf of the Holders of any Securities issued

hereunder.
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ARTICLE SEVEN
HOLDERS' LISTS AND REPORTS BY TRUSTEE, ISSUER AND THE GUARANTOR

Section 701. Issuer and Guarantor to Furnish Trustee Names and Addresses of Holders

Each of the Issuer and the Guarantor will furnish or cause to be furnished to
Trustee: '

(a) semi-annually, not later than 15 days after each Regular Record Date in eac
year, a list, in such form as the Trustee may reasonably require, containing all the informatior
in the possession or control of the Issuer or the Guarantor, or any of the Issuer's Paying Agen
other than the Trustee, as to the names and addresses of the Holders as of such Regular Record’
Date; and

()] at such other times as the Trustee may request in writing, within 30 days afte j
the receipt by the Issuer or the Guarantor of any such request, 2 list of similar form and content
as of a date not more than 15 days prior to the time such list is furnished;

excluding from any such list names and addresses received by the Trustee in its capacity as Security-
Registrar. :

Section 702. Preservation of Information; Communications to Holders

(2) The Trustee shall preserve, in as current a form as is reasonably practicable
the names and addresses of Holders contained in the most recent list furnished to the Trustee
provided in Section 701 and the names and addresses of Holders received by the Trustee in its capacity
as Security Registrar. The Trustee may destroy any list furnished to it as provided in Section 701 upo
receipt of a new list so furnished.

{b) The rights of the Holders to communicate with other Holders with respect to
their rights under this Indenture or under the Securities, and the corresponding rights and privileges o
the Trustee, shall be as provided by the Trust Indenture Act.

«) Every Holder of Securities, by receiving and holding the same, agrees with the
Issuer, the Guarantor and the Trustee that none of the Issuer, the Guarantor mor the Trustee nor any
agent of any of them shall be held accountable by reason of any disclosure of information as to names
and addresses of Holders made pursuant to the Trust Indenture Act.

Section 703. Reports by Trustee

(@) On or about each July 15, beginning July 15, 2001, the Trustee shall transmit
to Holders such reports, if any, dated as of the preceding May 15, concerning the Trustee and its
actions under this Indenture as may be required pursuant to Section 313(a) of the Trust Indenture Act in
the manner provided pursuant to Section 313(c) thereof. The Trustee shall also transmit to Holders
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i ch reports, if any, as may be required pursuant to Section 313(b) of the Trust Indenture Act at the
'su

- fimes and in the manner provided pursuant thereto and to Section 313(c) thereof.

(b} A copy of each such report shall, at the time of such transmission to Holdets,
be filed by the Trustee with each stock exchange upon which any Securities are listed, with the
Comzmssmﬂ and with the Issuer. The Issuer will notify the Trustee reasonably promptly when any
-'Secuntles are listed on amy stock exchange or delisted therefrom.

ach Section 704.  Reports by Issuer and Guarantor

Each of the Issuer and the Guarantor shall file with the Trustee and the Commission,
:and transmit to Holders, such information, documents and other reports, including financial information
and statements and such summuaries thereof, as may be required pursuant to the Trust Indenture Act at
times and in the manner provided pursuant to such Act; provided that anmy such information,
gouments or reports required to be filed with the Commission pursuant to Section 13 or 15(d) of the
ot -‘Ex:change Act shall be filed with the Trustee within 15 days afier the same is so required to be filed

with the Comrmission.

Delivery of such reports, information and documents to the Trustee is for informational
.purposes only and the Trustee's receipt of such shall not comstitute constructive notice of any
information contained therein or determinable from information contained therein, including the
ssuer’s compliance with any of its covenants hereunder (as to which the Trustee is entitled to rely
=t:::rilu.';i\«*el:;r on Officer’s Certificates).

Secunn 705. Calculation of Original Issue Discount

The Issuer shall file with the Trustee promptly at the end of each calendar year (i) a
wnuen notice specifying the amount of original issue discount (including daily rates and accrual

o.ds) accrued on Outstanding Securities as of the end of such year and (if) such other specific
mformatmn relating to such original issue discount as may then be relevant under the Internal Revenue
Code of 1986, as amended from time to time.
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ARTICLE EIGHT
CONSOLIDATION, MERGER, CONVEYANCE, TRANSFER OR LEASE

Section 801. Merger, Consolidation, Etc., Only en Certain Terms

Neither the Issuer nor the Guarantor shall consolidate with or merge (which term shy)f
include for the avoidance of doubt a scheme of arrangement) into any other Person or convey, transferd
or lease its properties and assets substantially as an entirety to any Pérson, and neither the Issuer ng
the Guarantor shall permit any Person to consolidate with or merge into the Issuer or the Guarango:
convey, transfer or lease its properties and assets substantially as an entirety to the Issuer or ﬁ]c
Guarantor, unless: ‘

(1) in the case the Issuer or the Guarantor shall comsolidate with or merge in
another Person or convey, transfer or lease its properties and assets substantially as an entire
to any Persom, the Person formed by such consolidation or into which the Issuer or iy
Guarantor is merged or the Person which acquires by conveyance or transfer, or which leases

~ the properties and assets of the Issuer or the Guarantor substantially as an entirety shall be”
corporation, parmership or trust, shall be organized and validly existing, under the laws of the
Jurisdiction of its organization and shail expressly assume, by an indenture supplemental herefo
executed and delivered to the Trustee in form reasonably satisfactory to the Trustee, the dug
and punctual payment of the principal of and any premium and interest (including all Additional
Amounts and any additional amounts payable pursuant to subsection (2) below) on all th
Securities and the performance or observance of every covenant of this Indenture on the part o
the Issuer to be performed or observed and, in the case of the Guarantor, the due and punctual
payment of the principal of and any premium and interest (including all Additional Amounts
and any additional amounts payable pursuant to subsection (2) below) on all the Securities and
the performance or observance of every covenant of this Indenture on the part of the Guaranto
to be performed or observed; '

{2) if the Person formed by such consolidation or into which the Issuer or the
Guarantor is merged or to whom the Issuer or the Guarantor has conveyed, transferred or
leased its properties or assets is a Person organized and validly existing under the laws of a
Jurisdiction other than The Netherlands (in the case of a consolidation, merger, conveyance,
transfer or lease involving the Issuer) or the Kingdom of Spain (in the case of a consolidation;
merger, conveyance, transfer or lease involving the Guarantor), such Person agrees to
indemnify the Holder of each Security against (2) any tax, assessment or governmental charge
imposed on any such Holder or required to be withheld or deducted from any payment to such
Holder as a consequence of such consolidation, merger, conveyance, transfer or lease; and (b)
any costs or expenses of the act of such consolidation, merger, éonveyance, transfer or lease;

