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An unspecified aggregateinitial offering of the securities of each identified classis being registered as may from time to time be offered by
Northwest Natural Gas Company at unspecified prices, along with an indeterminate number of securities that may be issued upon exercise,
settlement, exchange or conversion of securities offered hereunder. Separate consideration may or may not be received for securitiesthat are
issuable upon exercise, settlement, conversion or exchange of other securities or that are issued in units. Prior to the filing of thisregistration
statement, $87,800,000 aggregate principal amount of securities remained registered and unsold, pursuant to Registration Statement No. 333-
112604 (the “ Prior Registration Statement) which wasinitially filed by Northwest Natural Gas Company on February 9, 2004. In accordance
with Rules 456(b) and 457(r) under the Securities Act of 1933, as amended (the “ Securities Act”), the registrant is deferring payment of all of
the registration fee, except for $11,022 that may be offset pursuant to Rule 457(p) for fees paid with respect to $87,800,000 aggregate initial
offering price of securities that were previously registered pursuant to the Prior Registration Statement and not sold thereunder. In
connection with the securities offered hereby, except as specified in the previous sentence, the registrant will pay “pay asyou go
registration fees’ in accordance with Rule 456(b).

Each Stock Purchase Contract obligates NW Natural to sell, and obligates the holder thereof to purchase, an indeterminate amount of shares
of Preferred Stock or Common Stock being registered hereby.

Each Stock Purchase Unit consists of acombination of a Stock Purchase Contract and Debt Securities or Junior Subordinated Debentures of
NW Natural or debt obligations of third parties, including United States Treasury securities.
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PROSPECTUS

(a) NW Natural

NORTHWEST NATURAL GAS COMPANY
DEBT SECURITIES
JUNIOR SUBORDINATED DEBENTURES
PREFERRED STOCK
COMMON STOCK
STOCK PURCHASE CONTRACTS
STOCK PURCHASE UNITS

Northwest Natural Gas Company, or NW Natural, may offer any combination of the securities described in this prospectusin one or more
offerings from time to time and in amounts authorized from time to time. NW Natural will provide specific terms of its securities, including their
offering prices, in supplementsto this prospectus. The supplements may also add, update or change information contained in this prospectus.
Y ou should read this prospectus and any supplements carefully before you invest.

NW Natural’s common stock islisted on the New Y ork Stock Exchange and trades under the symbol “NWN.”

NW Natural may offer these securities directly or through underwriters, agents or dealers. The supplements to this prospectus will describe
the terms of any particular plan of distribution, including any underwriting arrangements. The “ Plan of Distribution” section on page 16 of this
prospectus also provides more information on this topic.

Seethediscussion of risk factorson page 2 of this prospectusand as contained in NW Natural’sannual, quarterly and current reports
filed with the Securities and Exchange Commission under the Securities Exchange Act of 1934, which areincorporated by referenceinto this
prospectus, to read about certain factorsyou should consider before purchasing any of the securities being offered.

NW Natural’s principal executive offices are located at One Pacific Square, 220 N.W. Second Avenue, Portland, Oregon 97209, and its
telephone number is (503) 226-4211.

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

January 8, 2008
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ABOUT THISPROSPECTUS

This prospectusis part of aregistration statement that NW Natural filed with the Securities and Exchange Commission, or SEC, utilizing a
“shelf” registration, or continuous offering, process. Under this shelf registration process, NW Natural, from time to time, may sell any
combination of the securities described in this prospectusin one or more offerings. NW Natural may offer any of the following securities: Debt
Securities, Junior Subordinated Debentures, Common Stock, Preferred Stock, Stock Purchase Contracts or Stock Purchase Units.

This prospectus provides you with ageneral description of the securitiesthat NW Natural may offer. Each time NW Natural sells securities,
it will provide a prospectus supplement that will contain specific information about the terms of that offering. Material United States federal income
tax considerations applicable to the offered securities will be discussed in the applicable prospectus supplement if necessary. The prospectus
supplement may also add, update or change information contained in this prospectus. Y ou should read both this prospectus and any prospectus
supplement together with additional information described under the heading “Where Y ou Can Find More Information.”

For more detailed information about the securities, you can read the exhibitsto the registration statement. Those exhibits have been either
filed with the registration statement or incorporated by referenceto earlier SEC filings listed in the registration statement.

WHERE YOU CAN FIND MORE INFORMATION

NW Natural files annual, quarterly and other reports and other information with the SEC. Reports, proxy statements and other information
filed by NW Natural can be read and copied at the public reference room of the SEC, 100 F Street, N.E., Washington, D.C. 20549. Y ou can obtain
additional information about the Public Reference Room by calling the SEC at 1-800-SEC-0330.

In addition, the SEC maintains a Web site (http://www.sec.gov) that contains reports, proxy statements and other information filed
electronically by NW Natural. NW Natural aso maintains a Web site (http://www.nwnatural.com). Information contained on NW Natural’s Web
site does not constitute part of this prospectus.

NW Natural’s common stock islisted on the New Y ork Stock Exchange under the symbol “NWN”, and information concerning NW Natural
can also beinspected at the office of that exchange located at 20 Broad Street, New Y ork, New Y ork 10005.

The SEC allows NW Natural to “incorporate by reference” the information that NW Natural files with the SEC, which meansthat NW Natural
may, in this prospectus, disclose important information to you by referring you to those documents. The information incorporated by referenceis
an important part of this prospectus. NW Natural isincorporating by reference the documents listed below and any future filings NW Natural
makes with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended (Exchange Act), until NW Natural
sellsall of the securities described in this prospectus. Information that NW Natural filesin the future with the SEC will automatically update and
supersede thisinformation.

*  NW Natural’s Annual Report on Form 10-K for the year ended December 31, 2006.
¢ NW Natura’s Quarterly Reports on Form 10-Q for the quarters ended March 31, June 30 and September 30, 2007.
*  NW Natura’s Current Reports on Form 8-K filed on February 27, April 30, May 29, June 1, July 31, September 21 and October 1, 2007.

1



Table of Contents

Y ou may request a copy of these documents, at no cost to you, by writing or calling Shareholder Services, Northwest Natural Gas Company,
One Pecific Square, 220 N.W. Second Avenue, Portland, Oregon 97209, tel ephone 503-226-4211.

Y ou should rely only on the information contained in, or incorporated by referencein, this prospectus and any prospectus supplement. NW
Natural has not, and any underwriters, agents or deal ers have not, authorized anyone el se to provide you with different information. NW Natural is
not, and any underwriters, agents or dealers are not, making an offer of these securities or soliciting offersto buy these securitiesin any state
where the offer or solicitation is not permitted. Y ou should not assume that the information contained in this prospectus and any prospectus
supplement is accurate as of any date other than the date on the front of such document or that the information incorporated by referencein this
prospectusis accurate as of any date other than the date of the document incorporated by reference.

FORWARD-LOOKING STATEMENTS

This document does, and the documentsincorporated herein by reference may, contain forward-looking statements within the meaning of
Section 27A of the Securities Act of 1933, as amended (Securities Act), and Section 21E of the Exchange Act. Although NW Natural believes these
statements are based on reasonable assumptions, no assurance can be given that actual results will not differ from those in the forward-looking
statements contained herein and in the incorporated documents. The forward-looking statements contained herein and in the incorporated
documents may be affected by various uncertainties. For a discussion of factors which may affect forward-looking statements contained herein
and in theincorporated documents, see NW Natural’s most recent Annual Report on Form 10-K and its most recent Quarterly Report on Form 10-

Q.

NW NATURAL

NW Natural is principally engaged in the distribution of natural gasto customersin western Oregon and southwestern Washington,
including the Portland metropolitan area. NW Natural and its predecessors have supplied gas service to the public since 1859. NW Natural’s
executive offices are located at One Pacific Square, 220 N.W. Second Avenue, Portland, Oregon 97209. Its telephone number is 503-226-4211.

RISK FACTORS

Investing in the securitiesinvolves certain risks. Y ou are urged to read and consider the risk factorsrelating to an investment in the
securities described in NW Natural’s annual, quarterly and current reports filed with the SEC under the Exchange Act, which are incorporated by
reference into this prospectus. Before making an investment decision, you should carefully consider these risks aswell as other information NW
Natural includes or incorporates by reference in this prospectus. The risks and uncertainties NW Natural has described are not the only ones
facing NW Natural. The prospectus supplement applicable to each type or series of securities NW Natural offers may contain a discussion of
additional risks applicable to an investment in NW Natural and the particular type of securities NW Natural is offering under that prospectus
supplement.

USE OF PROCEEDS

The net proceeds to be received by NW Natural from the sale of these securities will be added to the general funds of NW Natural and used
for corporate purposes, primarily to fund, in part, NW Natural’ s ongoing utility construction program.

NW Natural expectsits utility construction expenditures in 2008 to aggregate between $90 million to $100 million, and in the five-year period,
2008-2012, to aggregate between $500 million and $600 million.

It isestimated that between 70% to 100% of the funds required for corporate purposes during the 2008-2012 period will beinternally
generated and that the balance, aswell as substantially all of the funds required for the refinancing of maturing debt, will be raised through the sale
of equity and debt securities in such amounts and at such times as NW Natural’s cash requirements and market conditions shall determine.

2
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RATIO OF EARNINGS TO FIXED CHARGESAND
RATIO OF EARNINGSTO COMBINED FIXED CHARGES AND PREFERENCE DIVIDENDS

Theratios of earningsto fixed charges and ratios of earnings to combined fixed charges and preference dividends, cal culated according to
the rules set forth under the Securities Act, for the following periods were:

Ratio of Earningsto Combined

Ratio of Earningsto Fixed Fixed Charges and Preference
Period Charges Dividends
Nine Months Ended September 30, 2007* 3.35 3.35
Y ear Ended December 31, 2006 3.40 3.40
Y ear Ended December 31, 2005 3.32 3.32
Y ear Ended December 31, 2004 3.02 3.02
Y ear Ended December 31, 2003 2.84 2.82
Y ear Ended December 31, 2002 2.85 2.69

Earnings consist of net income to which has been added taxes on income and fixed charges. Fixed charges consist of interest on all
indebtedness, amortization of debt expense and discount or premium, and the estimated interest portion of rentals charged to income. Preference
dividends are the amounts of pre-tax earnings that are required to pay dividends on outstanding preference securities (which may include any NW
Natural preferred stock outstanding for the period).

* A significant part of the businesses of NW Natural is seasonal in nature; therefore, the ratio of earningsto fixed charges and the ratio of
earnings to combined fixed charges and preference dividends for the interim period are not necessarily indicative of the resultsfor afull year.

DESCRIPTION OF DEBT SECURITIES

General

The following sections set forth certain general terms and provisions of NW Natural’s secured, unsecured and junior subordinated debt
securities, consisting of first mortgage bonds and debentures, notes or other debt, that NW Natural may offer by this prospectus. NW Natural will
describe the particul ar terms of the debt securities, and provisions that vary from those described below, in one or more prospectus supplements.

DESCRIPTION OF THE BONDS

General

NW Natural will issueitsfirst mortgage bonds, in one or more series, under the Mortgage and Deed of Trust, dated as of July 1, 1946, to
Deutsche Bank Trust Company Americas (formerly known as Bankers Trust Company) (the Corporate Trustee) and Stanley Burg (successor to
R.G. Page and J.C. Kennedy), as trustees (together, Mortgage Trustees), which has been amended and supplemented in the past and which may be
supplemented again by one or more supplemental indentures relating to these securities. This Mortgage and Deed of Trust, as amended and
supplemented, isreferred to in this prospectus as the “Mortgage.” All first mortgage bonds issued or to be issued under the Mortgage, including
the first mortgage bonds offered by this prospectus, are referred to herein as “First Mortgage Bonds.”

3
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This section briefly summarizes some of the provisions of the First Mortgage Bonds and some of the provisions of the M ortgage and uses
some termsthat are not defined in this prospectus but that are defined in the Mortgage. This summary is not complete. The Mortgageisonfile
with the SEC and isincorporated by referencein this prospectus. Y ou should read the Mortgage for a complete understanding of the provisions
that may be important to you and for the definitions of some terms used in this summary.

Each series of First Mortgage Bonds may have different terms. NW Natural will include some or al of the following information about a

specific series of First Mortgage Bonds in the prospectus supplement relating to those First Mortgage Bonds:

* thedesignation of the series and the aggregate principal amount of those First Mortgage Bonds,

* theinterest rate(s) for those First Mortgage Bonds,

* thecurrency or currenciesin which payment of the principal of and interest on those First Mortgage Bonds may be made,

* thedate(s) on which those First Mortgage Bonds will mature,

* thedateson which NW Natural will pay the interest on those First Mortgage Bonds and the date from which interest will accrue,

* theplace(s) where the principal of and interest on those First Mortgage Bonds will be payable,

* whether all or any portion of those First Mortgage Bonds will beissued to adesignated depositary,

* theadditional place(s) for the payment of principal or interest or for the registration or transfer of those First Mortgage Bonds,

* any termsor obligations of NW Natural relating to creation of asinking fund with respect to those First Mortgage Bonds or permitting
conversion of those First Mortgage Bonds into capital stock of NW Natural or another entity,

* any terms permitting bondhol ders to exchange those First Mortgage Bonds for other securities,
e any terms pursuant to which NW Natural may redeem any of those First Mortgage Bonds, and
e any other termsor provisionsrelating to those First Mortgage Bonds that are not inconsistent with the provisions of the Mortgage.

Form, Exchange and Payment

Unless otherwise specified in the prospectus supplement relating to First Mortgage Bonds, First Mortgage Bonds will be (1) issued in fully
registered form in denominations of $1,000 or any amount in excess thereof that is an integral multiple of $1,000 and (2) exchangeable at the office
of Deutsche Bank Trust Company Americasin New Y ork City, without charge other than taxes or other governmental charges incident thereto, and
principal, premium, if any, and interest will be payable at such office.

Security

First Mortgage Bonds issued or to be issued under the Mortgage are or will be secured by the Mortgage, which constitutes afirst mortgage
lien on certain gas utility properties owned from time to time by NW Natural (except as stated below), subject to Excepted Encumbrances, including
minor defects and irregularities customarily found in properties of similar size and character.

4
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Thefollowing are excepted from the lien of the Mortgage:

(1) cashand securities,

(2) certain equipment, apparatus, materials or supplies,

(3) aircraft, automobiles and other vehicles,

(4) receivables, contracts, leases and operating agreements,

(5) timber, minerals, mineral rights and royalties, and

(6) all Natural Gasand Qil Production Property (See Mortgage, Articlel, Section 4).

The Mortgage contains provisions that impose the lien of the M ortgage on property acquired by NW Natural after the date of the Mortgage,
other than the excepted property described above and subject to pre-existing liens. However, if NW Natural consolidates, merges or sells
substantially all of its assetsto another corporation, the lien created by the Mortgage will generally not cover the property of the successor

corporation, other than the property it acquires from NW Natural and improvements, extensions, additions, renewals and replacements of that
property. (See Mortgage, Article XV1.)

The Mortgage provides that the Mortgage Trustees shall have alien upon the mortgaged property, prior to that of the First Mortgage
Bonds, for the payment of their reasonable compensation and expenses and for indemnity against certain liabilities. Thislien takes priority over the
lien securing the First Mortgage Bonds. (See Mortgage, Section 96.)

Issuance of Additional First Mortgage Bonds
First Mortgage Bonds may be issued from time to time on the basis of :

(1) 60% of property additions, after adjustments to offset retirements (See “Modification of the Mortgage — I ssuance of Additional First
Mortgage Bonds,” below),

(2) theretirement of First Mortgage Bonds or qualified lien bonds, or
(3) thedeposit of cash.
With certain exceptionsin the case of (2) above, the issuance of First Mortgage Bonds must meet an earnings test. The adjusted net earnings

before income taxes for 12 consecutive months out of the preceding 15 months must be at |east twice the annual interest requirements on all First
Mortgage Bonds at the time outstanding, including the additional issue, and all indebtedness of prior rank.

Property additions generally include gas, electric, steam or hot water property or gas by-product property acquired after March 31, 1946, but
may not include securities, airplanes, automobiles or other vehicles, or natural gastransmission lines or Natural Gas and Oil Production Property.
As of September 30, 2007, approximately $405 million of property additions were available for use as the basis for the issuance of First Mortgage
Bonds. As of September 30, 2007, approximately $193 million of retired First Mortgage Bonds were available for use as the basis for the issuance of
First Mortgage Bonds.

The Mortgage contains certain restrictions upon the issuance of First Mortgage Bonds against property subject to liens.
The Bondswill be issued against property additions and/or retired First Mortgage Bonds.
(See Mortgage, Sections 4-7, 20-30 and 46, and Third Supplemental Indenture, Sections 3 and 4.)

5
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Release and Substitution of Property

Property may be released from the lien of the Mortgage on the basis of :

(1) thedeposit of cash or, to alimited extent, purchase money mortgages,

(2) property additions, or

(3) thewaiver of theright to issue First Mortgage Bonds on the basis of retired First Mortgage Bonds,

in each case without applying any earnings test.
Cash so deposited as the basis for arelease and cash deposited as the basis for the issuance of additional First Mortgage Bonds may be
withdrawn upon the bases stated in (2) and (3) above without applying an earnings test. When property released is not funded property, property
additions used to effect the release may again, in certain cases, become available as credits under the Mortgage, and the waiver of the right to
issue First Mortgage Bonds to effect the release may, in certain cases, cease to be effective as such awaiver. Similar provisions are in effect asto

cash proceeds of such property. The Mortgage contains special provisions with respect to qualified lien bonds pledged and the disposition of
moneys received on pledged prior lien bonds. (See Mortgage, Sections 5, 31, 32, 37, 46 to 50, 59 to 61, 100 and 118.)

Satisfaction and Dischar ge of Mortgage

Thelien of the Mortgage may be canceled and discharged whenever all indebtedness secured by the Mortgage has been paid. First
Mortgage Bonds, or any portion of the principal amount thereof, will, prior to the maturity thereof, be deemed to have been paid for purposes of
satisfying the lien of the Mortgage and shall not be deemed to be outstanding for any other purpose of the Mortgage if there shall have been
deposited with the Corporate Trustee either:

(1) moneysin the necessary amount, or
(2) (& direct obligations of the government of the United States of America, or
(b) obligations guaranteed by the government of the United States of America, or

(c) securitiesthat are backed by obligations of the government of the United States of America as collateral under an
arrangement by which the interest and principal payments on the collateral generally flow immediately through to the holder
of the security,

which in any case are not subject to redemption prior to maturity by anyone other than the holders, and the principal of and the
interest on which when due, and without any regard to reinvestment thereof, shall be sufficient to pay when due the principal of,
premium, if any, and interest due and to become due on said First Mortgage Bonds or portions thereof on the redemption date or
maturity date thereof, as the case may be. (See Mortgage, Section 106 and Thirteenth Supplemental Indenture, Section 3.02.)

Defaults and Notice Ther eof
Defaultsare:
(1) default in payment of principal,
(2) default for 60 daysin payment of interest or of installments of funds for the retirement of First Mortgage Bonds,
(3) certain defaults with respect to qualified lien bonds,
(4) certain eventsin bankruptcy, insolvency or reorganization, and

6



Table of Contents

(5) default for 90 days after notice in the case of a breach of certain other covenants.

The Mortgage Trustees may withhold notice of default (except in payment of principal, interest or any fund for the retirement of First Mortgage
Bonds) if they think it isin theinterest of the bondholders. (See Mortgage, Sections 65 and 66.)

Holders of 25% of the First Mortgage Bonds may declare the principal and the interest due on default, but a majority may annul such
declaration if such default has been cured. No holder of First Mortgage Bonds may enforce the lien of the Mortgage without giving the Mortgage
Trustees written notice of a default and unless holders of 25% of the First Mortgage Bonds have requested the Mortgage Trusteesto act and
offered them reasonabl e opportunity to act and the Mortgage Trustees have failed to act. The Mortgage Trustees are not required to risk their
funds or incur personal liability if thereis reasonable ground for believing that the repayment is not reasonably assured. Holders of amajority of
the First Mortgage Bonds may direct the time, method and place of conducting any proceedings for any remedy available to the Mortgage
Trustees, or exercising any trust or power conferred upon the Mortgage Trustees, but the Mortgage Trustees are not required to follow such
directionif not sufficiently indemnified for expenditures. (See Mortgage, Sections 67, 71, 80 and 94.)

Evidenceto be Furnished to the Mortgage Trustees

Compliance with Mortgage provisionsis evidenced by written statements of NW Natural’s officers or persons selected by NW Natural. In
certain major matters the accountant, engineer, appraiser or other expert must be independent. Various certificates and other papers, including an
annual certificate with reference to compliance with the terms of the M ortgage and absence of defaults, are required to be filed annually and upon
the occurrence of certain events. (See Mortgage, Sections 38 and 41-46.)

M odification of the M ortgage

Therights of the bondholders may be modified with the consent of holders of 70% of the First Mortgage Bonds and, if less than all series of
First Mortgage Bonds are affected, the consent also of holders of 70% of First Mortgage Bonds of each series affected. NW Natural hasthe right,
without any consent or other action by holders of any outstanding series of First Mortgage Bonds, to substitute 66%,% for 70%. In general, no
modification of the terms of payment of principal and interest, affecting the lien of the Mortgage or reducing the percentage required for
modification (except as provided above) will be effective against any bondholder without his consent. (See Mortgage, Article X1X and Ninth
Supplemental Indenture, Section 6.)

NW Natural hasthe right to amend the Mortgage, without any consent or other action by holders of any outstanding series of First
Mortgage Bondsin the following respects:
Release and Substitution of Property

To permit the release of property at the lesser of its cost or itsfair value at the time that such property became funded property, rather than at
itsfair value at the time of itsrelease; and to facilitate the release of unfunded property. (See Mortgage, Sections 3, 59 and 60 and Eighteenth
Supplemental Indenture, Section 2.03.)

Issuance of Additional First Mortgage Bonds
To clarify that:

(1) for purposes of determining annual interest requirements, interest on First Mortgage Bonds or other indebtedness bearing interest at a
variable interest rate shall be computed at the average of the interest rates borne by such First Mortgage Bonds or other indebtedness
during the period of calculation or, if such First Mortgage Bonds or other indebtedness shall have been issued after such period or
shall be the subject of pending applications, interest shall be computed at theinitial rate borne upon issuance, and

7
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(2) noextraordinary items shall be included in operating expenses or deducted from revenues or other income in calculating adjusted net
earnings (see Mortgage, Section 7); and

(3) torevisethebasisfor theissuance of additional First Mortgage Bonds from 60% of property additions, after adjustments to offset
retirements, to 70%.

(See Mortgage, Sections 25, 26, 59 and 61 and Eighteenth Supplemental Indenture, Sections 2.01 and 2.02.)

TheCorporate Trustee

Deutsche Bank Trust Company Americas also serves as the Indenture Trustee under the Indenture under which the Indenture Securities, as
defined below, areissued.

DESCRIPTION OF THE UNSECURED DEBT SECURITIES

General

NW Natural will issueits unsecured debt securities, in one or more series, under an Indenture, dated as of June 1, 1991, between NW Natural
and Deutsche Bank Trust Company Americas, as trustee (Indenture Trustee). This Indenture, asit may be amended and supplemented from timeto
time, isreferred to in this prospectus as the “Indenture.” These unsecured debt securities offered by this prospectus are referred to in this
prospectus as the “Unsecured Debt Securities.”

The Indenture provides for the issuance of debentures, notes or other debt by NW Natural in an unlimited amount from timeto time. The
Unsecured Debt Securities and all other debentures, notes or other debt of NW Natural issued or to beissued under the Indenture are collectively
referred to in this prospectus as the “Indenture Securities.”

The Indenture does not limit the amount of debt, secured or unsecured, which may be issued by NW Natural.

Indenture Securitieswill rank equally with all other unsecured and unsubordinated indebtedness of NW Natural. Substantially all of the gas
plants, distribution systems and certain other materially important physical properties of NW Natural are subject to the lien of the Mortgage
securing the First Mortgage Bonds. (See “ Description of the Bonds—Security” and “— Issuance of Additional First Mortgage Bonds”, above.)

This section briefly summarizes some of the provisions of the Unsecured Debt Securities and some of the provisions of the Indenture and
uses some terms that are not defined in this prospectus but that are defined in the Indenture. This summary is not complete. The Indentureison
filewith the SEC and isincorporated by referencein this prospectus. Y ou should read the Indenture for a complete understanding of the
provisions that may be important to you and for the definitions of some terms used in this summary.

Each series of Unsecured Debt Securities may have different terms. NW Natural will include some or all of the following information about a
specific series of Unsecured Debt Securitiesin the prospectus supplement(s) relating to those Unsecured Debt Securities:
» thetitle of those Unsecured Debt Securities,
« any limit upon the aggregate principal amount of those Unsecured Debt Securities,

» whether those Unsecured Debt Securitieswill be offered on a periodic basis, with the specific terms of such Unsecured Debt Securitiesto be
determined upon their issuance.
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* the date(s) on which, and the manner in which, NW Natural will pay the principal of those Unsecured Debt Securities,

* therate(s) of interest on those Unsecured Debt Securities, or how the rate(s) of interest will be determined, the date(s) from which interest will
accrue, the dates on which NW Natural will pay interest, the record date for any interest payable on any interest payment date, the manner in
which such interest shall be payable, and the basis of computation of interest,

» the place(s) at which or methods by which the registered owners of those Unsecured Debt Securities may transfer or exchange those
Unsecured Debt Securities and serve notices and demands to or upon NW Natural,

* any date(s) on which, the price(s) at which and the terms and conditions upon which those Unsecured Debt Securities may be redeemed, in
whole or in part, at the option of NW Natural,

* any obligation of NW Natural, and the terms and conditions thereof, to redeem or repurchase those Unsecured Debt Securities, pursuant to any
sinking fund or other provisions that would obligate NW Natural to repurchase or redeem those Unsecured Debt Securities,

+ the denominationsinwhich NW Natural may issue those Unsecured Debt Securities, if other than denominations of $1,000 and any integral
multiple of $1,000,

» whether the amount of payments of principal of, or premium, if any, or interest on those Unsecured Debt Securities, may be determined with
reference to an index, and, if so the manner in which such amounts shall be determined,

 the portion of the principal amount of those Unsecured Debt Securitiesthat NW Natural will pay upon declaration of acceleration of the
maturity of those Unsecured Debt Securities, if other than the entire principal amount of those Unsecured Debt Securities,

* any events of default with respect to those Unsecured Debt Securities and any covenants of NW Natural for the benefit of the registered
owners of those Unsecured Debt Securities, other than those specified in this prospectus,

* theterms, if any, pursuant to which those Unsecured Debt Securities may be converted into or exchanged for shares of capital stock or other
securities of NW Natural or any other entity,

* the person to whom NW Natural will pay interest on those Unsecured Debt Securities on any interest payment date, if other than the person in
whose name those Unsecured Debt Securities are registered at the close of business on the record date for that interest payment,

» theamount and terms of a service charge, if any, for the registration of transfer or exchange of those Unsecured Debt Securities,

* any exceptionsto the definition of Legal Holiday or variation in the definition of Business Day under the Indenture with respect to those
Unsecured Debt Securities,

* theterms, if any, required to permit those Unsecured Debt Securities to be registered pursuant to a non-certificated system of registration, and
* any other terms of those Unsecured Debt Securities that are not inconsistent with the provisions of the Indenture.
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Form, Exchange and Payment

Unless otherwise specified in the prospectus supplement relating to the Unsecured Debt Securities, the Unsecured Debt Securitieswill be
(2) issued in fully registered form in denominations of $1,000 or any amount in excess thereof that is an integral multiple of $1,000 and
(2) exchangeable at the office of Deutsche Bank Trust Company Americasin New Y ork City, without charge other than taxes or other governmental
chargesincident thereto, and principal, premium, if any, and interest will be payable at such office.

Defeasance

The principal amount of the Unsecured Debt Securities of any seriesissued under the Indenture will be deemed to have been paid for
purposes of the Indenture and the entire indebtedness of NW Natural in respect thereof will be deemed to have been satisfied and discharged, if
there shall have been irrevocably deposited with the Indenture Trustee, in trust:

(1) money in an amount which will be sufficient, or

(2) inthe case of adeposit made prior to the maturity of those Unsecured Debt Securities, Government Obligations (as defined below),
which do not contain provisions permitting the redemption or other prepayment thereof at the option of the issuer thereof, the principal
of and the interest on which when due, without any regard to reinvestment thereof, will provide moneys which, together with the
money, if any, deposited with or held by the Indenture Trustee, will be sufficient, or

(3) acombination of (1) and (2) which will be sufficient,

to pay when due the principal of and premium, if any, and interest, if any, due and to become due on the Unsecured Debt Securities of that series
that are outstanding. For this purpose, Government Obligations include direct obligations of, or obligations unconditionally guaranteed by, the
United States of Americaentitled to the benefit of the full faith and credit thereof and certificates, depositary receipts or other instruments which
evidence adirect ownership interest in such obligations or in any specific interest or principal payments due in respect thereof. (See Indenture,
Sections 101, 701.)

If NW Natural deposits any money and/or Government Obligations with respect to the Unsecured Debt Securities of any series, or any
portion of the principal amount thereof, prior to the maturity or redemption of such Unsecured Debt Securities or such portion of the principal
amount thereof, for the satisfaction or discharge of the indebtedness of NW Natural in respect to such Unsecured Debt Securities or such portion
thereof as described in Section 701 of the Indenture, NW Natural shall deliver to the Indenture Trustee either:

(1) aninstrument wherein NW Natural, notwithstanding such satisfaction and discharge, shall assume the obligation to irrevocably
deposit with the Indenture Trustee such additional sums of money, if any, or additional Government Obligations, if any, or any
combination thereof, at such time or times, as shall be necessary, together with the money and/or Government Obligations previously
deposited, to pay when due the principal of and premium, if any, and interest due and to become due on such Unsecured Debt
Securities or such portions thereof, all in accordance with and subject to the provisions of said Section 701; provided, however, that
such instrument may state that the obligation of NW Natural to make additional deposits as described above shall be subject to the
delivery to NW Natural by the Indenture Trustee of a hotice asserting the amount of such deficiency accompanied by an opinion of an
independent public accountant of nationally recognized standing, selected by the Indenture Trustee, showing the cal culation thereof,
or

(2) anopinion of counsel to the effect that the holders of such Unsecured Debt Securities, or such portions of the principal amount
thereof, will not recognize income, gain or loss for United States federal income tax purposes as aresult of such satisfaction and
discharge and will be subject to United States federal income tax on the same amounts, at the same times and in the same manner asiif
such satisfaction and discharge had not been effected.
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In the event that NW Natural shall elect to deliver to the Indenture Trustee an instrument as described in clause (1) of the preceding
paragraph in connection with any such deposit of money and/or Government Obligations with the Indenture Trustee, under current applicable
United States federal income tax regulations, the holders of such Unsecured Debt Securities, or such portions thereof, will not recognize income,
gain or lossfor United States federal income tax purposes as aresult of such satisfaction and discharge and will be subject to United States federal
income tax on the same amounts, at the same times and in the same manner asif such deposit had not been effected. There can be no assurance
that such United States federal income tax regulations will not change such that, as aresult of such deposit and delivery by NW Natural of such
instrument, holders of Unsecured Debt Securities may recognize income, gain or loss for United States federal income tax purposes and may not be
subject to United States federal income tax on the same amounts, at the same times and in the same manner asif such deposit had not been made.

Events of Default and Notice T her eof
Events of default are:
(1) default for three business daysin payment of principal,
(2) default for 60 daysin payment of interest,
(3) certain eventsin bankruptcy, insolvency or reorganization,
(4) default for 90 days after notice in the case of abreach of any other covenant, and
(5) any other event of default specified with respect to the Indenture Securities of a particular series.

No event of default with respect to a series of Indenture Securities necessarily constitutes an event of default with respect to the Indenture
Securities of any other series.

The Indenture Trustee may withhold notice of default (except in payment of principal, interest or any funds for the retirement of Indenture
Securities) if it, in good faith, determines that withholding of such noticeisin the interest of the holders of the Indenture Securities. (See Indenture,
Sections 801 and 903.)

Either the Indenture Trustee or the holders of not less than 33% in principal amount (or such lesser amount as may be provided in the case of
discount Indenture Securities) of the outstanding Indenture Securities of all defaulted series, considered as one class, may declare the principal
and interest on such series due on default, but NW Natural may annul such default by effecting its cure and paying overdue interest and principal.
No holder of Indenture Securities may enforce the Indenture without having given the Indenture Trustee written notice of default, and unless the
holders of amajority of the Indenture Securities of all defaulted series, considered as one class, shall have requested the Indenture Trustee to act
and offered reasonable indemnity, and for 60 days the Indenture Trustee shall have failed to act. But, each holder has an absolute right to receive
payment of principal and interest when due and to institute suit for the enforcement of such payment. The Indenture Trustee is not required to risk
itsfunds or incur any financial liability if it has reasonable groundsto believe that repayment is not reasonably assured.

The holders of amagjority of the Indenture Securities of all defaulted series, considered as one class, may direct the time, method and place of
conducting any proceedings for any remedy available to the Indenture Trustee, or exercising any trust or power conferred on the Indenture
Trustee, with respect to the Indenture Securities of such series, but the Indenture Trustee is not required to follow such direction if not sufficiently
indemnified and the Indenture Trustee may take any other action it deems proper which is not inconsistent with such direction. (See Indenture,
Sections 802, 807, 808, 812 and 902.)
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Evidenceto be Furnished to the Indenture Trustee

Compliance with Indenture provisionswill be evidenced by written statements of NW Natural’s officers. An annual certificate with reference
to compliance with the covenants and conditions of the Indenture and the absence of defaultsis required to be filed with the Indenture Trustee.
(See Indenture, Section 1004.)

Modification of the Indenture

Therights of the holders of the Indenture Securities may be modified with the consent of the holders of amajority of the Indenture Securities
of al seriesor Tranches, as defined below, affected, considered as one class. However, certain specified rights of the holders of Indenture
Securities may be modified without the consent of the holdersif such modification would not be deemed to adversely affect their interestsin any
material respect.

In general, no modification of the terms of payment of principal and interest, no reduction of the percentage in principal amount of the
Indenture Securities outstanding under such series required to consent to any supplemental indenture or waiver under the Indenture, no reduction
of such percentage necessary for quorum and voting, and no modification of certain of the provisionsin the Indenture relating to supplemental
indentures, waivers of certain covenants and waivers of past defaultsis effective against any holder of Indenture Securities without the consent of
such holder. “ Tranche” means a group of Indenture Securities which are of the same series and have identical terms except asto principal amount
and/or date of issuance. (See Indenture, Article Twelve.)

Thelndenture Trustee

Deutsche Bank Trust Company Americas also serves as the Corporate Trustee under the M ortgage under which the First Mortgage Bonds
areissued.

DESCRIPTION OF JUNIOR SUBORDINATED DEBENTURES

NW Natural may issue junior subordinated debentures, in one or more series, under an indenture, between NW Natural and the trustee
specified therein. The terms of any junior subordinated debentures will be described in a prospectus supplement.

DESCRIPTION OF PREFERRED STOCK

Thefollowing isasummary of certain rights and privileges of NW Natural’s preferred stock. This summary description does not purport to
be complete. Reference is made to NW Natural’s Restated Articles of Incorporation, its Bylaws and any articles of amendment to the Restated
Articles of Incorporation establishing a particular series of preferred stock, which are filed as exhibits to this registration statement, or in the case
of any articles of amendment relating to afuture series of preferred stock, will be filed with the SEC prior to the issuance of such series, and
incorporated herein by reference. The following statements are qualified in their entirety by such references.

The Board of Directorsisauthorized under NW Natural’s Restated Articles of Incorporation to provide for the issuance from time to time of
preferred stock in one or more series, and as to each seriesto fix and determine the relative rights and preferences, serial designation, dividend rate,
redemption prices, voluntary and involuntary liquidation prices, sinking fund provisions for the redemption or purchase of shares, if any, and
conversion provisions, if any, applicable to shares of such series. NW Natural will include some or all of thisinformation about a specific series of
preferred stock being offered in the prospectus supplement(s) relating to such series. As used herein, the term “preferred stock” includes all series.

Dividends

Each series of the preferred stock is entitled in preference to the common stock to dividends cumulative from the date of issue, at the rate
fixed by the Board of Directors, payable quarterly on February 15, May 15, August 15 and November 15 in each year or on such other date or dates
asthe Board of Directors shall determine.
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Voting Rights

Generally, only NW Natural’s common stock has voting rights. The common stock has cumulative voting rights with respect to the election
of directors. The preferred stock shall have no right to vote in the election of directors or for any other purpose, except as may be otherwise
provided by law or by resolutions establishing any series of preferred stock in accordance with NW Natural’s Restated Articles of Incorporation.

Certain termsrelating to NW Natural’s preferred stock in respect of dividends, liquidation rights, limitations on payment of dividends and
voting are discussed below in “Description of Common Stock— Dividends and Liquidation Rights’ and “— Dividend Limitations’.

DESCRIPTION OF COMMON STOCK

General

Thefollowing isasummary of certain rights and privileges of NW Natural’s common stock. This summary description does not purport to
be complete. Reference is made to NW Natural’s Restated Articles of Incorporation, amended as of May 31, 2006, and Bylaws, as amended
through May 24, 2007, which are incorporated herein by reference. The following statements are qualified in their entirety by such references.

Under NW Natural’s Restated Articles of Incorporation, NW Natural is authorized to issue 60,000,000 shares of common stock and 3,500,000
shares of preferred stock. At December 31, 2007, 26,407,348 shares of common stock were outstanding and no shares of preferred stock were
outstanding.

The Board of Directorsisauthorized under NW Natural’s Restated Articles of Incorporation to provide for the issuance from time to time
of preferred stock in one or more series, and as to each seriesto fix and determine the relative rights and preferences, serial designation, dividend
rate, redemption prices, voluntary and involuntary liquidation prices, sinking fund provisions for the redemption or purchase of shares, if any, and
conversion provisions, if any, applicable to shares of such series.

Dividendsand Liquidation Rights

Except as hereinafter stated, the common stock is entitled to receive such dividends as are declared by the Board of Directors and to
receive ratably on liquidation any assets which remain after payment of liabilities. NW Natural has an authorized class of senior capital stock,
referred to as preferred stock, none of which is currently outstanding. NW Natural’s preferred stock is entitled in preference to the common stock
(1) to cumulative dividends at the annual rate fixed for each series by the Board of Directors, and (2) in voluntary and involuntary liquidation, to
the amounts fixed for each series by the Board of Directors, plusin each case, unpaid accumulated dividends.

Dividend Limitations

Should dividends on the preferred stock be in arrears, no dividends on the common stock may be paid or declared. Future series of
the preferred stock could contain sinking fund, purchase or redemption obligations under which no dividends on the common stock may be paid
or declared while such obligations are in default. Common stock dividends also may be restricted by the provisions of future instruments pursuant
to which NW Natural may issue long-term debt.

Voting Rights

Except as provided by law or as described below, only the common stock has voting rights. Cumulative voting is permitted by the
Restated Articles of Incorporation to holders of common stock at elections of directors.

Classification of the Board of Directors

The Board of Directors of NW Natural may consist of not less than 9 nor more than 13 persons, as determined by the Board, divided into
three classes as nearly equal in number as possible. The current number is 12. Oneclassis elected for athree-year term at each annual meeting
of shareholders. Vacancies, including those
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resulting from an increase in the size of the Board, may be filled by amajority vote of the directors then in office, to serve until the next annual
meeting of shareholders. One or more of the directors may be removed, with or without cause, by the affirmative vote of the holders of not less
than two-thirds of the shares entitled to vote thereon; provided, however, that if fewer than all of the directors should be candidates for removal,
no one of them shall be removed if the votes cast against such director’s removal would be sufficient to elect such director if then cumulatively
voted at an election of the class of directors of which such director shall be a part. Except for those persons nominated by the Board, no person
shall be eligible for election as adirector unless aregquest from a shareholder entitled to vote in the election of directors that such person be
nominated and such person’s consent thereto shall be delivered to the Secretary of NW Natural within the time period specified in advance of the
meeting at which such election shall be held. The foregoing provisions may not be amended or repealed except by the affirmative vote of

the holders of not less than two-thirds of the shares entitled to vote at an election of directors.

Transactionswith Related Per sons

NW Natural shall not enter into any business transaction with arelated person or in which arelated person shall have an interest
(except proportionately as a shareholder of NW Natural) without first obtaining both (1) the affirmative vote of the holders of not |ess than two-
thirds of the outstanding shares of the capital stock of NW Natural not held by such related person, and (2) the determination of amajority of the
continuing directorsthat the cash or fair market value of the property, securities or other consideration to be received per share by the holders,
other than such related person, of the shares of each class or series of the capital stock of NW Natural in such business transaction shall not be
less than the highest purchase price paid by such related person in acquiring any of its holdings of shares of the same class or series, unlessthe
continuing directors by amajority vote shall either (a) have expressly approved the acquisition of the shares of the capital stock of NW Natural
that caused such related person to become arelated person, or (b) have expressly approved such business transaction. As used in this paragraph:
a“business transaction” includes a merger, consolidation, reorganization or recapitalization, a purchase, sale, lease, exchange, transfer, mortgage
or other disposition of all or asubstantial part (10% or more) of the property and assets of NW Natural or arelated person, an issuance, sale,
exchange or other disposition of securities of NW Natural and aliquidation, spin-off or dissolution; a“related person” includes a person,
organization or group thereof owning 10% or more of the capital stock of NW Natural; “ continuing directors’ are those whose nominations for
directorship shall have been approved by a mgjority of the directorsin office on April 9, 1984 or by amajority of the then continuing directors. The
foregoing provisions may not be amended or repeal ed except by the affirmative vote of the holders of not less than two-thirds of the shares of the
capital stock of NW Natural (other than shares held by related persons).

Preemptive Rights
The holders of the common stock have no preemptive rights.

Other Provisions

Theissued and outstanding shares of NW Natural’s common stock are, and the common stock offered hereby will be, fully paid
and nonassessable.

Certain Anti-Takeover Matters

NW Natural’s Restated Articles of Incorporation and Bylaws include a number of provisionsthat may have the effect of discouraging
persons from acquiring large blocks of its stock or delaying or preventing a change in its control. The material provisionsthat may have such an
effect include:

*  establishment of aclassified Board of Directors, whereby only one-third of the board stands for election each year;
* limitations on certain business transactions (including mergers, consolidations, plans of exchange) with any person or entity and
any persons or entities related thereto who beneficially own 10 percent or more of the capital stock of NW Natural;
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o authorization for NW Natural’s Board of Directors (subject to any applicable law) to issue preferred stock in series and to fix rights and
preferences of the series;

» advance notice procedures with respect to nominations of directors or proposals other than those adopted or recommended by
NW Natural’s Board of Directors;

e requirement that holders of not less than two-thirds of the shares entitled to vote are required to remove directors or to amend certain
provisions of NW Natural’s Restated Articles of Incorporation; and

*  requirement that Bylaws may only be amended or repealed by resolution of amgjority of the Board of Directors, subject to repeal or change
by action of the shareholders.

NW Natural is subject to the provisions of sections 60.825 to 60.845 of the Oregon Business Corporation Act (“OBCA”) which generally
provide that in the event a person or entity acquires 15% or more of NW Natural’ s voting stock (“interested shareholder”), NW Natural and such
interested shareholder and any affiliate, may not engage in the following business combinations for a period of three years following the date that
person became an interested shareholder:

e amerger or plan of share exchange;

* any sale, lease, mortgage or other disposition of the assets of the corporation where the assets have an aggregate market value equal to 10%
or more of the aggregate market value of NW Natural’s assets or outstanding capital stock; and

* transactionsthat result in the issuance of capital stock to the shareholder that acquired 15% or more of the voting stock.

These restrictions do not apply if:

* theBoard of Directors approved the share acquisition or business combination that resulted in the person becoming an interested
shareholder before the time such person became an interested shareholder;

* asaresult of the share acquisition, the person became an interested shareholder and 85% owner of the voting stock, excluding shares owned
by persons who are directors and also officers and shares owned by certain employee benefit plans; or

* thebusiness combination transaction is approved by the Board of Directors and authorized by the affirmative vote of at |east two-thirds of
the outstanding voting stock not owned by the interested shareholder.

NW Natural is also subject to the provisions of Sections 60.801 to 60.816 of the Oregon Control Share Act (“OCSA™), which generally
provide that a person who acquires voting stock in atransaction which resultsin such person holding more than 20%, 33-1/3% or 50% of the total
voting power cannot vote the sharesit acquires in the acquisition unless voting rights are accorded to such control shares by the holders of a
majority of the outstanding voting shares, excluding the control shares held by such person and shares held by officers and inside directors, and
by the holders of a majority of the outstanding voting shares, including shares held by officers and inside directors. This vote would be required
at the time an acquiring person’s holdings exceed 20% of the total voting power, and again at the time the acquiring person’s holdings exceed 33-
1/3% and 50%, respectively. The acquiring person may, but is not required to, submit an “acquiring person statement” setting forth certain
information about the acquiring person and its plans with respect to NW Natural. The acquiring person statement may also request that NW
Natural call a special meeting of shareholders to determine whether the control shareswill be allowed to retain voting rights. If the acquiring
person does not request a special meeting of shareholders, the issue of voting rights of control shareswill be considered at the next annual
meeting or special meeting of shareholders that is held more than 60 days after the date of the acquisition of control shares. Shares are not deemed
to be acquired in acontrol share acquisition if, among other things, they are acquired from the issuing corporation, or are issued pursuant to a plan
of merger or exchange effected in compliance with the OBCA and the issuing corporation is aparty to the merger or exchange agreement.
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The OCSA and the OBCA have anti-takeover effects because they will encourage any potential acquirer to negotiate with NW Natural’s
Board of Directors and will also discourage potential acquirers unwilling to comply with the provisions of these laws. An Oregon corporation may
providein itsarticles of incorporation or bylaws that the laws described above do not apply to its shares. NW Natural has not adopted such a
provision.

DESCRIPTION OF STOCK PURCHASE CONTRACTSAND STOCK PURCHASE UNITS

NW Natural may issue stock purchase contracts, including contracts obligating you to purchase from NW Natural, and NW Natural to sell to
you, aspecific number of shares of preferred stock or common stock at afuture date or dates. The price per share of preferred stock or common
stock may be fixed at the time the stock purchase contracts are issued or may be determined by reference to a specific formula described in the
stock purchase contracts. NW Natural may issue stock purchase contracts separately or as a part of units each consisting of a stock purchase
contract and debt securities or debt obligations of third parties, including United States Treasury securities, securing your obligations to purchase
the preferred stock or the common stock under the stock purchase contract. The stock purchase contracts may require NW Natural to make
periodic paymentsto you or vice versa and the payments may be unsecured or prefunded on some basis. The stock purchase contracts may
require you to secure your obligations in a specified manner. NW Natural will describe in the applicable prospectus supplement the terms of any
stock purchase contracts or stock purchase units.

PLAN OF DISTRIBUTION

NW Natural may sell the securities offered pursuant to this prospectus and one or more prospectus supplements (Offered Securities) in one
or more seriesin any of threeways: (1) through underwriters or dealers; (2) through agents; or (3) directly to alimited number of purchasersor to a
single purchaser.

Through Underwritersor Dealers

If underwriters are used in the sale, the Offered Securitieswill be acquired by the underwriters for their own account and may be resold from
time to time in one or more transactions, including negotiated transactions, at the initial public offering price or at varying prices determined at the
time of the sale. The Offered Securities may be offered to the public either through underwriting syndicates represented by one or more managing
underwriters or directly by one or more managing underwriters. The underwriter or underwriters with respect to the Offered Securitieswill be
named in the prospectus supplement relating to such offering and, if an underwriting syndicate is used, the managing underwriter or underwriters
will be set forth on the cover page of such prospectus supplement. Unless otherwise set forth in such prospectus supplement, the obligations of
the underwriters to purchase the Offered Securities offered by such prospectus supplement will be subject to certain conditions precedent, and the
underwriterswill be obligated to purchase al of such Offered Securitiesif any are purchased.

Through Agents

The Offered Securities may be sold through agents designated by NW Natural from time to time. A prospectus supplement will set forth the
name of any agent involved in the offer or sale of the Offered Securitiesin respect of which such prospectus supplement is delivered aswell as
any commissions payable by NW Natural to such agent. Unless otherwise indicated in such prospectus supplement, any such agent will be acting
on areasonable best efforts basis for the period of its appointment.

Directly to Oneor More Purchasers
NW Natural may sell the Offered Securities directly to one or more purchasers. In this case, no underwriters or agents would beinvolved.

General Information
The prospectus supplement with respect to the Offered Securities will set forth the terms of the offering of such Offered Securities, including:
* thename or names of any underwriters, dealers or agents,
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* thepurchase price of such Offered Securities and the proceeds to NW Natural from such sale;

* any underwriting discounts, agents’ commissions and other items constituting underwriting compensation;
* anyinitial public offering price; and

* any discounts or concessions allowed or reallowed or paid to dealers.

Any initial public offering price and any discounts or concessions allowed or reallowed or paid to dealers may be changed from timeto time.

If so indicated in the prospectus supplement with respect to the Offered Securities, NW Natural may authorize agents, underwriters or
dealersto solicit offers by certain specified institutions to purchase the Offered Securities from NW Natural at theinitial public offering price set
forth in the prospectus supplement pursuant to delayed delivery contracts providing for payment and delivery on a specified date in the future.
Such contracts will be subject to those conditions set forth in such prospectus supplement, and such prospectus supplement will set forth the
commission payable for solicitation of such contracts.

Agents, underwriters and dealers may be entitled under agreements entered into with NW Natural to indemnification by NW Natural against
certain civil liabilities, including certain liabilities under the Securities Act or to contribution by NW Natural with respect to payments which such
agents, underwriters and dealers may be required to make in respect thereof.

EXPERTS

Thefinancial statements and management’s assessment of the effectiveness of internal control over financial reporting (which isincluded in
Management’s Report on Internal Control over Financial Reporting) incorporated in this Prospectus by reference to the Annual Report on Form
10-K for the year ended December 31, 2006 have been so incorporated in reliance on the report of PricewaterhouseCoopers LL P, an independent
registered public accounting firm, given on the authority of said firm as expertsin auditing and accounting.

LEGALITY

Thelegality of the securitieswill be passed upon for NW Natural by Margaret D. Kirkpatrick, Esquire, General Counsel of NW Natural, and
by Thelen Reid Brown Raysman & Steiner LLP, New York, New York. Ms. Kirkpatrick may rely upon the opinion of Thelen Reid Brown Raysman &
Steiner LLP asto certain legal matters arising under New Y ork law. Thelen Reid Brown Raysman & Steiner LLP may rely upon the opinion of
Ms. Kirkpatrick asto certain legal matters arising under Oregon law.
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PART 11
INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of I ssuance and Distribution.

Filing Fee-Securities and Exchange Commission *

Fees of Trustees, including counsel and authentication fees **

Legal fees**

Accounting fees and expenses * *

Rating Agencies’ fees**

Printing and engraving **

Listing fees***

Miscellaneous expense * *
Total expenses $

* Under Rules 456(b) and 457(r) under the Securities Act of 1933, the SEC registration fee will be paid at the time of any particular offering of
securities under thisregistration statement, and is therefore not currently determinable.

**  Because an indeterminate amount of securitiesis covered by thisregistration statement, the expensesin connection with the issuance and
distribution of the securities are therefore not currently determinable.

***  Thelisting fee is based upon the principal amount of securitieslisted, if any, and istherefore not currently determinable.

Item 15. Indemnification of Directorsand Officers.

The Oregon Business Corporation Act (the “Act”) provides, in general, that a director or officer of acorporation who has been or is
threatened to be made a defendant in alegal proceeding because that person is or was a director or officer of the corporation:

(1) shall beindemnified by the corporation for all expenses of such litigation when the director or officer iswholly successful on the merits or
otherwise;

(2) may be indemnified by the corporation for the expenses, judgments, fines and amounts paid in settlement of such litigation (other than a
derivative lawsuit) if he or she acted in good faith and in a manner reasonably believed to bein, or at least hot opposed to, the best interests of the
corporation (and, in the case of a criminal proceeding, had no reasonabl e cause to believe the conduct was unlawful); and

(3) may be indemnified by the corporation for expenses of a derivative lawsuit (asuit by a shareholder alleging a breach by adirector or
officer of aduty owed to the corporation) if he or she acted in good faith and in a manner reasonably believed to bein, or at least not opposed to,
the best interests of the corporation, provided the director or officer is not adjudged liable to the corporation.

The Act also authorizes the advancement of litigation expensesto adirector or officer upon receipt of awritten affirmation of the director’s
or officer’s good faith belief that the standard of conduct in Section (2) or (3) above has been met and an undertaking by such director or officer to
repay such expensesif it isultimately determined that he or she did not meet that standard and, therefore, is not entitled to be indemnified. The Act
also providesthat the indemnification provided thereunder shall not be deemed exclusive of any other rights to which those indemnified may be
entitled under any bylaw, agreement, vote of shareholders or disinterested directors or otherwise.
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NW Natural’s Bylaws provide that NW Natural shall indemnify directors and officersto the fullest extent permitted under the Act, thus
making mandatory the discretionary indemnification authorized by the Act.

NW Natural’s Restated Articles of Incorporation provide that NW Natural shall indemnify its officers and directorsto the fullest extent
permitted by law, which may be broader than the indemnification authorized by the Act.

NW Natural’s sharehol ders have approved and NW Natural has entered into indemnity agreements with its directors and officerswhich
provide for indemnity to the fullest extent permitted by law and also alter or clarify the statutory indemnity in the following respects:
(1) prompt advancement of litigation expensesis provided if the director or officer makes the required affirmation and undertaking;

(2) the director or officer is permitted to enforce the indemnity obligation in court and the burden is on NW Natural to prove that the director
or officer is not entitled to indemnification;

(3) indemnity is explicitly provided for judgments and settlementsin derivative actions,
(4) prompt indemnification is provided unless a determination is made that the director or officer is not entitled to indemnification; and
(5) partial indemnification is permitted if the director or officer is not entitled to full indemnification.

NW Natural maintainsin effect apolicy of insurance providing for reimbursement to NW Natural of payments made to directors and officers
asindemnity for damages, judgments, settlements, costs and expensesincurred by them which NW Natural may be required or permitted to make
according to applicable law, common or statutory, or under provisions of its Restated Articles of Incorporation, Bylaws or agreements effective
under such laws.

Item 16. List of Exhibits.
Reference is made to the Exhibit Index on page 11-7 hereof.

Item 17. Undertakings.
The undersigned registrant hereby undertakes:
(1) Tofile, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
(i) to include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(ii) to reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-
effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the
registration statement; and

(iii) to include any material information with respect to the plan of distribution not previously disclosed in the registration statement or
any material change to such information in the registration statement,

provided, however, that subsections (i), (ii) and (iii) above do not apply if the information required to be included in a post-effective
amendment by those subsectionsis contained in reports filed with or furnished to the SEC by the registrant pursuant to Section 13 or
Section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the registration statement, or is contained in aform
of prospectus filed pursuant to Rule 424(b) that is part of the registration statement.
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(6)

That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be
deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall
be deemed to be the initial bona fide offering thereof.

To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

(i) each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the
date the filed prospectus was deemed part of and included in the registration statement; and

(ii) each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of aregistration statement in reliance on Rule
430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii) or (x) for the purpose of providing the information required by
Section 10(a) of the Securities Act of 1933 shall be deemed to be part of and included in the registration statement as of the earlier of
the date such form of prospectusisfirst used after effectiveness or the date of the first contract of sale of securitiesin the offering
described in the prospectus. As provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an
underwriter, such date shall be deemed to be a new effective date of the registration statement relating to the securitiesin the
registration statement to which that prospectus relates, and the offering of such securities at that time shall be deemed to be theinitial
bonafide offering thereof,

provided, however, that no statement made in aregistration statement or prospectus that is part of the registration statement or made
in adocument incorporated or deemed incorporated by reference into the registration statement or prospectusthat is part of the
registration statement will, asto a purchaser with atime of contract of sale prior to such effective date, supersede or modify any
statement that was made in the registration statement or prospectus that was part of the registration statement or made in any such
document immediately prior to such effective date.

That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in theinitial
distribution of the securities, the undersigned registrant undertakes that in a primary offering of securities of the undersigned
registrant pursuant to this registration statement, regardless of the underwriting method used to sell the securitiesto the purchaser, if
the securities are offered or sold to such purchaser by means of any of the following communications, the undersigned registrant will
be aseller to the purchaser and will be considered to offer or sell such securities to such purchaser:

(i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to Rule
424,

(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by
the undersigned registrant;

(iii) The portion of any other free writing prospectus relating to the offering containing material information about the undersigned
registrant or its securities provided by or on behalf of the undersigned registrant; and

(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

That, for purposes of determining any liability under the Securities Act of 1933, each filing of the registrant’s Annual Report pursuant
to Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934 that isincorporated by reference in the registration statement
shall be deemed to be a new registration statement relating to the securities offered herein, and the offering of such securities at that
time shall be deemed to be the initial bona fide offering thereof.
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(7) Tofile, if applicable, an application for the purpose of determining the eligibility of the trustee to act under subsection (a) of
Section 310 of the Trust Indenture Act of 1939 in accordance with the rules and regulations prescribed by the SEC under Section 305(b)
(2) of the Trust Indenture Act of 1939.

Insofar asindemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling
persons of the registrant pursuant to the provisions described under Item 15 of this registration statement, or otherwise, the registrant has been
advised that in the opinion of the SEC such indemnification is against public policy as expressed in the Securities Act of 1933 and is, therefore,
unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by any registrant of expensesincurred
or paid by adirector, officer or controlling person of such registrant in the successful defense of any action, suit or proceeding) is asserted by
such director, officer or controlling person in connection with the securities being registered, the registrant will, unlessin the opinion of its
counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such
indemnification by it is against public policy as expressed in the Securities Act of 1933 and will be governed by the final adjudication of such
issue.

11-4



Table of Contents

POWER OF ATTORNEY

Each director and/or officer of the registrant whose signature appears hereinafter hereby appoints Mark S. Dodson, David H. Anderson,
Margaret D. Kirkpatrick and John T. Hood, the Agents for Service named in this registration statement, and each of them severally, as his attorney-
in-fact to signin his name and behalf, in any and all capacities stated below, and to file with the Securities and Exchange Commission any and all
amendments, including post-effective anendments, to this registration statement, and the registrant hereby also appoints each such Agent for
Service asits attorney-in-fact with like authority to sign and file any such amendmentsin its name and behalf.

SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable groundsto believe that it meets all of
the requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto
duly authorized, in the City of Portland, and State of Oregon, on the 8th day of January, 2008.

NORTHWEST NATURAL GAS COMPANY

By: /s/ Mark S. Dodson

Mark S. Dodson
Chief Executive Officer

Pursuant to the requirements of the Securities Act of 1933, thisregistration statement has been signed below by the following personsin the
capacities and on the date indicated.

Signature Title Date

/sl Mark S. Dodson
Mark S. Dodson, Principal Executive Officer and Director January 8, 2008
Chief Executive Officer

/s/ David H. Anderson
David H. Anderson
Senior Vice President

and Chief Financial Officer

Principal Financial Officer January 8, 2008

/9 Stephen P. Feltz
Stephen P. Feltz, Principal Accounting Officer January 8, 2008
Treasurer and Controller

/s Timothy P. Boyle
Timothy P. Boyle Director ) January 8, 2008

/s MarthaL. Byorum
MarthaL. Byorum Director ) January 8, 2008

/s John D. Carter
John D. Carter Director ) January 8, 2008

/s/ C. Scott Gibson
C. Scott Gibson Director ) January 8, 2008

/s/ Tod R. Hamachek
Tod R. Hamachek Director ) January 8, 2008
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/s/ Randall C. Papé

Randall C. Papé

/s/ Jane L. Peverett

Jane L. Peverett

George J. Puentes

/9 Richard G. Reiten

Richard G. Reiten

/s/ Kenneth Thrasher

Kenneth Thrasher

/9 Russell F. Tromley

Russell F. Tromley

Director

Director

Director

Director

Director

Director
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INDEX TO EXHIBITS

Exhibit No. Description

+1(a) Form of Underwriting Agreement relating to the debt securities.

+1(b) Form of Underwriting Agreement relating to the common stock.

+1(c) Form of Underwriting Agreement relating to the preferred stock.

+1(d) Form of Underwriting Agreement relating to the stock purchase contracts and stock purchase units.

+1(e) Form of Distribution Agreement.

*4(a) Restated Articles of Incorporation, asfiled and effective May 31, 2006 and amended May 31, 2006 (filed as Exhibit 3a. to Form 10-K
for 2006).

*4(b) Bylaws as amended through May 24, 2007 (incorporated herein by reference to Exhibit 3.1 to Form 8-K filed with the SEC on May 29,
2007, File No. 1-15973).

+4(c) Form of Articles of Amendment to Restated Articles of Incorporation establishing a series of Preferred Stock.

*4(d) Copy of Mortgage and Deed of Trust, dated as of July 1, 1946, to Bankers Trust Company (now Deutsche Bank Trust Company
Americas) and R.G. Page (to whom Stanley Burg is now successor), Trustees (filed as Exhibit 7(j) in File No. 2-6494), together with
Indentures supplemental thereto Nos. 1 through 14, dated, respectively, as of June 1, 1949, March 1, 1954, April 1, 1956, February 1,
1959, July 1, 1961, January 1, 1964, March 1, 1966, December 1, 1969, April 1, 1971, January 1, 1975, December 1, 1975, July 1, 1981,
June 1, 1985, and November 1, 1985 (filed as Exhibit 4(d) in File No. 33-1929); No. 15, dated as of July 1, 1986 (filed as Exhibit (4)(c) in
File No. 33-24168); Nos. 16, 17 and 18, dated, respectively, as of November 1, 1988, October 1, 1989 and July 1, 1990 (filed as Exhibit
(4)(c) in File No. 33-40482); No. 19, dated as of June 1, 1991 (filed as Exhibit 4(c) in File No. 33-64014; and No. 20, dated as of June 1,
1993 (filed as Exhibit 4(c) in File No. 33-53795).

*4(e) Form of Supplemental Indenture relating to First Mortgage Bonds (incorporated by reference to Exhibit 4(f) to Form S-3 filed with
the SEC on February 9, 2004, File No. 333-112604).

*A(f) Form of First Mortgage Bond (incorporated by reference to Exhibit 4(g) to Form S-3 filed with the SEC on February 9, 2004, File No.
333-112604).

*4(0) Copy of Indenture, dated as of June 1, 1991, to Bankers Trust Company (now Deutsche Bank Trust Company Americas), Trustee,
relating to the Unsecured Debt Securities (filed as Exhibit 4(€) in File No. 33-64014).

*4(h) Copy of Officers Certificate, dated as of June 18, 1993, establishing series of unsecured medium term notes and Form of
Instructions for both secured and unsecured medium term notes (filed as Exhibit 4(f) to Form 10-K for the year ended December 31,
1993).

*4(i) Copy of Officers Certificate, dated as of January 17, 2003, supplemental to the Officers' Certificate, dated as of June 18, 1993 (filed
as Exhibit 4(f)(1) to Form 10-K for the year ended December 31, 2002).

4()) Copy of Officers Certificate, dated as of September 28, 2004, supplemental to the Officers Certificate, dated as of June 18, 1993.

*4(K) Form of Officers Certificate, together with form of fixed rate unsecured note, establishing the issuance of one or more series of
Unsecured Debt Securities (including the form of Unsecured Debt Security) (incorporated by reference to Exhibit 4(j) to Form S-3
filed with the SEC on February 9, 2004, File No. 333-112604).

41 Form of Indenture relating to junior subordinated debentures.
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Exhibit No. Description
4(m) Form of Officers Certificate, together with form of junior subordinated debentures.
4(n) Form of Purchase Contract Agreement.
+4(0) Form of Pledge Agreement relating to the stock purchase contracts and stock purchase units.
5(a) Opinion of Margaret D. Kirkpatrick, Esquire, regarding the validity of the securities.
5(b) Opinion of Thelen Reid Brown Raysman & Steiner LLP, regarding the validity of the securities.
12 Computation of Ratio of Earnings to Fixed Charges and Ratio of Earnings to Combined Fixed Charges and Preference Dividends.
23(a) Consent of PricewaterhouseCoopersLLP.
23(b) The consents of Margaret D. Kirkpatrick, Esquire, and of Thelen Reid Brown Raysman & Steiner LLP areincluded in their opinions
filed, respectively, as Exhibits 5(a) and 5(b).
24 Power of attorney (see page I1-5).
25(a) Statement of Eligibility of the Corporate Trustee on Form T-1 related to the first mortgage bonds.
25(b) Statement of Eligibility of Stanley Burg on Form T-2.
25(c) Statement of Eligibility of the Indenture Trustee on Form T-1 related to the unsecured debt securities.
++25(d) Statement of Eligibility of the Indenture Trustee on Form T-1 related to the junior subordinated debentures.
++25(€e) Statement of Eligibility of the Indenture Trustee on Form T-1 related to the stock purchase contracts and stock purchase units.
* Incorporated by reference herein asindicated.
+ ;’F?pﬁeé;itl) Ieéj by amendment or pursuant to areport to be filed pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934 if

++ To befiled by amendment or pursuant to Section 305(b)(2) of the Trust Indenture Act of 1939 if applicable.
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Section 2: EX-4.(J) (COPY OF OFFICERS CERTIFICATE, DATED AS
OF SEPTEMBER 28, 2004)

Exhibit 4()
OFFICERS CERTIFICATE

Supplemental to the Officers Certificate dated June 18, 1993
(Under Sections 201 and 301 of the Indenture
referred to herein of Northwest Natural Gas Company)

Pursuant to Sections 201 and 301 of the Indenture, dated as of June 1, 1991 (the “Indenture”), from Northwest Natural Gas Company
(the “ Company”) to Deutsche Bank Trust Company Americas (formerly known as Bankers Trust Company), as trustee (the “ Trustee”), and
pursuant to the resolutions of the Company’s Board of Directors, dated May 27, 1993 (the “Board Resolution”), we, Michael S. McCoy and C. J.
Rue, an Executive Vice President and the Secretary, respectively, of the Company do hereby certify that:

1. The terms of the Company’s Unsecured Medium-Term Notes, Series B (the “ Notes”), have been established pursuant to Sections
201 and 301 of the Indenture in the Officers’ Certificate dated June 18, 1993, unless otherwise provided in subsequent Officers’ Certificates,

2. The Notes shall, in the case of Notes bearing interest at a fixed rate, be in substantially the form set forth in Exhibit 1 hereto;

3. Pursuant to Section 301 of the Indenture, the terms of any Tranche of the Notes, to the extent not established in the Indenture, by an
indenture supplemental to the Indenture, in the Board Resolution or herein, shall be determined by the officers of the Company and communicated
to the Trustee by a Company Order or Orders substantially in the form attached hereto as Exhibit 2, or determined by an officer or officers of the
Company or its agent or agents and communicated to the Trustee in accordance with procedures, acceptable to the Trustee, specified in such
Company Order or Orders; and

4. The officers and agents of the Company who, initially, are authorized, from time-to-time, to execute and deliver Company Orders or
any documentsin connection therewith and to carry out procedures specified therein are listed on the Incumbency Certificate, dated the date
hereof, attached hereto as Exhibit 3; and

5. An Opinion of Counsel, of even date herewith, complying with Section 303 of the Indenture, is attached hereto as Exhibit 4.






IN WITNESS WHEREOF, we have hereunto signed our names this 28th day of September, 2004.

/s/ Michael S. McCoy

Executive Vice President

/9 C.J. Rue

Secretary



Exhibit 1

Unlessthis certificate is presented by an authorized representative of The Depository Trust Company, aNew Y ork corporation (“DTC"), to I ssuer
or its agent for registration of transfer, exchange, or payment, and any certificate issued is registered in the name of Cede & Co. or in such other
name as requested by an authorized representative of DTC (and any payment is made to Cede & Co. or to such other entity asisrequested by an
authorized representative of DTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON
ISWRONGFUL inasmuch as the registered owner hereof, Cede & Co., has an interest herein.

Registered No. Registered Principal Amount
$

NORTHWEST NATURAL GAS COMPANY

Unsecured Medium-Term Note, SeriesB

CUSIP: Interest Payment Dates:
Interest Commencement Date: Regular Record Dates:
Interest Rate: Redeemable: Yes ~ No____
Stated Maturity Date: InWhole: Yes_~ No____
Repayable at Option of Holder: InPart: Yes_~ No____
Yes ~ No___ Fixed Redemption Prices: Yes  No____
Repayment Date(s): Initial Redemption Date:
Repayment Price(s): Initial Redemption Price:
Election Period(s): Reduction Percentage:
Other Provisions: Redemption Limitation Date:
Make-Whole Redemption Price: Yes_~ No____
Make-Whole Spread:

NORTHWEST NATURAL GAS COMPANY, acorporation duly organized and existing under the laws of the State of Oregon (herein
called the “Company” , which term includes any successor corporation under the Indenture referred to on the reverse hereof), for value received,
hereby promisesto pay to CEDE & Co., or registered assigns, the principal



amount specified above on the Stated Maturity Date specified above, and to pay interest thereon from the Interest Commencement Date specified
above or from the most recent Interest Payment Date to which interest has been paid or duly provided for, semi-annually in arrears on each Interest
Payment Date specified above in each year, commencing (except as provided in the following sentence) with the Interest Payment Date next
succeeding the Interest Commencement Date specified above, at the Interest Rate per annum specified above, until the principal hereof shall have
been paid or duly provided for. The interest so payable, and punctually paid or duly provided for, on any Interest Payment Date, as providedin
such Indenture, shall be paid to the Person in whose name this Security (or one or more Predecessor Securities) shall have been registered at the
close of business on the Regular Record Date specified above (whether or not a Business Day) next preceding such Interest Payment Date;
provided, however, that, if the Interest Commencement Date of this Security shall be after a Regular Record Date and before the corresponding
Interest Payment Date, payment of interest shall commence on the second Interest Payment Date succeeding such Interest Commencement Date
and shall be paid to the Person in whose name this Security was registered on the Regular Record Date for such second Interest Payment Date;
and provided, further, that interest payable on the Stated Maturity Date specified above shall be paid to the Person to whom principal shall be
paid. Any such interest not so punctually paid or duly provided for shall forthwith cease to be payable to the Holder on such Regular Record Date
and shall be paid as provided in said Indenture.

Payment of the principal of, and premium, if any, and interest on, this Security shall be made at the office or agency of the Company
maintained for such purpose in the Borough of Manhattan, The City of New Y ork, New Y ork, in such coin or currency of the United States of
Americaas at the time of payment shall be legal tender for payment of public and private debts; provided, however, that, at the option of the
Company, payment of interest may be made by check mailed to the address of the Person entitled thereto as such address shall appear in the
Security Register; and provided further, that payment of principal, and premium, if any, and interest, payable on the Stated Maturity Date specified
above or upon redemption, at the request of the Holder, will be made at said office or agency in immediately available funds upon presentation of
this Security.

This Security isone of aduly authorized issue of securities of the Company (herein called the  Securities’), issued and issuable in one
or more series under an Indenture, dated as of June 1, 1991 (such Indenture, as originally executed and delivered and as thereafter supplemented
and amended, together with any constituent instruments establishing the terms of particular Securities, being herein called the “Indenture”), from
the Company to Deutsche Bank Trust Company Americas (formerly known as Bankers Trust Company), as trustee (herein called the “ Trustee”,
which term includes any successor trustee under the Indenture), to which Indenture reference is hereby made for a statement of the respective
rights, limitations of rights, duties and immunities thereunder of the Company, the Trustee and the Holders of the Securities and of the terms upon
which the Securities have been, and will be, authenticated and delivered. The acceptance of this Security shall be deemed to constitute the
consent and agreement by the Holder hereof to all of the terms and provisions of the Indenture. This Security is one of the series designated on
the face hereof.

If any Interest Payment Date, any Redemption Date or the Stated Maturity Date shall not be a Business Day, payment of the amounts
due on this Security on such date may be



made on the next succeeding Business Day; and no interest shall accrue on such amounts for the period from and after such Interest Payment
Date, Redemption Date or Stated Maturity Date, as the case may be.

If so specified above, this Security is subject to redemption at a fixed redemption price and/or amake-whole redemption price. If the
Securities are redeemable at a fixed redemption price, the Company may redeem the Securities, at any time on or after the Initial Redemption Date
specified above, asawhole or, if so specified, in part, at the election of the Company, at the applicable redemption price (as described in the
following sentence or as set forth above under “ Other Provisions”) plus accrued interest to the date fixed for redemption. Such redemption price
shall be the Initial Redemption Price specified above for the twelve-month period commencing on the Initial Redemption Date and shall decline for
the twelve-month period commencing on each anniversary of the Initial Redemption Date by a percentage of principal amount equal to the
Reduction Percentage specified above until such redemption priceis 100% of the principal amount of this Security to be redeemed. If the Securities
are redeemable at a make-whole redemption price, the Company may redeem the Securities, at any time, asawhole or, if so specified, in part, at the
election of the Company, at aredemption price equal to the greater of (i) 100% of the principal amount thereof and (ii) the sum of the present values
of the remaining scheduled payments of principal and interest thereon (exclusive of interest accrued to the date of redemption) discounted to the
redemption date on a semiannual basis (assuming a 360-day year consisting of twelve 30-day months) at the Treasury Rate plus the Make-Whole
Spread, plus, in each case, accrued interest to the redemption date.

In connection with the foregoing, “ Treasury Rate” means, with respect to any redemption date, the rate per annum equal to the
semiannual equivalent yield to maturity or interpolated yield (on aday count basis) of the Comparable Treasury Issue, assuming a price for the
Comparable Treasury Issue (expressed as a percentage of its principal amount) equal to the Comparable Treasury Price for such redemption date.
“Make-Whole Spread” means the amount, expressed as a percentage, fixed at the time of sale and specified above. “ Comparable Treasury |ssue”
means the United States Treasury security or securities selected by an Independent Investment Banker as having an actual or interpolated
maturity comparable to the remaining term of the unsecured notes 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 acomparable maturity to the remaining term of such
unsecured notes. “Independent Investment Banker” means one of the Reference Treasury Deal ers appointed by the Company. “Comparable
Treasury Price” means, with respect to any redemption date, (A) the average of the Reference Treasury Dealer Quotations for such redemption
date, after excluding the highest and lowest such Reference Treasury Dealer Quotations, or (B) if the Independent Investment Banker obtains
fewer than four such Reference Treasury Dealer Quotations, the average of all such quotations. “ Reference Treasury Dealer Quotations’ means,
with respect to each Reference Treasury Dealer and any redemption date, the average, as determined by the Independent Investment Banker, of
the bid and asked prices for the Comparable Treasury Issue (expressed in each case as a percentage of its principal amount) quoted in writing to
the Independent Investment Banker by such Reference Treasury Dealer at 3:30 p.m. New Y ork time on the third business day preceding such
redemption date. “ Reference Treasury Dealer” means each of the investment banking firms or their affiliates which are primary U.S. Government
securities dealers and which are appointed by the Company as Reference Treasury Dealers, and their
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respective successors; provided, however, that the Company shall appoint at least five Reference Treasury Dealers, and if, at the time of any
determination of the Treasury Rate, there shall be lessthan five Reference Treasury Dealerswhich are, or whose affiliates are, primary U.S.
Government securities dealersin the United States (each a“ Primary Treasury Dealer”), then the Company shall appoint one or more additional
investment banking firmswhich are, or whose affiliates are, Primary Treasury Dealers as Reference Treasury Dealers.

If the Security isredeemable at afixed redemption price, the Company may not, prior to the Redemption Limitation Date, if any,
specified above, redeem this Security at such afixed redemption price as contemplated above as a part of, or in anticipation of, any refunding
operation by the application, directly or indirectly, of moneys borrowed having an effective interest cost to the Company (cal culated in accordance
with generally accepted financial practice) of less than the effective interest cost to the Company (similarly calculated) of this Security.

Notice of redemption shall be given by mail to Holders of Securities, not less than 30 days nor more than 90 days prior to the date fixed
for redemption, all as provided in the Indenture. As provided in the Indenture, notice of redemption as aforesaid may state that such redemption
shall be conditional upon the receipt by the Trustee of money sufficient to pay the Redemption Price of, and interest, if any, on, this Security on or
prior to the date fixed for such redemption. A notice of redemption so conditioned shall be of no force or effect if such money is not so received;
and, in such event, the Company shall not be required to redeem this Security.

The Company shall not be required to (a) register the transfer of or exchange Securities of this series and Tranche during a period of 15
daysimmediately preceding the selection of Securities of this series and Tranche to be called for redemption or (b) issue, register the transfer of or
exchange any Security so selected for redemption, in whole or in part, except the unredeemed portion of any Security being redeemed in part.

In the event of redemption of this Security in part only, anew Security or Securities of this series and Tranche of authorized
denominations, of like tenor and in aggregate principal amount equal to the unredeemed portion hereof will be issued in the name of the Holder
hereof upon the surrender of this Security.

If so specified above, this Security is repayable by the Company at the option of the Holder hereof on the Repayment Date or Dates
and at the Repayment Price or Prices specified above, plus accrued interest to the date of repayment. The repayment option may be exercised by
the Holder of this Security for less than its entire principal amount, provided that the principal amount to be repaid is equal to $1,000 or an integral
multiple of $1,000. For this Security to be repaid at the option of the Holder hereof, the Company must receive this Security at its office or agency
in the Borough of Manhattan, The City of New Y ork, no later than the close of business on the last day of the Election Period or Periods specified
above, together with the form entitled “ Option to Elect Repayment” set forth below on, or otherwise accompanying, this Security, duly completed.
Any such election so received by the Company within any such Period shall beirrevocable. If the last day of the Election Period or Periods
specified above shall not be a business day, the Election Period or Periods shall end at the close of business on the next succeeding business day.
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The Indenture contains provisions for defeasance at any time of the entire indebtedness of this Security upon compliance with certain
conditions set forth in the Indenture.

If an Event of Default with respect to Securities of 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.

The Indenture permits, with certain exceptions as therein provided, the Trustee to enter into one or more supplemental indentures for
the purpose of adding any provisionsto, or changing in any manner or eliminating any of the provisions of, the Indenture with the consent of the
Holders of amajority in aggregate principal amount of the Securities of all seriesthen Outstanding under the Indenture, considered as one class;
provided, however, that if there shall be Securities of more than one series Outstanding under the Indenture and if a proposed supplemental
indenture shall directly affect the rights of the Holders of Securities of one or more, but less than all, of such series, then the consent only of the
Holders of amajority in aggregate principal amount of the Outstanding Securities of all series so directly affected, considered as one class, shall be
required; and provided, further, that if the Securities of any series shall have been issued in more than one Tranche and if the proposed
supplemental indenture shall directly affect the rights of the Holders of Securities of one or more, but lessthan all, of such Tranches, then the
consent only of the Holders of amajority in aggregate principal amount of the Outstanding Securities of all Tranches so directly affected,
considered as one class, shall be required. The Indenture also contains provisions permitting the Holders of specified percentagesin principal
amount of the Securities of any series then Outstanding, on behalf of the Holders of all Securities of such series, to waive compliance by the
Company with certain provisions of the Indenture and certain past defaults under the Indenture and their consequences. Any such consent or
waiver by the Holder of this Security shall 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 therefor or in lieu hereof, whether or not notation of such consent or waiver
is made upon this Security.

No reference herein to the Indenture and no provision of this Security or of the Indenture shall alter or impair the obligation of the
Company, which is absolute and unconditional, to pay the principal of, and premium, if any, and interest, on, this Security at the times, place and
rate, in the coin or currency, and in the manner, herein prescribed.

As provided in the Indenture and subject to certain limitations therein set forth, the transfer of this Security isregistrablein the
Security Register, upon surrender of this Security for registration of transfer at the Corporate Trust Office of the Trustee or such other office or
agency as may be designated by the Company for such purpose in the Borough of Manhattan, The City of New Y ork, New Y ork, duly endorsed
by, or accompanied by awritten instrument of transfer in form satisfactory to the Company and the Security Registrar duly executed by, the Holder
hereof or his attorney duly authorized in writing, and, thereupon, one or more new Securities of this series and Tranche of authorized
denominations and of like tenor and aggregate principal amount will be issued to the designated transferee or transferees.

The Securities of this series are issuable only as Registered Securities, without coupons, in denominations of $1,000 and any amount in
excess thereof that isan integral



multiple of $1,000. As provided in the Indenture and subject to certain limitations therein set forth, Securities of this series and Tranche are
exchangeable for alike aggregate principal amount of Securities of the same series and Tranche, of any authorized denominations, requested by
the Holder surrendering the same, and of like tenor upon surrender of the Security or Securities to be exchanged at the Corporate Trust Office of
the Trustee or such other office or agency as may be designated by the Company for such purpose in the Borough of Manhattan, The City of New
York, New Y ork.

No service charge shall be made for any such registration of transfer or exchange, but the Company may require payment of asum
sufficient to cover any tax or other governmental charge payable in connection therewith.

Prior to due presentment of this Security for registration of transfer, the Company, the Trustee and any agent of the Company or the
Trustee may treat the Person in whose name this Security isregistered as the absol ute owner hereof for all purposes, whether or not this Security
be overdue, and neither the Company, the Trustee nor any such agent shall be affected by notice to the contrary.

The Indenture and the Securities shall be governed by and construed in accordance with the laws of the State of New Y ork.
All terms used in this Security which are defined in the Indenture shall have the meanings assigned to them in the Indenture.

As provided in the Indenture, no recourse shall be had for the payment of the principal of, or premium, if any, or interest on, any
Securities, or any part thereof, or for any claim based thereon or otherwise in respect thereof, or of the indebtedness represented thereby, or upon
any obligation, covenant or agreement under the Indenture, against any incorporator, stockholder, officer or director, as such, past, present or
future, of the Company or of any predecessor or successor corporation (either directly or through the Company or a predecessor or successor
corporation), whether by virtue of any constitutional provision, statute or rule of law, or by the enforcement of any assessment or penalty or
otherwise; it being expressly agreed and understood that the Indenture and all the Securities are solely corporate obligations, and that no personal
liability whatsoever shall attach to, or be incurred by, any incorporator, stockholder, officer or director, as such, past, present or future of the
Company or of any predecessor or successor corporation (either directly or through the Company or a predecessor or successor corporation),
because of the indebtedness thereby authorized or under or by reason of any of the obligations, covenants or agreements contained in the
Indenture or in any of the Securities or to be implied herefrom or therefrom, and that any such personal liability is hereby expressly waived and
released as a condition of, and as part of the consideration for, the execution of the Indenture and the i ssuance of the Securities.

Unless the certificate of authentication hereon has been executed by the Trustee by manual signature, this Security shall not be
entitled to any benefit under the Indenture or be valid or obligatory for any purpose.
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IN WITNESS WHEREOF, the Company has caused this instrument to be duly executed under its corporate seal as of the date of
authentication set forth below.

NORTHWEST NATURAL GAS COMPANY

By:

1or Vice President
[SEAL] Senior Vice Presid
Attest:

Secretary
Thisisone of the Securities of the series designated in accordance with, and referred to in, the within-mentioned Indenture.

Date of Authentication:

DEUTSCHE BANK TRUST COMPANY AMERICAS
as Trustee

By:

Authorized Signatory



FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto

[pleaseinsert social security
or other identifying number of
assignee]

[name and address of transferee must be printed or typewritten]

the within Security of NORTHWEST NATURAL GAS COMPANY and does hereby irrevocably constitute and appoint

attorney, to transfer said Security on the books of the within-mentioned Company, with full power or substitution in the premises.

Dated:




OPTION TO ELECT REPAYMENT

PLEASE TAKE NOTICE that the registered owners of this Security elect to cause $ ,000 in principal amount of this Security to be
repaid on (aRepayment Date specified on this Security) at the Repayment Price specified on this Security, plus accrued interest to the
Repayment Date.

If payment by check is desired, give name and mailing address of the registered owner:

If payment by wiretransfer is desired, provide the following information:

(name of registered owner, account number, ABA number, name and address of bank)

Dated:

Signature of registered owners or duly authorized agent or attorney

(If an agent or attorney signs, attach the power of attorney or other proof of appointment or authority. All signatures must be guaranteed by an
“eligible guarantor institution” meeting the requirements of the Trustee, which requirements include membership or participation in the Securities
Transfer Agent Medallion Program (“STAMP”) or such other “signature guarantee program” as may be determined by the Trustee in addition to,
or in substitution for, STAMP, all in accordance with the Securities Exchange Act of 1934, as amended. Addresses and account information must
be printed or typewritten.)

(Back To Top)

Section 3: EX-4.(L) (FORM OF INDENTURE RELATING TO JUNIOR
SUBORDINATED DEBENTUREYS)
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Northwest Natural Gas Company
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to
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Indenture
(For Unsecured Subordinated Debt Securities)
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SUBORDINATED INDENTURE, dated as of ,20__, between NORTHWEST NATURAL GAS COMPANY, acorporation duly
organized and existing under the laws of the State of Oregon (herein called the “Company”), having its principal office at One Pacific Square, 220
N.W. Second Avenue, Portland, Oregon 97209, and | 1,a[ ] banking corporation having its principal corporate trust office at

[ 1.0 I ], as Trustee (herein called the “ Trustee”).

RECITAL OF THE COMPANY

The Company has duly authorized the execution and delivery of this Indenture to provide for the issuance from time to time of its
unsecured subordinated debentures, notes or other evidences of indebtedness (herein called the “ Securities’), in an unlimited aggregate principal
amount to be issued in one or more series as contemplated herein; and all acts necessary to make this Indenture a valid agreement of the Company,
in accordance with its terms, have been performed.

For all purposes of this Indenture, except as otherwise expressly provided or unless the context otherwise requires, capitalized terms
used herein shall have the meanings assigned to them in Article One of this Indenture.
NOW, THEREFORE, THISINDENTURE 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 all Holders of the Securities or of any series thereof, asfollows:

ARTICLE ONE
Definitionsand Other Provisions of General Application
SECTION 101. Definitions.

For all purposes of this Indenture, except as otherwise expressly provided or unless the context otherwise requires:
(a) theterms defined in this Article have the meanings assigned to them in this Article and include the plural aswell asthe singular;

(b) al terms used herein without definition which are defined in the Trust Indenture Act, either directly or by reference therein, have
the meanings assigned to them therein;

(c) all accounting terms not otherwise defined herein have the meanings assigned to them in accordance with generally accepted
accounting principlesin the United States, and, except as otherwise herein expressly provided, the term “generally accepted accounting
principles’ with respect to any computation required or permitted hereunder shall mean such accounting principles as are generally accepted
in the United States at the date of such computation or, at the election of the Company from time to time, at the date of the execution and
delivery of this Indenture; provided, however, that in determining generally accepted accounting principles applicable to the Company, the
Company shall, to the extent required, conform to any order, rule or regulation of any administrative agency, regulatory authority or other
governmental body having jurisdiction over the Company;



(d) the words “herein”, “hereof” and “hereunder” and other words of similar import refer to this Indenture as awhole and not to any
particular Article, Section or other subdivision; and

(e) unless the context otherwise requires, any referenceto an “Article” or a“ Section” refersto an Article or a Section, as the case may
be, of thisIndenture.

Certain terms, used principally in Article Nine, are defined in that Article.
“Act,” when used with respect to any Holder of a Security, has the meaning specified in Section 104.

“ Affiliate” of any specified Person means any other Person directly or indirectly 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 theterms“ controlling” and “ controlled” have meanings correlative to the foregoing.

“ Authenticating Agent” means any Person (other than the Company or an Affiliate of the Company) authorized by the Trustee
pursuant to Section 915 to act on behalf of the Trustee to authenticate one or more series of Securities.

“ Authorized Officer” meansthe Chief Executive Officer, the President, any Vice President, the Treasurer, any Assistant Treasurer, the
Corporate Secretary, any Assistant Corporate Secretary or any other officer or agent of the Company duly authorized by their respective Board of
Directorsto act in respect of matters relating to this Indenture.

“Board of Directors’ means either the board of directors of the Company or any committee of that board duly authorized to act in
respect of mattersrelating to this Indenture.

“Board Resolution” means acopy of aresolution certified by the Corporate Secretary or an Assistant Corporate Secretary of the
Company to have been duly adopted by the Board of Directors and to bein full force and effect on the date of such certification, and delivered to
the Trustee.

“Business Day,” when used with respect to a Place of Payment or any other particular location specified in the Securities or this
Indenture, means any day, other than a Saturday or Sunday, which is not aday on which banking institutions or trust companiesin such Place of
Payment or other location are generally authorized or required by law, regulation or executive order to remain closed, except as may be otherwise
specified as contemplated by Section 301.

“Commission” means the Securities and Exchange Commission, as from time to time constituted, created under the Exchange Act, or, if
at any time after the date of execution and delivery of this Indenture such Commission is not existing and performing the duties now assigned to it
under the Trust Indenture Act, then the body, if any, performing such duties at such time.

“Company” means the Person named as the “ Company” in the first paragraph of this Indenture until a successor Person shall have
become such pursuant to the applicable provisions of this Indenture, and thereafter “Company” shall mean such successor Person.
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“Company Request” or “Company Order” means awritten request or order signed in the name of the Company by an Authorized
Officer and delivered to the Trustee.

“Corporate Trust Office” meansthe corporate trust office of the Trustee at which, at any particular time, its corporate trust business
shall be principally administered, which office at the date hereof islocated at [ ].

“Corporation” means a corporation, association, bank, company, limited liability company, joint stock company, statutory trust or
other business entity, and referencesto “corporate” and other derivatives of “corporation” herein shall be deemed to include appropriate
derivatives of such entities.

“ Defaulted Interest” hasthe meaning specified in Section 307.

“Discount Security” meansany 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 802. Theterm “interest” with respect to a Discount Security means
interest, if any, borne by such Security at a Stated Interest Rate.

“Dollar” or “$” meansadollar or other equivalent unit in such coin or currency of the United States as at the time shall be legal tender
for the payment of public and private debts.
“ Eligible Obligations’ means:
(a) with respect to Securities denominated in Dollars, Government Obligations; or
(b) with respect to Securities denominated in a currency other than Dollars or in a composite currency, such other obligations or
instruments as shall be specified with respect to such Securities, as contemplated by Section 301.
“Event of Default” has the meaning specified in Section 801.

“Exchange Act” means the Securities Exchange Act of 1934 and the rules and regulations promul gated thereunder, as amended from
time to time, or any successor legislation.

“ Governmental Authority” means the government of the United States or of any State or Territory thereof or of the District of
Columbia or of any county, municipality or other political subdivision of any of the foregoing, or any department, agency, authority or other
instrumentality of any of the foregoing.

“ Government Obligations” means:

(a) direct obligations of, or obligations the principal of and interest on which are unconditionally guaranteed by, the United States and
entitled to the benefit of the full faith and credit thereof; and

(b) certificates, depositary receipts or other instruments which evidence adirect ownership interest in obligations described in clause
(a) above or in any specific interest or principal payments due in respect thereof; provided, however, that the custodian of such obligations
or specific interest or principal payments shall be abank or trust company (which may include the Trustee or any Paying Agent) subject to
Federal or state supervision or examination with acombined capital and surplus of at least $50,000,000; and provided, further,
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that except as may be otherwise required by law, such custodian shall be obligated to pay to the holders of such certificates, depositary
receipts or other instruments the full amount received by such custodian in respect of such obligations or specific payments and shall not be
permitted to make any deduction therefrom.

“Holder” means aPerson in whose name a Security isregistered in the Security Register.

“Indenture’” meansthisinstrument as originally executed and delivered and as it may from time to time be supplemented or amended
by one or more indentures or other instruments supplemental hereto entered into pursuant to the applicable provisions hereof, including, for all
purposes of thisinstrument and any such supplemental indenture or other instrument, the provisions of the Trust Indenture Act that are deemed
to be apart of and govern this Indenture and any such supplemental indenture or such other instrument, respectively. The term “Indenture” shall
also include the terms of particular series of Securities established as contemplated by Section 301.

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

“Maturity,” when used 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 provided in such Security or in this Indenture, whether at the Stated Maturity, by declaration of
acceleration, upon call for redemption or otherwise.

“Notice of Default,” means awritten notice of the kind specified in Section 801(c).
“ Officer’s Certificate” means a certificate signed by an Authorized Officer, and delivered to the Trustee.

“Opinion of Counsal” means awritten opinion of counsel, who may be counsel for the Company or an Affiliate of the Company, or an
employee thereof, and who shall be reasonably acceptable to the Trustee.

“Qutstanding,” when used with respect to Securities, means, as of the date of determination, all Securities theretofore authenticated
and delivered under this Indenture, except:

(a) Securitiestheretofore canceled or delivered to the Security Registrar for cancellation;

(b) Securities deemed to have been paid for all purposes of this Indenture in accordance with Section 701 (whether or not the
Company’sindebtedness in respect thereof shall be satisfied and discharged for any other purpose); and

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

provided, however, that in determining whether or not the Holders of the requisite principal amount of the Securities Outstanding under this
Indenture, or the Outstanding Securities of any series or Tranche, have given any request, demand, authorization, direction, notice, consent or
waiver hereunder or whether or not aquorum is present at a meeting of Holders of Securities,
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(x) Securities owned by the Company or any other obligor upon the Securities or any Affiliate of the Company or of such other
obligor (unless the Company, such Affiliate or such obligor owns all Securities Outstanding under this Indenture, or all Outstanding
Securities of each such series and each such Tranche, as the case may be, determined without regard to this clause (x)) 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, authorization, direction, notice, consent or waiver or upon any such determination as to the presence of a
guorum, only Securities which the Trustee knowsto be so owned shall be so disregarded; provided, however, that 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 Company or any other obligor upon the
Securities or any Affiliate of the Company or of such other obligor;

(y) the principal amount of a Discount Security that shall be deemed to be Outstanding for such purposes shall be the amount of
the principal thereof that would be due and payable as of the date of such determination upon a declaration of acceleration of the
Maturity thereof pursuant to Section 802; and

(2) the principal amount of any Security which isdenominated in a currency other than Dollars or in a composite currency that
shall be deemed to be Outstanding for such purposes shall be the amount of Dollars which could have been purchased by the principal
amount (or, in the case of a Discount Security, the Dollar equivalent on the date determined as set forth below of the amount
determined as provided in (y) above) of such currency or composite currency evidenced by such Security, in each such case certified
to the Trustee in an Officer’s Certificate, based (i) on the average of the mean of the buying and selling spot rates quoted by three
banks which are members of the New Y ork Clearing House Association selected by the Company in effect at 11:00 A.M. (New Y ork
time) in The City of New Y ork on the fifth Business Day preceding any such determination or (ii) if on such fifth Business Day it shall
not be possible or practicable to obtain such quotations from such three banks, on such other quotations or alternative methods of
determination which shall be as consistent as practicable with the method set forthin (i) above;

provided, further, that, in the case of any Security the principal of which is payable from time to time without presentment or surrender, the
principal amount of such Security that shall be deemed to be Outstanding at any time for all purposes of this Indenture shall be the original
principal amount thereof |ess the aggregate amount of principal thereof theretofore paid.

“Paying Agent” means any Person, including the Company, authorized by the Company to pay the principal of and premium, if any, or
interest, if any, on any Securities on behalf of the Company.

“Periodic Offering” means an offering of Securities of aseries from timeto time any or al of the specific terms of which Securities,
including without limitation the rate or rates of interest or formulafor determining the rate or rates of interest, if any, thereon, the Stated Maturity or
Maturities thereof and the redemption provisions, if any, with respect thereto, are to be determined by the Company or its agents upon the
issuance of such Securities.



“Person” meansalegal person, including any individual, Corporation, estate, partnership, joint venture, unincorporated association or
government, or any agency or political subdivision thereof or any other entity of whatever nature.

“Place of Payment,” when used with respect to the Securities of any series, or any Tranche thereof, means the place or places,
specified as contemplated by Section 301, at which, subject to Section 602, principal of and premium, if any, and interest, if any, on the Securities of
such series or Tranche are payable.

“Predecessor Security” of any particular Security means every previous Security evidencing all or a portion of the same debt as that
evidenced by such particular Security; and, for the purposes of this definition, any Security authenticated and delivered under Section 306 in
exchangefor or in lieu of amutilated, destroyed, lost or stolen Security shall be deemed (to the extent lawful) to evidence the same debt as the
mutilated, destroyed, lost or stolen Security.

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

“Redemption Price,” when used with respect to any Security to be redeemed, meansthe price at which it is to be redeemed pursuant
to this Indenture.

“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.

“Required Currency” hasthe meaning specified in Section 311.

“Responsible Officer,” when used with respect to the Trustee, means the president, any vice-president, any assistant vice-president,
the secretary, any assistant secretary, the treasurer, any assistant treasurer, any trust officer or any other officer of the Trustee customarily
performing functions similar to those performed by any of the above designated officers and also means, with respect to a particular corporate
trust matter, any other officer to whom such matter isreferred because of that officer’s knowledge of and familiarity with the particul ar subject and
who shall have direct responsibility for the administration of this Indenture.

“Securities” hasthe 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 Securities Act of 1933, and the rules and regulations promulgated thereunder, as amended from time to
time, or any successor legislation.

“Security Register” and “ Security Registrar” have the respective meanings specified in Section 305.

“ Senior Indebtedness’ meansall of the Company’s obligations, whether presently existing or from time to time hereafter incurred,
created, assumed or existing, to pay principal, premium, interest, penalties, fees and any other payment in respect of any of the following:

(a) obligations for borrowed money, including without limitation, such obligations as are evidenced by credit agreements, notes,
debentures, bonds or other securities or instruments;

(b) capitalized |ease obligations;



(c) all obligations of thetypes referred to in clauses (a) and (b) above of others which the Company has assumed, endorsed,
guaranteed, contingently agreed to purchase or provide funds for the payment of, or otherwise becomes liable for, under any agreement; or

(d) al renewals, extensions or refundings of obligations of the kinds described in any of the preceding categories,

unless, in the case of any particular obligation, indebtedness, renewal, extension or refunding, the instrument creating or evidencing
the same or the assumption or guarantee of the same expressly provides that such obligation, indebtedness, renewal, extension or refunding is not
superior inright of payment to or is pari passu with the Securities; and provided further that trade accounts payable and accrued liabilities arising
in the ordinary course of business shall not be deemed to be Senior Indebtedness.

“ Special Record Date” for the payment of any Defaulted Interest on the Securities of any series means a date fixed by the Trustee
pursuant to Section 307.

“ Stated Interest Rate” means arate (whether fixed or variable) at which an obligation by itstermsis stated to bear ssmple interest. Any
calculation or other determination to be made under this Indenture by reference to the Stated Interest Rate on a Security shall be made without
regard to the effective interest cost to the Company of such Security and without regard to the Stated Interest Rate on, or the effective cost to the
Company of, any other indebtednessin respect of which the Company’s obligations are evidenced or secured in whole or in part by such Security.