(3) - immediately prior to the copsummation of such transaction, no Event of
Default, and no event which, after notice or lapse of time or both, would become an Event of
Defanlt, shall have occurred;
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(4} the consummation of such transaction must not cayse an Event of Default under
the Securities or the Guarantees which the Issuer or the Guarantor, as the case may be, does not
reasonably believe that can be cured within 90 days from the date of such transaction;

(5 the Issuer or the Guarantor has delivered to the Trustee an Officer's Certificate
and an Opinion of Counsel, each stating that such consolidation, merger, conveyance, transfer
or lease and, if a supplemental indenture is required 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 802. Successor Substituted

L Upon any consolidation of the Issuer or the Guarantor with, or merger of the Issuer or
‘the Guarantor into, any other Person or any conveyance, transfer or lease of the properties and assets of
‘the Issuer or the Guarantor substantially as an entirety in accordance with Section 801, the successor
Person formed by such consolidation or into which the Issuer or the Guarantor is merged or to which
‘such conveyance, transfer or lease is made shall succeed to, and be substituted for, and may exercise
"é'very right and power of, the Issuer or the Guarantor, as the case may be, under this Indenture with the
‘same effeét as if such successor Person had been named as the Issuer or the Guarantor herein, as the
case may be, and thereafter, except in the case of a lease, the predecessor Person shall be relieved of all
obligations and covenants under this Indenture and the Securities.

:S;atﬁon 803. Assumption by Guarantor or Subsidiary of Issuer's Obligations

The Guarantor or any Subsidiary of the Guarantor may assume the obligations of the
Issuer (or any Person which shall have previously assurned the obligations of the Issuer) for the due and
punctual payment of the principal of (and premjura, if any), interest on and any other payments with
respect to the Securities, for the due and punctual conversion of the Securities in accordance with this
Indenu;:e and for the performance of every covenant of this Indenture and the Securities on the part of
the Issuer to be performed or observed, provided that:

(1) the Guarantor or such Subsidiary, as the case may be, shall expressly assume
such obligations by an indenture supplemental hereto, in form reasomably satisfactory to the
Trustee, executed and delivered to the Trustes and if such Subsidiary assumes such obligations,
the Guarantor shall, by such supplemental indenture, confirm that its Guarantees shall apply to
such Subsidiary's obligations under the Securities and this Indenture, as modified by such
supplemental indenture;

) the Guarantor or such Subsidiary, as the case may be, shall agree in such
supplemental indenture, to the extent provided in the Securities and subject to the limitations
and exceptions set forth below, that if any deduction or withholding for any present or future
taxes, assessments or other governmental charges of the jurisdicion (or any political
subdivision or taxing authority thereof or therein) in which the Guarantor or such Subsidiary is
incorporated shall at any time be required by such jurisdiction (or any such political subdivision
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or taxing authority) in respect of any amounts to be paid by the Guarantor or such Subsidiary,
as the case may be, to a Holder, who, with respect to any such taxes, assessments or other
governmental charges, is not resident in such jurisdiction, the Guarantor or such Subsidiary, as
the case may be, will pay to the Holder of a Security as additional interest suck additiona]
amourits as may be necessary in order that the net amounts paid to such Holder of such Security
who, with respect to any such tax, assessment or other governmental charge, is not resident in
such jurisdiction, after such deduction or withholdirg, shall be not Jess than the amounts
specified in such Security to which such Holder is entitled; provided, however, that the
Guarantor or Subsidiary, as the case may be, shall not be required to make any payment of
additional amounts for or on account of: :

(a) any tax, assessment or other governmental charge which would not have been
imposed but for the existence of any present or former connection between such Holder (or
between a fiduciary, settlor, beneficiary, member or shareholder of, or possessor of a power
over, such Holder, if such Holder is an estate, trust, partmership or corporation) and the
Jurisdiction (or any political subdivision or taxing authority thereof or therein) in which the
Guarantor or such Subsidiary is incorporated, including, without limitation, such Holder {or-
such fiduciary, settlor, beneficiary, member, shareholder or possessor) being or having been a
citizen or resident thereof or being or having béen present or engaged in trade or business
therein or having or having had a permanent establishment therein;

®) any tax, assessment or other governmental charge which would not have been
imposed but for the status of such Holder as an individual resident of a member state of the
Eurcpean Union;

(c) any tax, assessment or other governmental charge that would not have been _
imposed but for a failure to comply with any applicable certification, information,
identification, documentation, request for information or other reporting requirements
concerning the nationality, residence, identity or connection of such Holder with the Jurisdiction
{or any political subdivision or taxing authority thereof or therein) in which the Guarantor or
such Subsidiary is incorporated, if such compliance is required as a precondition to relief or
exemption from such tax, assessment or other governmental charge (including without
limitation  certification that such Holder is not an individual resident of a member state of the
European Union);

{d) any tax, assessment or other governmenta] charge which would not have been
imposed but for a change in law that becomes effective moré than 30 days after a payment by
the Guarantor or Subsidiary, as the case may be, becomes due and payable, or is duly provided
for and notice thereof is duly published, whichever occurs later;

(e} any estate, inheritance, gift, sale, tramsfer, personal property or similar tax,
assessment or other governmenta] charge;
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4] any tax, assessment or other governmental b]iarge which is payable otherwise
than by withholding from payments of {or in respect of) principal of, or any interest on, the
Securities of such series; or

@) any combination of items (a), (b), {c), (d), (e) and (f) above.

. The foregoing provisions shall apply muratis muutandis to any withholding or deduction for or
on account of any present or future taxes, assessments or gbvernmental charges or whatever
namire of any jurisdiction is which any successor Person to the Guarantor or such Subsidiary is
organized, or any political subdivision or taxing authority thereof or therein;

(3) irhmediately after giving effect to such transaction, no Event of Default, and no
event which, after notice or lapse of time or both, would become an Event of Default, shall
have occurred and be continuing; and

4 the Guarantor or such Subsidiary, as the case may be, shall have delivered to
the Trustee an Officer’s Certificate and an Opimion of Counsel, each stating that such
assumnption and such supplemental indenture comply with this Article and that all conditions
precedent herein provided for relating to'such transaction have been complied with,

. Upon any such assumption, the Guarantor or such Subsidiary shall succeed to, and be
substitnted for, and may exercise every right and power of, the Issuer under this Indenture with the
same effect as if the Guarantor or such Subsidiary had been named as an "Issuer” herein, and the
Person named as an "Issuer” in the first paragraph of this instrument or any successor Person which
shall theretofore have become such in the manner prescribed in this Article shall be released from its
habi]ity as obligor upon the Securities.
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ARTICLE NINE
SUPPLEMENTAL INDENTURES

Section 901.  Supplemental Indentures Without Consent of Holders

Without the consent of any Holders, the Issuer, when authorized by a Board
Resolution, the Guarantor, when authorized by a Board Resolution, and the Trustee, at any time an_d
from time to time, may enter into one or more indentures supplemental hereto, in form satisfactory to
the Trusiee, for any of the following purposes:

(1) to evidence the succession of another Person to the Issuer or the Guarantor and
the assumption by any such successor of the covenants of the Issuer or the Guarantor herein and
'in the Securities or Guarantees or to add another Issuer to this Indenture for future issuances;

(1)) to add to the covenants of the Issuer or of the Guarantor for the benefit of the
Holders of all or any series of Securities (and if such covenants are to be for the benefit of less'_
than all series of Securities, stating that such covenants are expressly being included solely for:
the benefit of such series) or to surrender any right or power herein conferred upon the Issuer
or the Guaranior;

3) to add any additional Events of Default for the benefit of the Holders of all.
any series of Securities (and if such additional Events of Default are to be for the benefit of less:
than all series of Securities, stating that such additional Events of Default are expressly being’
included solely for the benefit of such series); ' '

@ to add to or change any of the provisions of this Indenture to such extent as

shall be necessary to permit or facilitate the issuance of Securities in bearer form, registerable;'

" or not registerable as to principal, and with or without interest coupons or to permnit or facilitate_‘:f
the issuance of Securities in uncertificated form;

(%)) to add to, change or eliminate any of the provisions of this Indenture in respect.
of one or more series of Securities, provided that any such addition, change or elimination
(i) shall neither (A) apply to any Security of any series created prior to the execution of such"
supplemental indenture and entitled to the benefit of such provision nor (B} modify the rights of-
the Holder of any such Security with respect to such provision or (ii) shall become effective.
only when there is no such Security Outstanding; '

(6) to add Guarantees to the Securities of any se_'i'ies to which the Guarantees shall
not have already been attached;

%)) to secure the Securities pursuant to Section 1009;

{8) to establish the form or terms of Securities of any series and the Guarantees'
thereof, each as permitted by Sections 201 and 301;
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(%) to evidence and provide for the acceptance of appoihtment hereunder by a
successor Trustee with respect to the Securities of one or more series and to add to or change
any of the provisions of this Indenture as shall be necessary to provide for or facilitate the
administration of the trusts hereunder by more than one Trustee, pursuant to the requirements

of Section 611{(b); or

(1)  to cure any ambiguity, to correct or supplement any provision herein which
may be inconsistent with any other provision herein, or to make any other provisions with
respect to matters or questions arising under this Indenture, provided that such action pursuant
to this clause (10) shall not adversely affect the interests of the Holders of Securities of any

series in any material respect.

‘Section 902.  Supplemental Indentures with Consent of Holders

With the consent of the Holders of not less than a majority in principal amount of the
outstandmg Securities of each series affected by such supplemental indenture, by Act of said Holders
" delivered to the Issuer, the Guarantor and the Trustee, the Issuer, when authorized by a Board
“Resolution or other appropriate corporate authorization, the Guarantor, when authorized by a Board
--Resolution or other appropriate corporate authorization, and the Trustee may enter into an indenture or
mdentures supplemental hereto for the purpose of adding any provisions to or changing in any manner
or eliminating any of the provisions of this Indenture or of modifying in any manner the rights of the
“Holders of Securities of such series under this Indenture; provided, however, that no such supplemental
indenture shall, without the consent of the Holder of each Qutstanding Security affected thereby;

1) change the Stated Maturity of the principal of, or any installment of principal of
OT interest on, or change to an earlier date any Redemption Date of any Security, or reduce the
principal amount thereof or the rate of interest thereon or any premium payable upon the
~ redemption thereof, or change any obligation of the Issuer or the Guarantor to pay Additional
Amounts- (except as contemplated by Section 801(1) and permitted by- Section 901(1)), or
reduce the amount of the principal of an Original Issue Discount Security that would be due and
payable upon a declaration of acceleration of the Maturity thereof pursuant to Section 502, or
the coin or currency in which, any Security or any premium or interest thereon is payable, or
modify or affect in any manner adverse to the interests of the Holders of Securities of any
series the conversion rights of such Securities, or impair the right to institute suit for the
enforcement of any such payment on or zafter the Stated Maturity thereof (or, in the case of
redemption, on or after the Redemption Date) or of any such right of conversion;

2 reduce the percentage in principal amount of the Outstanding Securities of any
series, the consent of whose Holders is required for any such suppiemental indenture, or the
consent of whose Holders is required for any waiver (of compliance with certain provisions of
this Indenmure or certain defaults hereunder and their consequences) provided for in this
Indenture;
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(3) modify any of the provisions of this Section or Section 513, except to increase
any such percentage or to provide that certain other provisions of this Indenture camnot be:
modified or waived without the consent of the Holder of each Qutstanding Security affected:
thereby, provided, however, that this clause shall not be deemed to require the consent of any
Holder with respect to changes in the references to "the Trustee” and concomitant changes in'
this Section and Section 1010, or the deletion of this proviso, in accordance with the’
requirements of Sections 611{b) and 901(9); or

@ modify or affect in any manner adverse to the interests of the Holders of an ‘
Securities the terms and conditions of the obligations of the Guarantor in respect of the due and :
punctual payment of the principal thereof (and premium, if any) and interest, if any, thereon or -
any sinking fund payments provided in respect thereof or the obligations of the Guarantor in
respect of any rights of conversion of any Securities.

A supplementa} indenture which changes or eliminates any covenant or other provision of this Indenture
which has expressly been included solely for the benefit of one or more particular series of Securities,
“or which modifies the rights of the Holders of Securities of such series with respect to such covenant or -
other provision, shall be deemed not to affect the rights under this Indenture of the Holders o
Securities of any other series.

It shall not be pecessary for any Act of Holders under this Section to approve the™
particular form of any proposed supplemental indenture, but it shall be sufficient if such Act shall -
approve the substance thereof,

Section 903. Execution of Supplemental Indentures

In executing, or accepting the additional trusts created by, any supplemental indenture :
permitted by this Article or the modifications thereby of the trusts created by this Indenture, the Trustee
shall be entitled to receive, and (subject to Section 601) shall be fully protected in conclusively relying
upon, an Opinion of Counsel stating that the execution of such supplemental indenture is authorized or
permitted by this Indenture. The Trustee may, but shall not be obligated to, enter into any such
supplemental indenture which affects the Trustee's own rights, duties or immunities under this
Indenture or otherwise. :

Section 904.  Effect of Supplemental Indentures

Upon the execution of any supplemental indenture under this Article, this Indenture
shall be modified in accordance therewith, and such supplemental indenture shall form a part of this
Indenture for 21l purposes; and every Holder of Securities theretofore or thereafter authenueated and
delivered hereunder shall be bound thereby, except as otherwise expressed therein,