“ Stated Maturity,” when used with respect to any Security or any obligation or any installment of principal thereof or interest thereon,
means the date on which the principal of such obligation or such installment of principal or interest is stated in such Security to be due and
payable (without regard to any provisions for redemption, prepayment, accel eration, purchase or extension).

“Tranche” means agroup of Securitieswhich (a) are of the same series and (b) have identical terms except asto principal amount
and/or date of issuance.

“Trust Indenture Act” means, as of any time, the Trust Indenture Act of 1939, as amended, or any successor statute, asin effect at
suchtime.

“Trustee” meansthe Person named asthe “ Trustee” in the first paragraph of this Indenture until a successor Trustee shall have
become such with respect to one or more series of Securities pursuant to the applicable provisions of this Indenture, and thereafter “ Trustee” shall
mean or include each Person who isthen 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.

“United States” means the United States of America, its Territories, its possessions and other areas subject to its political jurisdiction.

SECTION 102. Compliance Certificatesand Opinions.

Except as otherwise expressly provided in this Indenture, upon any application or request by the Company to the Trustee to take any
action under any provision of this Indenture, the Company shall furnish to the Trustee an Officer’s Certificate stating that all conditions precedent,
if any, provided for in this Indenture relating to the proposed action have been complied with and an Opinion of Counsel
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stating that in the opinion of such counsel all such conditions precedent, if any, have been complied with, except that in the case of any such
application or request as to which the furnishing of such documentsis specifically required by any provision of this Indenture relating to such
particular application or request, no additional certificate or opinion need be furnished.

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

(a) astatement that each Person signing such certificate or opinion has read such covenant or condition and the definitions herein
relating thereto;

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

(c) astatement that, in the opinion of each such Person, such Person has made such examination or investigation asis necessary to
enable such Person to express an informed opinion as to whether or not such covenant or condition has been complied with; and

(d) astatement as to whether, in the opinion of each such Person, such condition or covenant has been complied with.

SECTION 103. Form of Documents Delivered to Trustee.

In any case where several matters are required to be certified by, or covered by an opinion of, any specified Person, it is hot 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 respect to some matters and one or more other such Persons as to other
matters, and any such Person may certify or give an opinion asto such mattersin one or several documents.

Any certificate or opinion of an officer of the Company may be based, insofar asit relates to legal matters, upon a certificate or opinion
of, or representations by, counsel, unless such officer knows, or in the exercise of reasonable care should know, that the certificate or opinion or
representations with respect to the matters upon which such Officer’s Certificate or opinion are based are erroneous. Any such certificate or
Opinion of Counsel may be based, insofar asit relates to factual matters, upon a certificate or opinion of, or representations by, an officer or
officers of the Company stating that the information with respect to such factual mattersisin the possession of the Company, unless 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
€rroneous.

Where (i) any Personisrequired to make, give or execute two or more applications, requests, consents, certificates, statements,
opinions or other instruments under this Indenture, or (ii) two or more Persons are each required to make, give or execute any such application,
request, consent, certificate, statement, opinion or other instrument under this Indenture, any such applications, requests, consents, certificates,
statements, opinions or other instruments may, but need not, be consolidated and form one instrument.

Whenever, subsequent to the receipt by the Trustee of any Board Resolution, Officer’s Certificate, Opinion of Counsel or other
document or instrument, aclerical, typographical or other inadvertent or unintentional error or omission shall be discovered therein, a new
document or instrument may be substituted therefor in corrected form with the same force and effect asif originally filed in the
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corrected form and, irrespective of the date or dates of the actual execution and/or delivery thereof, such substitute document or instrument shall
be deemed to have been executed and/or delivered as of the date or dates required with respect to the document or instrument for whichitis
substituted. Anything in this Indenture to the contrary notwithstanding, if any such corrective document or instrument indicates that action has
been taken by or at the request of the Company which could not have been taken had the original document or instrument not contained such
error or omission, the action so taken shall not beinvalidated or otherwise rendered ineffective but shall be and remain in full force and effect,
except to the extent that such action was aresult of willful misconduct or bad faith. Without limiting the generality of the foregoing, any Securities
issued under the authority of such defective document or instrument shall neverthel ess be the valid obligations of the Company entitled to the
benefits of this Indenture equally and ratably with all other Outstanding Securities, except as aforesaid.

SECTION 104. Actsof Holders.

(a) Any request, demand, authorization, direction, notice, consent, election, waiver or other action provided by this Indenture to be
made, given or taken by Holders may be embodied in and evidenced by one or more instruments of substantially similar tenor signed by
such Holdersin person or by an agent duly appointed in writing or, alternatively, may be embodied in and evidenced by the record of
Holdersvoting in favor thereof, either in person or by proxies duly appointed in writing, at any meeting of Holders duly called and held in
accordance with the provisions of Article Thirteen, or acombination of such instruments and any such record. Except as herein otherwise
expressly provided, such action shall become effective when such instrument or instruments or record or both are delivered to the Trustee
and, whereit is hereby expressly required, to the Company. Such instrument or instruments and any such record (and the action embodied
therein and evidenced thereby) are herein sometimes referred to asthe “Act” of the Holders signing such instrument or instruments and so
voting at any such meeting. Proof of execution of any such instrument or of awriting appointing any such agent, or of the holding by any
Person of a Security, shall be sufficient for any purpose of this Indenture and (subject to Section 901) conclusive in favor of the Trustee and
the Company, if made in the manner provided in this Section. The record of any meeting of Holders shall be proved in the manner provided in
Section 1306.

(b) The fact and date of the execution by any Person of any such instrument or writing may be proved by the affidavit of awitness of
such execution or by acertificate of anotary 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 or may be proved in any other manner which the
Trustee and the Company deem sufficient. Where such execution is by asigner acting in a capacity other than hisindividual capacity, such
certificate or affidavit shall also constitute sufficient proof of hisauthority.

(c) The principal amount (except as otherwise contemplated in clause (y) of the first proviso to the definition of Outstanding) and serial
numbers of Securities held by any Person, and the date of holding the same, shall be proved by the Security Register;

(d) Any request, demand, authorization, direction, notice, consent, election, waiver or other Act of aHolder of any Security shall bind
every future 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 or the Company in reliance thereon,
whether or not notation of such action is made upon such Security.
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(e) Until such time as written instruments shall have been delivered to the Trustee with respect to the requisite percentage of principal
amount of Securities for the action contemplated by such instruments, any such instrument executed and delivered by or on behalf of a
Holder may be revoked with respect to any or all of such Securities by written notice by such Holder or any subsequent Holder, proven in
the manner in which such instrument was proven.

(f) Securities of any series, or any Tranche thereof, authenticated and delivered after any Act of Holders may, and shall if required by
the Trustee, bear anotation in form approved by the Trustee as to any action taken by such Act of Holders. If the Company shall so
determine, new Securities of any series, or any Tranche thereof, so modified asto conform, in the opinion of the Trustee and the Company,
to such action may be prepared and executed by the Company and authenticated and delivered by the Trustee in exchange for Outstanding
Securities of such series or Tranche.

(g) If the Company shall solicit from Holders any request, demand, authorization, direction, notice, consent, waiver or other Act, the
Company may, at its option, by Company Order, fix in advance arecord date for the determination of Holders entitled to give such request,
demand, authorization, direction, notice, consent, waiver or other Act, but the Company shall have no obligation to do so. If such arecord
dateisfixed, such request, demand, authorization, direction, notice, consent, waiver or other Act may be given before or after such record
date, but only the Holders of record at the close of business on the record date shall be deemed to be Holders for the purposes of
determining whether Holders of the requisite proportion of the Outstanding Securities have authorized or agreed or consented to such
request, demand, authorization, direction, notice, consent, waiver or other Act, and for that purpose the Outstanding Securities shall be
computed as of the record date. Any such Act, given as aforesaid, shall be effective whether or not the Holders which authorized or agreed
or consented to such Act remain Holders after such record date and whether or not the Securities held by such Holders remain Outstanding
after such record date.

SECTION 105. Notices, etc. to Trustee and Company.

Any request, demand, authorization, direction, notice, consent, election, waiver or Act of Holders or other document provided or

permitted by this Indenture to be made upon, given or furnished to, or filed with, the Trustee by any Holder or by the Company, or the Company
by the Trustee or by any Holder, shall be sufficient for every purpose hereunder (unless otherwise herein expressly provided) if in writing and
delivered personally to an officer or other responsible employee of the addressee, or transmitted by facsimile transmission or other direct written
el ectronic means to such telephone number or other el ectronic communications address as the parties hereto shall from time to time designate, or
transmitted by registered mail, charges prepaid, to the applicabl e address set opposite such party’s name below or to such other address as such
party hereto may from time to time designate:

If to the Trusteg, to:

[ ]

Attention: ]
Telephone: | ]
Facsimile: [ ]
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If to the Company, to:

Northwest Natural Gas Company
One Pacific Square

220 N.W. Second Avenue
Portland, Oregon 97209

Attention: David H. Anderson
Telephone: (503) 226-4211
Facsimile: (503) 220-2584

Any communication contemplated herein shall be deemed to have been made, given, furnished and filed if personally delivered, on the
date of delivery, if transmitted by facsimile transmission or other direct written electronic means, on the date of transmission, and if transmitted by
registered mail, on the date of receipt.

SECTION 106. Noticeto Holder s of Securities; Waiver.

Except as otherwise expressly provided herein, where this Indenture provides for notice to Holders of any event, such notice shall be
sufficiently given, and shall be deemed given, to Holdersif in writing and mailed, first-class postage prepaid, to each Holder affected by such
event, at the address of such Holder asit appearsin the Security Register, not later than the latest date, and not earlier than the earliest date,
prescribed for the giving of such notice.

In case by reason of the suspension of regular mail service or by reason of any other causeit shall be impracticable to give such notice
to Holders by mail, then such notification as shall be made with the approval of the Trustee shall constitute a sufficient notification for every
purpose hereunder. In any case where notice to Holdersis given by mail, neither the failure to mail such notice, nor any defect in any notice so
mailed, to any particular Holder shall affect the sufficiency of such notice with respect to other Holders.

Any notice required by this Indenture may be waived in writing by the Person entitled to receive such notice, either before or after the
event otherwise to be specified therein, 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 waiver.

SECTION 107. Conflict with Trust Indenture Act.

If any provision of thisIndenture limits, qualifies or conflicts with another provision hereof which isrequired or deemed to be included
in this Indenture by, or is otherwise governed by, any of the provisions of the Trust Indenture Act, such other provision shall control; and if any
provision hereof otherwise conflicts with the Trust Indenture Act, the Trust Indenture Act shall control.

SECTION 108. Effect of Headings and Table of Contents.

The Article and Section headingsin this Indenture and the Table of Contents are for convenience only and shall not affect the
construction hereof.

SECTION 109. Successorsand Assigns.

All covenants and agreementsin this Indenture by the Company and Trustee shall bind their respective successors and assigns,
whether so expressed or not.
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SECTION 110. Separability Clause.

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

SECTION 111. Benefits of Indenture.

Nothing in this Indenture or the Securities, express or implied, shall give to any Person, other than the parties hereto, their successors
hereunder, the Holders and, so long as the notice described in Section 1413 hereof has not been given, the holders of Senior Indebtedness, any
benefit or any legal or equitable right, remedy or claim under this Indenture.

SECTION 112. Governing L aw.

This Indenture and the Securities shall be governed by and construed in accordance with the laws of the State of New Y ork, without
regard to conflict of laws principles thereunder, except to the extent that the law of any other jurisdiction shall be mandatorily applicable.

SECTION 113. Legal Holidays.

In any case where any Interest Payment Date, Redemption Date or Stated Maturity of any Security shall not be a Business Day at any
Place of Payment, then (notwithstanding any other provision of this Indenture or of the Securities other than a provision in Securities of any
series, or any Tranche thereof, or in an indenture supplemental hereto, or in the Board Resolution or Officer’s Certificate which establishes the
terms of the Securities of such series or Tranche, which specifically states that such provision shall apply in lieu of this Section) payment of
interest or principal and premium, if any, need not be made at such Place of Payment on such date, but may be made on the next succeeding
Business Day at such Place of Payment, except that if such Business Day isin the next succeeding calendar year, such payment shall be made on
the immediately preceding Business Day, in each case with the same force and effect, and in the same amount, asif made on the Interest Payment
Date or Redemption Date, or at the Stated Maturity, as the case may be, and, if such payment is made or duly provided for on such Business Day,
no interest shall accrue on the amount so payable for the period from and after such Interest Payment Date, Redemption Date or Stated Maturity,
asthe case may be, to such Business Day.

ARTICLETWO
Security Forms
SECTION 201. Forms Generally.

The definitive Securities of each series shall be in substantially the form or forms thereof established in the indenture supplemental
hereto establishing such series or in a Board Resol ution establishing such series, or in an Officer’s Certificate pursuant to such supplemental
indenture or Board Resolution, in each case with such appropriate terms, 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 as may, consistently herewith, be determined by the officers
executing such Securities, as evidenced by their execution thereof. If the form or forms of Securities of any series are established in aBoard
Resolution or in an Officer’s Certificate pursuant to a Board Resolution, such Board Resolution and Officer’s Certificate, if any, shall be delivered
to the Trustee at or prior to the delivery of the Company Order contemplated by Section 303 for the authentication and delivery of such Securities.
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Unless otherwise specified as contemplated by Sections 301 or 1201(g), the Securities of each series shall be issuable in registered form
without coupons. The definitive Securities shall be produced in such manner as shall be determined by the officers executing such Securities, as
evidenced by their execution thereof.

SECTION 202. Form of Trustee's Certificate of Authentication.
The Trustee's certificate of authentication shall be in substantially the form set forth below:
Thisisone of the Securities of the series designated therein referred to in the within-mentioned Indenture.

Dated: [ ], as Trustee

By:

Authorized Signatory

ARTICLE THREE
TheSecurities

SECTION 301. Amount Unlimited; I ssuablein Series.
The aggregate principal amount of Securities which may be authenticated and delivered under this Indentureis unlimited.

The Securities may be issued in one or more series. Subject to the last paragraph of this Section, prior to the authentication and
delivery of Securities of any seriesthere shall be established by specification in a supplemental indenture or in aBoard Resolution, or in an
Officer’s Certificate (which need not comply with Section 102) pursuant to a supplemental indenture or a Board Resolution:

(a) thetitle of the Securities of such series (which shall distinguish the Securities of such series from Securities of al other series);

(b) any limit upon the aggregate principal amount of the Securities of such series which may be authenticated and delivered under this
Indenture (except for Securities authenticated and delivered upon registration of transfer of, or in exchangefor, or in lieu of, other Securities
of such series pursuant to Section 304, 305, 306, 406 or 1206 and, except for any Securities which, pursuant to Section 303, are deemed never
to have been authenticated and delivered hereunder);

(c) the Person or Persons (without specific identification) to whom interest on Securities of such series, or any Tranche thereof, shall
be payable on any Interest Payment Date, if other than the Personsin whose names such Securities (or one or more Predecessor Securities)
are registered at the close of business on the Regular Record Date for such interest;
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(d) the date or dates on which the principal of the Securities of such series or any Tranche thereof, is payable or any formulary or other
method or other means by which such date or dates shall be determined, by reference to an index or other fact or event ascertainable outside
of this Indenture or otherwise (without regard to any provisions for redemption, prepayment, acceleration, purchase or extension);

(e) therate or rates at which the Securities of such series, or any Tranche thereof, shall bear interest, if any (including the rate or rates
at which overdue principal shall bear interest, if different from the rate or rates at which such Securities shall bear interest prior to Maturity,
and, if applicable, the rate or rates at which overdue premium or interest shall bear interest, if any), or any formulary or other method or other
means by which such rate or rates shall be determined, by reference to an index or other fact or event ascertainable outside of this Indenture
or otherwise; the date or dates from which such interest shall accrue; the Interest Payment Dates on which such interest shall be payable and
the Regular Record Date, if any, for the interest payable on such Securities on any Interest Payment Date; the right of the Company, if any,
to extend the interest payment periods and the duration of any such extension as contemplated by Section 312; and the basis of computation
of interest, if other than as provided in Section 310;

(f) the place or places at which or methods (if other than as provided el sewhere in this Indenture) by which (1) the principal of and
premium, if any, and interest, if any, on Securities of such series, or any Tranche thereof, shall be payable, (2) registration of transfer of
Securities of such series, or any Tranche thereof, may be effected, (3) exchanges of Securities of such series, or any Tranche thereof, may be
effected and (4) notices and demands to or upon the Company in respect of the Securities of such series, or any Tranche thereof, and this
Indenture may be served; the Security Registrar and any Paying Agent or Agentsfor such seriesor Tranche; and if such isthe case, that the
principal of such Securities shall be payable without presentment or surrender thereof;

(9) the period or periods within which, or the date or dates on which, the price or prices at which and the terms and conditions upon
which the Securities of such series, or any Tranche thereof, may be redeemed, in whole or in part, at the option of the Company and any
restrictions on such redemptions, including but not limited to arestriction on a partial redemption by the Company of the Securities of any
series, or any Tranche thereof, resulting in delisting of such Securities from any national exchange, the Nasdaq national market or such other
interdealer quotation system or self-regulatory organization upon which Securities are listed or traded,;

(h) the obligation or obligations, if any, of the Company to redeem or purchase or repay the Securities of such series, or any Tranche
thereof, pursuant to any sinking fund or other mandatory redemption provisions or at the option of a Holder thereof and the period or
periods within which or the date or dates on which, the price or prices at which and the terms and conditions upon which such Securities
shall be redeemed or purchased or repaid, in whole or in part, pursuant to such obligation, and applicable exceptions to the requirements of
Section 404 in the case of mandatory redemption or redemption or repayment at the option of the Holder;

(i) the denominations in which Securities of such series, or any Tranche thereof, shall be issuableif other than denominations of $1,000
and any integral multiple thereof;

(j) the currency or currencies, including composite currencies, in which payment of the principal of and premium, if any, and interest, if
any, on the Securities of such series, or any Tranche thereof, shall be payable (if other than in Dollars) and the manner in which the
equivalent of the principal amount thereof in Dollarsisto be determined for any purpose, including for the purpose of determining the
principal amount deemed to be Outstanding at any time;
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(k) if the principal of or premium, if any, or interest, if any, on the Securities of such series, or any Tranche thereof, are to be payable, at
the election of the Company or a Holder thereof, in acoin or currency other than that in which the Securities are stated to be payable, the
period or periods within which, and the terms and conditions upon which, such election may be made;

() if the principal of or premium, if any, or interest, if any, on the Securities of such series, or any Tranche thereof, are to be payable, or
are to be payable at the election of the Company or a Holder thereof, in securities or other property, the type and amount of such securities
or other property, or the formulary or other method or other means by which such amount shall be determined, and the period or periods
within which, and the terms and conditions upon which, any such election may be made;

(m) if the amount payable in respect of principal of or premium, if any, or interest, if any, on the Securities of such series, or any
Tranche thereof, may be determined with reference to an index or other fact or event ascertainabl e outside of this Indenture, the manner in
which such amounts shall be determined to the extent not established pursuant to clause (e) of this paragraph;

(n) if other than the entire principal amount thereof, the portion of the principal amount of Securities of such series, or any Tranche
thereof, which shall be payable upon declaration of acceleration of the Maturity thereof pursuant to Section 802;

(o) any Events of Default, in addition to those specified in Section 801, or any exceptionsto those specified in Section 801 with respect
to the Securities of such series, and any covenants of the Company for the benefit of the Holders of the Securities of such series, or any
Tranche thereof, in addition to those set forth in Article Six, or any exceptionsto those set forth in Article Six;

(p) theterms, if any, pursuant to which the Securities of such series, or any Tranche thereof, may be converted into or exchanged for
shares of capital stock or other securities of the Company or any other Person;

(g) the obligations or instruments, if any, which shall be considered to be Eligible Obligations in respect of the Securities of such
series, or any Tranche thereof, denominated in a currency other than Dollars or in a composite currency, and any additional or alternative
provisions for the reinstatement of the Company’sindebtedness in respect of such Securities after the satisfaction and discharge thereof as
provided in Sections 701 and 702 (or any exceptions to those set forth in Sections 701 and 702);

(r) if the Securities of such series, or any Tranche thereof, are to beissued in global form, (i) any limitations on the rights of the Holder
or Holders of such Securitiesto transfer or exchange the same or to obtain the registration of transfer thereof, (ii) any limitations on the rights
of the Holder or Holders thereof to obtain certificates therefor in definitive formin lieu of global form and (iii) any and all other matters
incidental to such Securities;

(s) if the Securities of such series, or any Tranche thereof, are to be issuable as bearer securities, any and all mattersincidental thereto
which are not specifically addressed in a supplemental indenture as contemplated by clause (g) of Section 1201;
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(t) to the extent not established pursuant to clause (r) of this paragraph, any limitations on the rights of the Holders of the Securities of
such Series, or any Tranche thereof, to transfer or exchange such Securities or to obtain the registration of transfer thereof; and if aservice
charge will be made for the registration of transfer or exchange of Securities of such series, or any Tranche thereof, the amount or terms
thereof;

(u) any exceptionsto Section 113, or variation in the definition of Business Day, with respect to the Securities of such series, or any
Tranche thereof;

(v) any collateral security, assurance or guarantee for the Securities of such series, or any Tranche thereof;
(w) any other terms of the Securities of such series, or any Tranche thereof, not inconsistent with the provisions of this Indenture.

With respect to Securities of a series subject to a Periodic Offering, the indenture supplemental hereto or the Board Resolution which
establishes such series, or the Officer’s Certificate pursuant to such supplemental indenture or Board Resolution, as the case may be, may provide
general terms or parameters for Securities of such series and provide either that the specific terms of Securities of such series, or any Tranche
thereof, shall be specified in a Company Order or that such terms shall be determined by the Company or its agentsin accordance with procedures
specified in a Company Order as contemplated by clause (b) of Section 303.

All Securities of any one series shall be substantially identical, except as to principal amount and date of issue and except as may be
set forth in the terms of such series as contemplated above. The Securities of each series shall be subordinated in right of payment to Senior
Indebtedness as provided in Article Fourteen.

Unless otherwise provided with respect to a series of Securities as contemplated in Section 301(b), the aggregate principal amount of a
series of Securities may be increased and additional Securities of such series may be issued up to the maximum aggregate principal amount
authorized with respect to such series asincreased.

SECTION 302. Denominations.

Unless otherwise provided as contemplated by Section 301 with respect to any series of Securities, or any Tranche thereof, the
Securities of each series shall beissuable in denominations of $1,000 and any integral multiple thereof.

SECTION 303. Execution, Authentication, Delivery and Dating.

Unless otherwise provided as contemplated by Section 301 with respect to any series of Securities, or any Tranche thereof, the
Securities shall be executed on behalf of the Company by an Authorized Officer and may have the corporate seal of the Company affixed thereto or
reproduced thereon and attested by any other Authorized Officer. The signature of any or all of these officers on the Securities may be manual or
facsimile.

Securities bearing the manual or facsimile signatures of individuals who were at the time of execution Authorized Officers shall bind the
Company, notwithstanding that such individuals or any of them have ceased to hold such offices prior to the authentication and delivery of such
Securities or did not hold such offices at the date of such Securities.
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The Trustee shall authenticate and deliver Securities of a series, for original issue, at one time or from time to time in accordance with
the Company Order referred to below, upon receipt by the Trustee of:

(a) theinstrument or instruments establishing the form or forms and terms of the Securities of such series, as provided in Sections 201
and 301;

(b) aCompany Order requesting the authentication and delivery of such Securities and to the extent that the terms of such Securities
shall not have been established in an indenture supplemental hereto or in aBoard Resolution, or in an Officer’s Certificate pursuant to a
supplemental indenture or Board Resol ution, all as contemplated by Sections 201 and 301, either (i) establishing such termsor (ii) in the case
of Securities of a series subject to a Periodic Offering, specifying procedures, acceptable to the Trustee, by which such terms are to be
established (which procedures may provide, to the extent acceptable to the Trustee, for authentication and delivery pursuant to oral or
electronic instructions from the Company or any agent or agents thereof, which oral instructions are to be promptly confirmed electronically
or inwriting), in either case in accordance with the instrument or instruments delivered pursuant to clause (a) above;

(c) the Securities of such series, each executed on behalf of the Company by an Authorized Officer;
(d) an Opinion of Counsel to the effect that:

(i)(A) theform or forms of such Securities have been duly authorized by the Company, and (B) the form or forms of the Securities
have been established in conformity with the provisions of this Indenture;

(ii)(A) the terms of such Securities have been duly authorized by the Company, and (B) the terms of the Securities have been
established in conformity with the provisions of this Indenture; and

(iii) such Securities, when authenticated and delivered by the Trustee and issued and delivered by the Company in the manner
and subject to any conditions specified in such Opinion of Counsel, will have been duly issued under this Indenture and will
constitute valid and legally binding obligations of the Company, entitled to the benefits provided by this Indenture, and enforceable in
accordance with their terms, subject, asto enforcement, to laws relating to or affecting generally the enforcement of creditors’ rights,
including, without limitation, bankruptcy and insolvency laws and to general principles of equity (regardless of whether such
enforceability is considered in aproceeding in equity or at law);

provided, however, that, with respect to Securities of a series subject to a Periodic Offering, the Trustee shall be entitled to receive such Opinion of
Counsel only once at or prior to the time of the first authentication and delivery of Securities of such series, and that in lieu of the opinions
described in clauses (ii) and (iii) above such Opinion of Counsel may, alternatively, state, respectively,

(x) that, when the terms of such Securities shall have been established pursuant to a Company Order or Orders, or pursuant to
such procedures (acceptable to the Trustee) as may be specified from time to time by a Company Order or Orders, all as contemplated
by and in accordance with the instrument or instruments delivered pursuant to clause (a) above, such termswill have been duly
authorized by the Company, and will have been established in conformity with the provisions of this Indenture; and
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(y) that such Securitieswhen (1) executed by the Company, (2) authenticated and delivered by the Trustee in accordance with
this Indenture, (3) issued and delivered by the Company in the manner and subject to any conditions specified in such Opinion of
Counsel and (4) paid for, al as contemplated by and in accordance with the af oresaid Company Order or Orders or specified
procedures referred to in paragraph (x) above, as the case may be, will have been duly issued under this Indenture and will constitute
valid and legally binding obligations of the Company, entitled to the benefits provided by the Indenture, and enforceable in
accordance with their terms, subject, asto enforcement, to laws relating to or affecting generally the enforcement of creditors’ rights,
including, without limitation, bankruptcy and insolvency laws and to general principles of equity (regardless of whether such
enforceability isconsidered in a proceeding in equity or at law).

With respect to Securities of a series subject to a Periodic Offering, the Trustee may conclusively rely, asto the authorization by the
Company of any of such Securities, the forms and terms thereof and the legality, validity, binding effect and enforceability thereof, upon the
Opinion of Counsel and other documents delivered pursuant to Sections 201 and 301 and this Section, as applicable, at or prior to the time of the
first authentication of Securities of such series, unless and until such opinion or other documents have been superseded or revoked or expire by
their terms. In connection with the authentication and delivery of Securities of a series pursuant to a Periodic Offering, the Trustee shall be entitled
to assume that the Company’sinstructions to authenticate and deliver such Securities do not violate any applicable law or any applicablerule,
regulation or order of any Governmental Authority having jurisdiction over the Company.

If the forms or terms of the Securities of any series have been established by or pursuant to a Board Resolution or an Officer's
Certificate as permitted by Sections 201 or 301, the Trustee shall not be required to authenticate such Securitiesif the issuance of such Securities
pursuant to this Indenture will materially or adversely affect the Trustee’s own rights, duties or immunities under the Securities and this Indenture
or otherwise in amanner which is not reasonably acceptable to the Trustee.

Unless otherwise specified as contemplated by Section 301 with respect to any series of Securities, or any Tranche thereof, each
Security shall be dated the date of its authentication.

Unless otherwise specified as contemplated by Section 301 with respect to any series of Securities, or any Tranche thereof, no Security
shall be entitled to any benefit under this Indenture or be valid or obligatory for any purpose unless there appears on such Security acertificate of
authentication substantially in the form provided for herein executed by the Trustee or an Authenticating Agent by manual signature of an
authorized officer hereof, and such certificate upon any Security shall be conclusive evidence, and the only evidence, that such Security has been
duly authenticated and delivered hereunder and is entitled to the benefits of this Indenture. Notwithstanding the foregoing, if any Security shall
have been authenticated and delivered hereunder to the Company, or any Person acting on its behalf, but shall never have been issued and sold
by the Company, and the Company shall deliver such Security to the Security Registrar for cancellation as provided in Section 309 together with a
written statement (which need not comply with Section 102 and need not be accompanied by an Officer’s Certificate and an Opinion of Counsel)
stating that such Security has never been issued and sold by the Company, 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 hereof.
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SECTION 304. Temporary Securities.

Pending the preparation of definitive Securities of any series, or any Tranche thereof, the Company may execute, and upon Company
Order the Trustee shall authenticate and deliver, temporary Securities which are printed, lithographed, typewritten, mimeographed or otherwise
produced, in any authorized denomination, substantially of the tenor of the definitive Securitiesin lieu of which they are issued with such
appropriate insertions, omissions, substitutions and other variations as the officers executing such Securities may determine, as evidenced by their
execution of such Securities; provided, however, that temporary Securities need not recite specific redemption, sinking fund, conversion or
exchange provisions.

Unless otherwise specified as contemplated by Section 301 with respect to the Securities of any series, or any Tranche thereof, after
the preparation of definitive Securities of such series or Tranche, the temporary Securities of such series or Tranche shall be exchangeable, without
charge to the Holder thereof, for definitive Securities of such series or Tranche upon surrender of such temporary Securities at the office or agency
of the Company maintained pursuant to Section 602 in a Place of Payment for such Securities. Upon such surrender of temporary Securities, the
Company shall, except as aforesaid, execute and the Trustee shall authenticate and deliver in exchange therefor definitive Securities of the same
series and Tranche, of authorized denominations and of like tenor and aggregate principal amount.

Until exchanged in full as hereinabove provided, temporary Securities shall in all respects be entitled to the same benefits under this
Indenture as definitive Securities of the same series and Tranche and of like tenor authenticated and delivered hereunder.

SECTION 305. Registration, Registration of Transfer and Exchange.

The Company shall cause to be kept in each office designated pursuant to Section 602, with respect to the Securities of each series or
any Tranche thereof, aregister (all registers kept in accordance with this Section being collectively referred to asthe “ Security Register”) in which,
subject to such reasonable regulations as it may prescribe, the Company shall provide for the registration of Securities of such series or Tranche
and the registration of transfer thereof. The Company shall designate one Person to maintain the Security Register for the Securities of each series
on aconsolidated basis, and such Person is referred to herein, with respect to such series, asthe “ Security Registrar.” Anything herein to the
contrary notwithstanding, the Company may designate one or more of its offices or an office of any Affiliate as an office in which aregister with
respect to the Securities of one or more series, or any Tranche or Tranches thereof, shall be maintained, and the Company may designate itself or
any Affiliate asthe Security Registrar with respect to one or more of such series. The Security Register shall be open for inspection by the Trustee
and the Company at all reasonable times.

Except as otherwise specified as contemplated by Section 301 with respect to the Securities of any series, or any Tranche thereof, upon
surrender for registration of transfer of any Security of such series or Tranche at the office or agency of the Company maintained pursuant to
Section 602 in a Place of Payment for such series or Tranche, the Company shall execute, and the Trustee shall authenticate and deliver, in the
name of the designated transferee or transferees, one or more new Securities of the same series and Tranche, of authorized denominations and of
like tenor and aggregate principal amount.

Except as otherwise specified as contemplated by Section 301 with respect to the Securities of any series, or any Tranche thereof, any
Security of such series or Tranche may be exchanged at the option of the Holder, for one or more new Securities of the same series and Tranche, of
authorized
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denominations and of like tenor and aggregate principal amount, upon surrender of the Securities to be exchanged at any such office or agency.
Whenever any Securities are so surrendered for exchange, the Company shall execute, and the Trustee shall authenticate and deliver, the
Securities which the Holder making the exchange is entitled to receive.

All Securities delivered upon any registration of transfer or exchange of Securities shall be valid obligations of the Company
evidencing the same obligation, and entitled to the same benefits under this Indenture, as the Securities surrendered upon such registration of
transfer or exchange.

Every Security presented or surrendered for registration of transfer or for exchange shall (if so required by the Company, the Trustee or
the Security Registrar) be duly endorsed or shall be accompanied by awritten instrument of transfer in form satisfactory to the Company, the
Trustee or the Security Registrar, asthe case may be, duly executed by the Holder thereof or his attorney duly authorized in writing.

Unless otherwise specified as contemplated by Section 301 with respect to Securities of any series, or any Tranche thereof, no service
charge shall be made for any registration of transfer or exchange of Securities, but the Company may require payment of a sum sufficient to cover
any tax or other governmental charge that may be imposed in connection with any registration of transfer or exchange of Securities, other than
exchanges pursuant to Section 304, 406 or 1206 not involving any transfer.

The Company shall not be required to execute or to provide for the registration of transfer of or the exchange of (a) Securities of any
series, or any Tranche thereof, during aperiod of 15 daysimmediately preceding the date notice isto be given identifying the serial numbers of the
Securities of such series or Tranche called for redemption or (b) any Security so selected for redemption in whole or in part, except the unredeemed
portion of any Security being redeemed in part.

SECTION 306. Mutilated, Destroyed, L ost and Stolen Securities.

If any mutilated Security is surrendered to the Trustee, the Company shall execute and the Trustee shall authenticate and deliver in
exchange therefor anew Security of the same series and Tranche, and of like tenor and principal amount and bearing a number not
contemporaneously outstanding.

If there shall be delivered to the Company and the Trustee (a) evidence to their satisfaction of the ownership of and the destruction,
loss or theft of any Security and (b) such security or indemnity as may be reasonably required by them to save each of them and any agent of
either of them harmless, then, in the absence of notice to the Company or the Trustee that such Security is held by a Person purporting to be the
owner of such Security, the Company shall execute and the Trustee shall authenticate and deliver, in lieu of any such destroyed, lost or stolen
Security, anew Security of the same series and Tranche, and of like tenor and principal amount and bearing a number not contemporaneously
outstanding.

Notwithstanding the foregoing, in case any such mutilated, destroyed, lost or stolen Security has become or is about to become due
and payable, the Company inits discretion may, instead of issuing a new Security, pay such Security.

Upon the issuance of any new Security under this Section, the Company may require the payment of a sum sufficient to cover any tax
or other governmental charge that may be imposed in relation thereto and any other reasonabl e expenses (including the fees and expenses of the
Trustee) in connection therewith.
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Every new Security of any seriesissued pursuant to this Section in lieu of any destroyed, lost or stolen Security shall constitute an
original additional contractual obligation of the Company, whether or not the destroyed, lost or stolen Security shall be at any time enforceable by
anyone other than the Holder of such new Security, and any such new Security shall be entitled to all the benefits of this Indenture equally and
proportionately with any and all other Securities of such series duly issued hereunder.

The provisions of this Section are exclusive and shall preclude (to the extent lawful) all other rights and remedies with respect to the
replacement or payment of mutilated, destroyed, lost or stolen Securities.

SECTION 307. Payment of Interest; Interest Rights Preserved.

Unless otherwise specified as contemplated by Section 301 with respect to the Securities of any series, or any Tranche thereof, interest
on any Security which is payable, and is punctually paid or duly provided for, on any Interest Payment Date shall be paid to 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.

Subject to Section 312, any interest on any Security of any serieswhich is payable, but is not punctually paid or duly provided for, on
any Interest Payment Date (herein called “ Defaulted Interest”) shall forthwith cease to be payable to the Holder on the related Regular Record Date
by virtue of having been such Holder, and such Defaulted Interest may be paid by the Company, at its election in each case, as provided in clause
(@) or (b) below:

(a) The Company 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 date (herein called a“ Special Record Date”) for the
payment of such Defaulted Interest, which shall be fixed in the following manner. The Company shall notify the Trustee in writing of the
amount of Defaulted Interest proposed to be paid on each Security of such series and the date of the proposed payment, and at the same
time the Company 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 Defaulted Interest asin 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 Company of such Special Record Date and, in the name and at the expense of the
Company, shall promptly cause notice of the proposed payment of such Defaulted Interest and the Special Record Date therefor to be
mailed, first-class postage prepaid, to each Holder of Securities of such series at the address of such Holder asit appearsin the Security
Register, 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.
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(b) The Company may make payment of any Defaulted Interest on the Securities of any seriesin 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 Company 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 Security shall carry the rights to interest accrued and unpaid, and to accrue, which were carried
by such other Security.

SECTION 308. Per sons Deemed Owners.

Prior to the due presentment of a Security for registration of transfer, the Company, the Trustee and any agent of the Company or the
Trustee may treat the Person in whose name such Security is registered as the absolute owner of such Security for the purpose of receiving
payment of principal of and premium, if any, and (subject to Sections 305 and 307) interest, if any, on such Security and for all other purposes
whatsoever, whether or not such Security be overdue, and none of the Company, the Trustee or any agent of the Company or the Trustee shall be
affected by notice to the contrary.

SECTION 309. Cancellation by Security Registrar.

All Securities surrendered for payment, redemption, registration of transfer or exchange or credit against any sinking fund payment
shall, if surrendered to any Person other than the Security Registrar, be delivered to the Security Registrar and, if not theretofore canceled, shall be
promptly canceled by the Security Registrar. The Company may at any time deliver to the Security Registrar for cancellation any Securities
previously authenticated and delivered hereunder which the Company may have acquired in any manner whatsoever or which the Company shall
not haveissued and sold, and all Securities so delivered shall be promptly canceled by the Security Registrar. No Securities shall be authenticated
in lieu of or in exchange for any Securities canceled as provided in this Section, except as expressly permitted by this Indenture. All canceled
Securities held by the Security Registrar shall be disposed of in accordance with the customary procedures of the Security Registrar as at thetime
of disposition shall be in effect, and the Security Registrar shall promptly deliver a certificate of disposition to the Trustee and the Company
unless, by a Company Order delivered to the Security Registrar and the Trustee, the Company shall direct that canceled Securities be returned to it.
The Security Registrar shall promptly deliver evidence of any cancellation of a Security in accordance with this Section 309 to the Trustee and the
Company.

SECTION 310. Computation of I nterest.

Except as otherwise specified as contemplated by Section 301 for Securities of any series, or any Tranche thereof, interest on the
Securities of each series shall be computed on the basis of a 360-day year consisting of twelve 30-day months and for any period shorter than a
full calendar month, on the basis of the actual number of days elapsed during such period.

SECTION 311. Payment to Bein Proper Currency.

In the case of the Securities of any series, or any Tranche thereof, denominated in any currency other than Dollars or in a composite
currency (the “ Required Currency”), except as otherwise specified with respect to such Securities as contemplated by Section 301, the obligation
of the Company to make any payment of the principal thereof, or the premium, if any, or interest, if any, thereon, shall not
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be discharged or satisfied by any tender by the Company, or recovery by the Trustee, in any currency other than the Required Currency, except to
the extent that such tender or recovery shall result in the Trustee timely holding the full amount of the Required Currency then due and payable. If
any such tender or recovery isin acurrency other than the Required Currency, the Trustee may take such actions asit considers appropriate to
exchange such currency for the Required Currency. The costs and risks of any such exchange, including without limitation the risks of delay and
exchange rate fluctuation, shall be borne by the Company, the Company shall remain fully liable for any shortfall or delinquency in the full amount
of Required Currency then due and payable, and in no circumstances shall the Trustee be liable therefor except in the case of its negligence or
willful misconduct.

SECTION 312. Extension of Interest Payment.

The Company shall have theright at any time, so long as no Event of Default hereunder has occurred and is continuing with respect to
the Securities of any series, to extend interest payment periods from timeto time on all Securities of such series, if so specified as contemplated by
Section 301 with respect to such Securities and upon such terms as may be specified as contemplated by Section 301 with respect to such
Securities.

ARTICLE FOUR
Redemption of Securities
SECTION 401. Applicability of Article.

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

SECTION 402. Election to Redeem; Noticeto Trustee.

The election of the Company to redeem any Securities shall be evidenced by a Board Resolution or an Officer’s Certificate. The
Company shall, at least 45 days prior to the Redemption Date fixed by the Company (unless a shorter notice shall be satisfactory to the Trustee),
notify the Trustee in writing of such Redemption Date and of the principal amount of such Securities to be redeemed. In the case of any
redemption of Securities (a) prior to the expiration of any restriction on such redemption provided in the terms of such Securities or elsewherein
this Indenture or (b) pursuant to an election of the Company which is subject to a condition specified in the terms of such Securities or elsewhere
in this Indenture, the Company shall furnish the Trustee with an Officer’s Certificate evidencing compliance with such restriction or condition.

SECTION 403. Selection of Securitiesto Be Redeemed.

If lessthan all the Securities of any series, or any Tranche thereof, are to be redeemed, the particular Securitiesto be redeemed shall be
selected by the Trustee from the Outstanding Securities of such series or Tranche not previously called for redemption, by such method as shall
be provided for any particular series or Tranche, or, in the absence of any such provision, by such method as the Trustee shall deem fair and
appropriate and which may, in any case, provide for the selection for redemption of portions (equal to the minimum authorized denomination for
Securities of such series or Tranche or any integral multiple thereof) of the principal amount of Securities of such seriesor Tranche of a
denomination larger than the minimum authorized denomination for Securities of such series or Tranche; provided, however, that if, asindicated in
an Officer’s Certificate, the Company shall have offered to
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purchase all or any principal amount of the Securities then Outstanding of any series, or any Tranche thereof, and lessthan all of such Securities
asto which such offer was made shall have been tendered to the Company for such purchase, the Trustee, if so directed by Company Order, shall
select for redemption all or any principal amount of such Securities which have not been so tendered.

The Trustee shall promptly notify the Company and the Security Registrar in writing of the Securities selected for redemption and, in
the case of any Securities selected to be redeemed in part, the principal amount thereof to be redeemed.

For all purposes of this Indenture, unless the context otherwise requires, all provisions relating to the redemption of Securities shall
relate, in the case of any Securities redeemed or to be redeemed only in part, to the portion of the principal amount of such Securities which has
been or isto be redeemed.

SECTION 404. Notice of Redemption.

Notice of redemption shall be given in the manner provided in Section 106 to the Holders of the Securities to be redeemed not less than
30 nor more than 60 days prior to the Redemption Date.

Except as otherwise specified as contemplated by Section 301 for Securities of any series, or any Tranche thereof, all notices of
redemption shall state:

(a) the Redemption Date,

(b) the Redemption Price, or the formula pursuant to which the Redemption Priceisto be determined if the Redemption Price cannot be
determined at the time the noticeis given,

(c) if lessthan all the Outstanding Securities of any series or Tranche are to be redeemed, the identification of the particular Securities
to be redeemed and the portion of the principal amount of any Security to be redeemed in part,

(d) that on the Redemption Date the Redemption Price, together with accrued interest, if any, to the Redemption Date, 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,

(e) the place or places where such Securities are to be surrendered for payment of the Redemption Price and accrued interest, if any,
unlessit shall have been specified as contemplated by Section 301 with respect to such Securities that such surrender shall not be required,

(f) that the redemptionisfor asinking or other fund, if such isthe case,

(g) the CUSIP numbers, if any, assigned to such Securities; provided however, that such notice may state that no representationis
made as to the correctness of CUSIP numbers, and the redemption of such Securities shall not be affected by any defect in or omission of
such numbers, and

(h) such other matters as the Company shall deem desirable or appropriate.

Unless otherwise specified with respect to any Securitiesin accordance with Section 301, with respect to any notice of redemption of
Securities at the el ection of the Company, unless, upon the giving of such notice, such Securities shall be deemed to have been paid in accordance
with Section 701,
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such notice may state that such redemption shall be conditional upon the receipt by the Paying Agent or Agents for such Securities, on or prior to
the date fixed for such redemption, of money sufficient to pay the principal of and premium, if any, and interest, if any, on such Securities and that
if such money shall not have been so received such notice shall be of no force or effect and the Company shall not be required to redeem such
Securities. In the event that such notice of redemption contains such a condition and such money is not so received, the redemption shall not be
made and within areasonabl e time thereafter notice shall be given, in the manner in which the notice of redemption was given, that such money
was not so received and such redemption was not required to be made, and the Paying Agent or Agents for the Securities otherwise to have been
redeemed shall promptly return to the Holders thereof any of such Securities which had been surrendered for payment upon such redemption.

Notice of redemption of Securitiesto be redeemed at the election of the Company, and any notice of non-satisfaction of acondition for
redemption as aforesaid, shall be given by the Company or, at the Company’s request, by the Trustee in the name and at the expense of the
Company. Notice of mandatory redemption of Securities shall be given by the Trustee in the name and at the expense of the Company.

SECTION 405. Securities Payable on Redemption Date.

Notice of redemption having been given as aforesaid, and the conditions, if any, set forth in such notice having been satisfied, the
Securities or portions thereof so to be redeemed shall, on the Redemption Date, become due and payable at the Redemption Price therein specified,
and from and after such date (unless, in the case of an unconditional notice of redemption, the Company shall default in the payment of the
Redemption Price and accrued interest, if any) such Securities or portions thereof, if interest-bearing, shall cease to bear interest. Upon surrender
of any such Security for redemption in accordance with such notice, such Security or portion thereof shall be paid by the Company at the
Redemption Price, together with accrued interest, if any, to the Redemption Date; provided, however, that no such surrender shall be acondition
to such payment if so specified as contemplated by Section 301 with respect to such Security; and provided, further, that except as otherwise
specified as contemplated by Section 301 with respect to such Security, any installment of interest on any Security the Stated Maturity of which
installment ison or prior to the Redemption Date shall be payable to the Holder of such Security, or one or more Predecessor Securities, registered
as such at the close of business on the related Regular Record Date according to the terms of such Security and subject to the provisions of
Section 307.

SECTION 406. SecuritiesRedeemed in Part.

Upon the surrender of any Security which isto be redeemed only in part at a Place of Payment therefor (with, if the Company or the
Trustee so requires, due endorsement by, or awritten instrument of transfer in form satisfactory to the Company and the Trustee duly executed by,
the Holder thereof or his attorney duly authorized in writing), the Company shall execute, and the Trustee shall authenticate and deliver to the
Holder of such Security, without service charge, anew Security or Securities of the same series and Tranche, of any authorized denomination
requested by such Holder and of like tenor and in aggregate principal amount equal to and in exchange for the unredeemed portion of the principal
of the Security so surrendered.

-25-



ARTICLE FIVE
Sinking Funds

SECTION 501. Applicability of Article.

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

The minimum amount of any sinking fund payment provided for by the terms of Securities of any series, or any Tranche thereof, 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, or any Tranche thereof, is herein referred to asan “ optional sinking fund payment”. If provided for by the terms of
Securities of any series, or any Tranche thereof, the cash amount of any sinking fund payment may be subject to reduction as provided in
Section 502. Each sinking fund payment shall be applied to the redemption of Securities of the series or Tranche in respect of which it was made as
provided for by the terms of such Securities.

SECTION 502. Satisfaction of Sinking Fund Paymentswith Securities.

The Company (a) may deliver to the Trustee Outstanding Securities (other than any previously called for redemption) of a seriesor
Tranche in respect of which a mandatory sinking fund payment isto be made and (b) may apply asacredit Securities of such series or Tranche
which have been (i) redeemed either at the el ection of the Company pursuant to the terms of such Securities or through the application of
permitted optional sinking fund payments pursuant to the terms of such Securities or (ii) repurchased by the Company in the open market, by
tender offer or otherwise, in each casein satisfaction of all or any part of such mandatory sinking fund payment; provided, however, that no
Securities shall be applied in satisfaction of amandatory sinking fund payment if such Securities shall have been previously so applied. Securities
so applied shall be received and credited for such purpose by the Trustee at the Redemption Price specified in such Securities for redemption
through operation of the sinking fund and the amount of such mandatory sinking fund payment shall be reduced accordingly.

SECTION 503. Redemption of Securitiesfor Sinking Fund.

Not less than 45 days prior to each sinking fund payment date for the Securities of any series, or any Tranche thereof, the Company
shall deliver to the Trustee an Officer’s Certificate specifying:

(a) the amount of the next succeeding mandatory sinking fund payment for such series or Tranche;

(b) the amount, if any, of the optional sinking fund payment to be made together with such mandatory sinking fund payment;
(c) the aggregate sinking fund payment;

(d) the portion, if any, of such aggregate sinking fund payment which is to be satisfied by the payment of cash; and
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(e) the portion, if any, of such aggregate sinking fund payment which isto be satisfied by delivering and crediting Securities of such
series or Tranche pursuant to Section 502 and stating the basis for such credit and that such Securities have not previously been so
credited, and the Company shall also deliver to the Trustee not later than 45 days prior to such sinking fund payment date, any Securitiesto
be so delivered.

If the Company shall not deliver such Officer’s Certificate, the next succeeding sinking fund payment for such series or Tranche shall
be made entirely in cash in the amount of the mandatory sinking fund payment. Not less than 40 days before each such sinking fund payment date,
the Trustee shall select the Securities to be redeemed upon such sinking fund payment date in the manner specified in Section 403 and cause
notice of the redemption thereof to be given in the name of and at the expense of the Company in the manner provided in Section 404. Such notice
having been duly given, the redemption of such Securities shall be made upon the terms and in the manner stated in Sections 405 and 406.

ARTICLE SIX
Covenants

SECTION 601. Payment of Principal, Premium and Interest.

The Company shall pay the principal of and premium, if any, and interest, if any, on the Securities of each seriesin accordance with the
terms of such Securities and this Indenture.

SECTION 602. Maintenance of Office or Agency.

The Company shall maintain in each Place of Payment for the Securities of each series, or any Tranche thereof, an office or agency
where payment of such Securities shall be made or such Securities shall be surrendered for payment, where the registration of transfer or exchange
of such Securities may be effected and where notices and demands to or upon the Company in respect of such Securities and this Indenture may
be served. The Company shall give prompt written notice to the Trustee of the location, and any change in the location, of each such office or
agency and prompt notice to the Holders of any such change in the manner specified in Section 106. If at any time the Company shall fail to
maintain any such required office or agency in respect of Securities of any series, or any Tranche thereof, or shall fail to furnish the Trustee with
the address thereof, payment of such Securities may be made, registration of transfer or exchange thereof may be effected and notices and
demandsin respect thereof may be served at the Corporate Trust Office of the Trustee, and the Company hereby appoints the Trustee as its agent
for all such purposesin any such event.

The Company may also from time to time designate one or more other offices or agencies with respect to the Securities of one or more
series, or any Tranche thereof, for any or all of the foregoing purposes and may from time to time rescind such designations; provided, however,
that, unless otherwise specified as contemplated by Section 301 with respect to the Securities of such series or Tranche, no such designation or
rescission shall in any manner relieve the Company of its obligation to maintain an office or agency for such purposes in each Place of Payment for
such Securitiesin accordance with the requirements set forth above. The Company shall give prompt written notice to the Trustee, and prompt
notice to the Holders in the manner specified in Section 106, of any such designation or rescission and of any change in the location of any such
other office or agency.

Anything herein to the contrary notwithstanding, any office or agency required by this Section may be maintained at an office of the
Company or any Affiliate of the Company, in which event the Company or such Affiliate, asthe case may be, shall perform all functionsto be
performed at such office or agency.
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SECTION 603. Money for Securities Paymentsto BeHeld in Trust.

If the Company shall at any time act asits own Paying Agent with respect to the Securities of any series, or any Tranche thereof, it
shall, on or before each due date of the principal of and premium, if any, and interest, if any, on any of such Securities, segregate and hold in trust
for the benefit of the Persons entitled thereto a sum sufficient to pay the principal and premium, if any, or interest so becoming due until such sums
shall be paid to such Persons or otherwise disposed of as herein provided. The Company shall promptly notify the Trustee of any failure by the
Company (or any other obligor on such Securities) to make any payment of principal of or premium, if any, or interest, if any, on such Securities.

Whenever the Company shall have one or more Paying Agents for the Securities of any series, or any Tranche thereof, it shall, on or
before each due date of the principal of and premium, if any, and interest, if any, on such Securities, deposit with such Paying Agents sums
sufficient (without duplication) to pay the principal and premium or interest so becoming due, such sumsto be held in trust for the benefit of the
Persons entitled to such principal, premium or interest, and (unless such Paying Agent isthe Trustee) the Company shall promptly notify the
Trustee of any failure by it so to act.

The Company shall cause each Paying Agent for the Securities of any series, or any Tranche thereof, other than the Company or the
Trustee, to execute and deliver to the Trustee an instrument in which such Paying Agent shall agree with the Trustee, subject to the provisions of
this Section, that such Paying Agent shall:

(a) hold all sums held by it for the payment of the principal of and premium, if any, or interest, if any, on such Securitiesin trust for the
benefit of the Persons entitled thereto until such sums shall be paid to such Persons or otherwise disposed of as herein provided;

(b) givethe Trustee notice of any failure by the Company (or any other obligor upon such Securities) to make any payment of principal
of or premium, if any, or interest, if any, on such Securities; and

(c) at any time during the continuance of any such failure, upon the written request of the Trustee, forthwith pay to the Trustee all
sums so held in trust by such Paying Agent and furnish to the Trustee such information as it possesses regarding the names and addresses
of the Persons entitled to such sums.

The Company may at any time pay, or by Company Order direct any Paying Agent to pay, to the Trustee all sums held in trust by the
Company or such Paying Agent, such sumsto be held by the Trustee upon the same trusts as those upon which such sums were held by the
Company or such Paying Agent and, if so stated in a Company Order delivered to the Trustee, in accordance with the provisions of Article Seven;
and, upon such payment by any Paying Agent to the Trustee, such Paying Agent shall be released from all further liability with respect to such
money.

Any money deposited with the Trustee or any Paying Agent, or then held by the Company, in trust for the payment of the principal of
and premium, if any, or interest, if any, on any Security and remaining unclaimed for two years after such principal and premium, if any, or interest,
if any, has become due and payable shall be paid to the Company on Company Request, or, if then held by the Company, shall be discharged from
such trust; and, upon such payment or discharge, the Holder of
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such Security shall, as an unsecured general creditor and not as a Holder of an Outstanding Security, look only to the Company for payment of the
amount so due and payable and remaining unpaid, and all liability of the Trustee or such Paying Agent with respect to such trust money, and all
liability of the Company as trustee thereof, shall thereupon cease; provided, however, that the Trustee or such Paying Agent, before being
required to make any such payment to the Company, may at the expense of the Company cause to be mailed, on one occasion only, notice to such
Holder 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
mailing, any unclaimed balance of such money then remaining will be paid to the Company.

SECTION 604. Corporate Existence.

Subject to the rights of the Company under Article Eleven, the Company shall do or cause to be done all things necessary to preserve
and keep in full force and effect its corporate existence.

SECTION 605. Maintenance of Properties.

The Company shall cause (or, with respect to property owned in common with others, make reasonabl e effort to cause) al its properties
used or useful in the conduct of its business to be maintained and kept in good condition, repair and working order and shall cause (or, with
respect to property owned in common with others, make reasonable effort to cause) to be made all necessary repairs, renewals, replacements,
betterments and improvements thereof, all as, in the judgment of the Company, may be necessary so that the business carried on in connection
therewith may be properly conducted; provided, however, that nothing in this Section shall prevent the Company from discontinuing, or causing
the discontinuance of, the operation and maintenance of any of its propertiesif such discontinuance s, in the judgment of the Company, desirable
in the conduct of its business.

SECTION 606. Annual Officer’s Certificate asto Compliance.

Not later than [ ] 1in each year, commencing [ 11, , the Company shall deliver to the Trustee an Officer’s Certificate
which need not comply with Section 102, executed by the principal executive officer, principal financial officer or the principal accounting officer of
the Company, asto such officer’s knowledge of the Company’s compliance with all conditions and covenants under this Indenture, such
compliance to be determined without regard to any period of grace or requirement of notice under this Indenture.

SECTION 607. Waiver of Certain Covenants.

The Company may omit in any particular instance to comply with any term, provision or condition set forth in (a) Section 602 or any
additional covenant or restriction specified with respect to the Securities of any series, or any Tranche thereof, as contemplated by Section 301 or
by clause (b) of Section 1201 if before the time for such compliance the Holders of amajority in aggregate principal amount of the Outstanding
Securities of all series and Tranches with respect to which compliance with Section 602 or such additional covenant or restriction isto be omitted,
considered as one class, shall, by Act of such Holders, either waive such compliance in such instance or generally waive compliance with such
term, provision or condition and (b) Section 604, 605 or Article Eleven if before the time for such compliance the Holders of amajority in aggregate
principal amount of Securities Outstanding under this Indenture shall, by Act of such Holders, either waive such compliance in such instance or
generally waive compliance with such term, provision or condition; but, in the case of (a) or (b), no such waiver shall extend to or affect such term,
provision or condition except to the extent so expressly waived, and, until such waiver shall become effective, the obligations of the Company and
the duties of the Trustee in respect of any such term, provision or condition shall remain in full force and effect.
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ARTICLE SEVEN
Satisfaction and Discharge

SECTION 701. Satisfaction and Dischar ge of Securities.

Any Security or Securities, or any portion of the principal amount thereof, shall be deemed to have been paid for all purposes of this
Indenture, and the entire indebtedness of the Company in respect thereof shall be deemed to have been satisfied and discharged, if there shall
have been irrevocably deposited with the Trustee or any Paying Agent (other than the Company), in trust:

(a) money in an amount which shall be sufficient, or

(b) in the case of adeposit made prior to the Maturity of such Securities or portions thereof, Eligible Obligations, which shall not
contain provisions permitting the redemption or other prepayment thereof at the option of the issuer thereof, the principal of and the interest
on which when due, without any regard to reinvestment thereof, will provide moneyswhich, together with the money, if any, deposited with
or held by the Trustee or such Paying Agent, shall be sufficient, or

(c) acombination of (a) or (b) which shall be sufficient,

to pay when due the principal of and premium, if any, and interest, if any, due and to become due on such Securities or portions thereof on or prior
to Maturity; provided, however, that in the case of the provision for payment or redemption of less than all the Securities of any series or Tranche,
such Securities or portions thereof shall have been selected by the Trustee as provided herein and, in the case of aredemption, the notice requisite
to the validity of such redemption shall have been given or irrevocable authority shall have been given by the Company to the Trusteeto give
such notice, under arrangements satisfactory to the Trustee; and provided, further, that the Company shall have delivered to the Trustee and such
Paying Agent:

(x) if such deposit shall have been made prior to the Maturity of such Securities, a Company Order stating that the money and
Eligible Obligations deposited in accordance with this Section shall be held in trust, as provided in Section 703;

(y) if Eligible Obligations shall have been deposited, an Opinion of Counsel that the obligations so deposited constitute Eligible
Obligations and do not contain provisions permitting the redemption or other prepayment at the option of the issuer thereof, and an
opinion of an independent public accountant of nationally recognized standing, selected by the Company, to the effect that the
requirements set forth in clause (b) above have been satisfied; and

(2) if such deposit shall have been made prior to the Maturity of such Securities, an Officer’s Certificate stating the Company’s
intention that, upon delivery of such Officer’s Certificate, itsindebtedness in respect of such Securities or portions thereof will have
been satisfied and discharged as contemplated in this Section.

Upon the deposit of money or Eligible Obligations, or both, in accordance with this Section, together with the documents required by
clauses (x), (y) and (z) above, the Trustee shall, upon receipt of a Company Request, acknowledge in writing that the Security or Securities or
portions thereof with respect to which such deposit was made are deemed to have been paid for all purposes of this
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Indenture and that the entire indebtedness of the Company in respect thereof has been satisfied and discharged as contemplated in this Section.

In the event that all of the conditions set forth in the preceding paragraph shall have been satisfied in respect of any Securities or portions thereof
except that, for any reason, the Officer’s Certificate specified in clause (z) (if otherwise required) shall not have been delivered, such Securities or
portions thereof shall neverthel ess be deemed to have been paid for all purposes of this Indenture, and the Holders of such Securities or portions
thereof shall nevertheless be no longer entitled to the benefits of this Indenture or of any of the covenants of the Company under Article Six
(except the covenants contained in Sections 602 and 603) or any other covenants made in respect of such Securities or portions thereof as
contemplated by Section 301 or Section 1201(b), but the indebtedness of the Company in respect of such Securities or portions thereof shall not be
deemed to have been satisfied and discharged prior to Maturity for any other purpose, and the Holders of such Securities or portions thereof shall
continue to be entitled to ook to the Company for payment of the indebtedness represented thereby; and, upon Company Request, the Trustee
shall acknowledge in writing that such Securities or portions thereof are deemed to have been paid for all purposes of this Indenture.

If payment at Stated Maturity of lessthan all of the Securities of any series, or any Tranche thereof, isto be provided for in the manner
and with the effect provided in this Section, the Trustee shall select such Securities, or portions of principal amount thereof, in the manner
specified by Section 403 for selection for redemption of less than all the Securities of a series or Tranche.

In the event that Securities which shall be deemed to have been paid for purposes of this Indenture, and, if such isthe case, the
Company’s indebtedness in respect thereof shall have been satisfied and discharged, all as provided in this Section do not mature and are not to
be redeemed within the 60 day period commencing with the date of the deposit of moneys or Eligible Obligations, as aforesaid, the Company shall,
as promptly as practicable, give anotice, in the same manner as a notice of redemption with respect to such Securities, to the Holders of such
Securities to the effect that such deposit has been made and the effect thereof.

Notwithstanding that any Securities shall be deemed to have been paid for purposes of this Indenture, as aforesaid, the obligations of
the Company and the Trusteein respect of such Securities under Sections 304, 305, 306, 403, 404, 406, 503 (as to notice of redemption), 602, 603,
907, 909, 910 and 915 and this Article Seven shall survive.

The Company shall pay, and shall indemnify the Trustee or any Paying Agent with which Eligible Obligations shall have been
deposited as provided in this Section against, any tax, fee or other charge imposed on or assessed against such Eligible Obligations or the
principal or interest received in respect of such Eligible Obligations, including, but not limited to, any such tax payable by any entity deemed, for
tax purposes, to have been created as aresult of such deposit.

Anything herein to the contrary notwithstanding, (a) if, at any time after a Security would be deemed to have been paid for purposes of
this Indenture, and, if such isthe case, the Company’sindebtednessin respect thereof would be deemed to have been satisfied or discharged,
pursuant to this Section (without regard to the provisions of this paragraph), the Trustee or any Paying Agent, asthe case may be, (i) shall be
required to return the money or Eligible Obligations, or combination thereof, deposited with it as aforesaid to the Company or its representative
under any applicable Federal or State bankruptcy, insolvency or other similar law, or (ii) are unable to apply any money in accordance with this
Articlewith respect to any Securities by reason of any order or judgment of any court or governmental authority enjoining, restraining or
otherwise prohibiting such application, such Security shall thereupon be deemed retroactively not to have been paid and any satisfaction and
discharge of the Company’sindebtednessin respect thereof shall retroactively be deemed not to have been effected, and such Security shall be
deemed to remain Outstanding and (b) any satisfaction and discharge of the Company’s indebtedness in respect of any Security shall be subject
to the provisions of the last paragraph of Section 603.
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SECTION 702. Satisfaction and Dischar ge of Indenture.

This Indenture shall upon Company Request cease to be of further effect (except as hereinafter expressly provided), and the Trustee, at
the expense of the Company, shall execute proper instruments acknowledging satisfaction and discharge of this Indenture, when

(a) no Securities remain Outstanding hereunder; and
(b) the Company has paid or caused to be paid all other sums payable hereunder by the Company;

provided, however, that if, in accordance with the last paragraph of Section 701, any Security, previously deemed to have been paid for purposes
of this Indenture, shall be deemed retroactively not to have been so paid, this Indenture shall thereupon be deemed retroactively not to have been
satisfied and discharged, as aforesaid, and to remain in full force and effect, and the Company shall execute and deliver such instruments as the
Trustee shall reasonably request to evidence and acknowledge the same.

Notwithstanding the satisfaction and discharge of this Indenture as aforesaid, the obligations of the Company and the Trustee under
Sections 304, 305, 306, 403, 404, 406, 503 (as to notice of redemption), 602, 603, 907, 909, 910 and 915 and this Article Seven shall survive.

Upon satisfaction and discharge of this Indenture as provided in this Section, the Trustee shall assign, transfer and turn over to the
Company or to the order of the Company, subject to the lien provided by Section 907, any and all money, securities and other property then held
by the Trustee for the benefit of the Holders of the Securities other than money and Eligible Obligations held by the Trustee pursuant to
Section 703 and shall execute and deliver to the Company such instruments as, in the judgment of the Company, shall be necessary, desirable or
appropriate to effect or evidence the satisfaction and discharge of this Indenture.

SECTION 703. Application of Trust Money.

Neither the Eligible Obligations nor the money deposited pursuant to Section 701, nor the principal or interest payments on any such
Eligible Obligations, shall be withdrawn or used for any purpose other than, and such Eligible Obligations and money deposited and the principal
and interest payments on any such Eligible Obligations shall be held in trust for, the payment of the principal of and premium, if any, and interest,
if any, on the Securities or portions of principal amount thereof in respect of which such deposit was made, all subject, however, to the provisions
of Section 603; provided, however, that, so long as there shall not have occurred and be continuing an Event of Default, any cash received from
such principal or interest payments on such Eligible Obligations, if not then needed for such purpose, shall, to the extent practicable, be invested
in Eligible Obligations of the type described in clause (b) in the first paragraph of Section 701 maturing at such times and in such amounts as shall
be sufficient, together with any other moneys and the proceeds of any other Eligible Obligations then held by the Trustee, to pay when due the
principal of and premium, if any, and interest, if any, due and to become due on such Securities or portions thereof on and prior to the Maturity
thereof, and interest earned from such reinvestment shall be paid over to the Company or to the order of the Company as received, free and clear of
any trust, lien or pledge under this Indenture except the lien provided by Section 907; and provided, further, that, so long as there shall not have
occurred and be continuing an Event of Default, any moneys held in accordance with this Section on the Maturity of all such Securitiesin excess
of the amount
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required to pay the principal of and premium, if any, and interest, if any, then due on such Securities shall be paid over to the Company or to the
order of the Company free and clear of any trust, lien or pledge under this Indenture except the lien provided by Section 907; and provided, further,
that if an Event of Default shall have occurred and be continuing, moneys to be paid over to the Company or to the order of the Company
pursuant to this Section shall be held until such Event of Default shall have been waived or cured.

ARTICLE EIGHT
Events of Default; Remedies

SECTION 801. Events of Default.

“Event of Default,” wherever used herein with respect to Securities of any series, means any one of the following events, subject to
such additions and exceptions as may be provided pursuant to Section 301:

(a) failureto pay interest, if any, on any Security of such serieswithin 30 days after the same becomes due and payabl e (whether or not
payment is prohibited by the subordination provisions of Article Fourteen hereof); provided, however, that avalid extension of the interest
payment period by the Company as contemplated in Section 312 of this Indenture shall not constitute a default in the payment of interest for
this purpose; or

(b) failure to pay the principal of or premium, if any, on any Security of such serieswhen it becomes due and payable (whether or not
payment is prohibited by the subordination provisions of Article Fourteen hereof); or

(c) [failureto perform, or breach of, any covenant or warranty of the Company in this Indenture (other than a covenant or warranty a
default in the performance of which or breach of which is elsewhere in this Section specifically dealt with or which has expressly been
included in this Indenture solely for the benefit of one or more series of Securities other than such series) and the continuance of such
default or breach for a period of 90 days after there has been given, by registered or certified mail, to the Company by the Trustee, or to the
Company and the Trustee by the Holders of at least 33% in principal amount of the Outstanding Securities of such series, awritten notice
specifying such default or breach and requiring it to be remedied and stating that such noticeis a“Notice of Default” hereunder, unlessthe
Trustee, or the Trustee and the Holders of aprincipal amount of Securities of such series not less than the principal amount of Securitiesthe
Holders of which gave such notice, as the case may be, shall agree in writing to an extension of such period prior to its expiration; provided,
however, that the Trustee, or the Trustee and the Holders of such principal amount of Securities of such series, asthe case may be, shall be
deemed to have agreed to an extension of such period if corrective action isinitiated by the Company within such period and is being
diligently pursued in good faith; or]

(d) the entry by a court having jurisdiction in the premises of (1) a decree or order for relief in respect of the Company in an involuntary
case or proceeding under any applicable Federal or State bankruptcy, insolvency, reorganization or other similar law or (2) adecree or order
adjudging the Company a bankrupt or insolvent, or approving as properly filed a petition by one or more Persons other than the Company
seeking reorganization, arrangement, adjustment or composition of or in respect of the Company under any applicable Federal or State law, or
appointing a custodian, receiver, liquidator, assignee, trustee, sequestrator or other similar official for the Company or for any substantial
part of its property, or ordering the winding up or liquidation of its affairs, and any such decree or order for relief or any such other decree or
order shall have remained unstayed and in effect for a period of 90 consecutive days; or
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(e) the commencement by the Company of avoluntary case or proceeding under any applicable Federal or State bankruptcy,
insolvency, reorganization or other similar law or of any other case or proceeding to be adjudicated a bankrupt or insolvent, or the consent
by the Company to the entry of a decree or order for relief in respect of the Company in acase or proceeding under any applicable Federal or
State bankruptcy, insolvency, reorganization or other similar law or to the commencement of any bankruptcy or insolvency case or
proceeding against the Company, or the filing by the Company of a petition or answer or consent seeking reorganization or relief under any
applicable Federal or State law, or the consent by the Company to the filing of such petition or to the appointment of or taking possession by
acustodian, receiver, liquidator, assignee, trustee, sequestrator or similar official of the Company or of any substantial part of its property, or
the making by the Company of an assignment for the benefit of creditors, or the admission by the Company in writing of itsinability to pay
its debts generally asthey become due, or the authorization of such action by the Board of Directors.

(f) [any other Event of Default specified with respect to Securities of such series.]

SECTION 802. Acceleration of Maturity; Rescission and Annulment.

If an Event of Default applicable to the Securities of one or more series, but not applicable to all Outstanding Securities, shall have
occurred and be continuing, either the Trustee or the Holders of not less than 33% in aggregate principal amount of the Securities of each such
series may then declare the principal amount of all Securities of such series (or, if any of the Securities of such series are Discount Securities, such
portion of the principal amount of such Securities as may be specified in the terms thereof as contemplated by Section 301) and interest accrued
thereon to be due and payable immediately (provided that the payment of principal and interest on such Securities shall remain subordinated to the
extent provided in this Indenture), by anoticein writing to the Company (and to the Trusteeif given by Holders), and, upon receipt by the
Company of notice of such declaration of acceleration, such principal amount (or specified amount) and interest accrued thereon shall become
immediately due and payable. If an Event of Default applicable to all Outstanding Securities shall have occurred and be continuing, either the
Trustee or the Holders of not less than 33% in principal amount of all Securities then Outstanding (considered as one class), and not the Holders
of the Securities of any one of such series, may declare the principal of al Securities (or, if any of the Securities of such series are Discount
Securities, such portion of the principal amount of such Securities as may be specified in the terms thereof as contemplated by Section 301) and
interest accrued thereon to be due and payable immediately (provided that the payment of principal and interest on such Securities shall remain
subordinated to the extent provided in this Indenture), by a notice in writing to the Company (and to the Trustee if given by Holders), and, upon
receipt by the Company of notice of such declaration of acceleration, such principal amount (or specified amount) and interest accrued thereon
shall become immediately due and payable.

At any time after such a declaration of acceleration with respect to Securities of any series shall have been made and before a judgment
or decree for payment of the money due shall have been obtained by the Trustee as hereinafter in this Article provided, the Event or Events of
Default giving rise to such declaration of acceleration shall, without further act, be deemed to have been waived, and such declaration and its
conseguences shall, without further act, be deemed to have been rescinded and annulled, if
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(a) the Company shall have paid or deposited with the Trustee a sum sufficient to pay
(1) all overdueinterest, if any, on all Securities of such seriesthen Outstanding;

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

(3) to the extent that payment of such interest islawful, interest upon overdue interest at the rate or rates prescribed therefor in
such Securities;

(4) al amounts due to the Trustee under Section 907,
and

(b) if, after application of money paid or deposited in accordance with clause (a) of this Section 802, Securities of such serieswould
remain Outstanding, any other Event or Events of Default with respect to Securities of such series, other than the non-payment of the
principal of Securities of such serieswhich shall have become due solely by such declaration of acceleration, shall have been cured or
waived as provided in Section 813.

No such rescission shall affect any subsequent Event of Default or impair any right consequent thereon.

SECTION 803. Collection of Indebtedness and Suitsfor Enforcement by Trustee.

If an Event of Default described in clause (a) or (b) of Section 801 shall have occurred and be continuing, the Company shall, upon
demand of the Trustee, pay to it, for the benefit of the Holders of the Securities of the series with respect to which such Event of Default shall have
occurred, the whole amount then due and payable on such Securities for principal and premium, if any, and interest, if any, and, to the extent
permitted by law, interest on premium, if any, and on any overdue principal and interest, at the rate or rates prescribed therefor in such Securities,
and, in addition thereto, such further amount as shall be sufficient to cover any amounts due to the Trustee under Section 907. Unless otherwise
specified pursuant to Section 301 with respect to any series of Securities, the rate or rates at which Securities shall bear interest on overdue
principal, premium, interest, if any, shall be, to the extent permitted by law, the same rate or rates at which such Securities shall bear interest prior to
Maturity.

If the Company shall fail to pay such amounts forthwith upon such demand, the Trustee, in its own name and as trustee of an express
trust, may institute ajudicial proceeding for the collection of the sums so due and unpaid, may prosecute such proceeding to judgment or final
decree and may enforce the same against the Company or any other obligor upon such Securities and collect the moneys adjudged or decreed to
be payable in the manner provided by law out of the property of the Company or any other obligor upon such Securities, wherever situated.

If an Event of Default with respect to Securities of any series shall have occurred and be 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 asthe
Trustee shall deem most effectual to protect and enforce any such rights, whether for the specific enforcement of any covenant or agreement in
this Indenture or in aid of the exercise of any power granted herein, or to enforce any other proper remedy.
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SECTION 804. Trustee May File Proofs of Claim.

In case of the pendency of any receivership, insolvency, liguidation, bankruptcy, reorganization, arrangement, adjustment,
composition or other judicial proceeding relative to the Company or any other obligor upon the Securities or the property of the Company or of
such other obligor or their creditors, the Trustee (irrespective of whether the principal of the Securities shall then be due and payable astherein
expressed or by declaration or otherwise and irrespective of whether the Trustee shall have made any demand on the Company for the payment of
overdue principal or interest) shall be entitled and empowered, by intervention in such proceeding or otherwise,

(a) tofileand prove aclaim for the whole amount of principal, premium, if any, and interest, if any, owing and unpaid in respect of the
Securities and to file such other papers or documents as may be necessary or advisable in order to have the claims of the Trustee (including
any claim for amounts due to the Trustee under Section 907) and of the Holders allowed in such judicial proceeding, and

(b) to collect and receive any moneys or other property payable or deliverable on 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 amounts due it under Section 907.

Nothing herein contained shall be deemed to authorize the Trustee to authorize or consent to or accept or adopt on behalf of any
Holder any plan of reorganization, arrangement, adjustment or composition affecting the 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.

SECTION 805. Trustee May Enfor ce 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 expresstrust, and any recovery of judgment shall, after provision for the payment of the
reasonabl e compensation, expenses, disbursements and advances of the Trustee, its agents and counsel, be for the ratable benefit of the Holders
in respect of which such judgment has been recovered.

SECTION 806. 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 premium, if any, or interest, if any, upon presentation of the
Securitiesin respect of which or for the benefit of which such money shall have been collected and the notation thereon of the payment if only
partially paid and upon surrender thereof if fully paid:

First: To the payment of all amounts due the Trustee under Section 907;
Second: Subject to the provisions of Articles Fourteen, the payment of the amounts then due and unpaid upon the Securities for
principal of and premium, if any, and interest, if any, in
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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, premium, if any, and interest, if any, respectively; and

Third: To the Company.

SECTION 807. Limitation on Suits.

No Holder shall have any right to institute any proceeding, judicial or otherwise, with respect to this Indenture, or for the appointment
of areceiver or trustee, or for any other remedy hereunder, unless:

(a) such Holder shall have previously given written notice to the Trustee of a continuing Event of Default with respect to the Securities
of such series;

(b) the Holders of amajority in aggregate principal amount of the Outstanding Securities of all seriesin respect of which an Event of
Default shall have occurred and be continuing, considered as one class, shall have made written request to the Trustee to institute
proceedingsin respect of such Event of Default in its own name as Trustee hereunder;

(c) such Holder or Holders shall have offered to the Trustee reasonabl e indemnity against the costs, expenses and liabilitiesto be
incurred in compliance with such request;

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

(e) no direction inconsistent with such written request shall have been given to the Trustee during such 60-day period by the Holders
of amajority in aggregate principal amount of the Outstanding Securities of all seriesin respect of which an Event of Default shall have
occurred and be continuing, considered as one class;

it being 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 thisIndenture to affect, disturb or prejudice the rights of any other of such Holders or to obtain or to seek to obtain priority or
preference over any other of such Holders or to enforce any right under this Indenture, except in the manner herein provided and for the equal and
ratable benefit of all of such Holders.

SECTION 808. Unconditional Right of Holder sto Receive Principal, Premium and Interest.

Notwithstanding any other provision in this Indenture, the Holder of any Security shall have the right, which is absolute and
unconditional, to receive payment of the principal of and premium, if any, and (subject to Section 307 and 312) interest, if any, on such Security on
the 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 such rights shall not be impaired without the consent of such Holder.

SECTION 809. Restoration of Rightsand Remedies.

If the Trustee or any Holder hasinstituted any proceeding to enforce any right or remedy under this Indenture and such proceeding
shall have been discontinued or abandoned for any reason, or shall have been determined adversely to the Trustee or to such Holder, then and in
every such case,
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subject to any determination in such proceeding, the Company and Trustee and such Holder shall be restored severally and respectively to their
former positions hereunder and thereafter all rights and remedies of the Trustee and such Holder shall continue as though no such proceeding had
been instituted.

SECTION 810. Rightsand Remedies Cumulative.

Except as otherwise provided with respect to the replacement or payment of mutilated, destroyed, lost or stolen Securitiesin the last
paragraph of Section 306, no right or remedy herein conferred upon or reserved to the Trustee or to the Holders isintended to be exclusive of any
other right or remedy, 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 811. 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 awaiver 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 812. Control by Holders of Securities.

If an Event of Default shall have occurred and be continuing in respect of a series of Securities, the Holders of amajority in principal
amount of the Outstanding Securities of such 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,
however, that if an Event of Default shall have occurred and be continuing with respect to more than one series of Securities, the Holders of a
majority in aggregate principal amount of the Outstanding Securities of all such series, considered as one class, shall have the right to make such
direction, and not the Holders of the Securities of any one of such series; and provided, further, that

(a) such direction shall not be in conflict with any rule of law or with this Indenture, and could not involve the Trustee in personal
liability in circumstances where indemnity would not, in the Trustee's sol e discretion, be adequate, and

(b) the Trustee may take any other action deemed proper by the Trustee which is not inconsistent with such direction.

SECTION 813. Waiver of Past Defaults.

The Holders of amajority in aggregate principal amount of the Outstanding Securities of any series may on behalf of the Holders of all
the Securities of such series waive any past default hereunder with respect to such series and its consequences, except a default

(a) inthe payment of the principal of or premium, if any, or interest, if any, on any Security of such series, or
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(b) in respect of acovenant or provision hereof which under Section 1202 cannot be modified 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 and all Events of Default arising therefrom shall be deemed to have
been cured, for every purpose of this Indenture; but no such waiver shall extend to any subsequent or other default or impair any right
consequent thereon.

SECTION 814. Undertaking for Costs.

The Company and the Trustee agree, and each Holder by his acceptance thereof shall be deemed to have agreed, that any court may in
itsdiscretion require, 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, the filing by any party litigant in such suit of an undertaking to pay the costs of such suit, and that
such court may in its discretion assess reasonabl e costs, including reasonable attorneys’ fees, against any party litigant in such suit, having due
regard to the merits and good faith of the claims or defenses made by such party litigant; but the provisions of this Section shall not apply to any
suit instituted by the Company, 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 aggregate principal amount of the Outstanding Securities of all seriesin respect of which such suit may be brought,
considered as one class, or to any suit instituted by any Holder for the enforcement of the payment of the principal of or premium, if any, or
interest, if any, on any Security on or after the Stated Maturity or Maturities expressed in such Security (or, in the case of redemption, on or after
the Redemption Date).

SECTION 815. Waiver of Usury, Stay or Extension L aws.

The Company covenants (to the extent that it may lawfully do so) that it will not at any time insist upon, or plead, or in any manner
whatsoever claim or take the benefit or advantage of, any usury, stay or extension law wherever enacted, now or at any time hereafter in force,
which may affect the covenants or the performance of this Indenture; and the Company (to the extent that it may lawfully do so) hereby expressly
waives all benefit or advantage of any such law and covenantsthat it will not hinder, delay or impede the execution of any power herein granted to
the Trustee, but will suffer and permit the execution of every such power as though no such law had been enacted.

ARTICLE NINE
TheTrustee

SECTION 901. Certain Dutiesand Responsibilities.
(a) Except during the continuance of an Event of Default with respect to Securities of any series,

(i) the Trustee undertakes to perform, with respect to Securities of such series, such duties and only such duties as are
specifically set forth in this Indenture, and no implied covenants or obligations shall be read into this Indenture against the Trustee;
and

(ii) in the absence of bad faith on its part, the Trustee may, with respect to Securities of such series, conclusively rely, asto the
truth of the statements and the correctness of the opinions expressed therein, upon certificates or opinions furnished to the Trustee
and conforming to the requirements of this Indenture; but in the case of any
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such certificates or opinions 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 conform to the requirements of this Indenture.

(b) In case an Event of Default with respect to Securities of any series shall have occurred and be continuing, the Trustee shall
exercise, with respect to the Securities of such series, 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 circumstancesin the conduct of hisor her own affairs.

(c) No provision of this Indenture shall be construed to relieve the Trustee from liability for its own negligent action, its own negligent
failureto act, or its own willful misconduct, except that:

(i) this subsection shall not be construed to limit the effect of subsection (&) of this Section;

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

(iii) 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 Holders of amajority in principal amount of the Outstanding Securities of any one or more series, as provided
herein, 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 upon the Trustee, under this Indenture with respect to the Securities of such series; and

(iv) no 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 itsrights or 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 to it.

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

SECTION 902. Notice of Defaults.

The Trustee shall give notice of any default hereunder with respect to the Securities of any seriesto the Holders of Securities of such
seriesin the manner and to the extent required to do so by the Trust Indenture Act, unless such default shall have been cured or waived,;
provided, however, that in the case of any default of the character specified in Section 801(c), no such notice to Holders shall be given until at
least 45 days after the occurrence thereof. For the purpose of this Section, the term “ default” means any event which is, or after notice or |apse of
time, or both, would become, an Event of Default with respect to the Securities of such series.
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SECTION 903. Certain Rightsof Trustee.
Subject to the provisions of Section 901 and to the applicable provisions of the Trust Indenture Act:

(a) the Trustee may rely and shall be protected in acting or refraining from acting upon any resolution, certificate, statement,
instrument, opinion, report, notice, request, direction, consent, order, bond, debenture, note, other evidence of indebtedness or other paper
or document believed by it to be genuine and to have been signed or presented by the proper party or parties;

(b) any request or direction of the Company mentioned herein shall be sufficiently evidenced by a Company Request or Company
Order, or as otherwise expressly provided herein, and any resolution of the Board of Directors may be sufficiently evidenced by aBoard
Resolution thereof;

(c) 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 hereunder, the Trustee (unless other evidence be herein specifically prescribed) may, in the absence
of bad faith on its part, conclusively rely upon an Officer’s Certificate;

(d) the Trustee may consult with counsel of its selection and the written advice of such counsel or any Opinion of Counsel shall befull
and compl ete authorization and protection in respect of any action taken, suffered or omitted by it hereunder in good faith and in reliance
thereon;

(e) the Trustee shall be under no obligation to exercise any of the rights or powersvested in it by this Indenture at the request or
direction of any Holder pursuant to this Indenture, unless such Holder shall have offered to the Trustee reasonabl e security or indemnity
against the costs, expenses and liabilities which might be incurred by it in compliance with such request or direction;

(f) the Trustee shall not be bound to make any investigation into the facts or matters stated in any resolution, certificate, statement,
instrument, opinion, report, notice, request, direction, consent, order, bond, debenture, note, other evidence of indebtedness or other paper
or document, but the Trustee, in its discretion, may make such further inquiry or investigation into such facts or matters asit may seefit, and,
if the Trustee shall determine to make such further inquiry or investigation, it shall (subject to applicable legal requirements) with prior notice
to the Company be entitled to examine, during normal business hours, the books, records and premises of the Company, personally or by
agent or attorney;

() the Trustee may execute any of the trusts or powers hereunder or perform any duties hereunder either directly or by or through
agents or attorneys and the Trustee shall not be responsible for any misconduct or negligence on the part of any agent or attorney
appointed with due care by it hereunder;

(h) except as otherwise provided in Section 801, the Trustee shall not be charged with knowledge of any Event of Default with respect
to the Securities of any seriesfor which it is acting as Trustee unless either (1) a Responsible Officer of the Trustee shall have actual
knowledge of the Event of Default or (2) written notice of such Event of Default shall have been given to the Trustee by the Company or any
other obligor on such Securities or by any Holder of such Securities;
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(i) the Trustee shall not be liable for any action taken, suffered, or omitted to be taken by it in good faith and reasonably believed by it
to be authorized or within the discretion or rights or powers conferred upon it by this Indenture; and

(j) therights, privileges, protections, immunities and benefits given to the Trustee, including, without limitation, itsright to be
indemnified, are extended to, and shall be enforceable by, the Trustee in each of its capacities hereunder.

SECTION 904. Not Responsiblefor Recitalsor | ssuance of Securities.

Therecitals contained herein and in the Securities (except the Trustee's certificates of authentication) shall be taken as the statements
of the Company and neither the Trustee nor any Authenticating Agent assumes responsibility for their correctness. The Trustee makes no
representations as to the validity or sufficiency of thisIndenture or of the Securities. Neither the Trustee nor any Authenticating Agent shall be
accountable for the use or application by the Company of Securities or the proceeds thereof.

SECTION 905. May Hold Securities.

Each of the Trustee, any Authenticating Agent, any Paying Agent, any Security Registrar or any other agent of the Company or the
Trustee, initsindividual or any other capacity, may become the owner or pledgee of Securities and, subject to Sections 908 and 913, may otherwise
deal with the Company with the samerightsit would haveif it were not the Trustee, Authenticating Agent, Paying Agent, Security Registrar or
such other agent.

SECTION 906. Money Held in Trust.

Money held by the Trustee in trust hereunder need not be segregated from other funds, except to the extent required by law. The
Trustee shall be under no liability for interest on or investment of any money received by it hereunder except as expressly provided herein or
otherwise agreed with, and for the sole benefit of, the Company.

SECTION 907. Compensation and Reimbur sement.
The Company agrees

(a) to pay to the Trustee from time to time such compensation for all services rendered by it hereunder as the Company and the Trustee
shall from time to time agree in writing (which compensation shall not be limited by any provision of law in regard to the compensation of a
trustee of an expresstrust);

(b) except as otherwise expressly provided herein, to reimburse the Trustee upon its request for all reasonabl e expenses, disbursements
and advances reasonably 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 may be attributable to the Trustee' s negligence, willful misconduct or bad faith; and

(c) to indemnify the Trustee and hold it harmless from and against, any loss, liability or expense incurred without negligence or bad
faith onits part, arising out of or in connection with the acceptance or administration of the trust or trusts hereunder or the performance of
its
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duties hereunder, including the costs and expenses of defending itself against any claim or liability in connection with the exercise or
performance of any of its powers or duties hereunder, except to the extent any such loss, liability or expense may be attributable to its
negligence, willful misconduct or bad faith.

As security for the performance of the obligations of the Company under this Section, the Trustee shall have alien prior to the
Securities upon all property and funds held or collected by the Trustee as such other than property and funds held in trust under Section 703
(except as otherwise provided in Section 703). “ Trustee” for purposes of this Section shall include any predecessor Trustee; provided, however,
that the negligence, willful misconduct or bad faith of any Trustee hereunder shall not affect the rights of any other Trustee hereunder.

When the Trustee incurs expenses or renders servicesin connection with an Event of Default specified in Section 801(d) or Section 801
(e), the expenses (including the reasonabl e charges and expenses of its counsel) and the compensation for the services are intended to constitute
expenses of administration under any applicable Federal or State bankruptcy, insolvency or other similar law.

The provisions of this Section 907 shall survive the termination of this Indenture.

SECTION 908. Disgualification; Conflicting I nterests.

If the Trustee shall have or acquire any conflicting interest within the meaning of the Trust Indenture Act, it shall either eliminate such
conflicting interest or resign to the extent, in the manner and with the effect, and subject to the conditions, provided in the Trust Indenture Act
and this Indenture. To the extent permitted by the Trust Indenture Act, the Trustee shall not be deemed to have a conflicting interest by virtue of
being atrustee under [insert agreementsto which Trustee is party] and such agreements, guarantees and the Securities of any other series shall be
deemed to be specifically described in this Indenture for the purposes of clause (i) of the first proviso contained in Section 310(b) of the Trust
Indenture Act.

SECTION 909. Corporate Trustee Required; Eligibility.
There shall at all times be a Trustee hereunder which shall be

(a) aCorporation organized and doing business under the laws of the United States, any State or Territory thereof or the District of
Columbia, authorized under such laws to exercise corporate trust powers, having a combined capital and surplus of at |east $50,000,000 and
subject to supervision or examination by Federal or State authority, or

(b) if and to the extent permitted by the Commission by rule, regulation or order upon application, a Corporation or other Person
organized and doing business under the laws of aforeign government, authorized under such laws to exercise corporate trust powers,
having a combined capital and surplus of at least $50,000,000 or the Dollar equivalent of the applicable foreign currency and subject to
supervision or examination by authority of such foreign government or a political subdivision thereof substantially equivalent to supervision
or examination applicable to United Statesinstitutional trustees,

and, in either case, qualified and eligible under this Article and the Trust Indenture Act. If such Corporation publishes reports of condition at |east
annually, pursuant to law or to the requirements of such supervising or examining authority, then for the purposes of this Section, the combined
capital and surplus of such Corporation shall be deemed to be its combined capital and surplus as set forth in its most
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recent report of condition so published. If at any time the Trustee shall cease to be eligible in accordance with the provisions of this Section and
the Trust Indenture Act, it shall resign immediately in the manner and with the effect hereinafter specified in this Article.

SECTION 910. Resignation and Removal; Appointment of Successor.

(a) No resignation or removal of the Trustee and no appointment of a successor 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 911.

(b) The Trustee may resign at any time with respect to the Securities of one or more series by giving written notice thereof to the
Company. If theinstrument of acceptance by a successor Trustee required by Section 911 shall not have been delivered to the Trustee
within 30 days after the giving of such notice of resignation, the resigning Trustee may petition any court of competent jurisdiction for the
appointment of a successor Trustee with respect to the Securities of such series.

(c) The Trustee may be removed at any time with respect to the Securities of any series by Act of the Holders of amajority in principal
amount of the Outstanding Securities of such series delivered to the Trustee and to the Company.

(d) If at any time:

(1) the Trustee shall fail to comply with Section 908 after written request therefor by the Company or by any Holder who has been a
bonafide Holder for at least six months, or

(2) the Trustee shall cease to be eligible under Section 909 or Section 310(a) of the Trust Indenture Act and shall fail to resign after
written request therefor by the Company or by any such Holder, or

(3) the Trustee shall become incapabl e of acting or shall be adjudged a bankrupt or insolvent or areceiver of the Trustee or of its
property shall be appointed or any public officer shall take charge or control of the Trustee or of its property or affairs for the purpose of
rehabilitation, conservation or liquidation,

then, in any such case, (x) the Company by Board Resolutions may remove the Trustee with respect to all Securitiesor (y) subject to Section 814,
any Holder who has been abona fide Holder for at least six months may, on behalf of himself and all others similarly situated, petition any court of
competent jurisdiction for the removal of the Trustee with respect to all Securities and the appointment of a successor Trustee or Trustees.

(e) If the Trustee shall resign, be removed or become incapable of acting, or if avacancy shall occur in the office of Trustee for any
cause (other than as contemplated in clause (y) in subsection (d) of this Section), with respect to the Securities of one or more series, the
Company, by Board Resolutions, shall promptly appoint a successor Trustee or Trustees with respect 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 that at any time (subject to Section 914) there shall be only one Trustee with respect to the Securities of any particular series) and shall
comply with the applicable requirements of Section 911. If, within one year after such resignation, removal or incapability, or the occurrence
of such vacancy, a successor Trustee with respect to the Securities of any series shall be appointed by Act
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of the Holders of amagjority in principal amount of the Outstanding Securities of such series delivered to the Company and the retiring
Trustee, the successor Trustee so appointed shall, forthwith upon its acceptance of such appointment in accordance with the applicable
requirements of Section 911, become the successor Trustee with respect to the Securities of such series and to that extent supersede the
successor Trustee appointed by the Company. If no successor Trustee with respect to the Securities of any series shall have been so
appointed by the Company or the Holders and accepted appointment in the manner required by Section 911, any Holder who has been a
bonafide Holder of a Security of such seriesfor at |east six months may, on behalf of itself and all others similarly situated, petition any court
of competent jurisdiction for the appointment of a successor Trustee with respect to the Securities of such series.

(f) Solong as no event which is, or after notice or lapse of time, or both, would become, an Event of Default shall have occurred and be
continuing, and except with respect to a Trustee appointed by Act of the Holders of amagjority in principal amount of the Outstanding
Securities pursuant to subsection (€) of this Section, if the Company shall have delivered to the Trustee (i) Board Resolutions appointing a
successor Trustee, effective as of adate specified therein, and (ii) an instrument of acceptance of such appointment, effective as of such
date, by such successor Trustee in accordance with Section 911, the Trustee shall be deemed to have resigned as contemplated in
subsection (b) of this Section, the successor Trustee shall be deemed to have been appointed by the Company pursuant to subsection (e) of
this Section and such appointment shall be deemed to have been accepted as contemplated in Section 911, al as of such date, and all other
provisions of this Section and Section 911 shall be applicable to such resignation, appointment and acceptance except to the extent
inconsistent with this subsection (f).

(9) The Company 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 by mailing written notice of such event by first-class
mail, postage prepaid, to all Holders of Securities of such series as their names and addresses appear in the Security Register. 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 911. Acceptance of Appointment by Successor .

(a) In case of the appointment hereunder of a successor Trustee with respect to the Securities of all series, every such successor
Trustee so appointed shall execute, acknowledge and deliver to the Company 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, shall become vested with all the rights, powers, trusts and duties of the retiring Trustee; but, on the request of the Company
or the successor Trustee, such retiring Trustee shall, upon payment of all sums owed to it, 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
Trustee all property and money held by such retiring Trustee hereunder.

(b) In case of the appointment hereunder of a successor Trustee with respect to the Securities of one or more (but not all) series, the
Company, theretiring Trustee and each successor Trustee with respect to the Securities of such series shall execute and deliver an indenture
supplemental hereto wherein each successor Trustee shall accept such appointment and which (1) shall contain such provisions as shall be
necessary or desirableto 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
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successor Trustee relates, (2) if theretiring 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 thisIndenture as shall be necessary to provide for or facilitate the administration of the trusts hereunder by
more than one Trustee, 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 shall be trustee of atrust or trusts hereunder separate and apart from any trust or trusts
hereunder administered by any other such Trustee; and upon the execution and delivery of such supplemental indenture the resignation or
removal of theretiring Trustee shall become effective to the extent provided therein and each such successor Trustee, without any further
act, shall become vested with 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; but, on request of the Company or any successor Trustee, such retiring
Trustee, upon payment of all sumsowed to it, shall 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 Company shall execute any instruments which fully vest in and confirm to such
successor Trustee all such rights, powers and trusts referred to in subsection (@) or (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 912. Merger, Conversion, Consolidation or Succession to Business.

Any Corporation or other Person into which the Trustee may be merged or converted or with which it may be consolidated, or any
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 trust 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 authenticated with the same effect as
if such successor Trustee had itself authenticated such Securities.

SECTION 913. Preferential Collection of Claims Against Company.

If the Trustee shall be or become a creditor of the Company or any other obligor upon the Securities (other than by reason of a
relationship described in Section 311(b) of the Trust Indenture Act), the Trustee shall be subject to any and all applicable provisions of the Trust
Indenture Act regarding the collection of claims against the Company, or such other obligor. For purposes of Section 311(b) of the Trust Indenture
Act:

() theterm “ 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 securitiesin currency or in checks or other orders drawn upon banks or bankers and payabl e upon demand;
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(b) the term “ self-liquidating paper” means any draft, bill of exchange, acceptance or obligation which is made, drawn, negotiated or

incurred by the Company or such obligor for the purpose of financing the purchase, processing, manufacturing, shipment, storage or sale of

goods, wares or merchandise and which is secured by documents evidencing title to, possession of, or alien 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 isreceived by the Trustee simultaneously with the creation of the creditor relationship with the Company, or such
obligor arising from the making, drawing, negotiating or incurring of the draft, bill of exchange, acceptance or obligation.

SECTION 914. Co-trusteesand Separate Trustees.

At any time or times, for the purpose of meeting the legal requirements of any applicable jurisdiction, the Company and the Trustee
shall have power to appoint, and, upon the written request of the Trustee or of the Holders of at least 33% in principal amount of the Securities
then Outstanding, the Company shall for such purpose join with the Trustee in the execution and delivery of all instruments and agreements
necessary or proper to appoint, one or more Persons approved by the Trustee either to act as co-trustee, jointly with the Trustee, or to act as
separate trustee, in either case with such powers as may be provided in the instrument of appointment, and to vest in such Person or Persons, in
the capacity aforesaid, any property, title, right or power deemed necessary or desirable, subject to the other provisions of this Section. If the
Company does not join in such appointment within 15 days after the receipt by it of arequest so to do, or if an Event of Default shall have
occurred and be continuing, the Trustee alone shall have power to make such appointment.

Should any written instrument or instruments from the Company be required by any co-trustee or separate trustee to more fully confirm

to such co-trustee or separate trustee such property, title, right or power, any and all such instruments shall, on request, be executed,
acknowledged and delivered by the Company.