Section 905. Conformity with Trust Indenture Act

Every supplemental indenture executed pursuant to this Article shall conform to the
requirements of the Trust Indenture Act as in effect at the time of the execution thereof.
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s;cﬁon 906. Reference in Securities to Supplemental Indentures

o Securities of any series authenticated and delivered after the execution of any
"supplemcutal indenture pursuant to this Article may, and shall if required by the Trustee, bear a
fnomuon in form approved by the Trustee as to any matter provided for in such supplemental indenture.
'¥f. the Issuer and the Guarantor shall so determine, new Securities of any series so modified as to
onform, in the opinion of the Trustee and the Issuer and the Guarantor, to any such supplemental
indenture may be prepared and executed by the Issuer, the Guarantees of the Guarantor may be
'eﬁdofsed thereon and such securities may be authenticated and delivered by the Trustee in exchange for
Qutstanding Securites of such series.
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ARTICLE TEN
COVENANTS

Section 1001. Payment of Principal, Premium and Interest

The Issuer covenants and agrees for the benefit of each series of Securities that it
duly and punctually pay the principal of, and any premium and interest on, the Securities of that se
in accordance with the terms of such Securities and this Indenture.

Section 1002. Maintenance of Office or Agency

The Issuer will maintain in each Place of Payment for any series an office or ag
where Securities of that series may be presented or surrendered for payment, where Securities of that
series may be surrendered for registration of transfer, exchange or conversion and where notices
demands to or upon the Issuer in respect of the Securities of that series and this Indenture may b

served.

Each of the Issuer aiid the Guarantor will give prompt written notice to the Trustee
the location, and any change in the location, of any such office or agency. If at any time the Issuer
the Guarantor shall fail to maintain any such required office or agency or shall fail to furnish
Trustee with the address thereof, such presentations, surrenders, notices and demands may be made.
served at the Corporate Trust Office of the Trustee and the Issuer and the Guarantor hereby appoint
same as its agent to receive all such presentations, surrenders, notices and demands. '

The Issuer may also from time to time designate one or more other offices or agen
where the Securities of one or more series may be presented or surrendered for any or alf such purpose’
and may from time to time rescind such designations; provided, however, that no such designatioﬁ'
rescission shall in any manner relieve the Issuer of its obligation to maintain an office or agency in e2
place of payment for Securities of any series for such purposes. The Issuer will give prompt ¥
notice to the Trustee of any such designation or rescission and of any change in the location of any
other office or agency upon receiving notice of any such change.

Section 1003. Money for Securities Payments to Be Held in Trust

If the Issuer or the Guarantor shall at any time act as its own Paying Agent with re
to any series of Securities, it will, on or before each due date of the principal of, or any premium
interest on, any of the Securities of that seties, segregate and hold in trust, in a jurisdiction other
the Netherlands, for the benefit of the Persons entitled thereto a sum sufficient to pay the principal
any premium and interest so becoming due until such sums shall-be paid to such Persons or othe
disposed of as herein provided and will promptly notify the Trustee of its action or failure so to act.

: Whenever the Issuer shall have one or more Paying Agents for any series of Securt
it will, prior to each due date of the principal of, or any premiurm or interest on, any Securities of
series, deposit with a Paying Agent a sum sufficient to pay such amount, such sum to be held
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mlded by the Trust Indenture Acf, and (unless such Paying Agent is the Trustee} the Issuer will
romptly notify the Trustee of its action or failure so to act.

| The Issuer will cause each Paying Agent for amy series of Securities other than the
_ ’:mgtee to execute and deliver to the Trustee an instrument in which such Paying Agent shall agree with
tit Trustee, subject to the provisions of this Section, that such Paying Agent will (i) comply with the
, prowsmns of the Trust Indenture Act applicable to it as a Paying Agent and (ii} during the continuance
of any default by the Issuer (or any other obligor upon the Securities of that series) in the making of
any payment in respect of the Securities of that series, and vpon the written request of the Trustee,
rthwith pay to the Trustee all sums held in trust by such Paying Agent for payment in respect of the
 ecurities of that series.

_ The Issuer may at any time, for the purpose of obtaining the satisfaction and discharge
f this Indenture or for any other purpose, pay, or by Order direct any Paying Agent to pay, to the
ﬁlsice all surns held in trust by the Issuer or such Paying Agent, such sums to be held by the Trustee
: ‘,_ﬁpou the same trusts as those upon which such sums were held by the Issuer or such Paying Agent;
Steg ‘and, upon such payment by any Paying Agent to the Trustee, such Paying Agent shall be released from
SUer g all further liability with respect to such money.

: Any money deposited with the Trustee or any Paying Agent, or then held by the Issuer
;or the Guarantor, in trust for the payment of the principal of or any premium or interest on any
Secunty of any series and remaining unclaimed for two years after such principal, premium or interest
. has become due and payable shall be paid to the Issuer on its Order, or {if then held by the Issuer or the
ien Guarantor) shall be discharged from such trust; and the Holder of such Security shall thereafter, as an
unsecured general creditor, look only to the Issuer or the Guarantor for payment thereof, and all
ion iability of the Trustee or such Paying Agent with respect to such trust money, and all lability of the
Issuer or the Guarantor as trustee thereof, shall thereupon cease; provided, however, that the Trustee or
vTitten such Paying Agent, before being required to make any such repayment, may at the expense of the
y such - Issuer cause to be published once, in an Authorized Newspaper in each Place of Payment, 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 publication, any unclaimed balance of such money then remaining will be
- Tepaid to the Issuer. '

::” Section 1004. Additional Amounts

Jm.
r than’ : ‘Unless otherwise specified in any Board Resolution or other appropriate corporate
| - anthorization of the Issuer or the Guarantor establishing the terms of Securities of a2 series or the

rwise Guarantees relating thereto in accordance with Section 301, if any deduction or withholding for any
* Present or future taxes, assessments or other governmental charges of the jurisdiction (or any politicat
subdivision or t2xing authority thereof or therein) in which the Issuer or the Guarantor is incorporated,
shall at any tirne be required by such jurisdiction (or any such political subdivision or taxing authority)
g in respect of any amounts to be paid by the Issuer of principal of or interest on a Security of any series,

- or by the Guarantor under the Guarantees, the Issuer or the Guarantor, as the case may be, will pay to

nnCSv b
f that ;
id as;
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the Holder of a Security of such series such additional amounts as may be necessary in order that the
net amounts paid to such Holder of such Security who, with respect 10 any such tax, assessment Or:
other governmental charge, is not resident in such Jurisdiction, after such deduction or withholding
shall be not less than the amounts specified in such Security to which such Holder is entitled; provided,.
however, that the Issuer or the Guarantor, as the case may be, shall not be required to make any
payment of additional amounts for or on account of:

(a) any 1ax, assessment or other governmental charge which would not have been.
imposed but for the existence of any present or forrmer connection between such Holder (g
between a fiduciary, settler, beneficizry, member or shareholder of, or possessor of a powe
over, such Holder, if such Holder is an estate, trust, partnership or corporation) and suc
Jurisdiction {or any such political subdivision or taxing authority), including, without limitation
such Holder (or such fiduciary, settlor, beneficiary, member, shareholder or possessor) being
or having been a citizen or resident thereof or being or having been present or engaged in trade
or business therein or having or having had a permanent establishment therein;

(b} _apy tax, assessment or other governmental charge which: would not have been
imposed but for the status of such Holder as an individual resident of 2 member state of the
European Union;

©) any tax, assessment or other governmental charge that would not have béen
imposed but for such Holder's failure to comply with any applicable certification, identiﬁcation,':
documentation, request for information or other Teporting requirements concerning the
nationality, residence, identity or connection of such Holder with such jurisdiction (or any such
political subdivision or taxing authority), if such compliance is required as a precondition to.
relief or exemption from such tax, assessment or other governmental charge (including without:
limitation a certification that such Holder is not an individual resident of a member state of the
European Union);

(d) any tax, assessment or other governmental charge which would not have been
imposed but for a change in law that becames effective more than 30 days after a payment by :
the Issuer on a Security of any series, or by the Guarantor under the Guarantees, as the case

may be, becomes due and payable, or is duly provided for and notice thereof is duly published,
whichever occurs later;

© any estate, inheritance, gift, sale, transfer, personal property or similar tax,
assessment or other governmental charge; '

(3] any 1ax, assessment or other governmental charge which is payable otherwise
than by withholding from payments of (or in respect of) principal of, or any interest on, the
Securities of such series; or ) :

{2 any combination of items (a), (b), (c), (d), (&), and (f) above;
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rovided, however, that no such additional amounts shall be paid (i) with respect to any payment of the
'P: :"'.cip al of, or any interest on, any Security of such series to any Holder who is a fiduciary or
parmeﬁhlp or otier than the sole beneficial owner of such payment to the extent such payment would

“required by the laws of the jurisdiction (or any political subdivision or taxing authori_ty thereof or
méféin) to be included in the income for tax purposes of a beneficiary or settlor with respect to such
fiduciary or a member of such parmership or a beneficial owner who would not have been entitled to
such additional amounts had it been the Holder of such Security, or (ii) if the payment is in respect of a
Security issued in registered form in the name of a Person other than a Depositary following an Event
f Default and at the time the payment is made Securities issued in registered form in the name of
Persons other than a Depositary have not been issued in exchange for the entire principal amounts of

ther exceptions as may be established in the terms of such Securities established as contemplated by

_ The foregoing provisions shall apply muzatis mutandis to any withholding or deduction
for or on account of any present or future taxes, assessments or governmental charges of whatever
nature of any jurisdiction in which any successor Person to the Issuer or the Guarantor, as the case may
be; is organized, or any political subdivision or taxing authority thereof or therein

Subject to the foregoing provisions, whenever in this Indenture there is mentioned, in

ny: context, the payment of the principal of or any premium or interest on, or in respect of, any
Secu:ﬁty of any series or the net preceeds received on the sale or exchange of any Security of any
series, such mention shall be deemed to include mention of the payment of additional amounts provided
or in this Section to the extent that, in such context, additional amounts are, were or would be payable
respect thereof pursuant to the provisions of this Section and express mention of the payment of
additionzl amounts (if applicable) in any provisions hereof shall not be comstrued as excluding
addmonal amounts in those provisions hereof where such express mention is not made.

- If the terms of the Securities of a series established as couteniplated by Section 301 do
ot specify that additional amounts pursuant to the Section will not be payzble by the Issuer or the
Guarantor, at least 10 days prior to the first Interest Payment Date with respect to that series of
Securities (or if the Securities of that series will not bear interest prior to Matwrity, the first day on
which a payment of principal and any premium is made), and at least 10 days prior to each date of
yment of principal and any premium or interest if there has been any change with respect to the
Tatters set forth in the below-mentioned Officer’s Certificate, the Issuer will furnish the Trustee and
the Issuer’s principal Paying Agent or Paying Agents, if other than the Trustee, with an Officer’s
Certificate instructing the Trustee and such Paying Agent or Paying Agents whether such payment of
ipal of and any premium or interest on the Securities of that series shall be made to Holders of
Securities of that series without withholding for or om account of amy tax, assessment or other
- EOvernmental charge described in the Securities of that series. If any such withholding shall be
equired, then such Officer’s Certificate shall specify by country the amount, if any, required to be
Wﬂhheld on such payments to such Holders of Securities and the Issuer or the Guarantor, as the case
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may be, will pay to the Trustee or such Paying Agent or Paying Agents the additional amounts requireg
by this Section. Each of the Issuer and the Guarantor covenant to indemnify each of the Trustee and ap
Paying Agent for, and to hold each of them harmless against, any loss, liability or expense arising o
of or in connection with actions taken or omitted by any of them in reliance on any Officer’s Certifica
fornished pursuant to this Section, except to the extent that any such loss, liability or expense is due
its own negligence or bad faith.

Section 1005. Statement by Officers as to Default

For so long as any Securities are Qutstanding, each of the Guarantor and the Issuer w
deliver to the Trustee, within 120 days afier the end of each fiscal year of the Guarantor ending afte
the date hereof, an Officer’s Certificate, stating whether or not to the best knowledge of the signe
thereof the Issuer or the Guarantor, as the case may be, Is in default in the performance and observance
of any of the terms, provisions and conditions of this Indenture (without regard to any period of gra
or requirement of notice provided hereunder) and, if the Issuer or the Guarantor shall be in default
specifying all such defaults and the nature and status thereof of which they may have knowledge.

Each of the Issuer and the Guaranior shall deliver to the Trustee, as scon as possib
and in any event within ten days after the Issuer or the Guarantor becomes aware of the occurrence ¢
any Event of Defanlt or an event which, with notice or the lapse of time or both, would constitute
Event of Default, an Officers’ Certificate setting forth the details of such Event of Default or defa
and the action which the Issuer proposes to take with respect thereto.

Section 1006. Existence

Subject to Article Eight, the Issuer and the Guarantor each will do or cause to be done
all things necessary to preserve and keep in full force and effect its existence, rights (charter and
statutory) and franchises; provided, however, that the Issuer and the Guarantor shall not be required
preserve any such right or franchise if jts respective Board of Directors shall determine that the
preservation thereof is no longer desirable in the conduct of the business of the Issuer or the Guaranto)
as the case may be, and that the loss thereof is not disadvantageous in any material respect to the
Holders.

Section 1007. Limitation on Liens; Notarization

{a) So long as any of the Securities are Outstanding, and subject to Section 100
below, but only up to the time all amounts of principal and interest have been placed at the disposal 0
the Trustee, neither the Issuer nor the Guarantor shall grant or permit to subsist any Encumbrance ov
any or all of its respective present or future assets, to secure any present or future Capital Market
Indebtedness issued or guaranteed by the Issuer, the Guarantor or by any other Person without making
effective provision whereby the Securities shall be secured equally and ratably with such Capital Market
Indebtedness, for so, long as such Capital Market Indebtedness shall be so secured; provided, however:
that the foregoing restriction shall not apply to any Encumbrance securing Capital Market Indebtednes
issued or guaranteed by the Guarantor, the Issuer or any other Person if the Capital Market
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mdébtedﬂess so secured (1) was originally offered, distributed or sold pﬁmafily to residents of the
ngdom of Spain, in the case of Encumbrances on the Guarantor’s assets, or to residents of The
(otherlands, in the case of Encumbrances on the Issuer’s assets: (2) by its terms matures within one
gear of irs date cf issue; or (3) the Encumbrance affects the assets of an entity which, when the
: _Encumbmnce was created, was unrelated to the Issuer or the Guarantor, and which was subsequently
' cqulred by the Issuer or the Guarantor; provided, further, that nothing in this Section shall limit the
“ability of the Issuer or the Guarantor, as the case may be, to grant or permit to subsist Encumbrances
ver any or all of their respective present or future assets to secure Capital Market Indebtedness issued
i guaranteed by the Issuer, the Guarantor or any other Personm, to the extent that the aggregate
_p"rincipal amounts so secured do not exceed 5% of the Consolidated Net Tangible Assets of the
Guarantor, as reflected in the most recent balance sheet prepared in accordance with GAAP prior to the
time such Capital Market Indebtedness was issued or guaranteed.

(©) ‘The Guarantor promises not to notarize or have mtervened by 2 Spanish notary
-or a Corredor Colegiado de Comercio any of its Capital Market Indebtedness, or any guarantee or
surety of any Capital Market Indebtedness given by the Guarantor, unless it also notarizes or intervenes
e Guarantees at least one day before so notarizing or intervening such Capital Market Indebtedness,
guarantee or surety; provided, however, that the Guarantor shall not have to notarize or have intervened
the Guarantees if the Capital Market Indebtedness which is so notarized or intervened consists of debt
securities convertible into equity of the Guarantor or if such notarization or intervention is required to
§¢omp1y with mandatory provisions of Spanish law.

Section 1008. Covenant Defeasance of Securities of any Series

Except as otherwise provided as contemplated by Section 301 with respect to a series of
_ Secunues the Issuer and the Guarantor may by Board Resolution elect to be released from their

 Securities Outstanding, and the provisions so specified in such Board Resolution, as they relate 1o
 Outstatiding Securities of such series, shall no longer be in effect ("Covenant Defeasance”), and the
Tmstee, at the expense of the Issuer, shall, upon the Order of the Issuer or the Guarantor, execute
 proper instruments acknowledging the same, when:

(1) the Issuer or the Guarantor has deposited or caused to be deposited with the Trustee
{or another trustee satisfying the requirements of Section 609), irrevocably (irrespective of

08 whether the conditions in subparagraphs (2), (3), {4), (5), (6), (7) and (8) below have been

satisfied, but subject to the provisions of Section 402 and the Iast paragraph of Section 1003),
o as trust funds in trust, specifically pledged as security for, and dedicated solely to, the benefit
© of the Holders of the Securities of that series with reference to this Section 403, in the case of a
;g: series of Securiies denominated in United States dollars, United States momey or U.S,

Government Obligations, and in the case of a series of Securities denominated in a currency
other than U.S. dollars, funds in such currency, in each case in an amount which, through the
payment of interest and principal in respect thereof in accordance with their terms, will provide
not later than the opening of business on the due date of any payment referred to in clause (A)
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or (B} of this subparagraph (1) money in an amount, or a combination thereof, sufficient, in the:
opinion of an interpationally recognized firm of independent public accountants expressed ip
written certification thereof delivered to the Trustee, to pay and discharge (A) the principal o-'f;
(and premium, if any) and interest on such Outstanding Securities on the Stated Maturity of
such principal or installment of principal or interest and (B) any mandatory sinking fund
payments or analogous payments applicable to Securities of such series on the day on which:
such payments are due and payable in accordance with the terms of this Indenture and of such-
Securities; and ’ ;

(2) such deposit does not result in a breach or violation of, or constitute ‘a default
under, this Indenture or any other agreement or instrument to which the Issuer or the Guarantor -
is a party or by which either is bound; and

(3) no Event of Default or event which, with the giving of notice or lapse of time, or
both, would become an Event of Default with respect to the Securities of that series has
occurred and is continuing on the date of such deposit and no Event of Default under
Section 501(7), Section S01(8) or Section 501(9) or event which, with the giving of notice or
lapse of time, or both, would become an Event of Default under Section 501(7), Section 501(8) 5
or Section 501(9) is in occurrence and continues on a date which is six months after the date of -
such deposit; and

(4) the Issuer or the Guarantor has delivered to the Trustee an Opinion of Counsel to
the effect that the Holders of the Securities of that series will not recognize incorne, gain or loss
for United States Federal income tax purposes as a result of such deposit and Covenant
Defeasance and will be subject to United States Federal income tax on the same amount and in
the same manner and at the same times, as would have been the case if such deposit and -
Covenant Defeasance had not occurred; and

(5) such Covenant Defeasance shall not cause the Trustee to have a conflicting interest

within the meaning of the trust Indenture Act (assuming ail Securities are in default within the
meaning of such Act); and

(6) such Covenant Defeasance shall not result in the trust arising from such deposit
constituting an investment company within the meaning of the Investment Company Act; and

(7) if the Securities of that series are then listed on any securities exchange, the Issuer
or the Guarantor has delivered to the Trustee an Opinion of Counsel to the effect that such

deposit and Covenant Defeasance will not cause such Securities to be delisted from such
exchange; and

(8) the Issuer or the Guarantor has delivered to the Trustee an Officer's Certificate and
an Opinion of Counsel, each stating that all conditions precedent provided for relating to the
Covenant Defeasance of the specified provisions of this Indenture as they relate to the
OQutstanding Securities of such series have been complied with as contemplated by this Section.
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i after the date when the foregoing conditions have been met, the Issuer or the Guarantor, as

F@‘ and be, may omit to comply with, and shall have no liability in respect of, any term,
:ﬂl.eﬂcase' mayditi:)n or limitation set forth in amy of the specified provisions of this Indenture with
S ;;lilc:h the Covenant Defeasance has taken place as contemplated herein, but the remainder of
t’ipfnc;:mre and the Securities will be unaffected thereby.
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ARTICLE ELEVEN
REDEMPTION OF SECURITIES

Section 1101. Applicability of Article

Securities of any series which are redeemable before their Stated Maturity shall be
redeemable in accordance with their terms and (except as otherwise specified as contemplated by
Section 301 for Securities of any series) in accordance with this Article.