Every co-trustee or separate trustee shall, to the extent permitted by law, but to such extent only, be appointed subject to the following
conditions:

(a) the Securities shall be authenticated and delivered, and all rights, powers, duties and obligations hereunder in respect of the

custody of securities, cash and other personal property held by, or required to be deposited or pledged with, the Trustee hereunder, shall be

exercised solely, by the Trustee;

(b) therights, powers, duties and obligations hereby conferred or imposed upon the Trustee in respect of any property covered by
such appointment shall be conferred or imposed upon and exercised or performed either by the Trustee or by the Trustee and such co-
trustee or separate trustee jointly, as shall be provided in the instrument appointing such co-trustee or separate trustee, except to the extent
that under any law of any jurisdiction in which any particular act isto be performed, the Trustee shall be incompetent or unqualified to

perform such act, in which event such rights, powers, duties and obligations shall be exercised and performed by such co-trustee or separate

trustee.
(c) the Trustee at any time, by an instrument in writing executed by it, with the concurrence of the Company, may accept the

resignation of or remove any co-trustee or separate trustee appointed under this Section, and, if an Event of Default shall have occurred and

be continuing, the Trustee shall have power to accept the resignation of, or remove, any such co-trustee or separate trustee without the
concurrence of the Company. Upon the written request of
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the Trustee, the Company shall join with the Trustee in the execution and delivery of all instruments and agreements necessary or proper to
effectuate such resignation or removal. A successor to any co-trustee or separate trustee so resigned or removed may be appointed in the
manner provided in this Section;

(d) no co-trustee or separate trustee hereunder shall be personally liable by reason of any act or omission of the Trustee, or any other
such trustee hereunder, and the Trustee shall not be personally liable by reason of any act or omission of any such co-trustee or separate
trustee; and

(e) any Act of Holders delivered to the Trustee shall be deemed to have been delivered to each such co-trustee and separate trustee.

SECTION 915. Appointment of Authenticating Agent.

The Trustee may appoint an Authenticating Agent or Agents acceptabl e to the Company with respect to the Securities of one or more
series, or any Tranche thereof, which shall be authorized to act on behalf of the Trustee to authenticate Securities of such series or Tranche,
issued upon original issuance, exchange, registration of transfer or partial redemption thereof or pursuant to Section 306, and Securities so
authenticated shall be entitled to the benefits of this Indenture and shall be valid and obligatory for all purposes as if authenticated by the Trustee
hereunder. Wherever reference is made in this Indenture to the authentication 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 an Authenticating Agent. Each Authenticating Agent shall be acceptable to
the Company and shall at all times be a Corporation organized and doing business under the laws of the United States, any State or Territory
thereof or the District of Columbia or the Commonwealth of Puerto Rico, authorized under such laws to act as Authenticating Agent, having a
combined capital and surplus of not less than $50,000,000 and subject to supervision or examination by Federal or State authority. If such
Authenticating Agent publishes reports of condition at |east 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 beits
combined capital and surplus as set forth in its most recent report of condition so published. If at any time an Authenticating Agent shall cease to
be eligible in accordance with the 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 Authenticating Agent may be merged or converted or with which it may be consolidated, or any
Corporation resulting from any merger, conversion or consolidation to which such Authenticating Agent shall be aparty, or any Corporation
succeeding to the corporate agency or corporate trust business of an Authenticating Agent, shall continue to be an 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 Agent may resign at any time by giving written notice thereof to the Trustee and the Company. The Trustee may at
any time terminate the agency of an Authenticating Agent by giving written notice thereof to such Authenticating Agent and the Company. Upon
receiving such a notice of resignation or upon such atermination, or in case at any time such Authenticating Agent shall ceaseto be eligiblein
accordance with the provisions of this Section, the Trustee may appoint a successor Authenticating Agent which shall be acceptable to the
Company. Any successor Authenticating Agent upon acceptance of its appointment hereunder shall become vested with all the rights, powers
and duties of its predecessor hereunder, with like effect asif originally named as an Authenticating Agent. No successor A uthenticating Agent
shall be appointed unless eligible under the provisions of this Section.
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The Company agrees to pay to each Authenticating Agent from time to time reasonable compensation for its services under this
Section.

The provisions of Sections 308, 904 and 905 shall be applicable to each Authenticating Agent.

If an appointment with respect to the Securities of one or more series, or any Tranche thereof, shall be made pursuant to this Section,
the Securities of such series or Tranche may have endorsed thereon, in addition to the Trustee's certificate of authentication, an alternative
certificate of authentication substantially in the following form:

Thisisone of the Securities of the series designated therein referred to in the within-mentioned Indenture.

Dated: [ ], as Trustee

By:

As Authenticating Agent

By:

Authorized Signatory

If all of the Securities of a series may not be originally issued at one time, and if the Trustee does not have an office capabl e of
authenticating Securities upon original issuance located in a Place of Payment where the Company wishes to have Securities of such series
authenticated upon original issuance, the Trustee, if so requested by the Company 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 and in accordance with such procedures as
shall be acceptable to the Trustee, an Authenticating Agent having an office in a Place of Payment designated by the Company with respect to
such series of Securities.

ARTICLE TEN
Holders Listsand Reportsby Trustee and Company

SECTION 1001. Listsof Holders.

Semiannually, not later than [ ]Jand] ] in each year, commencing [ 1,20[ 1], and at such other times asthe
Trustee may request in writing, the Company shall furnish or cause to be furnished to the Trustee information as to the names and addresses of
the Holders, and the Trustee shall preserve such information and similar information received by it in any other capacity and afford to the Holders
accessto information so preserved by it, all to such extent, if any, and in such manner as shall be required by the Trust Indenture Act; provided,
however, that no such list need be furnished so long as the Trustee shall be the Security Registrar.
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SECTION 1002. Reportsby Trustee and Company.

Not later than [ ] in each year, commencing [ 1,20[ ], the Trustee shall transmit to the Hol ders, the Commission and
each securities exchange upon which any Securities are listed, areport, dated as of the next preceding [ ], with respect to any events
and other matters described in Section 313(a) of the Trust Indenture Act, in such manner and to the extent required by the Trust Indenture Act.
The Trustee shall transmit to the Holders, the Commission and each securities exchange upon which any Securities are listed, and the Company
shall file with the Trustee (within 30 days after filing with the Commission in the case of reports which pursuant to the Trust Indenture Act must be
filed with the Commission and furnished to the Trustee) and transmit to the Holders, such other information, reports and other documents, if any,
at such times and in such manner, as shall be required by the Trust Indenture Act. The Company shall notify the Trustee of the listing of any
Securities on any securities exchange or of the delisting thereof.

ARTICLE ELEVEN
Consolidation, Merger, Conveyance or Other Transfer

SECTION 1101. Company May Consolidate, etc., Only on Certain Terms.

The Company shall not consolidate with or merge into any other entity, or convey or otherwise transfer or lease its properties and
assets substantially as an entirety to any Person, unless

(a) the Person formed by such consolidation or into which the Company is merged or the Person which acquires by conveyance or
transfer, or which leases, the properties and assets of the Company substantially as an entirety shall be a Person organized and existing
under the laws of the United States, any State thereof or the District of Columbia, and shall expressly assume, by an indenture supplemental
hereto, executed and delivered to the Trustee, in form satisfactory to the Trustee, the due and punctual payment of the principal of and
premium, if any, and interest, if any, on all Outstanding Securities and the performance of every covenant of this Indenture on the part of the
Company to be performed or observed,;

(b) immediately 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

(c) the Company shall have delivered to the Trustee an Officer’s Certificate and an Opinion of Counsel, each stating that such
consolidation, merger, conveyance, or other transfer or lease and such supplemental indenture comply with this Article and that all
conditions precedent herein provided for relating to such transactions have been complied with.

SECTION 1102. Successor Entity Substituted.

Upon any consolidation by the Company with or merger by the Company into any other Person or any conveyance, or other transfer
or lease of the properties and assets of the Company substantially as an entirety in accordance with Section 1101, the successor Person formed by
such consolidation or into which the Company is merged or the Person to which such conveyance, transfer or lease is made shall succeed to, and
be substituted for, and may exercise every right and power of, the Company under this Indenture with the same effect as if such successor Person
had been named as the Company herein, and thereafter, except in the case of alease, the predecessor Person shall berelieved of all obligations and
covenants under this Indenture and the Securities Outstanding hereunder.
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SECTION 1103. Limitation.
Nothing in this Indenture shall be deemed to prevent or restrict:
(a) any consolidation or merger after the consummation of which the Company would be the surviving or resulting entity,

(b) any consolidation of the Company with any other Person all of the outstanding voting securities of which are owned, directly or
indirectly, by the Company; or any merger of any of such Personsinto any other of such Persons; or any conveyance or other transfer, or
lease, of its properties substantially as an entirety by any thereof to any other thereof,

(c) any conveyance or other transfer, or lease, of any part of the properties and/or assets of the Company which does not constitute
the entirety, or substantially the entirety, of its properties and assets,

(d) the approval by the Company of, or the consent by the Company to, any consolidation or merger to which any direct or indirect
subsidiary or affiliate of the Company may be a party or any conveyance, transfer or lease by any such subsidiary or affiliate of any of its
properties or assets, or

(e) any other transaction not contemplated by Section 1101.

ARTICLE TWELVE
Supplemental Indentures

SECTION 1201. Supplemental I ndentures Without Consent of Holders.

Without the consent of any Holders, the Company and the Trustee, at any time and from time to time, may enter into one or more
indentures supplemental hereto, in form reasonably satisfactory to the Trustee, for any of the following purposes:

(a) to evidence the succession of another Person to the Company and the assumption by any such successor of the covenants of the
Company herein and in the Securities, all as provided in Article Eleven; or

(b) to add one or more covenants of the Company or other provisions for the benefit of all Holders or for the benefit of the Holders of,
or toremain in effect only so long as there shall be Outstanding, Securities of one or more specified series, or one or more specified Tranches
thereof, or to surrender any right or power herein conferred upon the Company; or

(c) to add any additional Events of Default with respect to all or any series of Securities Outstanding hereunder; or

(d) to change or eliminate any provision of this Indenture or to add any new provision to this Indenture; provided, however, that if
such change, elimination or addition shall adversely affect the interests of the Holders of Securities of any series or Tranche Outstanding on
the date of such indenture supplemental hereto in any material respect, such change, elimination or addition shall become effective (i) with
respect to such series or Tranche only pursuant to the provisions of Section 1202 hereof or (ii) when no Security of such series or Tranche
remains Outstanding; or
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(e) to provide collateral security for all but not part of the Securities; or
() to establish the form or terms of Securities of any series or Tranche as contemplated by Sections 201 and 301; or

(9) to provide for the authentication and delivery of bearer securities and coupons appertaining thereto representing interest, if any,
thereon and for the procedures for the registration, exchange and replacement thereof and for the giving of notice to, and the solicitation of
the vote or consent of, the holders thereof, and for any and all other mattersincidental thereto; or

(h) to evidence and provide for the acceptance of appointment hereunder by a separate or successor Trustee or co-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 911(b); or

(i) to provide for the procedures required to permit the Company to utilize, at its option, a non-certificated system of registration for all,
or any series or Tranche of, the Securities; or

(j) to change any place or places where (1) the principal of and premium, if any, and interest, if any, on al or any series of Securities, or
any Tranche thereof, shall be payable, (2) al or any series of Securities, or any Tranche thereof, may be surrendered for registration of
transfer, (3) al or any series of Securities, or any Tranche thereof, may be surrendered for exchange and (4) notices and demands to or upon
the Company in respect of all or any series of Securities, or any Tranche thereof, and this Indenture may be served; or

(k) to cure any ambiguity, to correct or supplement any provision herein which may be defective or inconsistent with any other

provision herein, or to make any other changes to the provisions hereof or to add other provisions with respect to matters or questions
arising under this Indenture, provided that such other changes or additions shall not adversely affect the interests of the Holders of

Securities of any series or Tranche in any material respect.

Without limiting the generality of the foregoing, if the Trust Indenture Act asin effect at the date of the execution and delivery of this
Indenture or at any time thereafter shall be amended and

(x) if any such amendment shall require one or more changes to any provisions hereof or the inclusion herein of any additional
provisions, or shall by operation of law be deemed to effect such changes or incorporate such provisions by reference or otherwise,
this Indenture shall be deemed to have been amended so as to conform to such amendment to the Trust | ndenture Act, and the
Company and the Trustee may, without the consent of any Holders, enter into an indenture supplemental hereto to effect or evidence
such changes or additional provisions; or

(y) if any such amendment shall permit one or more changes to, or the elimination of, any provisions hereof which, at the date of
the execution and delivery hereof or at any time thereafter, are required by the Trust Indenture Act to be contained
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herein, this Indenture shall be deemed to have been amended to effect such changes or elimination, and the Company and the Trustee
may, without the consent of any Holders, enter into an indenture supplemental hereto to evidence such amendment hereof.

SECTION 1202. Supplemental Indentures With Consent of Holders.

With the consent of the Holders of amajority in aggregate principal amount of the Securities of all seriesthen Outstanding under this
Indenture, considered as one class, by Act of said Holders delivered to the Company and the Trustee, the Company, when authorized by Board
Resolutions, and the Trustee may enter into an indenture or indentures supplemental hereto for the purpose of adding any provisionsto, or
changing in any manner or eliminating any of the provisions of, this Indenture or modifying in any manner the rights of the Holders of Securities of
such series under the Indenture; provided, however, that if there shall be Securities of more than one series Outstanding hereunder and if a
proposed supplemental indenture shall directly affect the rights of the Holders of Securities of one or more, but less than all, of such series, then
the consent only of the Holders of a mgjority in aggregate principal amount of the Outstanding Securities of all series so directly affected,
considered as one class, shall be required; and provided, further, that if the Securities of any series shall have been issued in more than one
Tranche and if the proposed supplemental indenture shall directly affect the rights of the Holders of Securities of one or more, but less than all, of
such Tranches, then the consent only of the Holders of amajority in aggregate principal amount of the Outstanding Securities of all Tranches so
directly affected, considered as one class, shall be required; and provided, further, that no such supplemental indenture shall:

(a) change the Stated Maturity of the principal of, or any installment of principal of or interest on (except as provided in Section 312
hereof), any Security, or reduce the principal amount thereof or the rate of interest thereon (or the amount of any installment of interest
thereon) or change the method of cal culating such rate or reduce any premium payable upon the redemption thereof, or reduce the amount of
the principal of a Discount Security that would be due and payable upon a declaration of acceleration of the Maturity thereof pursuant to
Section 802, or change the coin or currency (or other property), in which any Security or any premium or the interest thereon is payable, or
impair the right to institute suit for the enforcement of any such payment on or after the Stated Maturity of any Security (or, in the case of
redemption, on or after the Redemption Date), without, in any such case, the consent of the Holder of such Security, or

(b) reduce the percentage in principal amount of the Outstanding Securities of any series or any Tranche thereof, the consent of the
Holders of whichisrequired for any such supplemental indenture, or the consent of the Holders of which isrequired for any waiver of
compliance with any provision of this Indenture or of any default hereunder and its consequences, or reduce the requirements of
Section 1304 for quorum or voting, without, in any such case, the consent of the Holders of each Outstanding Security of such series or
Tranche, or

(c) modify any of the provisions of this Section, Section 607 or Section 813 with respect to the Securities of any series, or any Tranche
thereof, or except to increase the percentagesin principal amount referred to in this Section or such other Sections or to provide that other
provisions of this Indenture cannot be modified or waived without the consent of the Holder of each Outstanding Security affected thereby;
provided, however, that this clause shall not be deemed to require the consent of any Holder with respect to changesin the references to
“the Trustee” and concomitant changes in this Section, or the deletion of this proviso, in accordance with the requirements of Sections 911
(b), 914 and 1201(h).
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A supplemental 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 of one or more Tranches thereof, or which modifies the rights of the
Holders of Securities of such series or Tranches with respect to such covenant or other provision, shall be deemed not to affect the rights under
this Indenture of the Holders of Securities of any other series or Tranche.

It shall not be necessary 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. A waiver by a Holder of such Holder’s right to consent under
this Section shall be deemed to be a consent of such Holder.

SECTION 1203. 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 901) shall be fully protected in
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, immunities
or liabilities under this Indenture or otherwise.

SECTION 1204. 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 all purposes; and every Holder of Securities theretofore or thereafter
authenticated and delivered hereunder shall be bound thereby. Any supplemental indenture permitted by this Article may restate this Indenture in
its entirety, and, upon the execution and delivery thereof, any such restatement shall supersede this Indenture as theretofore in effect for all
purposes.

SECTION 1205. Conformity With Trust Indenture Act.

Every supplemental indenture executed pursuant to this Article shall conform to the requirements of the Trust Indenture Act asthenin
effect.

SECTION 1206. Referencein Securitiesto Supplemental Indentures.

Securities of any series, or any Tranche thereof, authenticated and delivered after the execution of any supplemental indenture
pursuant to this Article may, and shall if required by the Trustee, bear anotation in form approved by the Trustee asto any matter provided for in
such supplemental indenture. If the Company shall so determine, new Securities of any series, or any Tranche thereof, so modified asto conform,
in the opinion of the Trustee and the Company, to any such supplemental indenture may be prepared and executed by the Company and
authenticated and delivered by the Trustee in exchange for Outstanding Securities of such series or Tranche.

SECTION 1207. Modification Without Supplemental Indenture.

If the terms of any particular series of Securities shall have been established in a Board Resolution or an Officer’s Certificate pursuant
to aBoard Resolution as contemplated by Section 301, and not in an indenture supplemental hereto, additionsto, changesin or the elimination of
any of such terms may be effected by means of a supplemental Board Resolution or Officer’s Certificate, as the case may
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be, delivered to, and accepted in writing by, the Trustee; provided, however, that such supplemental Board Resolution or Officer’s Certificate shall
not be accepted by the Trustee or otherwise be effective unless all conditions set forth in this Indenture which would be required to be satisfied if
such additions, changes or elimination were contained in a supplemental indenture shall have been appropriately satisfied. Upon the acceptance
thereof by the Trustee, any such supplemental Board Resolution or Officer’s Certificate shall be deemed to be a*“ supplemental indenture” for
purposes of Sections 1204 and 1206.

ARTICLE THIRTEEN
M eetings of Holders; Action Without Meseting

SECTION 1301. Purposesfor Which Meetings May Be Called.

A meeting of Holders of Securities of one or more, or al, series, or any Tranche or Tranches thereof, may be called at any time and from
time to time pursuant to this Article to make, give or take any regquest, demand, authorization, direction, notice, consent, waiver or other action
provided by this Indenture to be made, given or taken by Holders of Securities of such series or Tranches.

SECTION 1302. Call, Notice and Place of Meetings.

(a) The Trustee may at any time call a meeting of Holders of Securities of one or more, or all, series, or any Tranche or Tranches thereof,
for any purpose specified in Section 1301, to be held at such time and at such placein [the Borough of Manhattan, The City of New Y ork,
New Y ork] asthe Trustee shall determine, or, with the approval of the Company, at any other place. Notice of every such meeting, setting
forth the time and the place of such meeting and in general terms the action proposed to be taken at such meeting, shall be given, in the
manner provided in Section 106, not less than 21 nor more than 180 days prior to the date fixed for the meeting.

(b) If the Trustee shall have been requested to call ameeting of the Holders of Securities of one or more, or all, series, or any Tranche
or Tranches thereof, by the Company or by the Holders of 33% in aggregate principal amount of all of such series and Tranches, considered
asone class, for any purpose specified in Section 1301, by written request setting forth in reasonabl e detail the action proposed to be taken
at the meeting, and the Trustee shall not have given the notice of such meeting within 21 days after receipt of such request or shall not
thereafter proceed to cause the meeting to be held as provided herein, then the Company or the Holders of Securities of such series and
Tranches in the amount above specified, as the case may be, may determine the time and the place in [the Borough of Manhattan, The City
of New Y ork], or in such other place as shall be determined or approved by the Company, for such meeting and may call such meeting for
such purposes by giving notice thereof as provided in subsection (a) of this Section.

(c) Any meeting of Holders of Securities of one or more, or all, series, or any Tranche or Tranches thereof, shall be valid without notice
if the Holders of all Outstanding Securities of such series or Tranches are present in person or by proxy and if representatives of the
Company and the Trustee are present, or if notice iswaived in writing before or after the meeting by the Holders of all Outstanding Securities
of such series, or any Tranche or Tranches thereof, or by such of them as are not present at the meeting in person or by proxy, and by the
Company and the Trustee.
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SECTION 1303. Persons Entitled to Vote at Mestings.

To be entitled to vote at any meeting of Holders of Securities of one or more, or all, series, or any Tranche or Tranches thereof, a
Person shall be (a) aHolder of one or more Outstanding Securities of such series or Tranches, or (b) a Person appointed by an instrument in
writing as proxy for aHolder or Holders of one or more Outstanding Securities of such series or Tranches by such Holder or Holders. The only
Persons who shall be entitled to attend any meeting of Holders of Securities of any series or Tranche shall be the Persons entitled to vote at such
meeting and their counsel, any representatives of the Trustee and its counsel and any representatives of the Company and their counsel.

SECTION 1304. Quorum; Action.

The Persons entitled to vote amajority in aggregate principal amount of the Outstanding Securities of the series and Tranches with
respect to which ameeting shall have been called as hereinbefore provided, considered as one class, shall constitute a quorum for a meeting of
Holders of Securities of such series and Tranches; provided, however, that if any action isto be taken at such meeting which this Indenture
expressly provides may be taken by the Holders of a specified percentage, which islessthan amgjority, in principal amount of the Outstanding
Securities of such series and Tranches, considered as one class, the Persons entitled to vote such specified percentage in principal amount of the
Outstanding Securities of such series and Tranches, considered as one class, shall constitute a quorum. In the absence of a quorum within one
hour of the time appointed for any such meeting, the meeting shall, if convened at the request of Holders of Securities of such series and
Tranches, be dissolved. In any other case the meeting may be adjourned for such period as may be determined by the chairman of the meeting
prior to the adjournment of such meeting. In the absence of aquorum at any such adjourned meeting, such adjourned meeting may be further
adjourned for such period as may be determined by the chairman of the meeting prior to the adjournment of such adjourned meeting. Except as
provided by Section 1305(e), notice of the reconvening of any meeting adjourned for more than 30 days shall be given as provided in Section 1302
(a) not less than 10 days prior to the date on which the meeting is scheduled to be reconvened. Notice of the reconvening of an adjourned meeting
shall state expressly the percentage, as provided above, of the principal amount of the Outstanding Securities of such series and Tranches which
shall constitute a quorum.

Except aslimited by Section 1202, any resolution presented to a meeting or adjourned meeting duly reconvened at which aquorumis
present as aforesaid may be adopted only by the affirmative vote of the Holders of amajority in aggregate principal amount of the Outstanding
Securities of the series and Tranches with respect to which such meeting shall have been called, considered as one class; provided, however, that,
except as so limited, any resolution with respect to any action which this Indenture expressly provides may be taken by the Holders of a specified
percentage, which isless than amajority, in principal amount of the Outstanding Securities of such series and Tranches, considered as one class,
may be adopted at a meeting or an adjourned meeting duly reconvened and at which a quorum is present as aforesaid by the affirmative vote of the
Holders of such specified percentage in principal amount of the Outstanding Securities of such series and Tranches, considered as one class.

Any resolution passed or decision taken at any meeting of Holders of Securities duly held in accordance with this Section shall be
binding on all the Holders of Securities of the series and Tranches with respect to which such meeting shall have been held, whether or not
present or represented at the meeting.
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SECTION 1305. Attendance at M eetings; Deter mination of VVoting Rights; Conduct and Adjournment of M eetings.

(a) Attendance at meetings of Holders of Securities may be in person or by proxy; and, to the extent permitted by law, any such proxy
shall remain in effect and be binding upon any future Holder of the Securities with respect to which it was given unless and until specifically
revoked by the Holder or future Holder of such Securities before being voted.

(b) Notwithstanding any other provisions of this Indenture, the Trustee may make such reasonable regulations asit may deem
advisable for any meeting of Holders of Securitiesin regard to proof of the holding of such Securities and of the appointment of proxiesand
in regard to the appointment and duties of inspectors of votes, the submission and examination of proxies, certificates and other evidence of
the right to vote, and such other matters concerning the conduct of the meeting asit shall deem appropriate. Except as otherwise permitted or
required by any such regulations, the holding of Securities shall be proved in the manner specified in Section 104 and the appointment of
any proxy shall be proved in the manner specified in Section 104. Such regulations may provide that written instruments appointing proxies,
regular on their face, may be presumed valid and genuine without the proof specified in Section 104 or other proof.

(c) The Trustee shall, by an instrument in writing, appoint atemporary chairman of the meeting, unless the meeting shall have been
called by the Company or by Holders as provided in Section 1302(b), in which case the Company or the Holders of Securities of the series
and Tranches calling the meeting, as the case may be, shall in like manner appoint atemporary chairman. A permanent chairman and a
permanent secretary of the meeting shall be elected by vote of the Persons entitled to vote amajority in aggregate principal amount of the
Outstanding Securities of all series and Tranches represented at the meeting, considered as one class.

(d) At any meeting each Holder or proxy shall be entitled to one vote for each $1 principal amount of Securities held or represented by
him; provided, however, that no vote shall be cast or counted at any meeting in respect of any Security challenged as not Outstanding and
ruled by the chairman of the meeting to be not Outstanding. The chairman of the meeting shall have no right to vote, except asaHolder of a
Security or proxy.

(e) Any meeting duly called pursuant to Section 1302 at which aquorum is present may be adjourned from time to time by Persons
entitled to vote amgjority in aggregate principal amount of the Outstanding Securities of all series and Tranches represented at the meeting,
considered as one class; and the meeting may be held as so adjourned without further notice.

SECTION 1306. Counting Votes and Recording Action of M eetings.

The vote upon any resolution submitted to any meeting of Holders shall be by written ballots on which shall be subscribed the
signatures of the Holders or of their representatives by proxy and the principal amounts and serial numbers of the Outstanding Securities, of the
series and Tranches with respect to which the meeting shall have been called, held or represented by them. The permanent chairman of the meeting
shall appoint two inspectors of voteswho shall count all votes cast at the meeting for or against any resolution and who shall make and file with
the secretary of the meeting their verified written reports of all votes cast at the meeting. A record in triplicate of the proceedings of each meeting
of Holders shall be prepared by the secretary of the meeting and there shall be attached to said record the original reports of the inspectors of
votes on any vote by ballot taken thereat and affidavits by one or more persons having knowledge of the facts setting forth a copy of the notice of
the meeting and showing that said notice was given as provided in Section 1302 and, if applicable, Section 1304. Each copy shall
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be signed and verified by the affidavits of the permanent chairman and secretary of the meeting and one such copy shall be delivered to each of
the Company and the Trustee to be preserved by the Trustee, the | atter to have attached thereto the ballots voted at the meeting. Any record so
signed and verified shall be conclusive evidence of the matters therein stated.

SECTION 1307. Action Without M esting.

Inlieu of avote of Holders at a meeting as hereinbefore contemplated in this Article, any request, demand, authorization, direction,
notice, consent, waiver or other action may be made, given or taken by Holders by written instruments as provided in Section 104.

ARTICLE FOURTEEN
Subordination of Securities

SECTION 1401. Securities Subordinateto Senior I ndebtedness of the Company.

The Company, for itself, its successors and assigns, covenants and agrees, and each Holder of the Securities of each series, by its
acceptance thereof, likewise covenants and agrees, that the payment of the principal of and premium, if any, and interest, if any, on each and all of
the Securities is hereby expressly subordinated and junior in right of payment, and subject, to the extent and in the manner set forth in this Article,
in right of payment to the prior payment in full of all Senior Indebtedness of the Company.

Each Holder of the Securities of each series, by its acceptance thereof, authorizes and directs the Trustee on its behalf to take such
action as may be necessary or appropriate to effectuate the subordination as provided in this Article, and appoints the Trustee its attorney-in-fact
for any and all such purposes.

SECTION 1402. Payment Over of Proceeds of Securities.

In the event (@) of any insolvency or bankruptcy proceedings or any receivership, liquidation, reorganization or other similar
proceedingsin respect of the Company or a substantial part of its property and assets, or of any proceedings for liquidation, dissolution or other
winding up of the Company, whether or not involving insolvency or bankruptcy, or (b) subject to the provisions of Section 1403, that (i) adefault
shall have occurred with respect to the payment of principal of or interest on or other monetary amounts due and payable on any Senior
Indebtedness, or (ii) there shall have occurred a default (other than a default in the payment of principal or interest or other monetary amounts due
and payable) in respect of any Senior Indebtedness, as defined therein or in the instrument under which the same is outstanding, permitting the
holder or holders thereof, or any other Person on its or their behalf to accelerate the maturity thereof (with notice or lapse of time, or both), and
such default shall have continued beyond the period of grace, if any, in respect thereof, and, in the cases of subclauses (i) and (ii) of this clause
(b), such default shall not have been cured or waived or shall not have ceased to exist, or (c) that the principal of and/or premium, if any, and/or
accrued interest, if any, on the Securities of any series shall have been declared due and payable pursuant to Section 801 and such declaration
shall not have been rescinded and annulled as provided in Section 802, then:

(1) the holders of all Senior Indebtedness shall first be entitled to receive payment of the full amount due thereon, or provision shall be
made for such payment in money or money’s worth, before the Holders of any of the Securities are entitled to receive a payment on account
of the principal of, premium if any, or interest on the indebtedness evidenced by the Securities, including, without limitation, any payments
made pursuant to Articles Four and Five;
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(2) any payment by, or distribution of property or assets of, the Company of any kind or character, whether in cash, property or
securities, to which any Holder or the Trustee would be entitled except for the provisions of this Article, shall be paid or delivered by the
Person making such payment or distribution, whether atrustee in bankruptcy, areceiver or liquidating trustee or otherwise, directly to the
holders of such Senior Indebtedness or their representative or representatives or to the trustee or trustees under any indenture under which
any instruments evidencing any of such Senior Indebtedness may have been issued, ratably according to the aggregate amounts remaining
unpaid on account of such Senior Indebtedness held or represented by each, to the extent necessary to make payment in full of all Senior
Indebtedness remaining unpaid after giving effect to any concurrent payment or distribution (or provision therefor) to the holders of such
Senior Indebtedness, before any payment or distribution is made to the Holders of the indebtedness evidenced by the Securities or to the
Trustee under this | ndenture; and

(3) inthe event that, notwithstanding the foregoing, any payment by, or distribution of property or assets of, the Company of any kind
or character, whether in cash, property or securities, in respect of principal of, or premium, if any, or interest on the Securitiesor in
connection with any repurchase by the Company of the Securities, shall be received by the Trustee or any Holder before all Senior
Indebtednessispaidin full, or provision is made for such payment in money or money’s worth, such payment or distribution in respect of
principal of, or premium, if any, or interest on the Securities or in connection with any repurchase by the Company of the Securities shall be
paid over to the holders of such Senior Indebtedness or their representative or representatives or to the trustee or trustees under any
indenture under which any instruments evidencing any such Senior Indebtedness may have been issued, ratably as aforesaid, for
application to the payment of all Senior Indebtedness remaining unpaid until all such Senior Indebtedness shall have been paid in full, after
giving effect to any concurrent payment or distribution (or provision therefor) to the holders of such Senior Indebtedness.

Notwithstanding the foregoing, at any time after the 123rd day following the date of deposit of cash or Eligible Obligations pursuant to
Section 701 or 702 (provided all conditions set out in such Section shall have been satisfied), the funds so deposited and any interest thereon will
not be subject to any rights of holders of Senior Indebtedness including, without limitation, those arising under this Article Fourteen; provided
that no event described in clauses (d) and (e) of Section 801 with respect to the Company has occurred during such 123-day period.

For purposes of this Article only, the words “cash, property or securities” shall not be deemed to include shares of stock of the
Company as reorganized or readjusted, or securities of the Company or any other Person provided for by a plan of reorganization or readjustment
which are subordinate in right of payment to all Senior Indebtedness which may at the time be outstanding to the same extent as, or to agreater
extent than, the Securities are so subordinated as provided in this Article. The consolidation of the Company with, or the merger of the Company
into, another Person or the liquidation or dissolution of the Company following the conveyance or transfer of its property and assets as an
entirety, or substantially as an entirety, to another Person upon the terms and conditions provided for in Article Eleven hereof shall not be deemed
adissolution, winding-up, liquidation or reorganization for the purposes of this Section 1402 if such other Person shall, as a part of such
consolidation, merger, conveyance or transfer, comply with the conditions stated in Article Eleven hereof. Nothing in Section 1401 or in this
Section 1402 shall apply to claims of, or paymentsto, the Trustee under or pursuant to Section 907.
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SECTION 1403. Disputeswith Holder s of Certain Senior Indebtedness.

Any failure by the Company to make any payment on or perform any other obligation in respect of Senior Indebtedness, other than
any indebtedness incurred by the Company or assumed or guaranteed, directly or indirectly, by the Company for money borrowed (or any deferral,
renewal, extension or refunding thereof) or any other obligation as to which the provisions of this Section shall have been waived by the Company
in the instrument or instruments by which the Company incurred, assumed, guaranteed or otherwise created such indebtedness or obligation, shall
not be deemed a default under clause (b) of Section 1402 if (i) the Company shall be disputing its obligation to make such payment or perform such
obligation and (ii) either (A) no final judgment relating to such dispute shall have been issued against the Company which isin full force and effect
and is not subject to further review, including ajudgment that has become final by reason of the expiration of the time within which a party may
seek further appeal or review, or (B) in the event that ajudgment that is subject to further review or appeal has been issued, the Company shall in
good faith be prosecuting an appeal or other proceeding for review and a stay or execution shall have been obtained pending such appeal or
review.

SECTION 1404. Subrogation.

Senior Indebtedness shall not be deemed to have been paid in full unless the holders thereof shall have received cash (or securities or
other property satisfactory to such holders) in full payment of such Senior Indebtedness then outstanding. Upon the payment in full of all Senior
Indebtedness, the rights of the Holders of the Securities shall be subrogated to the rights of the holders of Senior Indebtedness to receive any
further payments or distributions of cash, property or securities of the Company applicable to the holders of the Senior Indebtedness until all
amounts owing on the Securities shall be paid in full; and such payments or distributions of cash, property or securities received by the Holders of
the Securities, by reason of such subrogation, which otherwise would be paid or distributed to the holders of such Senior Indebtedness shall, as
between the Company, its creditors other than the holders of Senior Indebtedness, and the Holders, be deemed to be a payment by the Company
to or on account of Senior Indebtedness, it being understood that the provisions of this Article are and are intended solely for the purpose of
defining therelative rights of the Holders, on the one hand, and the holders of the Senior Indebtedness, on the other hand.

SECTION 1405. Obligation of the Company Unconditional.

Nothing contained in this Article or elsewherein this Indenture or in the Securitiesisintended to or shall impair, as among the
Company, its creditors other than the holders of Senior Indebtedness and the Holders, the obligation of the Company, which is absolute and
unconditional, to pay to the Holders the principal of, premium, if any, and interest on the Securities as and when the same shall become due and
payable in accordance with their terms, or isintended to or shall affect the relative rights of the Holders and creditors of the Company other than
the holders of Senior Indebtedness, nor shall anything herein or therein prevent the Trustee or any Holder from exercising all remedies otherwise
permitted by applicable law upon default under this Indenture, subject to therights, if any, under this Article of the holders of Senior Indebtedness
in respect of cash, property or securities of the Company received upon the exercise of any such remedy.

Upon any payment or distribution of assets, cash or property or securities of the Company referred to in this Article, the Trustee and
the Holders shall be entitled to rely upon any order or decree of a court of competent jurisdiction in which such dissolution, winding up,
liguidation or reorganization proceedings are pending for the purpose of ascertaining the Persons entitled to participate in such distribution, the
holders of the Senior Indebtedness and other indebtedness of the Company, the amount thereof or payabl e thereon, the amount or amounts paid
or distributed thereon, and all other facts pertinent thereto or to this Article.
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The Trustee shall be entitled to rely on the delivery to it of awritten notice by a Person representing himself to be a holder of Senior
Indebtedness (or arepresentative of such holder or atrustee under any indenture under which any instruments evidencing any such Senior
Indebtedness may have been issued) to establish that such notice has been given by a holder of such Senior Indebtedness or such representative
or trustee on behalf of such holder. In the event that the Trustee determinesin good faith that further evidence is required with respect to the right
of any Person as a holder of Senior Indebtedness, or its representative or representatives or trustee or trustees under any indenture under which
any instruments evidencing any such Senior Indebtedness may have been issued, to participate in any payment or distribution pursuant to this
Article, the Trustee may request such Person to furnish evidence to the reasonabl e satisfaction of the Trustee as to the amount of Senior
Indebtedness held by such Person, the extent to which such Person is entitled to participate in such payment or distribution and any other facts
pertinent to the right of such Person under this Article, and, if such evidenceis not furnished, the Trustee may defer any payment to such Person
pending judicial determination asto the right of such Person to receive such payment or distribution.

SECTION 1406. Priority of Senior Indebtedness Upon Maturity.

Upon the maturity of the principal of any Senior Indebtedness by lapse of time, acceleration or otherwise, all matured principal of
Senior Indebtedness and interest, premium and other payment obligation, if any, thereon shall first be paid in full before any payment of principal
or premium, if any, or interest, if any, is made upon the Securities or before any Securities can be acquired by the Company or any sinking fund
payment is made with respect to the Securities (except that required sinking fund payments may be reduced by Securities acquired before such
maturity of such Senior Indebtedness).

SECTION 1407. TrusteeasHolder of Senior Indebtedness; Preservation of Trustee' sRights.

The Trustee shall be entitled to all rights set forth in this Article with respect to any Senior Indebtedness at any time held by it, to the
same extent as any other holder of Senior Indebtedness. Nothing in this Article shall deprive the Trustee of any of its rights as such holder.

Nothing in this Article shall apply to claims of or paymentsto, the Trustee under or pursuant to Section 907.

SECTION 1408. Noticeto Trusteeto Effectuate Subordination.

Notwithstanding the provisions of this Article or any other provision of this Indenture, the Trustee shall not be charged with
knowledge of the existence of any facts which would prohibit the making of any payment of moneysto or by the Trustee unless and until the
Trustee shall have received written notice thereof from the Company, from aHolder or from aholder of any Senior Indebtedness or from any
representative or representatives of such holder or any trustee or trustees under any indenture under which any instruments evidencing any such
Senior Indebtedness may have been issued and, prior to the receipt of any such written notice, the Trustee shall be entitled, subject to Section 901,
in all respectsto assume that no such facts exist; provided, however, that, if prior to the fifth Business Day preceding the date upon which by the
terms of this Indenture any such moneys may become payable for any purpose, or in the event of the execution of an instrument pursuant to
Section 701 or 702 acknowledging that Securities or portions thereof are deemed to have been paid for all purposes of this Indenture,
acknowledging that the entire indebtedness of the Company in respect thereof has been satisfied and discharged or acknowledging satisfaction
and discharge of this Indenture, then if prior to the second
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Business Day preceding the date of such execution, the Trustee shall not have received with respect to such moneys the notice provided for in
this Section, then, anything herein contained to the contrary notwithstanding, the Trustee may, in its discretion, receive such moneys and/or
apply the same to the purpose for which they were received, and shall not be affected by any notice to the contrary, which may be received by it
on or after such date; provided, however, that no such application shall affect the obligations under this Article of the persons receiving such
moneys from the Trustee.

SECTION 1409. Modification, Extension, etc. of Senior | ndebtedness.

The holders of Senior Indebtedness or their representative or representatives or the trustee or trustees under any indenture under
which any instruments evidencing any such Senior Indebtedness may have been issued may, without affecting in any manner the subordination
of the payment of the principal of and premium, if any, and interest, if any, on the Securities, at any time or from time to time and in their absolute
discretion, agree with the Company to change the manner, place or terms of payment, change or extend the time of payment of, or renew or alter,
any Senior Indebtedness, or amend or supplement any instrument pursuant to which any Senior Indebtednessisissued, or exercise or refrain from
exercising any other of their rights under the Senior Indebtedness including, without limitation, the waiver of default thereunder, all without notice
to or assent from the Holders or the Trustee.

SECTION 1410. Trustee Has No Fiduciary Duty to Holder s of Senior Indebtedness.

With respect to the holders of Senior Indebtedness, the Trustee undertakes to perform or to observe only such of its covenants and
objectives as are specifically set forth in this Indenture, and no implied covenants or obligations with respect to the holders of Senior
Indebtedness shall be read into this Indenture against the Trustee. The Trustee shall not be deemed to owe any fiduciary duty to the holders of
Senior Indebtedness, and shall not be liable to any such holdersif it shall mistakenly pay over or deliver to the Holders or the Company or any
other Person, money or assets to which any holders of Senior Indebtedness shall be entitled by virtue of this Article or otherwise.

SECTION 1411. Paying Agents Other Than the Trustee.

In case at any time any Paying Agent other than the Trustee shall have been appointed by the Company and be then acting hereunder,
theterm “Trustee” asused in this Article shall in such case (unless the context shall otherwise require) be construed as extending to and including
such Paying Agent within its meaning asfully for all intents and purposes asif such Paying Agent were named in this Article in addition to or in
place of the Trustee; provided, however, that Sections 1407, 1408 and 1410 shall not apply to the Company if it acts as Paying Agent.

SECTION 1412. Rights of Holders of Senior Indebtedness Not | mpaired.

No right of any present or future holder of Senior Indebtedness to enforce the subordination herein shall at any time or in any way be
prejudiced or impaired by any act or failure to act on the part of the Company or by any noncompliance by the Company with the terms, provisions
and covenants of this Indenture, regardless of any knowledge thereof any such holder may have or be otherwise charged with.

SECTION 1413. Effect of Subordination Provisions; Termination.

Notwithstanding anything contained herein to the contrary, other than as provided in the immediately succeeding sentence, all the
provisions of this Indenture shall be subject to the provisions of this Article, so far as the same may be applicable thereto.

-62-



Notwithstanding anything contained herein to the contrary, the provisions of this Article Fourteen shall be of no further effect, and the
Securities shall no longer be subordinated in right of payment to the prior payment of Senior Indebtedness, if, and to the extent, the Company shall
have delivered to the Trustee a notice to such effect. Any such notice delivered by the Company shall not be deemed to be a supplemental
indenture for purposes of Article Twelve.

ARTICLE FIFTEEN
Immunity of Incorporators, Stockholders, Officersand Directors

SECTION 1501. Liability Solely Corporate.

No recourse shall be had for the payment of the principal of or premium, if any, or interest, if any, on any Securities, or any part thereof,
or for any claim based thereon or otherwise in respect thereof, or of the indebtedness represented thereby, or upon any obligation, covenant or
agreement under this Indenture, against any incorporator, stockholder, officer or director, as such, past, present or future of the Company or of
any predecessor or successor of the Company (either directly or through the Company, or a predecessor or successor of the Company), whether
by virtue of any constitutional provision, statute or rule of law, or by the enforcement of any assessment or penalty or otherwise; it being
expressly agreed and understood that this Indenture and all the Securities are solely corporate obligations, and that, except as otherwise provided
as contemplated by Section 301, no personal liability whatsoever shall attach to, or be incurred by, any incorporator, stockholder, officer or
director, past, present or future, of the Company or of any predecessor or successor of the Company, either directly or indirectly through the
Company or any predecessor or successor of the Company, because of the indebtedness hereby authorized or under or by reason of any of the
obligations, covenants or agreements contained in this Indenture or in any of the Securities or to be implied herefrom or therefrom, and that any
such personal liability is hereby expressly waived and rel eased as a condition of, and as part of the consideration for, the execution of this
Indenture and the issuance of the Securities.

Thisinstrument may be executed in any number of counterparts, each of which so executed shall be deemed to be an original, but all
such counterparts shall together constitute but one and the same instrument.
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IN WITNESS WHEREOF, the parties hereto have caused this Indenture to be duly executed as of the day and year first above written.

NORTHWEST NATURAL GASCOMPANY,
as | ssuer

By:
Name:
Title:

as Trustee

By:
Name:
Title:

(Back To Top)

Section 4: EX-4.(M) (FORM OF OFFICERS CERTIFICATE,
TOGETHER WITH FORM OF JR SUBORDINATED DEBENTUREYS)

Exhibit 4(m)
NORTHWEST NATURAL GAS COMPANY
OFFICER'SCERTIFICATE
Creatingthe Series____ Junior Subordinated Debenturesdue
, the of Northwest Natural Gas Company (the “Company”), pursuant to the authority granted in the

accompanying Board Resolutions (all capitalized terms used herein which are not defined herein or in Exhibit A hereto, but are defined in the
Indenture referred to below, shall have the meanings specified in the Indenture), and Sections 201 and 301 of the Indenture, does hereby certify to

(the “ Trustee"), as Trustee under the Indenture of the Company (For Unsecured Subordinated Debt Securities) dated as of ,
200__ (the " Indenture”) that:

1.  Thesecuritiesto beissued under the Indenture shall be designated “ Series Junior Subordinated Debentures due " (the
“Debentures of the Series’) and shall be issued in substantially the form set forth in Exhibit A hereto;

2. The Debentures of the Series shall mature and the principal shall be due and payable together with all accrued and unpaid interest
thereon on

The Debentures of the Series shall bear interest as provided in the form thereof set forth as Exhibit A hereto;
Each installment of interest on a Debenture of the Series shall be payable as provided in the form thereof set forth as Exhibit A hereto;

Registration and registration of transfers and exchanges in respect of the Debenturesof the __ Series may be effected at the office or
agency of the Company in the City of . Notices and demands to or upon the Company in respect of the Debentures of the
Series may be served at the office or agency of the Company in the City of . The Corporate Trust Office of the Trustee will initially
be the agency of the Company for such payment, registration and registration of transfers and exchanges and service of notices and
demands and the Company hereby appoints the Trustee asits agent for all such purposes; provided, however, that the Company reserves
the right to change, by one or more Officer’s Certificates, any such office or agency and such agent. The Trustee will initially be the Security
Registrar and the Paying Agent for the Debenturesof the ___ Series;

6. TheRegular Record Date for the interest payable on any given Interest Payment Date with respect to the Debentures of the _ Series shall
be the close of business on the 15th calendar day next preceding such Interest Payment Date, provided that if the Debenturesof the
Series are held by a securities depository in book-entry form, the Regular Record Date will be the close of business on the Business Day
immediately preceding such Interest Payment Date;

[Redemption provisions, if any will beinserted];

8.  Solongasany Debenturesof the ___ Series are Outstanding, the failure of the Company to pay interest on any Debenturesof the
Series within 30 days after the same becomes due and payabl e (whether or not payment is prohibited by the subordination provisions of
Article Fourteen of the Indenture) shall constitute an Event of Default; provided, however, that avalid extension of the interest payment
period by the Company as contemplated in Section 312 of the Indenture and paragraph (9) of this Certificate shall not constitute afailure to
pay interest for this purpose];



Pursuant to Section 312 of the Indenture, so long as no Event of Default under the Indenture has occurred and is continuing with respect to
the Securities of any series, the Company shall have the right, at any time and from time to time during the term of the Debentures of the
Series, to extend the interest payment period to a period not exceeding ___ consecutive quarterly periods [consecutive years] (an
“Extension Period”); provided that no Extension Period shall extend beyond the Stated Maturity or end on aday other than an Interest
Payment Date. During the Extension Period interest (cal culated for each Interest Period in the manner provided for in Exhibit A hereto, asif
the interest payment period had not been so extended) will be compounded [quarterly]. At the end of the Extension Period, which shall be an
Interest Payment Date, the Company shall pay all interest accrued and unpaid thereon (together with interest thereon at the rate specified for
the Debentures of the ____ Series, compounded [quarterly], to the extent permitted by applicable law), to the Person in whose name the
Debenturesof the ___ Seriesareregistered at the close of business on the Regular Record Date for the Interest Payment Date on which
such Extension Period ended; provided that any such accrued and unpaid interest payable at Stated Maturity or any Redemption Date will
be paid to the Person to whom principal is payable. With respect to the Debenturesof ____ Series, the term “Interest Period” shall mean each
period from, and including, an Interest Payment Date to, but excluding, the next succeeding Interest Payment Date, except that the first
Interest Period shall commence on the date of original issuance. However, during any such Extension Period, the Company shall not

(A) declare or pay any dividends or distributions on its capital stock, or
(B) redeem, purchase, acquire or make a liquidation payment with respect to any of its capital stock, or

(C) pay any principal, interest or premium on, or repay, repurchase or redeem any debt securities that are equal or junior in right of
payment to the Debentures of the Series; or

(D) make any payments with respect to any guarantee of debt securities by the Company if such guaranteeisequal or junior in right of
payment to the Debentures of the Series (“Restricted Payments”).

The foregoing provisions shall not prevent or restrict the Company from making:

(a) purchases, redemptions or other acquisitions of its capital stock in connection with any employment contract, benefit plan or
other similar arrangement with or for the benefit of employees, officers, directors or agents or a stock purchase or dividend
reinvestment plan, or the satisfaction of its obligations pursuant to any contract or security outstanding on the date that the interest
payment period is extended requiring it to purchase, redeem or acquire its capital stock;

(b) any payment, repayment, redemption, purchase, acquisition or declaration of dividend described in clauses (A) and (B) above
asaresult of areclassification of its capital stock, or the exchange or conversion of all or a portion of one class or series of its capital
stock for another class or series of its capital stock;



10.

11.

12.

(c) the purchase of fractional interestsin shares of its capital stock pursuant to the conversion or exchange provisions of its
capital stock or the security being converted or exchanged, or in connection with the settlement of stock purchase contracts;

(d) dividends or distributions paid or made in its capital stock (or rightsto acquire its capital stock), or repurchases, redemptions
or acquisitions of capital stock in connection with the issuance or exchange of capital stock (or of securities convertibleinto or
exchangeable for shares of its capital stock and distributionsin connection with the settlement of stock purchase contracts);

(e) redemptions, exchanges or repurchases of, or with respect to, any rights outstanding under a shareholder rights plan or the
declaration or payment thereunder of a dividend or distribution of or with respect to rightsin the future; or

(f) payments under any preferred trust securities guarantee or guarantee of junior subordinated debentures executed and
delivered by the Company concurrently with the issuance by atrust of any preferred trust securities, so long as the amount of
payments made on any preferred trust securities or junior subordinated debentures (as the case may be) is paid on all preferred trust
securities or junior subordinated debentures that are equal or senior in right of payment to the Debentures of the __ Series (asthe
case may be) then outstanding on a pro rata basisin proportion to the full distributions to which each series of preferred trust
securities or junior subordinated debentures (as the case may be) isthen entitled if paid in full.

Prior to the termination of any such Extension Period, the Company may further extend the interest payment period, provided that such
Extension Period together with all such previous and further extensions thereof shall not exceed ____ consecutive quarterly periods
[consecutive years] at any one time or extend beyond the Maturity of the Debentures of the __ Series. Upon the termination of any such
Extension Period and the payment of all amounts then due, including interest on deferred interest payments, the Company may elect to begin
anew Extension Period, subject to the above requirements. No interest shall be due and payable during an Extension Period, except at the
end thereof;

In the event that, at any time subsequent to theinitial authentication and delivery of the Debentures of the Series, the Debentures of
the Series are to be held in global form by a securities depositary, the Company may at such time establish the matters contemplated in
clause (r) in the second paragraph of Section 301 of the Indenturein an Officer’s Certificate supplemental to this certificate;

No service charge shall be made for the registration of transfer or exchange of the Debentures of the Series; provided, however, that the
Company may require payment of a sum sufficient to cover any tax or other governmental charge that may be imposed in connection with the
exchange or transfer;

If the Company shall make any deposit of money and/or Eligible Obligations with respect to any Debentures of the _ Series, or any
portion of the principal amount thereof, as contemplated by Section 701 of the Indenture, the Company shall not deliver an Officer's
Certificate described in clause (z) in thefirst paragraph of said Section 701 unless the Company shall also deliver to the Trustee, together
with such Officer’s Certificate, either:



13.

14.
15.

16.

17.

18.

(A) an instrument wherein the Company, notwithstanding the satisfaction and discharge of itsindebtedness in respect of the
Debenturesof the __ Series, shall assume the obligation (which shall be absolute and unconditional) to irrevocably deposit with the
Trustee or Paying Agent such additional sums of money, if any, or additional Eligible Obligations (meeting the requirements of Section 701),
if any, or any combination thereof, at such time or times, as shall be necessary, together with the money and/or Eligible Obligations
theretofore so deposited, to pay when due the principal of and premium, if any, and interest due and to become due on such Debentures of
the ___ Seriesor portions thereof, all in accordance with and subject to the provisions of said Section 701; provided, however, that such
instrument may state that the obligation of the Company to make additional deposits as aforesaid shall be subject to the delivery to the
Company by the Trustee of a notice asserting the deficiency accompanied by an opinion of an independent public accountant of nationally
recognized standing, selected by the Trustee, showing the calculation thereof; or

(B) an Opinion of Counsel to the effect that, asaresult of (i) the receipt by the Company from, or the publication by, the Internal
Revenue Service of aruling or (ii) achangein law occurring after the date of this certificate, the Holders of such Debenturesof the
Series, or portions of the principal amount thereof, will not recognize income, gain or loss for United States federal income tax purposes as a
result of the satisfaction and discharge of the Company’s indebtednessin respect thereof and will be subject to United States federal income
tax on the same amounts, at the same times and in the same manner asif such satisfaction and discharge had not been effected;

The Company reservesthe right to require legends on Debentures of the Series asit may determine are necessary to ensure compliance
with the securities laws of the United States and the states therein and any other applicable laws;

The Debentures of the Series shall have such other terms and provisions as are provided in the form set forth as Exhibit A hereto;

The undersigned has read all of the covenants and conditions contained in the Indenture relating to the issuance of the Debentures of the
Series and the definitionsin the Indenture rel ating thereto and in respect of which this certificate is made;

The statements contained in this certificate are based upon the familiarity of the undersigned with the Indenture, the documents
accompanying this certificate, and upon discussions by the undersigned with officers and employees of the Company familiar with the
matters set forth herein;

In the opinion of the undersigned, he or she has made such examination or investigation asis necessary to enable him or her to express an
informed opinion as to whether or not such covenants and conditions have been complied with; and

In the opinion of the undersigned, such conditions and covenants and conditions precedent, if any (including any covenants compliance
with which constitutes a condition precedent) to the authentication and delivery of the Debentures of the Seriesrequested inthe
accompanying Company Order No. __, have been complied with.



IN WITNESS WHEREOF, | have executed this Officer’ s Certificate on behalf of the Company this day of ,

By:




Exhibit A

No. CUSIP No.

[FORM OF FACE OF JUNIOR SUBORDINATED DEBENTURE]
NORTHWEST NATURAL GAS COMPANY
SERIES[_] JUNIOR SUBORDINATED DEBENTURES DUE

NORTHWEST NATURAL GAS COMPANY, a corporation duly organized and existing under the laws of the State of Oregon (herein referred
to asthe “Company”, which term includes any successor Person under the Indenture), for value received, hereby promisesto pay to [ ,
or registered assigns, the principal sum of Dollarson and to pay interest on said principal sum on , ,
and of each year commencing (each an “Interest Payment Date”) at the rate of __% per annum until the principal hereof ispaid or
made available for payment. [Provision for reset of interest rate will be inserted, if applicable.] Interest on the Securities of this serieswill accrue
from and including , to and excluding the first Interest Payment Date, and thereafter will accrue from and including the last Interest Payment
Date to which interest has been paid or duly provided for. No interest will accrue on the Securities with respect to the day on which the Securities
mature. In the event that any Interest Payment Date is hot a Business Day, then payment of interest payable on such date will be made on the next
succeeding day which isaBusiness Day (and without any interest or other payment in respect of such delay); provided, however, that if such
Business Day isin the next succeeding calendar year, payment shall be made on theimmediately preceding Business Day, in each case with the
same force and effect asif made on the Interest Payment Date. The interest so payable, and punctually paid or duly provided for, on any Interest
Payment Date will, as provided in such Indenture, be payable 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 installment which shall be the close of business on the 15th
calendar day next preceding such Interest Payment Date, provided that if the Securities are held by a securities depository in book-entry form, the
Regular Record Date will be the close of business on the Business Day immediately preceding such Interest Payment Date, and provided further
that interest payable at Maturity or on any Redemption Date will be paid to the Person to whom principal is payable. Any such interest not so
punctually paid or duly provided for will forthwith cease to be payable to the Holder of this Security 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 payment of such Defaulted Interest to be fixed by the Trustee, notice whereof shall be given to Holders of 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, if any, on which the Securities of this series may be listed, and upon such notice as may be required by
such exchange, all as more fully provided in the Indenture referred to on the reverse hereof.

Payment of the principal of (and premium, if any) and interest on this Security will be made at the office or agency of the Company
maintained for that purpose in [The City of New Y ork, the State of New Y ork] in such coin or currency of the United States of Americaas at the
time of payment islegal tender for payment of public and private debts; provided, however, that at the option of the Company, interest on this
Security may be paid by check mailed to the address of the Person entitled thereto, as such address shall appear on the Security Register or by a
wiretransfer to an account designated by the Person entitled thereto.
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Referenceis hereby 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 asif set forth at this place.

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

IN WITNESS WHEREOF, the Company has caused thisinstrument to be duly executed as of the date of authentication set forth

below.
NORTHWEST NATURAL GAS COMPANY
By:
[FORM OF CERTIFICATE OF AUTHENTICATION]
CERTIFICATE OF AUTHENTICATION
Dated:

Thisisone of the Securities of the series designated therein referred to in the within-mentioned Indenture.

, as Trustee

By:

Authorized Signatory



[FORM OF REVERSE OF JUNIOR SUBORDINATED DEBENTURE]

This Security isone of aduly authorized issue of securities of the Company (herein called the “ Securities’), issued and to be issued in
one or more series under an Indenture (For Unsecured Subordinated Debt Securities), dated as of (herein, together with any
amendmentsthereto, called the “ Indenture”, which term shall have the meaning assigned to it in such instrument), between the Company and
[ , as Trustee (herein called the “ Trustee”, which term includes any successor trustee under the Indenture), and reference is hereby made to
the Indenture, including the Board Resolutions and Officer’s Certificate filed with the Trustee on , creating the series designated on the
face hereof (herein called, the " Officer's Certificate”), for a statement of the respective rights, limitations of rights, duties and immunities
thereunder of the Company, 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.

[Redemption provisions, if any, will be inserted]

[Interest installments whose Stated Maturity ison or prior to such Redemption Date will be payable to the Holder of such Security, or
one or more Predecessor Securities, of record at the close of business on the related Regular Record Date referred to on the face hereof, all as
provided in the Indenture.

In the event of redemption of this Security in part only, anew Security or Securities of this series and of like tenor for the unredeemed
portion hereof will be issued in the name of the Holder hereof upon the cancellation hereof.]

The indebtedness evidenced by this Security is, to the extent provided in the Indenture, subordinated and subject in right of payment
to the prior payment in full of all Senior Indebtedness of the Company, and this Security isissued subject to the provisions of the Indenture with
respect thereto. Each Holder of this Security, by accepting the same, (a) agreesto and shall be bound by such provisions, (b) authorizes and
directsthe Trustee on his behalf to take such action as may be necessary or appropriate to acknowledge or effectuate the subordination so
provided and (c) appointsthe Trustee his attorney-in-fact for any and all such purposes. Each Holder hereof, by his acceptance hereof, hereby
waives all notice of the acceptance of the subordination provisions contained herein and in the Indenture by each holder of Senior Indebtedness,
whether now outstanding or hereafter incurred, and waives reliance by each such Holder upon said provisions.

The Indenture contains provisions for defeasance at any time of the entire indebtedness of this Security upon compliance with certain
conditions set forth in the Indenture including the Officer’s Certificate described above.

If an Event of Default with respect to Securities of this series shall occur and be continuing, the principal of and interest on the
Securities of this series may be declared due and payable in the manner and with the effect provided in the Indenture.

The Indenture permits, with certain exceptions as therein provided, the amendment thereof and the modification of the rights and
obligations of the Company and the rights of the Holders of the Securities of each seriesto be affected under the Indenture at any time by the
Company and the Trustee with the consent of the Holders of amajority in principal amount of the Securities at the time Outstanding of all seriesto
be affected. The Indenture also contains provisions permitting the Holders of specified percentagesin principal amount of the Securities of each
series at the time Outstanding, on behalf of the Holders of all Securities of such series, to waive compliance by the Company with certain
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provisions of the Indenture and certain past defaults under the Indenture and their consequences. Any such consent or waiver by the Holder of
this Security shall 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 herefor or in lieu hereof, whether or not notation of such consent or waiver is made upon this
Security.

As provided in and subject to the provisions of the Indenture, the Holder of this Security shall not have the right to institute any
proceeding with respect to the Indenture or for the appointment of areceiver or trustee or for any other remedy thereunder, unless such Holder
shall have previously given the Trustee written notice of a continuing Event of Default with respect to the Securities of this series, the Holders of a
majority in aggregate principal amount of the Securities of all series at the time Outstanding in respect of which an Event of Default shall have
occurred and be continuing shall have made written request to the Trustee to institute proceedings in respect of such Event of Default as Trustee
and offered the Trustee reasonabl e indemnity, and the Trustee shall not have received from the Holders of amajority in aggregate principal amount
of Securities of all seriesat the time Outstanding in respect of which an Event of Default shall have occurred and be continuing a direction
inconsistent with such request, and shall have failed to institute any such proceeding, for 60 days after receipt of such notice, request and offer of
indemnity. The foregoing shall not apply to any suit instituted by the Holder of this Security for the enforcement of any payment of principal
hereof or any premium or interest hereon on or after the respective due dates expressed herein.

No reference herein to the Indenture and no provision of this Security or of the Indenture shall alter or impair the obligation of the
Company, 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.

Pursuant to Section 312 of the Indenture, so long as no Event of Default under the Indenture has occurred and is continuing with
respect to the Securities of any series, the Company shall have the right, at any time and from time to time during the term of the Securities of this
series, to extend the interest payment period to a period not exceeding consecutive quarterly periods [consecutive years] (an “ Extension
Period”); provided that no Extension Period shall extend beyond the Stated Maturity or end on aday other than an Interest Payment Date. During
the Extension Period interest (calculated for each Interest Period in the manner provided for on the face hereof, asif the interest payment period
had not been so extended) will be compounded [quarterly]. At the end of the Extension Period, which shall be an Interest Payment Date, the
Company shall pay all interest accrued and unpaid hereon (together with interest hereon at the rate specified for the Securities of this series,
compounded [quarterly], to the extent permitted by applicable law), to the Person in whose name the Securities of this series are registered at the
close of business on the Regular Record Date for the Interest Payment Date on which such Extension Period ended; provided that any such
accrued and unpaid interest payable at Stated Maturity or any Redemption Date will be paid to the Person to whom principal is payable. With
respect to the Securities of this series, the term “Interest Period” shall mean each period from, and including, an Interest Payment Date to, but
excluding, the next succeeding Interest Payment Date, except that the first Interest Period shall commence on the date of original issuance.
However, during any such Extension Period, the Company shall not (i) declare or pay any dividends or distributions on its capital stock, or
(ii) redeem, purchase, acquire or make aliquidation payment with respect to any of its capital stock, or (iii) pay any principal, interest or premium
on, or repay, repurchase or redeem any debt securities that are equal or junior in right of payment to the Securities of this series, or (iv) make any
payments with respect to any guarantee of debt securities by the Company if such guaranteeis equal or junior in right of payment to the Securities
of this series (“ Restricted Payments”).

The foregoing provisions shall not prevent or restrict the Company from making:

(a) purchases, redemptions or other acquisitions of its capital stock in connection with any employment contract, benefit plan or
other similar arrangement with or for the benefit of employees, officers, directors or agents or a stock purchase or dividend
reinvestment plan, or the satisfaction of its obligations pursuant to any contract or security outstanding on the date that the interest
payment period is extended requiring it to purchase, redeem or acquire its capital stock;
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(b) any payment, repayment, redemption, purchase, acquisition or declaration of dividend described in clauses (i) and (ii) above
asaresult of areclassification of its capital stock, or the exchange or conversion of all or a portion of one class or series of its capital
stock for another class or series of its capital stock;

(c) the purchase of fractional interestsin shares of its capital stock pursuant to the conversion or exchange provisions of its
capital stock or the security being converted or exchanged, or in connection with the settlement of stock purchase contracts;

(d) dividends or distributions paid or made in its capital stock (or rightsto acquire its capital stock), or repurchases, redemptions
or acquisitions of capital stock in connection with the issuance or exchange of capital stock (or of securities convertible into or
exchangeable for shares of its capital stock and distributionsin connection with the settlement of stock purchase contracts);

(e) redemptions, exchanges or repurchases of, or with respect to, any rights outstanding under a shareholder rights plan or the
declaration or payment thereunder of a dividend or distribution of or with respect to rightsin the future; or

(f) payments under any preferred trust securities, subordinated debentures or junior subordinated debentures, executed and
delivered by the Company that rank equal in right of payment to the Securities of this series, so long as the amount of payments made
on account of such securitiesis paid on all such securities then outstanding on apro rata basis in proportion to the full payment to
which each series of such securitiesisthen entitled if paid in full.

Prior to the termination of any such Extension Period, the Company may further extend the interest payment period, provided that such

Extension Period together with all such previous and further extensions thereof shall not exceed consecutive quarterly periods
[consecutive years] at any one time or extend beyond the Maturity of the Securities of this series. Upon the termination of any such Extension
Period and the payment of all amounts then due, including interest on deferred interest payments, the Company may elect to begin anew
Extension Period, subject to the above requirements. No interest shall be due and payable during an Extension Period, except at the end thereof.

The Securities of this series are issuable only in registered form without coupons in denominations of $[1,000][25] and integral

multiples 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 and of authorized denominations, as requested by the Holder
surrendering the same.

No service charge shall be made for any such registration of transfer or exchange, but the Company may require payment of asum

sufficient to cover any tax or other governmental charge payable in connection therewith.
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The Company, the Trustee and any agent of the Company or the Trustee may treat the Person in whose name this Security is
registered as the absolute owner hereof for all purposes, whether or not this Security be overdue, and neither the Company, the Trustee nor any

such agent shall be affected by noticeto the contrary.

All terms used in this Security which are defined either in the Indenture or in the Officer’s Certificate shall have the meanings assigned
to them in the Indenture or in the Officer’s Certificate.
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PURCHASE CONTRACT AGREEMENT, dated as of , 200__, between Northwest Natural Gas Company, an Oregon corporation (the
“Company”), and , acting as purchase contract agent, attorney-in-fact and trustee for the Hol ders of Unitsfrom timeto time (in any one
or more of such capacities, the “Agent”).

RECITALS

The Company has duly authorized the execution and delivery of this Agreement and the Certificates evidencing the Units.

All things necessary to make the Purchase Contracts, when the Certificates are executed by the Company and authenticated, executed on
behalf of the Holders and delivered by the Agent, as provided in this Agreement, the valid obligations of the Company and the Holders, and to
constitute this Agreement avalid agreement of the Company, in accordance with its terms, have been done.

WITNESSETH:

For and in consideration of the premises and the purchase of the Units by the Holders thereof, it is mutually agreed as follows:

ARTICLEI.
Definitionsand Other Provisions of General Application

SECTION 1.1 D€finitions.
For all purposes of this Agreement, except as otherwise expressly provided or unless the context otherwise requires:

(a) theterms defined in this Article have the meanings assigned to them in this Article and include the plural aswell asthe singular, and
nouns and pronouns of the masculine gender include the feminine and neuter genders;

(b) all accounting terms not otherwise defined herein have the meanings assigned to them in accordance with generally accepted accounting
principlesin the United States; and

(c) thewords “ herein,” “ hereof” and “ hereunder” and other words of similar import refer to this Agreement as a whole and not to any
particular Article, Section or other subdivision;

“Act” when used with respect to any Holder, has the meaning specified in Section 1.4.

“ Affiliate” hasthe same meaning as given to that term in Rule 405 of the Securities Act or any successor rule thereunder.



“Agent” meansthe Person named asthe “Agent” in the first paragraph of thisinstrument until a successor Agent shall have become such
pursuant to the applicable provisions of this Agreement, and thereafter “Agent” shall mean such Person.

“ Agent-purchased Treasury Consideration” hasthe meaning specified in Section 5.4(b)(i).

“ Agreement” meansthisinstrument as originally executed or asit may from time to time be supplemented or amended by one or more
agreements supplemental hereto entered into pursuant to the applicable provisions hereof.

“ Applicable Market Value’ has the meaning specified in Section 5.1(c).

“ Applicable Ownership Interest” means, with respect to a Corporate Unit and the U.S. Treasury securitiesin the Treasury Portfolio, (A) a
[1/40], or [2.5%], undivided beneficial ownership interest in a$1,000 principal or interest amount of a principal or interest stripinaU.S. Treasury
security included in such Treasury Portfolio which matures on or prior to ,200__ and (B) for the scheduled interest Payment Date on the
Notes that occurs on the Stock Purchase Date, in the case of a successful remarketing pursuant to the provisions of Section 5.4, or for each
scheduled interest Payment Date on the Notes that occurs after the Tax Event Redemption Date and on or before the Stock Purchase Date, in the
case of aTax Event Redemption, a[2.5%)] undivided beneficial ownership interest in a$1,000 principal or interest of aprincipal or interest stripin a
U.S. Treasury security included in the Treasury Portfolio that matures on or prior to that interest Payment Date or Dates.

“Applicants’ hasthe meaning specified in Section 7.12(b).

“ Authorized Officer” meansthe Chairman of the Board, the President, any Vice President, the Treasurer, any Assistant Treasurer, or any
other officer or agent of the Company duly authorized by the Board of Directorsto act in respect of mattersrelating to this Agreement.

“Bankruptcy Code” means Title 11 of the United States Code, or any other law of the United States that from time to time provides auniform
system of bankruptcy laws.

“Beneficial Owner” means, with respect to a Book-Entry Interest, a Person who isthe beneficial owner of such Book-Entry Interest as
reflected on the books of the Clearing Agency or on the books of a Person maintaining an account with such Clearing Agency (directly asa
Clearing Agency Participant or as an indirect participant, in each case in accordance with the rules of such Clearing Agency).

“Board of Directors’ meansthe Board of Directors of the Company or the Executive Committee of such Board or any other duly authorized
committee of such Board.

“Board Resolution” means (i) acopy of aresolution certified by the Secretary or the Assistant Secretary of the Company to have been duly
adopted by the Board of Directors and to bein full force and effect on the date of such certification, (ii) acopy of a unanimous written consent of
the Board of Directorsor (iii) acertificate signed by the authorized officer or officersto whom the Board of Directors has del egated its authority,
and in each case, delivered to the Agent.



“Book-Entry Interest” meansabeneficial interest in aGlobal Certificate, ownership and transfers of which shall be maintained and made
through book entries by a Clearing Agency as described in Section 3.6.

“Business Day” means any day that is not a Saturday, Sunday or day on which banking institutions and trust companiesin the State of
New Y ork or at any other place of payment are authorized or required by law, regulation or executive order to close.

“ Capital Stock” means any and all shares, interests, rights to purchase, warrants, options, participations or other equivalents of or interests
in (however designated, whether voting or non-voting) corporate stock or similar interests in other types of entities.

“Cash Merger” hasthe meaning set forth in Section 5.10.
“ Cash Settlement” hasthe meaning set forth in Section 5.4(a).
“ Certificate’” means a Corporate Units Certificate or a Treasury Units Certificate.

“Clearing Agency” means an organization registered asa“ Clearing Agency” pursuant to Section 17A of the Exchange Act that is acting as
adepositary for the Units and in whose name, or in the name of a nominee of that organization, shall be registered a Global Certificate and which
shall undertake to effect book-entry transfers and pledges of the Units.

“ Clearing Agency Participant” means abroker, dealer, bank, trust company, clearing corporation, other financial institution or other Person
for whom from time to time the Clearing Agency effects book-entry transfers and pledges of securities deposited with the Clearing Agency.

“Closing Price” hasthe meaning specified in Section 5.1(c).
“Collateral” hasthe meaning specified in Section 2.1(a)(iii) of the Pledge Agreement.

“Collateral Agent” means ,a , as Collateral Agent under the Pledge Agreement until a successor Collateral Agent
shall have become such pursuant to the appllcable provisions of the Pledge Agreement, and thereafter “ Collateral Agent” shall mean the Person
who isthen the Collateral Agent thereunder.

“ Collateral Substitution” has the meaning specified in Section 3.13(a).
“Common Stock” means the common stock of the Company.

“Company” means the Person named as the “Company” in the first paragraph of thisinstrument until a successor shall have become such
pursuant to the applicable provisions of this Agreement, and thereafter “ Company” shall mean such successor.
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“Company Certificate” means a certificate signed by an Authorized Officer and delivered to the Agent.
“ Constituent Person” has the meaning specified in Section 5.6(b).

“ Contract Adjustment Payments’ means, in the case of Corporate Units and Treasury Units, the amount payable by the Company in respect
of each Purchase Contract constituting a part of such Unit, which amount shall be equal to __% per year of the Stated Amount, in each case
computed (i) for any full quarterly period on the basis of a 360-day year of twelve 30-day months and (ii) for any period shorter than afull quarterly
period, on the basis of a 30-day month, and for periods of less than a month, on the basis of the actual number of days elapsed per 30-day month,
plus any Deferred Contract Adjustment Payments accrued pursuant to Section 5.3.

“Corporate Trust Office” meansthe corporate trust office of the Agent at which, at any particular time, its corporate trust business shall be
principally administered, which office at the date hereof islocated at

“Corporate Unit” meansthe collective rights and obligations of aHolder of a Corporate Units Certificate in respect of aNote or the
appropriate Treasury Consideration or Applicable Ownership Interest in the Treasury Portfolio, as the case may be, subject in each caseto the
Pledge thereof, and the related Purchase Contract.

“Corporate Units Certificate” means a certificate evidencing the rights and obligations of a Holder in respect of the number of Corporate
Units specified on such certificate, substantially in the form of Exhibit A hereto.

“Corporate UnitsRegister” and “ Cor porate Units Registrar” have the respective meanings specified in Section 3.5(a).
“Coupon Rate” means the percentage rate per annum at which each Note will bear interest initially.
“Current Market Price” hasthe meaning specified in Section 5.6(a)(8).

“Custodial Agent” means ,a , as Custodial Agent under the Pledge Agreement until a successor Custodial Agent
shall have become such pursuant to the apphcable provisions of the Pledge Agreement, and thereafter Custodial Agent shall mean the Person who
isthen the Custodial Agent thereunder.

“ Default” means a default by the Company in any of its obligations under this Agreement.
“Deferred Contract Adjustment Payments’ has the meaning specified in Section 5.3(a).
“Depositary” means, initially, DTC until another Clearing Agency becomes its successor.
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“DTC” means The Depository Trust Company, theinitial Clearing Agency.
“Early Settlement” hasthe meaning specified in Section 5.9(a).

“Early Settlement Amount” has the meaning specified in Section 5.9(a).
“Early Settlement Date” has the meaning specified in Section 5.9(a).
“Early Settlement Rate” hasthe meaning specified in Section 5.9(b).

“Exchange Act” means the Securities Exchange Act of 1934 and any statute successor thereto, in each case as amended from timeto time,
and the rules and regulations promul gated thereunder.

“Expiration Date” hasthe meaning specified in Section 1.4(f).
“Expiration Time" has the meaning specified in Section 5.6(a)(6).
“ Failed Remarketing” hasthe meaning specified in Section 5.4(b)(ii).

“Fair Market Value” with respect to securities distributed in a Spin-Off means (a) in the case of any Spin-Off that is effected simultaneously
with an Initial Public Offering of such securities, theinitial public offering price of those securities, and (b) in the case of any other Spin-Off, (i) the
average of the Sale Price of those securities over the first ten Trading Days after the effective date of such Spin-Off or (ii) if the Sale Priceis
required to be defined without regard to the price on any Trading Days, the Sale Price as of the effective date of such Spin-Off.

“Global Certificate” means a Certificate that evidences all or part of the Units and is registered in the name of the Depositary or anominee
thereof.

“Holder” means the Person in whose name the Unit evidenced by a Corporate Units Certificate and/or a Treasury Units Certificateis
registered in the related Corporate Units Register and/or the Treasury Units Register, as the case may be.

“Indenture’” means the Indenture, dated as of June 1, 1991, between the Company and the Indenture Trustee pursuant to which the Notes
areto beissued, as originally executed and delivered and asit may from time to time be supplemented or amended by one or more indentures
supplemental thereto entered into pursuant to the applicable provisions thereof and shall include the terms of a particular series established as
contemplated by Section 2.05(c) thereof.

“Indenture Trustee” means Deutsche Bank Trust Company Americas, , astrustee under the Indenture, or any successor thereto.

“Initial Public Offering” with respect to a Spin-Off meansthe first time securities of the same class or type as the securities being
distributed in such Spin-Off are bonafide offered to the public for cash.



“lssuer Order” or“Issuer Request” means awritten order or request signed in the name of the Company by an Authorized Officer and
delivered to the Agent.

“Lagt Failed Remarketing” has the meaning specified in Section 5.4(b)(ii).

“Merger Early Settlement” has the meaning specified in Section 5.10(a).

“Merger Early Settlement Amount” has the meaning specified in Section 5.10(b).

“Merger Early Settlement Date’ has the meaning specified in Section 5.10(a).

“Non-electing Share” has the meaning specified in Section 5.6(b).

“Notes” means the series of debt securities of the Company designated the “Notesdue __,200__", to beissued under the Indenture.
“NYSE” hasthe meaning specified in Section 5.1(c).

“Opinion of Counsal” means an opinion in writing signed by legal counsel, who may be an employee of or counsel to the Company or an
Affiliate and who shall be reasonably acceptable to the Agent.

“Opt-out Treasury Consideration” has meaning specified in Section 5.4(b)(iv).

“ Qutstanding Units’ means, as of the date of determination, all Corporate Units or Treasury Units evidenced by Certificates theretofore
authenticated, executed and delivered under this Agreement, except:

(i) If aTermination Event has occurred, (A) Treasury Units and (B) Corporate Units for which the related Note or the appropriate
Treasury Consideration or Applicable Ownership Interest in the Treasury Portfolio, asthe case may be, has been theretofore deposited with
the Agent in trust for the Holders of such Corporate Units;

(ii) Corporate Units and Treasury Units evidenced by Certificates theretofore cancelled by the Agent or delivered to the Agent for
cancellation or deemed cancelled pursuant to the provisions of this Agreement; and

(iii) Corporate Units and Treasury Units evidenced by Certificatesin exchange for or in lieu of which other Certificates have been
authenticated, executed on behalf of the Holder and delivered pursuant to this Agreement, other than any such Certificate in respect of
which there shall have been presented to the Agent proof satisfactory to it that such Certificate is held by a bonafide purchaser in whose
hands the Corporate Units or Treasury Units evidenced by such Certificate are valid obligations of the Company;

provided, however, that in determining whether the Holders of the requisite number of the Corporate Units or Treasury Units have given any
request, demand, authorization, direction, notice, consent or waiver hereunder, Corporate Units or Treasury Units owned by the Company or any
Affiliate of the Company shall be disregarded and deemed not to be outstanding, except

6



that, in determining whether the Agent shall be protected in relying upon any such request, demand, authorization, direction, notice, consent or
waiver, only Corporate Units or Treasury Units which a Responsible Officer of the Agent knowsto be so owned shall be so disregarded.
Corporate Units or Treasury Units so owned which have been pledged in good faith may be regarded as Outstanding Unitsif the pledgee
establishes to the satisfaction of the Agent the pledgee’sright so to act with respect to such Corporate Units or Treasury Units and that the
pledgee is not the Company or any Affiliate of the Company.

“Payment Date” means each , , and , commencing , 200

“Person” meansalegal person, including any individual, corporation, limited liability company, partnership, joint venture, association, joint-
stock company, trust, unincorporated organization or government or any agency or political subdivision thereof or any other entity of whatever
nature.

“Pledge’” means the pledge under the Pledge Agreement of the Notes, the Treasury Securities or the appropriate Treasury Consideration or
Applicable Ownership Interest in the Treasury Portfolio, in each case constituting a part of the Units, property, cash, securities, financial assets
and security entitlements of the Collateral Account (as defined in the Pledge Agreement) and any Proceeds (as defined in the Pledge Agreement)
of any of the foregoing.

“Pledge Agreement” means the Pledge Agreement, dated as of the date hereof, by and among the Company, the Collateral Agent, the
Custodial Agent, the Securities Intermediary and the Agent, on its own behalf and as attorney-in-fact for the Holders from time to time of the
Units.

“Pledged Applicable Owner ship Interest in the Treasury Portfolio” hasthe meaning set forth in Section 2.1(c) of the Pledge Agreement.
“Pledged Notes’ has the meaning set forth in Section 2.1(c) of the Pledge Agreement.

“Pledged Treasury Consideration” has the meaning set forth in Section 2.1(c) of the Pledge Agreement.

“Pledged Treasury Securities’ hasthe meaning set forth in Section 2.1(c) of the Pledge Agreement.

“ Predecessor Certificate” means a Predecessor Corporate Units Certificate or a Predecessor Treasury Units Certificate.

“ Predecessor Corporate Units Certificate” of any particular Corporate Units Certificate means every previous Corporate Units Certificate
evidencing all or aportion of the rights and obligations of the Company and the Holder under the Corporate Units evidenced thereby; and, for the
purposes of this definition, any Corporate Units Certificate authenticated and delivered under Section 3.10 in exchange for or in lieu of amutilated,
destroyed, lost or stolen Corporate Units Certificate shall be deemed to evidence the same rights and obligations of the Company and the Holder
asthe mutilated, destroyed, lost or stolen Corporate Units Certificate.



“ Predecessor Treasury Units Certificate” of any particular Treasury Units Certificate means every previous Treasury Units Certificate
evidencing all or aportion of the rights and obligations of the Company and the Holder under the Treasury Units evidenced thereby; and, for the
purposes of this definition, any Treasury Units Certificate authenticated and delivered under Section 3.10 in exchange for or in lieu of amutilated,
destroyed, lost or stolen Treasury Units Certificate shall be deemed to evidence the same rights and obligations of the Company and the Holder as
the mutilated, destroyed, lost or stolen Treasury Units Certificate.

“Purchase Contract,” when used with respect to any Unit, means the contract forming a part of such Unit and obligating the Company to
sell and the Holder of such Unit to purchase Common Stock on the terms and subject to the conditions set forthin Article V.

“Purchase Contract Settlement Fund” has the meaning specified in Section 5.5.
“PurchasePrice” hasthe meaning specified in Section 5.1(a).
“Purchased Shares’ hasthe meaning specified in Section 5.6(a)(6).

“Quotation Agent” means each of and or any of their respective successors or any other primary U.S. government
securitiesdealer in New Y ork City selected by the Company.

“Record Date” for the payment of distributions payable on any Payment Date means, asto any Global Certificate, the Business Day next
preceding such Payment Date, and asto any other Certificate, the 15th calendar day preceding such Payment Date.

“Redemption Amount” means, for each Note, the product of (i) the principal amount of such Note and (ii) afraction whose numerator isthe
applicable Treasury Portfolio Purchase Price and whose denominator is the applicable Tax Event Redemption Principal Amount.

“Redemption Price’” means the amount per Note equal to the Redemption Amount plus any accrued and unpaid interest on such Note to the
date of redemption.

“Register” meansthe Corporate Units Register and the Treasury Units Register, as applicable.
“Registrar” meansthe Corporate Units Registrar and the Treasury Units Registrar, as applicable.

“Remarketing Agent” has the meaning specified in Section 5.4(b)(i).

“Remarketing Agreement” means the Remarketing Agreement dated as of , 200__, by and among the Company, the Remarketing
Agent and the Agent.
“Remarketing Date” means the third business day preceding ,200__



“Remarketing Fee” hasthe meaning specified in Section 5.4(b)(i).

“Remarketing Period” means either (i) the three Business Day period beginning on the Remarketing Date and ending after the two
immediately following Business Days; (ii) the three Business Day period immediately preceding ,200__; or (iii) the third Business Day
immediately preceding ,200__.

“Remarketing Rate” means the percentage rate per year at which each Note will bear interest after a successful remarketing of the Notes
pursuant to the provisions of Section 5.4.

“Remarketing Value’ means the sum of

(i) the value at the Remarketing Date or any Subsequent Remarketing Date, as the case may be, of U.S. Treasury securities that will pay,
on or prior to the Stock Purchase Date, an amount of cash equal to the aggregate interest payments that are schedul ed to be payable on that
date on the Notes which are included in Corporate Units and are participating in the remarketing, assuming for that purpose, even if not true,
that the interest rate on the Notesis equal to the Coupon Rate, and

(ii) the value at the Remarketing Date or any Subsequent Remarketing Date, as the case may be, of U.S. Treasury securities that will
pay, on or prior to the Stock Purchase Date, an amount of cash equal to the Stated Amount of such Notesthat are included in Corporate
Units and which are participating in the remarketing,

provided that for purposes of clauses (i) and (ii) above, the Remarketing Value shall be calculated on the assumptionsthat (x) the U.S. Treasury
securities are highly liquid and mature on or within 35 days prior to the Stock Purchase Date, as determined in good faith by the Remarketing
Agent in amanner intended to minimize the cash value of the U.S. Treasury securities, and (y) the U.S. Treasury securities are valued based on the
ask-side price of the U.S. Treasury securities at atime between 9:00 am. and 11:00 am., New Y ork City time, selected by the Remarketing Agent, on
the Remarketing Date or any Subsequent Remarketing Date, as the case may be, as determined on athird-day settlement basis by a reasonable and
customary means selected in good faith by the Remarketing Agent, plus accrued interest to that date.

“Reorganization Event” has the meaning specified in Section 5.6(b).

“Responsible Officer” when used with respect to the Agent, means any officer within the corporate trust department of the Agent (or any
successor of the Agent), including any Vice President, any assistant Vice President, any assistant treasurer, any trust officer or any other officer of
the Agent who customarily performs functions similar to those performed by the Persons who at the time shall be such officers, respectively, or to
whom any corporate trust matter is referred because of such person’s knowledge of and familiarity with the particular subject.

“SalePrice” of any securities distributed in a Spin-Off on any Trading Day means the closing sale price per share (or if no closing sale price
isreported, the average of the bid and ask prices or, if more than onein either case, the average of the average bid and the average asked prices)
on such Trading Day as reported in composite transactions for the principal U.S.
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securities exchange on which such securities are traded or, if such securities are not listed on aU.S. national or regional securities exchange, as
reported by The Nasdaq Stock Market, or if such securities are not so reported, the last quoted bid price for such securitiesin the over-the-counter
market as reported by the National Quotation Bureau or similar organization, or, if such bid priceis not available, the market value of such
securities on such date as determined by a nationally recognized independent investment banking firm retained by the Company for this purpose.

“Securities Act” meansthe Securities Act of 1933, and any statute successor thereto, in each case as amended from time to time, and the
rules and regulations promulgated thereunder.

“ SecuritiesIntermediary” means ,a , inits capacity as Securities Intermediary under the Pledge Agreement, together
with its successorsin such capacity.

“ Senior Indebtedness’ means indebtedness of any kind of the Company unless the instrument under which such indebtednessisincurred
expressly providesthat it isin parity or subordinate in right of payment to the Contract Adjustment Payments.

“ Separate Notes’ has the meaning set forth in the Pledge Agreement.
“ Settlement Date” means any Early Settlement Date or Merger Early Settlement Date or the Stock Purchase Date.
“ Settlement Rate’ has the meaning specified in Section 5.1(a).

“ Spin-Off” means adividend or other distribution on the Common Stock or shares of Capital Stock of any class or series, or similar equity
interests, of or relating to a subsidiary or other business unit of the Company.

“ Stated Amount” means, with respect to any one Note, Corporate Unit or Treasury Unit, [$25].

“Stock Purchase Date” means , 200

“ Subsequent Remarketing Date” means, provided there has been one or more Failed Remarketings, the date on which the Remarketing
Agent has consummated a successful remarketing in accordance with Section 5.4 hereof, such date to be no later than the third Business Day
immediately preceding the Stock Purchase Date.

“Tax Event” means the receipt by the Company of an opinion of a nationally recognized tax counsel experienced in such matters, which may
be Thelen Reid Brown Raysman & Steiner LLP, to the effect that there is more than an insubstantial risk that interest payable by the Company on
the Notes on the next Payment Date will not be deductible, in whole or in part, by the Company for United States federal income tax purposes asa
result of (a) any amendment to, or change (including any announced proposed change) in, the laws (or any regulations thereunder) of the United
States or any political subdivision or taxing authority thereof or therein affecting taxation, (b) any amendment to or change in an official
interpretation or application of
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such laws or regulations by any legislative body, court, governmental agency or regulatory authority or (c) any official interpretation or
pronouncement that provides for a position with respect to such laws or regulations that differs from the generally accepted position on
200__, which amendment, change or proposed change is effective or which interpretation or pronouncement is announced on or after
200_.

“Tax Event Redemption” means, if a Tax Event shall occur and be continuing, the redemption of the Notes, at the option of the Company, in
whole but not in part, on not less than 30 days nor more than 60 days prior written notice.

“Tax Event Redemption Date” means the date on which a Tax Event Redemption isto occur.

“Tax Event Redemption Principal Amount” means (i) in the case of a Tax Event Redemption Date occurring prior to a successful remarketing
of the Notes pursuant to the provisions of Section 5.4, the aggregate principal amount of Notesincluded in Corporate Units on such date, and
(ii) in the case of a Tax Event Redemption Date occurring after a successful remarketing of the Notes pursuant to the provisions of Section 5.4, the
aggregate principal amount of the Notes.

“Termination Date” meansthe date, if any, on which a Termination Event occurs.

“Termination Event” means the occurrence of any of the following events:

(i) at any time on or prior to the Stock Purchase Date, ajudgment, decree or court order shall have been entered granting relief under
the Bankruptcy Code or any other similar federal or state law, adjudicating the Company to be insolvent, or approving as properly filed a
petition seeking reorganization or liquidation of the Company, and, unless such judgment, decree or order shall have been entered within
60 days prior to the Stock Purchase Date, such decree or order shall have continued undischarged and unstayed for a period of 60 days;

(ii) at any time on or prior to the Stock Purchase Date, ajudgment, decree or court order for the appointment of areceiver or liquidator
or trustee or assignee in bankruptcy or insolvency of the Company or of its property, or for the winding up or liquidation of its affairs, shall
have been entered, and, unless such judgment, decree or order shall have been entered within 60 days prior to the Stock Purchase Date, such
judgment, decree or order shall have continued undischarged and unstayed for a period of 60 days; or

(iii) at any time on or prior to the Stock Purchase Date, the Company shall file a petition for relief under the Bankruptcy Code or any
other similar federal or state law, or shall consent to the filing of a bankruptcy proceeding against it, or shall file a petition or answer or
consent seeking reorganization or liquidation under the Bankruptcy Code or any other similar federal or state law, or shall consent to the
filing of any such petition, or shall consent to the appointment of areceiver or liquidator or trustee or assignee in bankruptcy or insolvency
of it or of its property, or shall make an assignment for the benefit of creditors, or shall admit in writing itsinability to pay its debts generally
asthey become due.
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“Threshold Appreciation Priceg’” hasthe meaning specified in Section 5.1(a)(i).

“TIA” meansthe Trust Indenture Act of 1939, and any statute successor thereto, in each case as amended from time to time, and therules
and regulations promul gated thereunder.

“Trading Day” hasthe meaning specified in Section 5.1(c).
“Treasury Consideration” means the Agent-purchased Treasury Consideration or the Opt-out Treasury Consideration.

“Treasury Portfolio” means: (i) if a Tax Event Redemption occurs prior to a successful remarketing of the Notes pursuant to the provisions
of Section 5.4, aportfolio of zero-coupon U.S. Treasury securities consisting of principal or interest strips of U.S. Treasury securities that mature
on or prior to the Stock Purchase Date in an aggregate amount equal to the applicable Tax Event Redemption Principal Amount and with respect to
each scheduled interest Payment Date on the Notes that occurs after the Tax Event Redemption Date and on or before the Stock Purchase Date,
interest or principal strips of U.S. Treasury securities that mature on or prior to such interest Payment Date in an aggregate amount equal to the
aggregate interest payment that would be due on the applicable Tax Event Redemption Principal Amount on such date if the interest rate of the
Notes were not reset on the applicable Remarketing Date, and (ii) solely for purposes of determining the Treasury Portfolio Purchase Pricein the
case of a Tax Event Redemption Date occurring after a successful remarketing of the Notes pursuant to the provisions of Section 5.4, a portfolio of
zero-coupon U.S. Treasury securities consisting of principal or interest strips of U.S. Treasury securities that mature on or prior to ,200__in
an aggregate amount equal to the applicable Tax Event Redemption Principal Amount and with respect to each scheduled interest Payment Date
on the Notes that occurs after the Tax Event Redemption Date and on or before ,200__, interest or principal stripsof U.S. Treasury
securities that mature on or prior to such interest Payment Date in an aggregate amount equal to the aggregate interest payment that would be due
on the applicable Tax Event Redemption Principal Amount of the Notes outstanding on the Tax Event Redemption Date.

“Treasury Portfolio Purchase Price” means the lowest aggregate price quoted by aprimary U.S. government securities dealer in New Y ork
City to the Quotation Agent on the third Business Day immediately preceding the Tax Event Redemption Date for the purchase of the Treasury
Portfolio for settlement on the Tax Event Redemption Date.

“Treasury Security” means azero-coupon U.S. Treasury security (CUSIP Number ) maturing on the Stock Purchase Date that
will pay $1,000 on such maturity date.

“Treasury Unit” meansthe collective rights and obligations of a Holder of a Treasury Units Certificate in respect of a[1/40] undivided
beneficial interest in a Treasury Security, subject to the Pledge thereof, and the related Purchase Contract.
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“Treasury Units Certificate” means a certificate evidencing the rights and obligations of a Holder in respect of the number of Treasury
Units specified on such certificate, substantialy in the form of Exhibit B hereto.

“Treasury UnitsRegister” and “ Treasury UnitsRegistrar” have the respective meanings specified in Section 3.5(a).

“Underwriting Agreement” means the Underwriting Agreement relating to the Units dated , 200__ among the Company and the
underwriters named therein.

“Unit” means a Corporate Unit or a Treasury Unit.

“Vice-President” means any vice-president, whether or not designated by a number or aword or words added before or after thetitle “ Vice-
President.”

SECTION 1.2 Compliance Certificates and Opinions.

Except as otherwise expressly provided by this Agreement, upon any application or request by the Company to the Agent to take any action
under any provision of this Agreement, the Company shall furnish to the Agent a Company Certificate stating that all conditions precedent, if any,
provided for in this Agreement relating to the proposed action have been complied with and, if requested by the Agent, an Opinion of Counsel
stating that, in the opinion of such counsel, all such conditions precedent, if any, have been complied with, except that in the case of any such
application or request as to which the furnishing of such documentsis specifically required by any provision of this Agreement relating to such
particular application or request, no additional certificate or opinion need be furnished.

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

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

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

(c) astatement that, in the opinion of each such individual, he or she has made such examination or investigation asis necessary to enable
such individual to express an informed opinion as to whether or not such covenant or condition has been complied with; and

(d) astatement as to whether, in the opinion of such individual, such condition or covenant has been complied with.

SECTION 1.3 Form of Documents Delivered to Agent.

(a) In any case where several matters are required to be certified 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

13



one document, but one such Person may certify or give an opinion with respect to some matters and one or more other such Persons as to other
matters, and any such Person may certify or give an opinion asto such mattersin one or several documents.

(b) Any certificate or opinion of an officer of the Company may be based, insofar asit relatesto legal matters, upon a certificate or opinion of,
or representations by, counsel, unless such officer knows, or in the exercise of reasonabl e care should know, that the certificate or opinion or
representations with respect to the matters upon which his certificate or opinion is based are erroneous. Any such certificate or Opinion of
Counsel may be based, insofar asit relates to factual matters, upon a certificate or opinion of, or representations by, an officer or officers of the
Company stating that the information with respect to such factual mattersisin the possession of the Company, unless such counsel knows, or in
the exercise of reasonabl e care should know, that the certificate or opinion or representations with respect to such matters are erroneous.

Where any Person isrequired to make, give or execute two or more applications, requests, consents, certificates, statements, opinions or
other instruments under this Agreement, they may, but need not, be consolidated and form one instrument.

SECTION 1.4 Actsof Holders; Record Dates.

(a) Any request, demand, authorization, direction, notice, consent, waiver or other action provided by this Agreement to be given or taken
by Holders may be embodied in and evidenced by one or more instruments of substantially similar tenor signhed by such Holders in person or by
an agent duly appointed in writing; and, except as herein otherwise expressly provided, such action shall become effective when such instrument
or instruments are delivered to the Agent and, whereit is hereby expressly required, to the Company. Such instrument or instruments (and the
action embodied therein and evidenced thereby) are herein sometimes referred to asthe “ Act” of the Holders signing such instrument or
instruments. Proof of execution of any such instrument or of awriting appointing any such agent shall be sufficient for any purpose of this
Agreement and (subject to Section 7.1) conclusive in favor of the Agent and the Company, if made in the manner provided in this Section.

(b) The fact and date of the execution by any Person of any such instrument or writing may be proved in any manner which the Agent deems
sufficient.

(c) The ownership of Units shall be proved by the Corporate Units Register or the Treasury Units Register, as the case may be.

(d) Any request, demand, authorization, direction, notice, consent, waiver or other Act of the Holder of any Certificate shall bind every future
Holder of the same Certificate and the Holder of every Certificate issued upon the registration of transfer thereof or in exchange therefor or inlieu
thereof in respect of anything done, omitted or suffered to be done by the Agent or the Company in reliance thereon, whether or not notation of
such action is made upon such Certificate.

(e) The Company may set any day as arecord date for the purpose of determining the Holders of Outstanding Units entitled to give, make or
take any request, demand, authorization,
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direction, notice, consent, waiver or other action provided or permitted by this Agreement to be given, made or taken by Holders of Units. If any
record date is set pursuant to this paragraph, the Holders of the Outstanding Corporate Units and the Outstanding Treasury Units, asthe case
may be, on such record date, and no other Holders, shall be entitled to take the relevant action with respect to the Corporate Units or the Treasury
Units, as the case may be, 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 number of Outstanding Units on such record date.
Nothing in this paragraph shall be construed to prevent the Company from setting a new record date for any action for which arecord 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
number of Outstanding Units on the date such action istaken. Promptly after any record date is set pursuant to this paragraph, the Company, at its
own expense, shall cause notice of such record date, the proposed action by Holders and the applicable Expiration Date to be given to the Agent
inwriting and to each Holder of Unitsin the manner set forthin Section 1.6.