Section 1102. Election to Redeem: Notice to Trustee

The election of the Issuer to redeem any Securities of any series or issuance shall be
evidenced by a Board Resolution. In case of any redemption at the election of the Issuer of all or less_';
than all the Securities of any series (including any such redemption affecting only a single Security), the.
Issuer shall, at least 60 days prior to the Redemption Date fixed by the Issuer (unless a shorter notice’
shall be reasonably satisfactory to the Trustee), notify the Trustee of such Redemption Date, of the'
principal amount of Securities of such series to be redeemed and, if applicable, of the tenor of the';
Securities to be redeemed. 'In the case of any redémption of Securities prior to the expiration of any.
restriction on such redemption provided in the terms of such Securities or elsewhere in this Indenture:
the Issuer shall furnish the Trustee with an Officer's Certificate evidencing compliance with such;
restriction.

Section 1103. Selection by Trustee of Securities to Be Redeemed

If less than all the Securities of any series are to be redeemed (unless all of the
Securities of such series and of a specified tenor are redeemed or unless such redemption affects only a'
single Security), the particular Securities to be redeemed shall be selected not more than 60 days prior -
to the Redemption Date by the Trustee, from the Qutstanding Securities of such series not previousl
called for redemption, by such method as the Trustee shall deem fair and appropriate and which ma
provide for the selection for redemption of a portion of the principal amount of Securities of such
series, provided that the unredeemed portion of the principal amount of any Security shall be in an-
authorized denomination which shall not be less than the minimum authorized denomination for such
Security. If less than all of the Securities of such series and of a specified tenor are to be redeemed
(unless such redemption affects only a single Security), the particular Securities to be redeemed shall be
selected not more than 60 days prior to the Redemption Date by the Trustee, from the Outstanding
Securities of such series and specified tenor not previously called for redemption in accordance with the
preceding sentence, and the Trustee shall promptly notify the Issuer in writing of the Securities selected
for redemption and, in the case of any Securities selected for partial redemption, the principal amounts
thereof to be redeemed.

The provisions of the preceding paragraph shall not apply with respect to any
redemption affecting only a single Security, whether such Security is to be redeemed in whole or i
part. In the case of any such redemption in part, the unredeemed portion of the principal amount of the
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Security shall be in an authorized denomination (which shall not be less than the minimum authorized
denbmination) for such Security.

For all purposes of this Indenture, uniess the context otherwise requires, all provisions
Eﬁ'.relatmg to the redemption of Securities shall relate, in the case of any Securities redeemed or to be
tedeemed only in part, to the portion of the principal amount of such Securities which has beer or is to
be redesmed.

‘Section 1104. Notice of Redemption

Notice of redemption shall be given by first-class mail postage prepaid, mailed not less
‘than-30 nor more than 60 days prior to the Redemptionr Date to each Holder of Securities to be
T eemed at his or her address appearing in the Security Register.

All notices of redemption shall state:
(1) the Redemption Date;
@ the Redemption Price, plus accrued interest, if any;

3 if less than all the Qutstanding Securities of any series consisting of more than a
single Security are to be redeemed, the identification (and, in the case of partial redemption of
any Securities, the principal amounts) of the particular Securities to be redeemed and if less
than 2l the Outstanding Securities of any series consisting of a single Security are to be
redeemed, the principal amount of the particular Security to be redeemed;

4 that on the Redemption Date the Redemption Price, plus accrued interest, if
any, will become due and payable upon each such Security to be redeemed and, if applicable,
that interest thereon will cease to accrue on and after said date;

of the Redempuon Price, plus accrued interest, if any:
()] that the redemption is for a sinking fund, if such is the case; and
)] the CUSIP number or numbers, if any, with respect to such Securities.

Notice of redemption of Securities to be redeemed at the election of the Issuer shall be

'EI\fen by the Issuer or, at the Issuer's request, by the Trustee in the name and at the expense of the
Issuer and shall be irrevocable.

5S¢cﬁon 1105. Deposit of Redemption Price

e Prior to any Redemption Date, the Issuer shall deposit with the Trustee or with a
Paymg Agent (or, if the Issuer or the Guarantor is acting as its own Paying Agent, segregate and hold
trust as provided in Section 1003) an amount of money sufficient to pay the Redemption Price of,
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and (except if the Redemption Date shall be an Interest Payment Date) accrued interest on, al] the
Securities which are to be redeemed (other than those theretofore surrendered for conversion) on thy

date.
Section 1106. Sccurities Payable on Redemption Date

Notice of redemption having been given as aforesaid, the Securities so to be redeemed
shall, on the Redemption Date, become due and payable at the Redemption Price therein specified, ang
from and after such date (unless the Issuer shall default in the payment of the Redemption Price and
accrued interest) such Securities shall cease to bear interest. Upon surrender of any such Security
redemption in accordance with said notice, such Security shall be paid by the Issuer at the Redemptibji

- Price, together with accrued interest to the Re&emption Date; provided, however, that unless othe
specified as contemplated by Section 301, installments of interest on Securities whose Stated Maturity
on or prior to the Redemption Date shall be payable to the Holders of such Securities, or one or more
Predecessor Securities, registered as such at the close of business on the relevant Record Da
according to their terms and the provisions of Section 307. '

If any Security called for redemption shall not be so paid upon surrender thereof
redemption, the principal and any premium shall, until paid, bear interest from the Redemption Date
the rate prescribed therefor in the Security.

Section 1107, Securities Redeemed in Part

Any Security which is to be redeemed only in part shall be surrendered at a Place
Payment therefor (with, if the Issuer or the Trustee so requires, due endorsement by, or 2 wntten
instrument of transfer in form satisfactory to the Issuer and the Trustee duly executed by, the Hold
thereof or his attorney duly authorized in writing), and the Issuer shall execute, apd the Trustee sB
anthenticate and deliver to the Holder of such Security without service charge, a mew Security‘_
Securities of the same series and of like tenor, of any authorized denomination as requested by su
Holder, in aggregate principal amount equal to and in exchange for the unredeemed portion of d
principal of the Security so surrendered.