(f) With respect to any record date set pursuant to this Section, the Company may designate any date asthe “Expiration Date’ and from time
to time may change the Expiration Date to any earlier or later day; provided that no such change shall be effective unless notice of the proposed
new Expiration Dateis given to the Agent in writing, and to each Holder of Unitsin the manner set forth in Section 1.6, on or prior to the existing
Expiration Date. If an Expiration Dateis not designated with respect to any record date set pursuant to this Section, the Company shall be deemed
to haveinitially designated the 180th day after such record date as the Expiration Date with respect thereto, subject to itsright to change the
Expiration Date as provided in this paragraph. Notwithstanding the foregoing, no Expiration Date shall be later than the 180th day after the
applicable record date.

SECTION 1.5 Notices.

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

(a) the Agent by any Holder or by the Company shall be sufficient for every purpose hereunder (unless otherwise herein expressly provided)
if made, given, furnished or filed in writing and personally delivered, mailed, first-class postage prepaid, telecopied or delivered by overnight air
courier guaranteeing next day delivery, to the Agent at , Attention: , telecopy: (__) or at any
other address furnished in writing by the Agent to the Holders and the Company; or

(b) the Company by the Agent or by any Holder shall be sufficient for every purpose hereunder (unless otherwise herein expressly provided)
if made, given, furnished or filed in writing and personally delivered, mailed, first-class postage prepaid, telecopied or delivered by overnight air
courier guaranteeing next day delivery, to the Company at Northwest Natural Gas Company, 220 N.W. Second Avenue, Portland, Oregon 97209,
telecopy: (503) - , Attention: , or at any other address furnished in writing to the Agent by the Company; or
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(c) the Collateral Agent by the Agent, the Company or any Holder shall be sufficient for every purpose hereunder (unless otherwise herein
expressly provided) if made, given, furnished or filed in writing and personally delivered, mailed, first-class postage prepaid, telecopied or delivered
by overnight air courier guaranteeing next day delivery, addressed to the Collateral Agent at , Attention:

, telecopy: (__ ) or at any other address furnished in writing by the Collateral Agent tothe Agent the Company and the
Holders; or

(d) the Indenture Trustee by the Company shall be sufficient for every purpose hereunder (unless otherwise herein expressly provided) if
made, given, furnished or filed in writing and personally delivered, mailed, first-class postage prepaid, telecopied or delivered by overnight air
courier guaranteeing next day delivery, addressed to the Indenture Trustee at Deutshe Bank Trust Company Americas, , Attention:

, telecopy: (__ ) or at any other address furnished in writing by the Trustee to the Company.

SECTION 1.6 Noticeto Holders; Waiver.

(a) Where this Agreement provides for notice to Holders of any event, such notice shall be sufficiently given (unless otherwise herein
expressly provided) if inwriting and mailed, first-class postage prepaid, to each Holder affected by such event, at its address asit appearsin the
applicable Register, not later than the latest date, and not earlier than the earliest date, prescribed for the giving of such notice. In any case where
notice to Holdersis given by mail, neither the failure to mail such notice nor any defect in any notice so mailed to any particular Holder shall affect
the sufficiency of such notice with respect to other Holders. Where this Agreement provides for notice in any manner, such notice may be waived
in writing by the Person entitled to receive 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 Agent, but such filing shall not be a condition precedent to the validity of any action takenin
reliance upon such waiver.

(b) 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 Agent shall constitute a sufficient notification for every purpose
hereunder.

SECTION 1.7 Effect of Headings and Table of Contents.
The Article and Section headings herein and the Table of Contents are for convenience only and shall not affect the construction hereof.
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SECTION 1.8 Successorsand Assigns.
All covenants and agreementsin this Agreement by the Company shall bind its successors and assigns, whether so expressed or not.

SECTION 1.9 Separ ability Clause.

In case any provision in this Agreement or in the Units shall beinvalid, illegal or unenforceable, the validity, legality and enforceability of the
remaining provisions hereof and thereof shall not in any way be affected or impaired thereby.

SECTION 1.10 Benefits of Agreement.

Nothing in this Agreement or in the Units, express or implied, shall give to any Person, other than the parties hereto and their successors
hereunder and, to the extent provided hereby, the Holders, any benefits or any legal or equitableright, remedy or claim under this Agreement. The
Holders from time to time shall be beneficiaries of this Agreement and shall be bound by all of the terms and conditions hereof and of the Units
evidenced by their Certificates by their acceptance of delivery of such Certificates.

SECTION 1.11 Governing L aw.

This Agreement and the Units shall be governed by and deemed to be a contract under, and construed in accordance with, the laws of the
State of New Y ork, without regard to conflicts of laws principles thereof.

SECTION 1.12 L egal Holidays.

(a) In any case where any Payment Date shall not be a Business Day, then (notwithstanding any other provision of this Agreement or the
Certificates) payments on the Notes or the payment of Contract Adjustment Payments shall not be made on such date, but such payments shall be
made on the next succeeding Business Day with the same force and effect as if made on such Payment Date, provided that no interest or additional
payment shall accrue or be payable by the Company for the period from and after any such Payment Date, except that if such next succeeding
Business Day isin the next succeeding calendar year, such payment shall be made on the immediately preceding Business Day with the same force
and effect asif made on such Payment Date.

(b) In any case where the Stock Purchase Date shall not be a Business Day, then (notwithstanding any other provision of this Agreement or
the Certificates), the Purchase Contracts shall not be performed on such date, but the Purchase Contracts shall be performed on the next
succeeding Business Day with the same force and effect asif performed on the Stock Purchase Date.
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SECTION 1.13 Counter parts.

This Agreement may be executed in any number of counterparts by the parties hereto on separate counterparts, each of which, when so
executed and delivered, shall be deemed an original, but all such counterparts shall together constitute one and the same instrument.

SECTION 1.14 I nspection of Agreement.

A copy of this Agreement shall be available at all reasonabl e times during normal business hours at the Corporate Trust Office for inspection
by any Holder.

ARTICLE II.
Certificate Forms

SECTION 2.1 Formsof Certificates Generally.

(a) The Corporate Units Certificates (including the form of Purchase Contract forming part of the Corporate Units evidenced thereby) shall be
in substantially the form set forth in Exhibit A hereto, with such letters, numbers or other marks of identification or designation and such legends
or endorsements printed, lithographed or engraved thereon as may be required by the rules of any securities exchange or quotation system on
which the Corporate Units are listed or quoted for trading or any depositary therefor, or as may, consistently herewith, be determined by the
officers of the Company executing such Corporate Units Certificates, as evidenced by their execution of the Corporate Units Certificates.

(b) The definitive Corporate Units Certificates shall be printed, lithographed or engraved on steel engraved borders or may be produced in
any other manner, all as determined by the officers of the Company executing such Corporate Units Certificates, consistent with the provisions of
this Agreement, as evidenced by their execution thereof.

(c) The Treasury Units Certificates (including the form of Purchase Contract forming part of the Treasury Units evidenced thereby) shall be
in substantially the form set forth in Exhibit B hereto, with such letters, numbers or other marks of identification or designation and such legends or
endorsements printed, lithographed or engraved thereon as may be required by the rules of any securities exchange or the quotation system on
which the Treasury Units may belisted or quoted for trading or any depositary therefor, or as may, consistently herewith, be determined by the
officers of the Company executing such Treasury Units Certificates, as evidenced by their execution of the Treasury Units Certificates.

(d) The definitive Treasury Units Certificates shall be printed, lithographed or engraved on steel engraved borders or may be produced in
any other manner, all as determined by the officers of the Company executing such Treasury Units Certificates, consistent with the provisions of
this Agreement, as evidenced by their execution thereof.

(e) Every Global Certificate authenticated, executed on behalf of the Holders and delivered hereunder shall bear alegend in substantially the
following form:
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THIS CERTIFICATE ISA GLOBAL CERTIFICATE WITHIN THE MEANING OF THE PURCHASE CONTRACT AGREEMENT (AS
HEREINAFTER DEFINED) AND ISREGISTERED IN THE NAME OF THE CLEARING AGENCY OR A NOMINEE THEREOF. THIS CERTIFICATE
MAY NOT BE EXCHANGED IN WHOLE OR IN PART FOR A CERTIFICATE REGISTERED, AND NO TRANSFER OF THIS CERTIFICATE IN
WHOLE OR IN PART MAY BE REGISTERED, IN THE NAME OF ANY PERSON OTHER THAN SUCH CLEARING AGENCY OR A NOMINEE
THEREOF, EXCEPT IN THE LIMITED CIRCUMSTANCES DESCRIBED IN THE PURCHASE CONTRACT AGREEMENT.

Unlessthis Certificateis presented by an authorized representative of The Depository Trust Company (55 Water Street, New Y ork, New
Y ork) to the Company or its agent for registration of transfer, exchange or payment, and any Certificate issued isregistered in the name of Cede &
Co., or such other name as requested by an authorized representative of The Depository Trust Company, and any payment hereon is made to
Cede & Co., ANY TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY A PERSON IS WRONGFUL sincethe
registered owner hereof, Cede & Co., has an interest herein.

SECTION 2.2 Form of Agent’s Certificate of Authentication.
(a) Theform of the Agent’s certificate of authentication of the Corporate Units shall be in substantially the form set forth on the form of the
Corporate Units Certificates.

(b) The form of the Agent’s certificate of authentication of the Treasury Units shall be in substantially the form set forth on the form of the
Treasury Units Certificates.

ARTICLE I11.
The Units

SECTION 3.1 Titleand Terms;, Denominations.

(a) The aggregate number of Corporate Unitsand Treasury Units, if any, evidenced by Certificates authenticated, executed on behalf of the
Holders and delivered hereunder islimited to ( if the Underwriters (as defined in the Underwriting Agreement) option to
purchase additional Corporate Units pursuant to the Underwriting Agreement is exercised in full), except for Certificates authenticated, executed
and delivered upon registration of transfer of, in exchange for, or in lieu of, other Certificates pursuant to Section 3.4, 3.5, 3.10, 3.13, 3.14, 5.9, 5.10 or
8.5.

(b) The Certificates shall beissuable only in registered form and only in denominations of a single Unit and any integral multiple thereof.

SECTION 3.2 Rightsand Obligations Evidenced by the Certificates.

(a) Each Corporate Units Certificate shall evidence the number of Corporate Units specified therein, with each such Corporate Unit
representing the ownership by the Holder thereof of abeneficial interest in a Note or the appropriate Treasury Consideration or Applicable
Ownership Interest in the Treasury Portfolio, as the case may be, subject to the Pledge of such
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Note, Treasury Consideration or Applicable Ownership Interest in the Treasury Portfolio, as the case may be, by such Holder pursuant to the
Pledge Agreement, and the rights and obligations of the Holder thereof and the Company under one Purchase Contract. The Agent as attorney-in-
fact for, and on behalf of, the Holder of each Corporate Unit shall pledge, pursuant to the Pledge Agreement, the Note or the appropriate Treasury
Consideration or Applicable Ownership Interest in the Treasury Portfolio, as the case may be, forming a part of such Corporate Unit, to the
Collateral Agent and grant to the Collateral Agent a security interest in theright, title and interest of such Holder in such Note, Treasury
Consideration or Applicable Ownership Interest in the Treasury Portfolio, as the case may be, for the benefit of the Company, to secure the
obligation of the Holder under each Purchase Contract to purchase the Common Stock of the Company. Prior to the purchase of shares of Common
Stock under each Purchase Contract, such Purchase Contracts shall not entitle the Holders of Corporate Units Certificates to any of therights of a
holder of shares of Common Stock, including, without limitation, the right to vote or receive any dividends or other payments or to consent or to
receive notice as stockholdersin respect of the meetings of stockholders or for the election of directors of the Company or for any other matter, or
any other rights whatsoever as stockholders of the Company.

(b) Each Treasury Units Certificate shall evidence the number of Treasury Units specified therein, with each such Treasury Unit representing
the ownership by the Holder thereof of a[1/40] undivided beneficial interest in a Treasury Security, subject to the Pledge of such interest in such
Treasury Security by such Holder pursuant to the Pledge Agreement, and the rights and obligations of the Holder thereof and the Company under
one Purchase Contract. Prior to the purchase of shares of Common Stock under each Purchase Contract, such Purchase Contracts shall not entitle
the Holders of Treasury Units Certificates to any of the rights of a holder of shares of Common Stock, including, without limitation, the right to
vote or receive any dividends or other payments or to consent or to receive notice as stockholdersin respect of the meetings of stockholders or
for the election of directors of the Company or for any other matter, or any other rights whatsoever as stockholders of the Company.

SECTION 3.3 Execution, Authentication, Delivery and Dating.

(a) Subject to the provisions of Sections 3.13 and 3.14, upon the execution and delivery of this Agreement, and at any time and from time to
time thereafter, the Company may deliver Certificates executed by the Company to the Agent for authentication, execution on behalf of the Holders
and delivery, together with its Issuer Order for authentication of such Certificates, and the Agent in accordance with such Issuer Order shall
authenticate, execute on behalf of the Holders and deliver such Certificates.

(b) The Certificates shall be executed on behalf of the Company by an Authorized Officer and delivered to the Agent. The signature of any of
these officers on the Certificates may be manual or facsimile.

(c) Certificates bearing the manual or facsimile signatures of individuals who were at any time the proper officers of the Company shall bind
the Company, notwithstanding that such individuals or any of them have ceased to hold such offices prior to the authentication and delivery of
such Certificates or did not hold such offices at the date of such Certificates.
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(d) No Purchase Contract evidenced by a Certificate shall be valid until such Certificate has been executed on behalf of the Holder by the
manual signature of an authorized signatory of the Agent, as such Holder’s attorney-in-fact. Such signature by an authorized signatory of the
Agent shall be conclusive evidence that the Holder of such Certificate has entered into the Purchase Contracts evidenced by such Certificate.

(e) Each Certificate shall be dated the date of its authentication.

(f) No Certificate shall be entitled to any benefit under this Agreement or be valid or obligatory for any purpose unless there appears on such
Certificate a certificate of authentication substantially in the form provided for herein executed by an authorized signatory of the Agent by manual
signature, and such certificate upon any Certificate shall be conclusive evidence, and the only evidence, that such Certificate has been duly
authenticated and delivered hereunder.

SECTION 3.4 Temporary Certificates.

(a) Pending the preparation of definitive Certificates, the Company shall execute and deliver to the Agent, and the Agent shall authenticate,
execute on behalf of the Holders, and deliver, in lieu of such definitive Certificates, temporary Certificates which are in substantially the form set
forth in Exhibit A or Exhibit B hereto, as the case may be, with such letters, numbers or other marks of identification or designation and such
legends or endorsements printed, lithographed or engraved thereon as may be required by the rules of any securities exchange of quotation
system on which the Corporate Units or Treasury Units, asthe case may be, arelisted or quoted for trading or any depositary therefor, or as may,
consistently herewith, be determined by the officers of the Company executing such Certificates, as evidenced by their execution of the
Certificates.

(b) If temporary Certificates are issued, the Company will cause definitive Certificates to be prepared without unreasonable delay. After the
preparation of definitive Certificates, the temporary Certificates shall be exchangeable for definitive Certificates upon surrender of the temporary
Certificates at the Corporate Trust Office, at the expense of the Company and without charge to the Holder. Upon surrender for cancellation of any
one or more temporary Certificates, the Company shall execute and deliver to the Agent, and the Agent shall authenticate, execute on behalf of the
Holder, and deliver in exchange therefor, one or more definitive Certificates of like tenor and denominations and evidencing a like number of
Corporate Units or Treasury Units, as the case may be, asthe temporary Certificate or Certificates so surrendered. Until so exchanged, the
temporary Certificates shall in all respects evidence the same benefits and the same obligations with respect to the Corporate Units or Treasury
Units, as the case may be, evidenced thereby as definitive Certificates.

SECTION 3.5 Registration; Registration of Transfer and Exchange.

(a) The Agent shall keep at the Corporate Trust Office aregister (the “ Corporate Units Register”) in which, subject to such reasonable
regulations asit may prescribe, the Agent shall provide for the registration of Corporate Units Certificates and of transfers of Corporate Units
Certificates (the Agent, in such capacity, the “ Corporate Units Registrar”) and aregister (the “ Treasury Units Register”) in which, subject to such
reasonable regulations as it may
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prescribe, the Agent shall provide for the registration of the Treasury Units Certificates and transfers of Treasury Units Certificates (the Agent, in
such capacity, the “ Treasury Units Registrar”).

(b) Upon surrender for registration of transfer of any Certificate at the Corporate Trust Office, the Company shall execute and deliver to the
Agent, and the Agent shall authenticate, execute on behalf of the designated transferee or transferees, and deliver, in the name of the designated
transferee or transferees, one or more new Certificates of like tenor and denominations, and evidencing a like number of Corporate Units or
Treasury Units, asthe case may be.

(c) At the option of the Holder, Certificates may be exchanged for other Certificates, of like tenor and denominations and evidencing alike
number of Corporate Units or Treasury Units, as the case may be, upon surrender of the Certificates to be exchanged at the Corporate Trust Office.
Whenever any Certificates are so surrendered for exchange, the Company shall execute and deliver to the Agent, and the Agent shall authenticate,
execute on behalf of the Holder, and deliver the Certificates which the Holder making the exchange is entitled to receive.

(d) All Certificatesissued upon any registration of transfer or exchange of a Certificate shall evidence the ownership of the same number of
Corporate Units or Treasury Units, as the case may be, and be entitled to the same benefits and subject to the same obligations, under this
Agreement as the Corporate Units or Treasury Units, as the case may be, evidenced by the Certificate surrendered upon such registration of
transfer or exchange.

(e) Every Certificate presented or surrendered for registration of transfer or for exchange shall (if so required by the Company or the Agent)
be duly endorsed, or be accompanied by awritten instrument of transfer in form satisfactory to the Company and the Agent duly executed, by the
Holder thereof or its attorney duly authorized in writing.

(f) No service charge shall be made for any registration of transfer or exchange of a Certificate, but the Company and the Agent may require
payment from the Holder of a sum sufficient to cover any tax or other governmental charge that may be imposed in connection with any
registration of transfer or exchange of Certificates, other than any exchanges pursuant to Sections 3.6, 3.9 and 8.5 not involving any transfer.

(9) Notwithstanding the foregoing, the Company shall not be obligated to execute and deliver to the Agent, and the Agent shall not be
obligated to authenticate, execute on behalf of the Holder and deliver any Certificate presented or surrendered for registration of transfer or for
exchange on or after the Business Day immediately preceding the earlier of the Stock Purchase Date or the Termination Date. In lieu of delivery of a
new Certificate, upon satisfaction of the applicable conditions specified above in this Section and receipt of appropriate registration or transfer
instructions from such Holder, the Agent shall,

(i) if the Stock Purchase Date has occurred, deliver the shares of Common Stock issuable in respect of the Purchase Contracts forming
apart of the Units evidenced by such Certificate,
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(ii) in the case of Corporate Units, if a Termination Event shall have occurred prior to the Stock Purchase Date, transfer the Notes or the
appropriate Treasury Consideration or Applicable Ownership Interest in the Treasury Portfolio, as applicable, relating to such Corporate
Units, or

(iii) in the case of Treasury Units, if a Termination Event shall have occurred prior to the Stock Purchase Date, transfer the Treasury
Securitiesrelating to such Treasury Units,

in each case subject to the applicable conditions and in accordance with the applicable provisions of Article V.

SECTION 3.6 Book-Entry Interests.

The Certificates, on original issuance, will beissued in the form of one or more fully registered Global Certificates, to be delivered to the
Depositary or anominee or custodian thereof by, or on behalf of, the Company. Such Global Certificates shall initially be registered on the books
and records of the Company in the name of Cede & Co., the nominee of the Depositary, and no Beneficial Owner will receive a definitive Certificate
representing such Beneficial Owner’sinterest in such Global Certificate, except as provided in Section 3.9. The Agent shall enter into an agreement
with the Depositary if so requested by the Company. Unless and until definitive, fully registered Certificates have been issued to Beneficial
Owners pursuant to Section 3.9:

(a) the provisions of this Section 3.6 shall bein full force and effect;
(b) the Company shall be entitled to deal with the Clearing Agency for all purposes of this Agreement (including the payment of Contract

Adjustment Payments, if any, and receiving approvals, votes or consents hereunder) as the Holder of the Units and the sole holder of the Global
Certificate(s) and shall have no obligation to the Beneficial Owners;

(c) to the extent that the provisions of this Section 3.6 conflict with any other provisions of this Agreement or any Certificate, the provisions
of this Section 3.6 shall control; and

(d) the rights of the Beneficial Owners shall be exercised only through the Clearing Agency and shall be limited to those established by law
and agreements between such Beneficial Owners and the Clearing Agency and/or the Clearing Agency Participants.

The Clearing Agency will make book-entry transfers among Clearing Agency Participants and receive and transmit payments of Contract
Adjustment Payments to such Clearing Agency Participants.

SECTION 3.7 Noticesto Holders.

Whenever a notice or other communication to the Holdersis required to be given under this Agreement, the Company or the Company’s
agent shall give such notices and communications to the Holders and, with respect to any Unitsregistered in the name of a Clearing Agency or the
nominee of a Clearing Agency, the Company or the Company’s agent shall, except as set forth herein, have no obligation to the Beneficial Owners.
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SECTION 3.8 Appointment of Successor Clearing Agency.

If any Clearing Agency electsto discontinue its services as securities depositary with respect to the Units, the Company may, initssole
discretion, appoint a successor Clearing Agency with respect to the Units.

SECTION 3.9 Definitive Certificates.
If

(i) aClearing Agency notifies the Company that it is unwilling or unable to continue its services as securities depositary with respect
to the Units and a successor Clearing Agency is not appointed within 90 days after such discontinuance pursuant to Section 3.8, or

(ii) the Company elects to terminate the book-entry system through the Clearing Agency with respect to the Units,

then upon surrender of the Global Certificates representing the Book-Entry Interests with respect to the Units by the Clearing Agency,
accompanied by registration instructions, the Company shall cause definitive Certificates to be delivered to Beneficial Ownersin accordance with
the instructions of the Clearing Agency. The Company shall not be liable for any delay in delivery of such instructions and may conclusively rely
on and shall be protected in relying on, such instructions.

SECTION 3.10 Mutilated, Destroyed, L ost and Stolen Certificates.

(a) If any mutilated Certificate is surrendered to the Agent, the Company shall execute and deliver to the Agent, and the Agent shall
authenticate, execute on behalf of the Holder, and deliver in exchange therefor, a new Certificate at the cost of the Holder, evidencing the same
number of Corporate Units or Treasury Units, as the case may be, and bearing a Certificate number not contemporaneously outstanding.

(b) If there shall be delivered to the Company and the Agent (i) evidence to their satisfaction of the destruction, loss or theft of any
Certificate, and (ii) such security or indemnity at the cost of the Holder as may be required by them to hold each of them and any agent of either of
them harmless, then, in the absence of notice to the Company or the Agent that such Certificate has been acquired by a bona fide purchaser, the
Company shall execute and deliver to the Agent, and the Agent shall authenticate, execute on behalf of the Holder, and deliver to the Holder, in
lieu of any such destroyed, lost or stolen Certificate, a new Certificate, evidencing the same number of Corporate Units or Treasury Units, asthe
case may be, and bearing a Certificate number not contemporaneously outstanding.

(c) Notwithstanding the foregoing, the Company shall not be obligated to execute and deliver to the Agent, and the Agent shall not be
obligated to authenticate, execute on behalf of
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the Holder, and deliver any Certificate on or after the Business Day immediately preceding the earlier of the Stock Purchase Date or the
Termination Date. In lieu of delivery of anew Certificate, upon satisfaction of the applicable conditions specified above in this Section and receipt
of appropriate registration or transfer instructions from such Holder, the Agent shall (i) if the Stock Purchase Date has occurred, deliver the shares
of Common Stock issuablein respect of the Purchase Contracts forming a part of the Units evidenced by such Certificate, or (ii) if a Termination
Event shall have occurred prior to the Stock Purchase Date, transfer the Notes, the appropriate Treasury Consideration or Applicable Ownership
Interest in the Treasury Portfolio, or the Treasury Securities, asthe case may be, evidenced thereby, in each case subject to the applicable
conditions and in accordance with the applicable provisions of Article V.

(d) Upon the issuance of any new Certificate under this Section, the Company and the Agent may require the payment by the Holder of a
sum sufficient to cover any tax or other governmental charge that may be imposed in relation thereto and any other expenses (including the fees
and expenses of the Agent) connected therewith.

(e) Every new Certificate issued pursuant to this Section in lieu of any destroyed, lost or stolen Certificate shall constitute an original
additional contractual obligation of the Company and of the Holder in respect of the Unit evidenced thereby, whether or not the destroyed, lost or
stolen Certificate (and the Units evidenced thereby) shall be at any time enforceabl e by anyone, and shall be entitled to all the benefits and be
subject to all the obligations of this Agreement equally and proportionately with any and all other Certificates delivered hereunder.

(f) The provisions of this Section are exclusive and shall preclude (to the extent lawful) all other rights and remedies with respect to the
replacement or payment of mutilated, destroyed, lost or stolen Certificates.

SECTION 3.11 Per sons Deemed Owners.

(a) Prior to due presentment of a Certificate for registration of transfer, the Company, the Agent and its Affiliates, and any agent of the
Company or the Agent, may treat the Person in whose name such Certificate is registered on the Register as the owner of the Units evidenced
thereby for the purpose of receiving quarterly payments on the Notes, the Treasury Consideration or the Applicable Ownership Interest in the
Treasury Portfolio, as the case may be, receiving payments of Contract Adjustment Payments, if any, and any Deferred Contract Adjustment
Payments, performance of the Purchase Contracts and for all other purposes whatsoever, whether or not any payments in respect thereof shall be
overdue and notwithstanding any notice to the contrary, and neither the Company, the Agent, such Affiliates nor any agent of the Company, the
Agent or such Affiliates, shall be affected by notice to the contrary.

(b) Notwithstanding the foregoing, with respect to any Global Certificate, nothing herein shall prevent the Company, the Agent or any agent
of the Company or the Agent, from treating the Clearing Agency as the sole Holder of such Global Certificate or from giving effect to any written
certification, proxy or other authorization furnished by any Clearing Agency (or its nominee), as a Holder, with respect to such Global Certificate or
impair, as between such Clearing Agency and owners of beneficial interestsin such Global Certificate, the operation of customary practices
governing the exercise of rights of such Clearing Agency (or its nominee) as Holder of such Global Certificate.
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SECTION 3.12 Cancellation.

(a) All Certificates surrendered (i) for delivery of shares of Common Stock on or after any Settlement Date; (ii) upon the transfer of Notes, the
appropriate Treasury Consideration or Applicable Ownership Interest in the Treasury Portfolio, or Treasury Securities, asthe case may be, after
the occurrence of a Termination Event; or (iii) upon the registration of atransfer or exchange of a Unit shall, if surrendered to any Person other
than the Agent, be delivered to the Agent and, if not already cancelled, shall be promptly cancelled by it. The Company may at any time deliver to
the Agent for cancellation any Certificates previously authenticated, executed and delivered hereunder which the Company may have acquired in
any manner whatsoever, and all Certificates so delivered shall, upon Issuer Order, be promptly cancelled by the Agent. No Certificates shall be
authenticated, executed on behalf of the Holder and delivered in lieu of or in exchange for any Certificates cancelled as provided in this Section,
except as expressly permitted by this Agreement. All cancelled Certificates held by the Agent shall upon written request be returned to the
Company.

(b) If the Company or any Affiliate of the Company shall acquire any Certificate, such acquisition shall not operate as a cancellation of such
Certificate unless and until such Certificate is delivered to the Agent cancelled or for cancellation.

SECTION 3.13 Establishment of Treasury Units.

(a) A Holder may separate the Pledged Notes, Pledged Treasury Consideration or Pledged A pplicable Ownership Interest in the Treasury
Portfolio, as applicable, from the related Purchase Contracts in respect of the Corporate Units held by such Holder by substituting for such
Pledged Notes, Pledged Treasury Consideration or Pledged Applicable Ownership Interest in the Treasury Portfolio, as the case may be, Treasury
Securities that will pay, on the Stock Purchase Date, an amount equal to the aggregate principal amount of such Notes or the appropriate Treasury
Consideration or Applicable Ownership Interest (as specified in clause (A) of the definition of such term) of the Treasury Portfolio (a*“ Collateral
Substitution”), at any time from and after the date of this Agreement and on or prior to the second Business Day immediately preceding the Stock
Purchase Date, by (i) depositing with the Collateral Agent Treasury Securities having an aggregate principal amount equal to the aggregate Stated
Amount of such Corporate Units, and (ii) transferring the related Corporate Units to the Agent accompanied by a notice to the Agent,
substantially in the form of Exhibit D hereto, stating that the Holder has transferred the relevant amount of Treasury Securitiesto the Collateral
Agent and requesting that the Agent instruct the Collateral Agent to release the Pledged Notes, Pledged Treasury Consideration or Pledged
Applicable Ownership Interest of the Treasury Portfolio, as the case may be, underlying such Corporate Units, whereupon the Agent shall
promptly give such instruction to the Collateral Agent, substantially in the form of Exhibit C hereto. Notwithstanding the foregoing, a Holder may
not separate the Pledged Notes, Pledged Treasury Consideration or Pledged A pplicable Ownership Interest of the Treasury Portfolio, asthe case
may be, from the related Purchase Contractsin respect of the Corporate Units held by such Holder during the periods beginning on the fourth
Business Day prior to thefirst day of any
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Remarketing Period and ending on the third business day after the end of such Remarketing Period. Upon receipt of the Treasury Securities
described in clause (i) above and the instruction described in clause (ii) above, in accordance with the terms of the Pledge Agreement, the
Collateral Agent will release to the Agent, on behalf of the Holder, such Pledged Notes, Pledged Treasury Consideration or Pledged Applicable
Ownership Interest of the Treasury Portfolio, as the case may be, from the Pledge, free and clear of the Company’s security interest therein, and
upon receipt thereof the Agent shall promptly:

(i) cancel therelated Corporate Units;

(ii) transfer the Pledged Notes, Pledged Treasury Consideration or Pledged A pplicable Ownership Interest of the Treasury Portfolio, as
the case may be, to the Holder; and

(iii) authenticate, execute on behalf of such Holder and deliver a Treasury Units Certificate executed by the Company in accordance
with Section 3.3 evidencing the same number of Purchase Contracts as were evidenced by the cancelled Corporate Units.

(b) Holders who elect to separate the Pledged Notes, Pledged Treasury Consideration or Pledged A pplicable Ownership Interest of the
Treasury Portfolio, asthe case may be, from the related Purchase Contract and to substitute Treasury Securities for such Pledged Notes, Pledged
Treasury Consideration or Pledged Applicable Ownership Interest of the Treasury Portfolio, as the case may be, shall be responsible for any fees
or expenses payable to the Collateral Agent for its services as Collateral Agent in respect of the substitution, and the Company shall not be
responsible for any such fees or expenses.

(c) Holders may make Collateral Substitutions (i) if Treasury Securities are being substituted for Pledged Notes, only inintegral multiples of
[40] Corporate Units, or (ii) if the Collateral Substitutions occur after the Remarketing Date or any Subsequent Remarketing Date, or after a Tax
Event Redemption, as the case may be, only in integral multiples of Corporate Units such that the Treasury Securitiesto be deposited and the
Treasury Consideration, or the Applicable Ownership Interest in the Treasury Portfolio, as the case may be, to be released are in integral multiples
of $1,000.

(d) In the event aHolder making a Collateral Substitution pursuant to this Section 3.13 failsto effect abook-entry transfer of the Corporate
Unitsor failsto deliver a Corporate Units Certificate to the Agent after depositing Treasury Securitieswith the Collateral Agent, the Pledged
Notes, Pledged Treasury Consideration or Pledged Applicable Ownership Interest in the Treasury Portfolio, as the case may be, constituting a part
of such Corporate Units, and any distributions on such Pledged Notes, Pledged Treasury Consideration or Pledged A pplicable Ownership Interest
in the Treasury Portfolio, asthe case may be, shall be held in the name of the Agent or its nomineein trust for the benefit of such Holder, until
such Corporate Units are so transferred or the Corporate Units Certificate is so delivered, as the case may be, or, with respect to a Corporate Units
Certificate, such Holder provides evidence satisfactory to the Company and the Agent that such Corporate Units Certificate has been destroyed,
lost or stolen, together with any indemnity that may be required by the Agent and the Company.
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(e) Except asdescribed in this Section 3.13, for so long as the Purchase Contract underlying a Corporate Unit remainsin effect, such
Corporate Unit shall not be separableinto its constituent parts, and the rights and obligations of the Holder of such Corporate Unit in respect of
the Pledged Note, Pledged Treasury Consideration or Pledged A pplicable Ownership Interest in the Treasury Portfolio, as the case may be, and
the Purchase Contract comprising such Corporate Unit may be acquired, and may be transferred and exchanged, only as a Corporate Unit.

SECTION 3.14 Re-establishment of Corporate Units.

(a) A Holder of Treasury Units may reestablish Corporate Units at any time from and after the date of this Agreement and on or prior to the
second Business Day immediately preceding the Stock Purchase Date, by (i) depositing with the Collateral Agent the Notes or the appropriate
Treasury Consideration or Applicable Ownership Interest in the Treasury Portfolio (identified and cal culated by reference to the Treasury
Consideration then comprising Corporate Units), as the case may be, then comprising such number of Corporate Unitsasisequal to such
Treasury Unitsand (ii) transferring such Treasury Units to the Agent accompanied by a notice to the Agent, substantially in the form of Exhibit D
hereto, stating that the Holder has transferred the relevant amount of Notes or the appropriate Treasury Consideration or Applicable Ownership
Interest in the Treasury Portfolio, as the case may be, to the Collateral Agent and requesting that the Agent instruct the Collateral Agent to release
the Pledged Treasury Securities underlying such Treasury Unit, whereupon the Agent shall promptly give such instruction to the Collateral
Agent, substantially in the form of Exhibit C hereto. Notwithstanding the foregoing, a Holder may not reestablish Corporate Units during the
periods beginning on the fourth Business Day prior to the first day of any Remarketing Period and ending on the third business day after the end
of such Remarketing Period. Upon receipt of the Notes or the appropriate Treasury Consideration or Applicable Ownership Interest in the
Treasury Portfolio, as the case may be, described in clause (i) above and the instruction described in clause (ii) above, in accordance with the
terms of the Pledge Agreement, the Collateral Agent will release to the Agent, on behalf of the Holder, such Pledged Treasury Securities from the
Pledge, free and clear of the Company’s security interest therein, and upon receipt thereof the Agent shall promptly:

(i) cancel therelated Treasury Units;

(i) transfer the Pledged Treasury Securitiesto the Holder; and

(iii) authenticate, execute on behalf of such Holder and deliver a Corporate Units Certificate executed by the Company in accordance
with Section 3.3 evidencing the same number of Purchase Contracts as were evidenced by the cancelled Treasury Units.

(b) Holders of Treasury Units may reestablish Corporate Units (i) only inintegral multiples of [40] Treasury Unitsfor [40] Corporate Units or
(i) if the re-establishment occurs after a successful remarketing of the Notes pursuant to the provisions of Section 5.4, or after a Tax Event
Redemption, only in integral multiples of Treasury Units such that the Treasury Consideration or Applicable Ownership Interest in the Treasury
Portfolio to be deposited and the Treasury Securitiesto be released are in integral multiples of $1,000.
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(c) Except as provided in this Section 3.14, for so long as the Purchase Contract underlying a Treasury Unit remainsin effect, such Treasury
Unit shall not be separable into its constituent parts, and the rights and obligations of the Holder of such Treasury Unit in respect of the Treasury
Security and Purchase Contract comprising such Treasury Unit may be acquired, and may be transferred and exchanged, only asa Treasury Unit.

SECTION 3.15 Transfer of Collateral Upon Occurrence of Termination Event.

Upon the occurrence of a Termination Event and the transfer to the Agent of the Notes, the appropriate Treasury Consideration or
Applicable Ownership Interest in the Treasury Portfolio, or the Treasury Securities, as the case may be, underlying the Corporate Units and the
Treasury Units pursuant to the terms of the Pledge Agreement, the Agent shall request transfer instructions with respect to such Notes or the
appropriate Treasury Consideration or Applicable Ownership Interest in the Treasury Portfolio or the Treasury Securities, as the case may be, from
each Holder by written request mailed to such Holder at its address asit appearsin the Corporate Units Register or the Treasury Units Register, as
the case may be. Upon book-entry transfer of the Corporate Units or Treasury Units or delivery of a Corporate Units Certificate or Treasury Units
Certificate to the Agent with such transfer instructions, the Agent shall transfer the Notes, the appropriate Treasury Consideration or Applicable
Ownership Interest in the Treasury Portfolio, or the Treasury Securities, asthe case may be, underlying such Corporate Units or Treasury Units, as
the case may be, to such Holder by book-entry transfer, or other appropriate procedures, in accordance with such instructions. In the event a
Holder of Corporate Units or Treasury Unitsfailsto effect such transfer or delivery, the Notes, the appropriate Treasury Consideration or
Applicable Ownership Interest in the Treasury Portfolio, or the Treasury Securities, as the case may be, underlying such Corporate Units or
Treasury Units, asthe case may be, and any distributions thereon, shall be held in the name of the Agent or its nomineein trust for the benefit of
such Holder, until such Corporate Units or Treasury Units are transferred or the Corporate Units Certificate or Treasury Units Certificateis
surrendered or such Holder provides satisfactory evidence that such Corporate Units Certificate or Treasury Units Certificate has been destroyed,
lost or stolen, together with any indemnity that may be required by the Agent and the Company. In the case of the Treasury Portfolio or any
Treasury Securities, the Agent may dispose of the subject securities for cash and pay the applicable portion of such cash to the Holdersin lieu of
such Holders' Applicable Ownership Interest in such Treasury Portfolio, or any Treasury Securities, where such Holder would otherwise have
been entitled to receive less than $1,000 of any such security.

SECTION 3.16 No Consent to Assumption.

Each Holder of aUnit, by acceptance thereof, will be deemed expressly to have withheld any consent to the assumption (i.e., affirmance)
under Section 365 of the Bankruptcy Code or otherwise, of the Purchase Contract by the Company, itstrustee in bankruptcy, any receiver,
liquidator or person or entity performing similar functionsin the event that the Company becomes a debtor under the Bankruptcy Code or subject
to other similar state or federal law providing for reorganization or liquidation.
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ARTICLE V.
The Notes

SECTION 4.1 Payment of Interest; Rightsto I nterest Payments Preserved; Notice.

(a) A payment on any Note, Treasury Consideration or Applicable Ownership Interest in the Treasury Portfolio, as the case may be, whichis
paid on any Payment Date shall, subject to receipt thereof by the Agent from the Collateral Agent as provided by the terms of the Pledge
Agreement, be paid to the Person in whose name the Corporate Units Certificate (or one or more Predecessor Corporate Units Certificates) of
which such Note or the appropriate Treasury Consideration or Applicable Ownership Interest in the Treasury Portfolio, asthe case may be, isa
part isregistered at the close of business on the Record Date for such Payment Date.

(b) Each Corporate Units Certificate evidencing Notes delivered under this Agreement upon registration of transfer of or in exchangefor or in
lieu of any other Corporate Units Certificate shall carry the rightsto interest accrued and unpaid, and to accrue interest, which is carried by the
Notes underlying such other Corporate Units Certificate.

(c) In the case of any Corporate Unit with respect to which Early Settlement of the underlying Purchase Contract is effected on an Early
Settlement Date, Merger Early Settlement of the underlying Purchase Contract is effected on aMerger Early Settlement Date, Cash Settlement is
effected on the Business Day immediately preceding the Stock Purchase Date, or a Collateral Substitution is effected, in each case on adatethat is
after any Record Date and on or prior to the next succeeding Payment Date, payments on the Note or the appropriate Treasury Consideration or
Applicable Ownership Interest in the Treasury Portfolio, as the case may be, underlying such Corporate Unit otherwise payable on such Payment
Date shall be payable on such Payment Date notwithstanding such Early Settlement, Merger Early Settlement, Cash Settlement or Collateral
Substitution, as the case may be, and such payments shall, subject to receipt thereof by the Agent, be payable to the Person in whose name the
Corporate Units Certificate (or one or more Predecessor Corporate Unit Certificates) was registered at the close of business on the Record Date.
Except as otherwise expressly provided in theimmediately preceding sentence, in the case of any Corporate Unit with respect to which Early
Settlement, Merger Early Settlement or Cash Settlement of the underlying Purchase Contract is effected, or with respect to which a Collateral
Substitution has been effected, payments on the related Notes or payments on the appropriate Treasury Consideration or Applicable Ownership
Interest in the Treasury Portfolio, asthe case may be, that would otherwise be payable after the applicable Settlement Date or after such Collateral
Substitution, as the case may be, shall not be payable hereunder to the Holder of such Corporate Unit; provided, that to the extent that such
Holder continues to hold the Separate Notes that formerly comprised a part of such Holder’s Corporate Units, such Holder shall be entitled to
receive the payments on such Separate Notes.

SECTION 4.2 Noticeand Voting.

Under and subject to the terms of the Pledge Agreement and this Agreement, the Agent will be entitled to exercise the voting and any other
consensual rights pertaining to the Pledged Notes but only to the extent instructed by the Holders as described below. Upon receipt of notice
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of any meeting at which holders of Notes are entitled to vote or upon any solicitation of consents, waivers or proxies of holders of Notes, the
Agent shall, as soon as practicabl e thereafter, mail to the Holders of Corporate Units anotice (a) containing such information asis contained in the
notice or solicitation, (b) stating that each Holder on the record date set by the Agent therefor (which, to the extent possible, shall be the same
date asthe record date for determining the holders of Notes entitled to vote) shall be entitled to instruct the Agent asto the exercise of the voting
rights pertaining to the Pledged Notes constituting a part of such Holder’s Corporate Units and (c) stating the manner in which such instructions
may be given. Upon the written request of the Holders of Corporate Units on such record date, the Agent shall endeavor insofar as practicable to
vote or cause to be voted, in accordance with the instructions set forth in such requests, the maximum number of Pledged Notes asto which any
particular voting instructions are received. In the absence of specific instructions from the Holder of a Corporate Unit, the Agent shall abstain from
voting the Pledged Note underlying such Corporate Unit. The Company hereby agrees, if applicable, to solicit Holders of Corporate Unitsto timely
instruct the Agent in order to enable the Agent to vote such Pledged Notes.

SECTION 4.3 Tax Event Redemption.

Upon the occurrence of a Tax Event Redemption prior to a successful remarketing of the Notes pursuant to the provisions of Section 5.4, the
Company may elect to instruct in writing the Collateral Agent to apply, and upon such written instruction, the Collateral Agent shall apply, out of
the aggregate Redemption Price for the Notes that are components of Corporate Units, an amount equal to the aggregate Tax Event Redemption
Principal Amount for the Notes that are components of Corporate Units to purchase on behalf of the Holders of Corporate Units the Treasury
Portfolio and promptly remit the remaining portion of such Redemption Priceto the Agent for payment to the Holders of such Corporate Units. The
Treasury Portfolio will be substituted for the Pledged Notes, and will be pledged to the Collateral Agent in accordance with the terms of the Pledge
Agreement to secure the obligation of each Holder of a Corporate Unit to purchase the Common Stock under the Purchase Contract constituting a
part of such Corporate Unit. Following the occurrence of a Tax Event Redemption prior to a successful remarketing of the Notes pursuant to the
provisions of Section 5.4, the Holders of Corporate Units and the Collateral Agent shall have such security interests, rights and obligations with
respect to the Treasury Portfolio as the Holder of Corporate Units and the Collateral Agent had in respect of the Notes, as the case may be, subject
to the Pledge thereof as provided in Articlesl, 111, 1V, V and V1 of the Pledge Agreement, and any reference herein or in the Certificatesto the Note
shall be deemed to be areference to such Treasury Portfolio and any reference herein or in the Certificates to interest on the Notes shall be deemed
to be areference to corresponding distributions on the Treasury Portfolio. The Company may cause to be made in any Corporate Unit Certificates
thereafter to be issued such change in phraseol ogy and form (but not in substance) as may be appropriate to reflect the substitution of the
Treasury Portfolio for Notes as collateral.

The Company shall cause notice of any Tax Event Redemption to be mailed, at least 30 calendar days but not more than 60 calendar days
before such Tax Event Redemption Date, to each Holder of Notes to be redeemed at its registered address.
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Upon the occurrence of a Tax Event Redemption after the successful remarketing of the Notes, the Redemption Price will be payablein cash
to the holders of the Notes.

SECTION 4.4 Consent to Treatment for Tax Purposes

Each Holder of a Corporate Unit or a Treasury Unit, by its acceptance thereof, covenants and agreesto treat itself asthe owner, for federal,
state and local income and franchise tax purposes, of (i) the related Notes, the appropriate Treasury Consideration or the Applicable Ownership
Interest in the Treasury Portfolio, in the case of the Corporate Units, or (ii) the Treasury Securities, in the case of the Treasury Units. Each Holder
of aCorporate Unit, by its acceptance thereof, further covenants and agrees to treat the Notes as indebtedness of the Company for federal, state
and local income and franchise tax purposes.

ARTICLE V.
The Purchase Contracts; the Remarketing

SECTION 5.1 Purchase of Sharesof Common Stock.

(a) Each Purchase Contract shall, unless an Early Settlement has occurred in accordance with Section 5.9, or aMerger Early Settlement has
occurred in accordance with Section 5.10, obligate the Holder of the related Unit to purchase, and the Company to sell, on the Stock Purchase Date
at aprice equal to [$25] (the “Purchase Price”), anumber of newly issued shares of Common Stock equal to the Settlement Rate unless, on or prior
to the Stock Purchase Date, there shall have occurred a Termination Event with respect to the Unit of which such Purchase Contract isa part. The
“ Settlement Rate” isequal to

(i) if the Applicable Market Value (as defined below) is equal to or greater than (the “ Threshold Appreciation Price”),
shares of Common Stock per Purchase Contract,

(ii) if the Applicable Market Valueisless than the Threshold Appreciation Price, but is greater than , the number of shares of
Common Stock per Purchase Contract equal to the Stated Amount of the related Unit divided by the Applicable Market Value, and

(iii) if the Applicable Market Valueisless than or equal to , shares of Common Stock per Purchase Contract,

in each case subject to adjustment as provided in Section 5.6 (and in each case rounded upward or downward to the nearest 1/10,000™ of a share).
Asprovided in Section 5.12, no fractional shares of Common Stock will be issued upon settlement of Purchase Contracts.

(b) No fractional shares of Common Stock will be issued by the Company with respect to the payment of Contract Adjustment Payments on
the Stock Purchase Date. In lieu of fractional shares otherwise issuable with respect to such payment of Contract Adjustment Payments, the
Holder will be entitled to receive an amount in cash as provided in Section 5.12.

32



(c) The " Applicable Market Value” means the average of the Closing Price per share of Common Stock on each of the 20 consecutive
Trading Days ending on the third Trading Day immediately preceding the Stock Purchase Date or, in the event of a Cash Merger contemplated by
Section 5.10, the Cash Merger Date. The “ Closing Price” of the Common Stock on any date of determination means the closing sale price per share
(or, if no closing sale priceisreported, the last reported sale price) of the Common Stock on the New Y ork Stock Exchange (the “NY SE”) on such
date or, if the Common Stock is not listed for trading on the NY SE on any such date, as reported in the composite transactions for the principal
United States securities exchange on which the Common Stock is so listed, or if the Common Stock is not so listed on a United States securities
exchange, as reported by The Nasdag Stock Market, or if the Common Stock is not so reported, the last quoted bid price for the Common Stock in
the over-the-counter market as reported by the National Quotation Bureau or similar organization, or if such bid priceis not available, the market
value of the Common Stock on such date as determined by a nationally recognized independent investment banking firm retained by the Company
for this purpose. A “Trading Day” means aday on which the Common Stock (A) is not suspended from trading on any national or regional
securities exchange or association or over-the-counter market at the close of business and (B) has traded at |east once on the national or regional
securities exchange or association or over-the-counter market that is the primary market for the trading of the Common Stock at the close of
business on such day.

(d) Each Holder of a Unit, by its acceptance thereof, irrevocably authorizes the Agent to enter into and perform the related Purchase Contract
onitsbehalf asits attorney-in-fact (including the execution of Certificates on behalf of such Holder), agreesto be bound by the terms and
provisions thereof, covenants and agrees to perform its obligations under such Purchase Contract, consents to the provisions hereof, irrevocably
authorizesthe Agent asits attorney-in-fact to enter into and perform the Pledge Agreement on its behalf asits attorney-in-fact, and consents to
and agrees to be bound by the Pledge of the Notes, the appropriate Treasury Consideration or Applicable Ownership Interest in the Treasury
Portfolio, or the Treasury Securities, as the case may be, pursuant to the Pledge Agreement; provided that upon a Termination Event, the rights of
the Holder of such Unit under the Purchase Contract may be enforced without regard to any other rights or obligations. Each Holder of a Unit, by
its acceptance thereof, further covenants and agrees, that, to the extent and in the manner provided in Section 5.4 and the Pledge Agreement, but
subject to the terms thereof, payments in respect of the Pledged Notes, the Pledged Treasury Consideration or Pledged A pplicable Ownership
Interest in the Treasury Portfolio, or the Treasury Securities, as the case may be, to be paid upon settlement of such Holder’s obligations to
purchase Common Stock under the Purchase Contract, shall be paid on the Stock Purchase Date by the Collateral Agent to the Company in
satisfaction of such Holder’s obligations under such Purchase Contract and such Holder shall acquire no right, title or interest in such payments.