Section 1108. Optional Redemption Due to Changes in Tax Treatment

Each series of Securities contained in one or more particular issues may be redeemed!
the option of the Issuer or the Guarantor, in whole but not in part, at any time (except in the case
Securities that have a variable rate of interest, which may be redeemed on any Interest Payment Dt
at a Redemption Price equal to the prmcrpal amount thereof plus accrued interest to the date fixed
redemption (except in the case of Ouistanding Original Issue Discount Securities which may
redeemed at the Redemption Price specified by the terms of such series of Securities) if, as a result
any change in or amendment to the laws or any regulations or rulings promulgated thereunder of i
jurisdiction (or of any political subdivision or taxing authority thereof or therein) in which the Issué
the Guarantor is incorporated (or, in the case of a successor Person to the Issner or the Guaranto
the jurisdiction in which such successor Person is organized or amy political subdivision or t2
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authorllY thereof or therein) or any change in the official application or interpretation of such laws,

Iégulauons or rulings, or any change in the official application or, interpretation of, or any execution of
or ‘amendment to, any treaty or treaties affecting taxation to which such jurisdiction or such political
hdwmwn or taxing authority (or such other jurisdiction or political subdivision or taxing authority) is
, a par!y which change, execution or amendment becomes effective on or after the date specified for
such series pursuant to the terms of the Security (or in the case of a successor Person to the Issuer or
ﬂ]g ‘Guarantor, the date on which such successor Person became such pursuant to Sections 801 and 802
or in the case of an assumption by the Guarantor or its Subsidiary of obligations of the Issuer under the
urities pursuant to Section 803, the date of such assumption), (i) the Issuer or the Guarantor {or such
siiccessor Person or such Subsidiary) is or would be required to pay additional amounts with respect to
‘the Securities or the Guarantees, as the case may be, on the next succeeding Interest Payment Date as
described in Section 206 or Section 1004 or (ii) the Guarantor or any Subsidiary of the Guarantor is or
uld be required to deduct or withhold tax on any payment to the Issuer to enable the Issuer to make

'I;ayment of principal, premium, if any, or interest and, in each case, the payment of such additional

amounts in the case of (i) above or such deductions or withholding in the case of (ii) above cannot be

avi 'ded by the use of any reasonable measures available to the Issuer, the Guarantor or the Subsidiary.

Pn to the giving of notice of redemption of such Securities pursuant to this Indenture, the Issuer or

he Guaramtor will defiver to the Trustee an Officer's Certificate, stating that the Issuer or the

Guaréntor is entitled to effect such redemption and setting forth in reasonable detail a statement of

ciréumsnances showing that the conditions precedent to the right of the Issuer or the Guarantor to

redeem such Securities pursuant to this Section have been satisfied.

Further, if, pursuant to Section 801(2)(a) of this Indenture, a Person into which the
leasedxrs properties or assets has been or would be required to pay any additional amounts as therein
ided, each series of Securities may be redeemed at the option of such Person in whole, but not in
aft, at any time (except in the case of Securities that have a variable rate of i interest, which may be
tedeemed on any-fnterest Payment Date), at a redemption price equal-to the principal amount thereof -
lug'accrued interest to the date fixed for redemption (except in the case of Qutstanding Original Issue
iscount Securities which may be redeemed at the Redemption Price specified by the terms of such
s of Securities). Prior to the giving of notice of redemption of such Securities pursuant to this
Indenture, such Person shall deliver to the Trustee an Officer's Certificate, stating that such Person is
entitled to effect such redemption and seiting forth in reasonable detail a statement of circumstances
Shovfmgthatthecondmonspreoedenttothe right of such PersontoredeemmchSecunﬂespurmantto
i Secuon have been satisfied.
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ARTICLE TWELVE
SINKING FUNDS

Section 1201. Applicability of Article

The provisions of this Article shall be applicable to any sinking fund for the retirement
of Securities of a series except as otherwise specified as contemplated by Section 301 for Securities of
such series.

The minimum amount of any sinking fund payment provided for by the terms of
Securities of any series is herein referred to as a "mandatory sinking fund payment", and any
payment in excess of such minimum amount provided for by the terms of Securities of any series is
herein referred to as an "optional sinking fand payment”. If provided for by the terms of Securities, -
the cash amount of any sinking fund payment may be subject to reduction as provided in Section 1202. -
Each sinking fund payment shall be applied to the redemptioh of Securities of any series as provided for -
by the terms of such Securities.

Section 1202. Satisfaction of Sinking Fund Payments with Securities

The Issuer (1) may deliver Qutstanding Securities of a series (other than any previously
called for redemption), and (2) may apply as a credit Securities of a series which have been redeemed - '-
either at the election of the Issuer pursuant to the terms of such Securities or through the application of
permitted optional sinking fund payments pursuant to the terms of such Securities, in each case in
satisfaction of all or any part of any sinking fund payment with respect to the Securities of such series
required to be made pursuant to the terms of such Securities as provided for by the terms of such
Securities; provided that the Securities to be credited have not been previously so credited. The
Securities to be so credited shall be received and credited for such purpose by the Trustee at the
Redemption Price, as specified in the Securities so to be redesmed, for redemption through operation of
the sinking fund and the amount of such sinking fund payment shall be reduced accordingly.

Section 1203. Redemption of Securities for Sinking Fund

Not less than 60 days prior to each sinking fund payment date for any Securities, the
Issuer will deliver to the Trustee an Officer’s Certificate specifying the amount of the next ensuing
sinking fund payment for such Securities pursuant to the terms of such Securities, the portion thereof, if
any, which is to be satisfied by payment of cash and the portion thereof, if any, which is to be satisfied
by delivering and crediting Securities of that series pursuant to Section 1202 and will also deliver to the
Trustee any Securities to be so delivered. Not less than 50 days prior to each such sinking fund
payment date the Trustee shall select the Securities to be redeemed upon such sinking fupd payment
date in the manner specified in Section 1103 and canss notice of the redemption thereof to be given in
the name of and at the expense of the Issuer in the manner provided in Section 1104. Such notice
having been duly given, the redemption of such Securities shall be mads upon the terms and in the
manner stated in Sections 1106 and 1107,
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ThlS instrument may be executed in any number of counterparts, each of which so executed shall be
'deéﬁled to be an original, but all such counterparts shall together constitute but one and the same

mmen[.
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IN WITNESS WHEREOF, the parties hereto have caused this Indenture to be duly executed on their
respective behalves, all as of the day and year first above written.

TELEFONICA EUROPE B.V.

By: ... erteresresreraerasane eteeraras
Name:
Title:

TELEFONICA, S.A.

By: trreserenesimesieterenns rreeeresemrariaaas
Name:
Title:

THE BANK OF NEW YORK

By T st s
Name:
Title:
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George F. Nicolal

- Name:
Tite:

TELEFONICA, S.A.

Name:
Title:

THE BANK. OF NEW YORK

Name:
Title:



ﬁESS WHEREOF, the parties hereto have caused this Indenture to be duly executed on their
' behalves, all as of the day and year first above written.

TELEFONICA EUROPE B.V.

Name:
Title:

TELEFONICA

Name:
Title:

THE BANK OF NEW YORK

Name:
Title:



TELEFONICA EUROPE B.V.

By: e earereestesrerearasaereetiieranarernianiern
Name:
Title:

TELEFONICA, S.A.

By: e e e e e b e
Name:
Title:

By:

N :
_amf’ Trevor Blewer
Title: Assistant Vice President