(e) Upon registration of transfer of a Certificate, the transferee shall be bound (without the necessity of any other action on the part of such
transferee, except as may be required by the Agent pursuant hereto) under the terms of this Agreement, the Purchase Contracts underlying such
Certificate and the Pledge Agreement and the transferor shall be released from the obligations under this Agreement, the Purchase Contracts
underlying the Certificates so transferred and the Pledge Agreement. The Company covenants and agrees, and each Holder of a Certificate, by its
acceptance thereof, likewise covenants and agrees, to be bound by the provisions of this paragraph.
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SECTION 5.2 Contract Adjustment Payments.

(a) Subject to Section 5.3 herein, the Company shall pay, on each Payment Date, the Contract Adjustment Payments, if any, payablein
respect of each Purchase Contract to the Person in whose name a Certificate (or one or more Predecessor Certificates) isregistered on the Register
at the close of business on the Record Date next preceding such Payment Date in such coin or currency of the United States as at the time of
payment shall be legal tender for payments. The Contract Adjustment Payments, if any, will be payable at the Corporate Trust Office or, at the
option of the Company, by check mailed to the address of the Person entitled thereto at such Person’s address as it appears on the Register or by
wire transfer to an account appropriately designated by a prior written notice by such Person.

(b) Upon the occurrence of a Termination Event, the Company’s obligation to pay Contract Adjustment Payments (including any accrued or
Deferred Contract Adjustment Payments), if any, shall cease.

(c) Each Certificate delivered under this Agreement upon registration of transfer of or in exchange for or in lieu of any other Certificate
(including as aresult of aCollateral Substitution or the re-establishment of a Corporate Unit) shall carry the rightsto Contract Adjustment
Payments, if any, accrued and unpaid, and to accrue Contract Adjustment Payments, if any, which is carried by the Purchase Contracts underlying
such other Certificates.

(d) Subject to Sections 5.4, 5.9 and 5.10, in the case of any Unit with respect to which Early Settlement or Merger Early Settlement of the
underlying Purchase Contract is effected on an Early Settlement Date or aMerger Early Settlement Date, respectively, or in respect of which Cash
Settlement of the underlying Purchase Contract is effected on the Business Day immediately preceding the Stock Purchase Date, or with respect to
which a Collateral Substitution or an establishment or re-establishment of a Corporate Unit pursuant to Section 3.14 is effected, in each case on a
date that is after any Record Date and on or prior to the next succeeding Payment Date, Contract Adjustment Payments on the Purchase Contract
underlying such Unit otherwise payable on such Payment Date shall be payable on such Payment Date notwithstanding such Cash Settlement,
Early Settlement, Merger Early Settlement, Collateral Substitution or establishment or re-establishment of Corporate Units, and such Contract
Adjustment Payments shall, subject to the receipt thereof by the Agent, be paid to the Person in whose name the Certificate evidencing such Unit
(or one or more Predecessor Certificates) was registered at the close of business on such Record Date. Except as otherwise expressly providedin
the immediately preceding sentence, in the case of any Unit with respect to which Cash Settlement, Early Settlement or Merger Early Settlement of
the underlying Purchase Contract is effected on the Business Day immediately preceding the Stock Purchase Date, an Early Settlement Date or
Merger Early Settlement Date, as the case may be, or with respect to which a Collateral Substitution or an establishment or re-establishment of a
Corporate Unit has been effected, Contract Adjustment Payments, if any, that would otherwise be payable after the Early Settlement Date, or
Merger Early Settlement Date, Collateral Substitution or such establishment or re-establishment with respect to such Purchase Contract shall not
be payable.
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(e) The Company’s obligations with respect to Contract Adjustment Payments (including any accrued or Deferred Contract Adjustment
Payments), will be subordinate and junior in right of payment to the Company’s obligations under any Senior Indebtedness.

SECTION 5.3 Deferral of Contract Adjustment Payments.

(a) The Company shall have theright, at any time prior to the Stock Purchase Date, to defer the payment of any or all of the Contract
Adjustment Payments otherwise payable on any Payment Date, but only if the Company shall give the Holders and the Agent written notice of its
election to defer each such deferred Contract Adjustment Payment (specifying the amount to be deferred) at |east ten Business Days prior to the
earlier of

(i) the next succeeding Payment Date or

(ii) the date the Company is required to give notice of the Record Date or Payment Date with respect to payment of such Contract
Adjustment Payments to the NY SE or other applicable self-regulatory organization or to Holders of the Units, but in any event not less than
one Business Day prior to such Record Date.

Any Contract Adjustment Payments so deferred shall, to the extent permitted by law, accrue additional Contract Adjustment Payments thereon at
therate of __ % per year (computed on the basis of a 360-day year of twelve 30-day months), compounding on each succeeding Payment Date,
until paid in full (such deferred installments of Contract Adjustment Payments, if any, together with the additional Contract Adjustment Payments,
if any, accrued thereon, are referred to herein asthe “ Deferred Contract Adjustment Payments”). Deferred Contract Adjustment Payments, if any,
shall be due on the next succeeding Payment Date except to the extent that payment is deferred pursuant to this Section 5.3. No Contract
Adjustment Payments may be deferred to a date that is after the Stock Purchase Date and no such deferral period may end other than on a
Payment Date. If the Purchase Contracts are terminated upon the occurrence of a Termination Event, the Holder’ s right to receive Contract
Adjustment Payments, if any, and Deferred Contract Adjustment Payments will terminate.

(b) In the event that the Company elects to defer the payment of Contract Adjustment Payments on the Purchase Contracts until a Payment
Date prior to the Stock Purchase Date, then all Deferred Contract Adjustment Payments, if any, shall be payable to the registered Holders as of the
close of business on the Record Date immediately preceding such Payment Date.

(c) Inthe event that the Company elects to defer the payment of Contract Adjustment Payments on the Purchase Contracts until the Stock
Purchase Date, each Holder will receive on the Stock Purchase Date in lieu of a cash payment a number of shares of Common Stock (in addition to
anumber of shares of Common Stock equal to the Settlement Rate) equal to (A) the aggregate amount of Deferred Contract Adjustment Payments
payable to such Holder divided by (B) the Applicable Market Value.

(d) No fractional shares of Common Stock will beissued by the Company with respect to the payment of Deferred Contract Adjustment
Payments on the Stock Purchase Date. In lieu of fractional shares otherwise issuable with respect to such payment of Deferred Contract
Adjustment Payments, the Holder will be entitled to receive an amount in cash as provided in Section 5.12.
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(e) In the event the Company exercisesits option to defer the payment of Contract Adjustment Payments, then until the Deferred Contract
Adjustment Payments have been paid, the Company shall not, and will not permit any subsidiary of the Company to, declare or pay dividends on,
make distributions with respect to, or redeem, purchase or acquire, or make aliquidation payment with respect to, any of the Company’s Capital
Stock other than:

(i) purchases, redemptions or acquisitions of shares of the Company’s Capital Stock in connection with any employment contract,
benefit plan or other similar arrangement with or for the benefit of employees, officers, directors or agents or astock purchase or dividend
reinvestment plan, or the satisfaction by the Company of its obligations pursuant to any contract or security outstanding on the date the
Company exercisesitsright to defer the payment of Contract Adjustment Payments;

(ii) as aresult of areclassification of the Company’s Capital Stock or the exchange or conversion of one class or series of the
Company’s Capital Stock for another class or series of the Company’s Capital Stock;

(iii) the purchase of fractional interests of the Company’s Capital Stock pursuant to the conversion or exchange provisions of such
Capital Stock or the security being converted or exchanged,

(iv) dividends or distributions in any series of the Company’s Capital Stock (or rights to acquire the Company’s Capital Stock) or
repurchases, acquisitions or redemptions of the Company’s Capital Stock in connection with the issuance or exchange of any series of the
Company’s Capital Stock (or securities convertibleinto or exchangeable for shares of the Company’s Capital Stock); or

(v) redemptions, exchanges or repurchases of any rights outstanding under a shareholder rights plan or the declaration or payment
thereunder of adividend or distribution of or with respect to rightsin the future.

SECTION 5.4 Payment of Purchase Price; Remarketing.

(a) Unless a Tax Event Redemption, successful remarketing of the Notes pursuant to the provisions of this Section 5.4, Termination Event,
Merger Early Settlement or Early Settlement has occurred, each Holder of a Corporate Unit may pay in cash (“ Cash Settlement”) the Purchase Price
for the shares of Common Stock to be purchased pursuant to a Purchase Contract if such Holder notifies the Agent by use of anoticein
substantially the form of Exhibit E hereto of itsintention to make a Cash Settlement. Such notice shall be made at or prior to 5:00 p.m., New Y ork
City time, on the seventh Business Day immediately preceding the Stock Purchase Date. The Agent shall promptly notify the Collateral Agent of
the receipt of such a notice from aHolder intending to make a Cash Settlement.

(i) A Holder of a Corporate Unit who has so notified the Agent of itsintention to make a Cash Settlement is required to pay the
Purchase Priceto the
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Collateral Agent prior to 11:00 am., New Y ork City time, on the Business Day immediately preceding the Stock Purchase Datein lawful

money of the United States by certified or cashiers' check or wiretransfer, in each caseinimmediately available funds payable to or upon the
order of the Company. Any cash received by the Collateral Agent will be paid to the Company on the Stock Purchase Date in settlement of
the Purchase Contract in accordance with the terms of this Agreement and the Pledge Agreement.

(ii) If aHolder of a Corporate Unit failsto notify the Agent of itsintention to make a Cash Settlement in accordance with paragraph (a)
(i) above, such failure shall constitute an event of default and the Holder shall be deemed to have consented to the disposition of the
Pledged Notes pursuant to the remarketing as described in paragraph (b) below. If a Holder of a Corporate Units does notify the Agent as
provided in paragraph (a)(i) above of itsintention to pay the Purchase Price in cash, but failsto make such payment as required by paragraph
(a)(i) above, such failure shall also constitute an event of default; however, the Notes of such a Holder will not be remarketed but instead the
Collateral Agent, for the benefit of the Company, will exerciseitsrights as a secured party with respect to such Notes, including but not
limited to those rights specified in subsection (b)(iii) below.

(b) (i) The Company has engaged (or any successor thereto, the “ Remarketing Agent”) pursuant to the Remarketing Agreement
to remarket the Notes of Holders of Corporate Units, other than Holders that have el ected not to participate in the remarketing pursuant to the
procedures set forth in clause (iv) below, and holders of Separate Notes that have elected to participate in the remarketing pursuant to the
procedures set forth in Section 4.5(d) of the Pledge Agreement. On the seventh Business Day prior to the first day of a Remarketing Period, the
Agent shall give Holders of Corporate Units and holders of Separate Notes notice of the remarketing in adaily newspaper in the English language
of genera circulation in The City of New Y ork, which is expected to be , including the specific U.S. Treasury security or securities
(including the CUSIP number and/or the principal terms of such Treasury security or securities) described in clause (iv) below, that must be
delivered by Holders of Corporate Unitsthat elect not to participate in the remarketing pursuant to clause (iv) below, no later than 10:00 am., New
Y ork City time, on the fourth Business Day preceding thefirst day of a Remarketing Period. The Company or the Agent, at the Company’s request,
shall request not |ater than seven nor more than 15 calendar days prior to any Remarketing Period, that the Clearing Agency notify the Clearing
Agency Participants of such Remarketing Period. The Agent shall notify, by 10:00 am., New Y ork City time, on the third Business Day preceding
thefirst day of a Remarketing Period, the Remarketing Agent and the Collateral Agent of the aggregate number of Notes of Corporate Unit Holders
to be remarketed. On the third Business Day preceding the first day of a Remarketing Period, no later than by 10:00 a.m. New Y ork City time,
pursuant to the terms of the Pledge Agreement, the Custodial Agent will notify the Remarketing Agent of the aggregate number of Separate Notes
to be remarketed. No later than 10:00 am., New Y ork City time, on the Business Day immediately preceding the first day of a Remarketing Period,
the Collateral Agent and the Custodial Agent, pursuant to the terms of the Pledge Agreement, will deliver for remarketing to the Remarketing
Agent all Notesto be remarketed. Upon receipt of such notice from the Agent and the Custodial Agent and such Notes from the Collateral Agent
and the Custodial Agent, the Remarketing Agent will, on the Remarketing Date, use commercially reasonable best effortsto sell such Noteson
such date at a

37



price equal to at least [100.__]% of the Remarketing Value. The Remarketing Agent will use the proceeds from a successful remarketing to purchase
the appropriate U.S. Treasury securities (the “ Agent-purchased Treasury Consideration”) with the CUSIP numbers, if any, selected by the
Remarketing Agent, described in clauses (i) and (ii) of the definition of Remarketing Value related to the Notes of Holders of Corporate Units that
were remarketed. On or prior to the third Business Day following the Remarketing Date or any Subsequent Remarketing Date, the Remarketing
Agent shall deliver such Agent-purchased Treasury Consideration to the Agent, which shall thereupon deliver such Agent-purchased Treasury
Consideration to the Collateral Agent. The Collateral Agent, for the benefit of the Company, will thereupon apply such Agent-purchased Treasury
Consideration, in accordance with the Pledge Agreement, to secure such Holders' obligations under the Purchase Contracts. In the event of a
successful remarketing pursuant to this Section 5.4, the Remarketing Agent will deduct as aremarketing fee an amount not exceeding

basis points (.__%) of thetotal proceeds from the remarketing (the “ Remarketing Fee”). The Remarketing Agent will remit (1) the portion of the
proceeds from the remarketing attributabl e to the Separate Notes to the holders of Separate Notes that were remarketed and (2) the remaining
portion of the proceeds, |ess those proceeds used to purchase the Agent-purchased Treasury Consideration, to the Holders of the Corporate
Unitsthat were remarketed, all determined on a pro ratabasis, in each case, on or prior to the third Business Day following the Remarketing Date or
any Subsegquent Remarketing Date. Holders whose Notes are so remarketed will not otherwise be responsible for the payment of any Remarketing
Feein connection therewith.

(ii) If, in spite of using commercially reasonable best efforts, the Remarketing Agent cannot remarket the Notesincluded in the
remarketing at aprice equal to at least [100.__]% of the Remarketing Value on the Remarketing Date, the Remarketing Agent will use commercially
reasonable best efforts to establish a Remarketing Rate meeting these requirements on each of the two immediately following Business Days. If the
Remarketing Agent cannot establish a Remarketing Rate meeting these requirements on either of those days, it will use commercially reasonable
efforts to establish such a Remarketing Rate on each of the three Business Days immediately preceding , 200__. If the Remarketing
Agent cannot establish such a Remarketing Rate either on any of the two Business Days immediately following the Remarketing Date or on any of
the three Business Daysimmediately preceding , 200__, the remarketing in each such period will be deemed to have failed (each, a
“Failed Remarketing”). If the Remarketing Agent cannot establish such a Remarketing Rate on any of the three Business Days immediately
preceding , 200__, the Remarketing Agent will further attempt to establish such a Remarketing Rate on the third Business Day
immediately preceding the Stock Purchase Date. If, in spite of using commercially reasonable best efforts, the Remarketing Agent failsto remarket
the Notes underlying the Corporate Units at a price equal to at least [100.__]% of the Remarketing Value in accordance with the terms of the Pledge
Agreement by 4:00 p.m., New Y ork City time, on the third Business Day immediately preceding the Stock Purchase Date, the “ Last Failed
Remarketing” will be deemed to have occurred. Within three Business Days following the date of a Failed Remarketing or the Last Failed
Remarketing, as the case may be, the Remarketing Agent shall return any Notes delivered to it to the Collateral Agent and the Custodial Agent, as
applicable. The Collateral Agent, for the benefit of the Company, may exercise its rights as a secured party with respect to such Notes, including
those actions specified in subsection (b)(iii) below; provided, that if upon the Last Failed Remarketing, the Collateral Agent exercises such rights
for the benefit of the Company
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with respect to such Notes, any accumulated and unpaid interest on such Notes will become payable by the Company to the Agent for payment to
the Holder of the Corporate Units to which such Notes relate. Such payment will be made by the Company on or prior to 11:00 am., New Y ork City
time, on the Stock Purchase Datein lawful money of the United States by certified or cashier’s check or wiretransfer inimmediately available funds
payable to or upon the order of the Agent. The Company will cause anotice of any Failed Remarketing and of the Last Failed Remarketing to be
published on the fourth Business Day following each Failed Remarketing and the Last Failed Remarketing, as the case may be, inadaily

newspaper in the English language of general circulationin The City of New Y ork, which is expected to be The Wall Street Journal. The Company
will also release thisinformation by means of Bloomberg and Reuters newswire.

(iii) With respect to any Notes which constitute part of Corporate Unitswhich are subject to the Last Failed Remarketing, the Collateral
Agent for the benefit of the Company reserves all of its rights as a secured party with respect thereto and, subject to applicable law and Section 5.4
(e) below, may, among other things, retain such Notesin full satisfaction of the Holders' obligations under the Purchase Contracts or sell such
Notesin one or more public or private sales or otherwise.

(iv) A Holder of Corporate Units may elect not to participate in the remarketing and retain the Notes underlying such Units by
notifying the Agent of such election and delivering the specific U.S. Treasury security or securities (including the CUSIP number and/or the
principal terms of such security or securities) identified by the Agent that constitute the U.S. Treasury securities described in clauses (i) and (ii) of
the definition of Remarketing Va ue relating to the retained Notes (asif only such Notes were being remarketed) (the “ Opt-out Treasury
Consideration”) to the Agent not later than 10:00 am., New Y ork City time, on the fourth Business Day prior to thefirst day of a Remarketing
Period. Upon receipt thereof by the Agent, the Agent shall deliver such Opt-out Treasury Consideration to the Collateral Agent, which will, for the
benefit of the Company, thereupon apply such Opt-out Treasury Consideration to secure such Holder’s obligations under the Purchase Contracts.
On thefirst Business Day immediately preceding the first day of a Remarketing Period, the Collateral Agent, pursuant to the terms of the Pledge
Agreement, will deliver the Pledged Notes of such Holder to the Agent. Within three Business Days following the last day of a Remarketing
Period, (A) if the remarketing was successful, the Agent shall distribute such Notesto the Holders thereof, and (B) if there was aFailed
Remarketing, the Agent will deliver such Notesto the Collateral Agent, which will, for the benefit of the Company, thereupon apply such Notesto
secure such Holders' obligations under the Purchase Contract and return the Opt-out Treasury Consideration delivered by such Holdersto such
Holders. A Holder that does not so deliver the Opt-out Treasury Consideration or does not so notify the Agent of its election to not participate in
the remarketing pursuant to this clause (iv) shall be deemed to have elected to participate in the remarketing.

(c) Upon the maturity of the Pledged Treasury Securities underlying the Treasury Units and the Pledged Treasury Consideration or Pledged
Applicable Ownership Interest in the Treasury Portfolio, as the case may be, underlying the Corporate Units, on the Stock Purchase Date, the
Collateral Agent shall remit to the Company an amount equal to the aggregate Purchase Price applicable to such Units, as payment for the
Common Stock issuable upon settlement thereof without receiving any instructions from the Holders of such Units. In the event the paymentsin
respect of the Pledged Treasury Securities, Pledged Treasury Consideration or
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Pledged Applicable Ownership Interest in the Treasury Portfolio underlying aUnit isin excess of the Purchase Price of the Purchase Contract
being settled thereby, the Collateral Agent will distribute such excess to the Agent for the benefit of the Holder of such Unit when received.

(d) Any distribution to Holders of excess funds and interest described in Section 5.4 (b) and (c) above shall be payable at the Corporate
Trust Office or, at the option of the Holder or the holder of Separate Notes, as applicable, by check mailed to the address of the Person entitled
thereto at such address as it appears on the Register or by wire transfer to an account appropriately specified by the Holder or the holder of
Separate Notes, as applicable.

(e) The obligations of each Holder to pay the Purchase Price are non-recourse obligations and except to the extent paid by Early Settlement
or Merger Early Settlement, are payable solely out of the proceeds of any Collateral pledged to secure the obligations of the Holders and in no
event will Holders beliable for any deficiency between such proceeds and the Purchase Price.

(f) Notwithstanding anything to the contrary herein, the Company shall not be obligated to issue any shares of Common Stock in respect of
aPurchase Contract or deliver any certificates therefor to the Holder of the related Unit unless the Company shall have received payment in full of
the aggregate Purchase Price for the shares of Common Stock to be purchased thereunder by such Holder in the manner herein set forth.

SECTION 5.5 I ssuance of Shares of Common Stock.

Unless a Termination Event shall have occurred on or prior to the Stock Purchase Date or an Early Settlement or aMerger Early Settlement
shall have occurred, on the Stock Purchase Date, upon the Company’s receipt of payment in full of the Purchase Price for the shares of Common
Stock purchased by the Holders pursuant to the foregoing provisions of this Article and subject to Section 5.6(b), the Company shall issue and
deposit with the Agent, for the benefit of the Holders of the Outstanding Units, one or more certificates representing the newly issued shares of
Common Stock registered in the name of the Agent (or its nominee) as custodian for the Holders (such certificates for shares of Common Stock,
together with any dividends or distributions for which both arecord date and payment date for such dividend or distribution has occurred after
the Stock Purchase Date, being hereinafter referred to as the “ Purchase Contract Settlement Fund”) to which the Holders are entitled hereunder.
Subject to the foregoing, upon surrender of a Certificate to the Agent on or after the Stock Purchase Date, together with settlement instructions
thereon duly completed and executed, the Holder of such Certificate shall be entitled to receive in exchange therefor a certificate representing that
number of whole shares of Common Stock which such Holder is entitled to receive pursuant to the provisions of thisArticle V (after taking into
account all Unitsthen held by such Holder) together with cash in lieu of fractional shares as provided in Section 5.12 and any dividends or
distributions with respect to such shares constituting part of the Purchase Contract Settlement Fund, but without any interest thereon, and the
Certificate so surrendered shall forthwith be cancelled. Such shares shall be registered in the name of the Holder or the Holder’ s designee as
specified in the settlement instructions provided by the Holder to the Agent. If any shares of Common Stock issued in respect of a Purchase
Contract are to be registered to a Person other than the Person in whose name the Certificate evidencing such Purchase Contract is registered, no
such registration shall
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be made unless the Person requesting such registration has paid any transfer and other taxes required by reason of such registration in aname
other than that of the registered Holder of such Certificate or has established to the satisfaction of the Company that such tax either has been paid
or isnot payable.

SECTION 5.6 Adjustment of Settlement Rate.
(a) Adjustmentsfor Dividends, Distributions, Stock Splits, Etc.

(1) Stock Dividends. In case the Company shall pay or make a dividend or other distribution on the Common Stock in Common Stock,
the Settlement Rate, in effect at the opening of business on the day following the date fixed for the determination of stockholders entitled to
receive such dividend or other distribution shall be increased by dividing such Settlement Rate by afraction of which the numerator shall be the
number of shares of Common Stock outstanding at the close of business on the date fixed for such determination and the denominator shall be the
sum of such number of shares and the total number of shares constituting such dividend or other distribution, such increase to become effective
immediately after the opening of business on the day following the date fixed for such determination. For the purposes of this paragraph (1), the
number of shares of Common Stock at any time outstanding shall not include shares held in the treasury of the Company but shall include any
sharesissuable in respect of any scrip certificatesissued in lieu of fractions of shares of Common Stock. The Company will not pay any dividend
or make any distribution on shares of Common Stock held in the treasury of the Company.

(2) Stock Purchase Rights. In case the Company shall issue rights, options or warrantsto all holders of its Common Stock (that are not
available on an equivalent basisto Holders of the Units upon settlement of the Purchase Contracts underlying such Units) entitling them to
subscribe for or purchase shares of Common Stock at a price per share less than the Current Market Price per share of the Common Stock on the
date fixed for the determination of stockholders entitled to receive such rights, options or warrants (other than pursuant to any dividend
reinvestment, share purchase or similar plan), the Settlement Rate in effect at the opening of business on the day following the date fixed for such
determination shall be increased by dividing such Settlement Rate by a fraction, the numerator of which shall be the number of shares of Common
Stock outstanding at the close of business on the date fixed for such determination plus the number of shares of Common Stock which the
aggregate of the offering price of the total number of shares of Common Stock so offered for subscription or purchase would purchase at such
Current Market Price and the denominator of which shall be the number of shares of Common Stock outstanding at the close of business on the
date fixed for such determination plus the number of shares of Common Stock so offered for subscription or purchase, such increase to become
effectiveimmediately after the opening of business on the day following the date fixed for such determination. For the purposes of this paragraph
(2), the number of shares of Common Stock at any time outstanding shall not include shares held in the treasury of the Company but shall include
any sharesissuable in respect of any scrip certificatesissued in lieu of fractions of shares of Common Stock. The Company shall not issue any
such rights, options or warrants in respect of shares of Common Stock held in the treasury of the Company.
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(3) Stock Splits, Reverse Splits. In case outstanding shares of Common Stock shall be subdivided or split into a greater number of
shares of Common Stock, the Settlement Rate in effect at the opening of business on the day following the day upon which such subdivision or
split becomes effective shall be proportionately increased, and, conversely, in case outstanding shares of Common Stock shall each be combined
into asmaller number of shares of Common Stock, the Settlement Rate in effect at the opening of business on the day following the day upon
which such combination becomes effective shall be proportionately reduced, such increase or reduction, as the case may be, to become effective
immediately after the opening of business on the day following the day upon which such subdivision, split or combination becomes effective.

(4) Debt or Asset Distributions. (i) In case the Company shall, by dividend or otherwise, distribute to all holders of its Common Stock
evidences of itsindebtedness or assets (including securities, but excluding any rights or warrants referred to in paragraph (2) of this Section, any
dividend or distribution paid exclusively in cash and any dividend, shares of capital stock of any class or series, or similar equity interests, of or
relating to asubsidiary or other business unit in the case of a Spin-Off referred to in the next paragraph, or dividend or other distribution referred
toin paragraph (1) of this Section), the Settlement Rate shall be adjusted so that the same shall equal the rate determined by dividing the
Settlement Rate in effect immediately prior to the close of business on the date fixed for the determination of stockholders entitled to receive such
distribution by afraction, the numerator of which shall be the Current Market Price per share of the Common Stock on the date fixed for such
determination less the then fair market value (as determined by the Board of Directors, whose determination shall be conclusive and described in a
Board Resolution) of the portion of the assets or evidences of indebtedness so distributed applicable to one share of Common Stock and the
denominator of which shall be such Current Market Price per share of the Common Stock, such adjustment to become effective immediately prior to
the opening of business on the day following the date fixed for the determination of stockholders entitled to receive such distribution. In any case
in which this paragraph (4) is applicable, paragraphs (1) and (2) of this Section shall not be applicable.

(ii) In the case of a Spin-Off, the Settlement Rate in effect immediately before the close of business on the record date fixed for
determination of stockholders entitled to receive that distribution will be increased by multiplying the Settlement Rate by afraction, the numerator
of whichisthe Current Market Price per share of the Common Stock plusthe Fair Market VValue of the portion of those shares of Capital Stock or
similar equity interests so distributed applicable to one share of Common Stock and the denominator of which isthe Current Market Price per share
of the Common Stock. Any adjustment to the settlement rate under this paragraph 4(ii) will occur on the date that isthe earlier of (1) the tenth
Trading Day following the effective date of the Spin-Off and (2) the date of the securities being offered in the Initial Public Offering of the Spin-Off,
if that Initial Public Offering is effected simultaneously with the Spin-Off.

(5) Cash Distributions. In case the Company shall, (i) by dividend or otherwise, distribute to all holders of its Common Stock cash
(excluding any cash that is distributed in a Reorganization Event to which Section 5.6(b) applies or as part of a distribution referred to in paragraph
(4) of this Section) in an aggregate amount that, when combined together
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with (ii) the aggregate amount of any other distributionsto all holders of its Common Stock made exclusively in cash (other than regular quarterly
cash dividends) within the 12 months preceding the date of payment of such distribution and in respect of which no adjustment pursuant to this
paragraph (5) or paragraph (6) of this Section has been made and (iii) the aggregate of any cash plus the fair market value, as of the date of the
expiration of the tender or exchange offer referred to below (as determined by the Board of Directors, whose determination shall be conclusive and
described in aBoard Resolution), of consideration payablein respect of any tender or exchange offer (other than consideration payable in respect
of any odd lot tender offer) by the Company or any of its subsidiaries for al or any portion of the Common Stock concluded within the 12 months
preceding the date of payment of the distribution described in clause (i) above and in respect of which no adjustment pursuant to this paragraph
(5) or paragraph (6) of this Section has been made, exceeds 15% of the product of the Current Market Price per share of the Common Stock on the
date for the determination of holders of shares of Common Stock entitled to receive such distribution times the number of shares of Common Stock
outstanding on such date, then, and in each such case, immediately after the close of business on such date for determination, the Settlement Rate
shall be increased so that the same shall equal the rate determined by dividing the Settlement Rate in effect immediately prior to the close of
business on the date fixed for determination of the stockholders entitled to receive such distribution by afraction (A) the numerator of which shall
be equal to the Current Market Price per share of the Common Stock on the date fixed for such determination less an amount equal to the quotient
of (x) the combined amount distributed or payable in the transactions described in clauses (i), (ii) and (iii) above and (y) the number of shares of
Common Stock outstanding on such date for determination and (B) the denominator of which shall be equal to the Current Market Price per share
of the Common Stock on such date for determination.

(6) Tender Offers. In case (i) atender or exchange offer made by the Company or any subsidiary of the Company for all or any portion
of the Common Stock shall expire and such tender or exchange offer (as amended upon the expiration thereof) shall require the payment to
stockhol ders (based on the acceptance (up to any maximum specified in the terms of the tender or exchange offer) of Purchased Shares (as defined
below)) of an aggregate consideration having afair market value (as determined by the Board of Directors, whose determination shall be
conclusive and described in a Board Resolution) that when combined together with (ii) the aggregate of the cash plusthe fair market value (as
determined by the Board of Directors, whose determination shall be conclusive and described in a Board Resolution), as of the expiration of such
tender or exchange offer (other than consideration payablein respect of any odd lot tender offer), of consideration payable in respect of any other
tender or exchange offer, by the Company or any subsidiary of the Company for all or any portion of the Common Stock expiring within the 12
months preceding the expiration of such tender or exchange offer and in respect of which no adjustment pursuant to paragraph (5) of this Section
or this paragraph (6) has been made and (iii) the aggregate amount of any distributionsto all holders of the Company’s Common Stock made
exclusively in cash (other than regular quarterly cash dividends) within the 12 months preceding the expiration of such tender or exchange offer
and in respect of which no adjustment pursuant to paragraph (5) of this Section or this paragraph (6) has been made, exceeds 15% of the product
of the Current Market Price per share of the Common Stock as of the last time (the “ Expiration Time”) tenders could have been made pursuant to
such tender or exchange offer (as it may be amended) times the number of shares of Common Stock outstanding (including any tendered shares)
on the Expiration Time,
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then, and in each such case, immediately prior to the opening of business on the day after the date of the Expiration Time, the Settlement Rate shall
be adjusted so that the same shall equal the rate determined by dividing the Settlement Rate immediately prior to the close of business on the date
of the Expiration Time by afraction (A) the numerator of which shall be equal to (x) the product of (1) the Current Market Price per share of the
Common Stock on the date of the Expiration Time and (11) the number of shares of Common Stock outstanding (including any tendered shares) on
the Expiration Time less (y) the amount of cash plusthe fair market value (determined as aforesaid) of the aggregate consideration payableto
stockholders based on the transactions described in clauses (i), (ii) and (iii) above (assuming in the case of clause (i) the acceptance, up to any
maximum specified in the terms of the tender or exchange offer, of Purchased Shares), and (B) the denominator of which shall be equal to the
product of (x) the Current Market Price per share of the Common Stock as of the Expiration Time and (y) the number of shares of Common Stock
outstanding (including any tendered shares) as of the Expiration Time less the number of all sharesvalidly tendered and not withdrawn as of the
Expiration Time (the shares deemed so accepted, up to any such maximum, being referred to asthe “ Purchased Shares”).

(7) Reclassification. The reclassification of Common Stock into securitiesincluding securities other than Common Stock (other than
any reclassification upon a Reorganization Event to which Section 5.6(b) applies) shall be deemed to involve (i) adistribution of such securities
other than Common Stock to all holders of Common Stock (and the effective date of such reclassification shall be deemed to be “the date fixed for
the determination of stockholders entitled to receive such distribution” and “the date fixed for such determination” within the meaning of
paragraph (4) of this Section), and (ii) asubdivision, split or combination, as the case may be, of the number of shares of Common Stock
outstanding immediately prior to such reclassification into the number of shares of Common Stock outstanding immediately thereafter (and the
effective date of such reclassification shall be deemed to be “the day upon which such subdivision or split becomes effective” or “the day upon
which such combination becomes effective”, as the case may be, and “the day upon which such subdivision, split or combination becomes
effective” within the meaning of paragraph (3) of this Section).

(8) Current Market Price. The " Current Market Price” per share of the Common Stock means (a) on any day the average of the Closing
Pricesfor the five consecutive Trading Days sel ected by the Company commencing not more than 20 Trading Days before, and ending not later
than, the earlier of the day preceding the day in question and the day before the “ex date” with respect to the issuance or distribution requiring
such computation, (b) in the case of any Spin-Off that is effected simultaneously with an Initial Public Offering of the securities being distributed
in the Spin-Off, the Closing Price of the Common Stock on the Trading Day on which theinitial public offering price of the securities being
distributed in the Spin-Off is determined, and (c) in the case of any other Spin-Off, the average of the Closing Prices of the Common Stock over the
first 10 Trading Days after the effective date of such Spin-Off. For purposes of this paragraph, the term “ex date,” when used with respect to any
issuance or distribution, shall mean the first date on which the Common Stock trades regular way on such exchange or in such market without the
right to receive such issuance or distribution.
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(9) Calculation of Adjustments. All adjustments to the Settlement Rate shall be calculated to the nearest 1/10,000th of a share of
Common Stock (or if thereis not a nearest 1/10,000th of a share to the next lower 1/10,000th of a share). No adjustment in the Settlement Rate shall
be required unless such adjustment would require an increase or decrease of at |east one percent therein; provided, however, that any adjustments
which by reason of this subparagraph are not required to be made shall be carried forward and taken into account in any subsequent adjustment. I
an adjustment is made to the Settlement Rate pursuant to paragraph (1), (2), (3), (4), (5), (6), (7) or (10) of this Section 5.6(a), an adjustment shall also
be made to the Applicable Market VValue solely to determine which of clauses (i), (ii) or (iii) of the definition of Settlement Ratein Section 5.1(a) will
apply on the Stock Purchase Date. Such adjustment shall be made by multiplying the Applicable Market Value by afraction, the numerator of
which shall be the Settlement Rate immediately after such adjustment pursuant to paragraph (1), (2), (3), (4), (5), (6), (7) or (10) of this Section 5.6(a)
and the denominator of which shall be the Settlement Rate immediately before such adjustment; provided, however, that if such adjustment to the
Settlement Rate is required to be made pursuant to the occurrence of any of the events contemplated by paragraph (1), (2), (3), (4), (5), (7) or (10) of
this Section 5.6(a) during the period taken into consideration for determining the Applicable Market Value, appropriate and customary adjustments
shall be made to the Settlement Rate.

(10) Increase of Settlement Rate. The Company may make such increases in the Settlement Rate, in addition to those required by this
Section, asit considersto be advisablein order to avoid or diminish any income tax to any holders of shares of Common Stock resulting from any
dividend or distribution of stock or issuance of rights or warrants to purchase or subscribe for stock or from any event treated as such for income
tax purposes or for any other reasons.

(b) Adjustment for Consolidation, Merger or Other Reorganization Event.

Inthe event of

(1) any consolidation or merger of the Company with or into another Person (other than amerger or consolidation in which the
Company isthe continuing corporation and in which the Common Stock outstanding immediately prior to the merger or consolidation is not
exchanged for cash, securities or other property of the Company or another corporation),

(2) any sale, transfer, lease or conveyance to another Person of the property of the Company as an entirety or substantially as an
entirety,

(3) any statutory exchange of securities of the Company with another Person (other than in connection with amerger or acquisition), or

(4) any liquidation, dissolution or winding up of the Company other than as aresult of or after the occurrence of a Termination Event
(any such event, a“ Reorganization Event”), each share of Common Stock covered by each Purchase Contract forming a part of a Unit immediately
prior to such Reorganization Event shall, after such Reorganization Event, be converted for purposes of the Purchase Contract into the kind and
amount of securities, cash and other property receivable in such Reorganization Event (without any interest thereon, and
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without any right to dividends or distribution thereon which have arecord date that is prior to the Stock Purchase Date) per share of Common
Stock by aholder of Common Stock that (i) is not a Person with which the Company consolidated or into which the Company merged or which
merged into the Company or to which such sale or transfer was made, as the case may be (any such Person, a“Constituent Person”), or an
Affiliate of a Constituent Person to the extent such Reorganization Event providesfor different treatment of Common Stock held by Affiliates of
the Company and non-Affiliates, and (ii) failed to exercise hisrights of election, if any, asto the kind or amount of securities, cash and other
property receivable upon such Reorganization Event (provided that if the kind or amount of securities, cash and other property receivable upon
such Reorganization Event is not the same for each share of Common Stock held immediately prior to such Reorganization Event by other than a
Constituent Person or an Affiliate thereof and in respect of which such rights of election shall not have been exercised (“Non-electing Share”),
then for the purpose of this Section the kind and amount of securities, cash and other property receivable upon such Reorganization Event by
each Non-electing Share shall be deemed to be the kind and amount so receivable per share by a plurality of the Non-electing Shares). On the
Stock Purchase Date, the Settlement Rate then in effect will be applied to the value on the Stock Purchase Date of such securities, cash or other

property.

In the event of such a Reorganization Event, the Person formed by such consolidation, merger or exchange or the Person which acquires the
assets of the Company or, in the event of aliquidation or dissolution of the Company, the Company or aliquidating trust created in connection
therewith, shall execute and deliver to the Agent an agreement supplemental hereto providing that the Holder of each Outstanding Unit shall have
the rights provided by this Section 5.6. Such supplemental agreement shall provide for adjustments which, for events subsequent to the effective
date of such supplemental agreement, shall be as nearly equivalent as may be practicable to the adjustments provided for in this Section. The
above provisions of this Section shall similarly apply to successive Reorganization Events.

SECTION 5.7 Notice of Adjustmentsand Certain Other Events.
(a) Whenever the Settlement Rate is adjusted as herein provided, the Company shall:

(i) forthwith compute the Settlement Rate in accordance with Section 5.6 and prepare and transmit to the Agent a Company Certificate
setting forth the Settlement Rate, the method of cal culation thereof in reasonable detail, and the facts requiring such adjustment and upon
which such adjustment is based; and

(ii) as soon as practicable following the occurrence of an event that requires or permits an adjustment to the Settlement Rate pursuant
to Section 5.6 (or if the Company is not aware of such occurrence, as soon as practicable after becoming so aware), provide awritten notice
to the Agent of the occurrence of such event and a statement setting forth in reasonabl e detail the method by which the adjustment to the
Settlement Rate was determined and setting forth the adjusted Settlement Rate.

(b) The Agent shall not at any time be under any duty or responsibility to any Holder of Unitsto determine whether any facts exist which
may require any adjustment of the Settlement Rate, or with respect to the nature or extent or calculation of any such adjustment

46



when made, or with respect to the method employed in making the same. The Agent shall not be accountabl e with respect to the validity or value
(or the kind or amount) of any shares of Common Stock, or of any securities or property, which may at the time be issued or delivered with respect
to any Purchase Contract, and the Agent makes no representation with respect thereto. The Agent shall not be responsible for any failure of the
Company to issue, transfer or deliver any shares of Common Stock pursuant to a Purchase Contract or to comply with any of the duties,
responsibilities or covenants of the Company contained in this Article.

SECTION 5.8 Termination Event; Notice.

The Purchase Contracts and all obligations and rights of the Company and the Holders thereunder, including, without limitation, the rights of
Holdersto receive accumulated Contract Adjustment Payments, if any, or any Deferred Contract Adjustment Payments and obligations of the
Holdersto purchase Common Stock, will immediately and automatically terminate, without the necessity of any notice or action by any Holder, the
Agent or the Company, if, on or prior to the Stock Purchase Date, a Termination Event shall have occurred. Upon and after the occurrence of a
Termination Event, the Corporate Units shall thereafter represent the right to receive the Notes or the appropriate Treasury Consideration or
Applicable Ownership Interest in the Treasury Portfolio, asthe case may be, forming a part of such Corporate Units, and the Treasury Units shall
thereafter represent the right to receive the Treasury Securities forming a part of such Treasury Units, in each case in accordance with the
provisions of Section 4.3 of the Pledge Agreement. Upon the occurrence of a Termination Event, the Company shall promptly but in no event later
than two Business Days thereafter give written notice to the Agent, the Collateral Agent and to the Holders, at their addresses as they appear in
the Register.

SECTION 5.9 Early Settlement.

(a) Subject to and upon compliance with the provisions of this Section 5.9, Purchase Contracts underlying Units having an aggregate Stated
Amount egual to $1,000 or an integral multiple thereof, may, at the option of the Holder thereof, be settled early (“Early Settlement”) on or prior to
10:00 am., New Y ork City time, on the seventh Business Day immediately preceding the Stock Purchase Date. In order to exercise the right to effect
Early Settlement with respect to any Purchase Contracts, the Holder of the Certificate evidencing the related Units shall deliver such Certificate to
the Agent at the Corporate Trust Office duly endorsed for transfer to the Company or in blank with the form of “Election to Settle Early” on the
reverse thereof duly completed and accompanied by payment payable to the Company inimmediately available funds in an amount (the “Early
Settlement Amount”) equal to (A) the product of (i) the Stated Amount of such Units multiplied by (ii) the number of Purchase Contracts with
respect to which the Holder has elected to effect Early Settlement, plus (B) if such delivery is made with respect to any Purchase Contracts during
the period from close of business on any Record Date next preceding any Payment Date to the opening of business on such Payment Date, an
amount equal to the Contract Adjustment Payments, if any, payable on such Payment Date with respect to such Purchase Contracts; provided that
no payment shall be required pursuant to clause (B) of this sentence if the Company shall have elected to defer the Contract Adjustment Payments
which would otherwise be payable on such Payment Date. Except as provided in theimmediately preceding sentence and subject to Section 5.2(d),
no payment or adjustment shall be made upon Early Settlement of any Purchase Contract on any Contract Adjustment Payments accrued on
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such Purchase Contract or on account of any dividends on the Common Stock issued upon such Early Settlement. If the foregoing requirements
are first satisfied with respect to Purchase Contracts underlying any Unit at or prior to 5:00 p.m., New Y ork City time, on aBusiness Day, such day
shall bethe “Early Settlement Date” with respect to such Unit and if such requirements are first satisfied after 5:00 p.m., New Y ork City time, on a
Business Day or on aday that is hot a Business Day, the “Early Settlement Date” with respect to such Units shall be the next succeeding Business

Day.

(b) Upon Early Settlement of any Purchase Contract by the Holder of the related Units, the Company shall issue, and the Holder shall be
entitled to receive, shares of Common Stock on account of such Purchase Contract (the “ Early Settlement Rate”). The Early Settlement
Rate shall be adjusted in the same manner and at the same time as the Settlement Rate is adjusted. As promptly as practicable after Early Settlement
of Purchase Contractsin accordance with the provisions of this Section 5.9, the Company shall issue and shall deliver to the Agent at the
Corporate Trust Office a certificate or certificates for the full number of shares of Common Stock issuable upon such Early Settlement together with
payment in lieu of any fraction of a share, as provided in Section 5.12.

(c) No later than the third Business Day after the applicable Early Settlement Date the Company shall cause (i) the shares of Common Stock
issuable upon Early Settlement of Purchase Contracts to beissued and delivered, and (ii) the related Pledged Notes, Pledged Treasury
Consideration or Pledged Applicable Ownership Interest in the Treasury Portfolio, in the case of Corporate Units, or the related Pledged Treasury
Securities, in the case of Treasury Units, to be released from the Pledge by the Collateral Agent and transferred, in each case, to the Agent for
delivery to the Holder thereof or the Holder’s designee.

(d) Upon Early Settlement of any Purchase Contracts, and subject to receipt of shares of Common Stock from the Company and the Pledged
Notes, Pledged Treasury Consideration, Pledged Applicable Ownership Interest in the Treasury Portfolio, or Pledged Treasury Securities, asthe
case may be, from the Collateral Agent, as applicable, the Agent shall, in accordance with the instructions provided by the Holder thereof on the
applicable form of Election to Settle Early on the reverse of the Certificate evidencing the related Units, (i) transfer to the Holder the Pledged Notes,
Pledged Treasury Consideration, Pledged Applicable Ownership Interest in the Treasury Portfolio, or Pledged Treasury Securities, as the case may
be, forming a part of such Units, and (ii) deliver to the Holder a certificate or certificates for the full number of shares of Common Stock issuable
upon such Early Settlement together with payment in lieu of any fraction of a share, as provided in Section 5.12.

(e) Inthe event that Early Settlement is effected with respect to Purchase Contracts underlying less than all the Units evidenced by a
Certificate, upon such Early Settlement the Company shall execute and the Agent shall authenticate, countersign and deliver to the Holder thereof,
at the expense of the Company, a Certificate evidencing the Units asto which Early Settlement was not effected.
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SECTION 5.10 Early Settlement upon Cash Merger.

(a) In the event of amerger or consolidation of the Company of the type described in clause (1) of Section 5.6(b) in which the Common Stock
outstanding immediately prior to such merger or consolidation is exchanged for consideration consisting of at least 30% cash or cash equivalents
(any such event a“Cash Merger”), then the Company (or the successor to the Company hereunder) shall be required to offer the Holder of each
Unit the right to settle the Purchase Contract underlying such Unit prior to the Stock Purchase Date (“Merger Early Settlement”) as provided
herein. On or before the fifth Business Day after the consummation of a Cash Merger, the Company or, at the request and expense of the
Company, the Agent, shall give all Holders notice of the occurrence of the Cash Merger and of the right of Merger Early Settlement arising asa
result thereof. The Company shall also deliver acopy of such notice to the Agent and the Collateral Agent.

Each such notice shall contain:

(i) the date, which shall be not less than 20 nor more than 30 calendar days after the date of such notice, on which the Merger Early
Settlement will be effected (the “Merger Early Settlement Date”);

(ii) the date, which shall be on or one Business Day prior to the Merger Early Settlement Date, by which the Merger Early Settlement
right must be exercised;

(iii) the Settlement Rate in effect as aresult of such Cash Merger and the kind and amount of cash, securities and other property
receivable by the Holder upon settlement of each Purchase Contract pursuant to Section 5.6(b);

(iv) astatement to the effect that all or a portion of the Purchase Price payable by the Holder to settle the Purchase Contract will be
offset against the amount of cash so receivable upon exercise of Merger Early Settlement, as applicable; and

(v) theinstructions a Holder must follow to exercise the Merger Early Settlement right.

(b) To exercise aMerger Early Settlement right, aHolder shall deliver to the Agent at the Corporate Trust Office at or before 5:00 p.m., New
Y ork City time on the date specified in the notice, the Certificate(s) evidencing the Units with respect to which the Merger Early Settlement right is
being exercised duly endorsed for transfer to the Company or in blank with the form of “Election to Settle Early” on the reverse thereof duly
completed and accompanied by payment payable to the Company inimmediately available fundsin an amount equal to the Early Settlement
Amount less the amount of cash that otherwise would be deliverable by the Company or its successor upon settlement of the Purchase Contract in
lieu of Common Stock pursuant to Section 5.6(b) and as described in the notice to Holders (the “Merger Early Settlement Amount”).

(c) Onthe Merger Early Settlement Date, the Company shall deliver or cause to be delivered (i) the net cash, securities and other property to
be received by such exercising Holder, equal to the Settlement Rate as adjusted pursuant to Section 5.6, in respect of the number of
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Purchase Contracts for which such Merger Early Settlement right was exercised, and (ii) the related Pledged Notes, Pledged Treasury
Consideration or Pledged Applicable Ownership Interest in the Treasury Portfolio, in the case of Corporate Units, or Pledged Treasury Securities,
in the case of Treasury Units, to be released from the Pledge by the Collateral Agent and transferred, in each case, to the Agent for delivery to the
Holder thereof or its designee. In the event aMerger Early Settlement right shall be exercised by a Holder in accordance with the terms hereof, all
references herein to Stock Purchase Date shall be deemed to refer to such Merger Early Settlement Date.

(d) Upon Merger Early Settlement of any Purchase Contracts, and subject to receipt of such net cash, securities or other property from the
Company and the Pledged Notes, Pledged Treasury Consideration, Pledged Applicable Ownership Interest in the Treasury Portfolio or Pledged
Treasury Securities, asthe case may be, from the Collateral Agent, as applicable, the Agent shall, in accordance with the instructions provided by
the Holder thereof on the applicable form of Election to Settle Early on the reverse of the Certificate evidencing the related Units, (i) transfer to the
Holder the Pledged Notes, Pledged Treasury Consideration, Pledged A pplicable Ownership Interest in the Treasury Portfolio, or Pledged Treasury
Securities, asthe case may be, forming a part of such Units, and (ii) deliver to the Holder such net cash, securities or other property issuable upon
such Merger Early Settlement together with payment in lieu of any fraction of a share, as provided in Section 5.12.

(e) Inthe event that Merger Early Settlement is effected with respect to Purchase Contracts underlying less than all the Units evidenced by a
Certificate, upon such Merger Early Settlement the Company (or the successor to the Company hereunder) shall execute and the Agent shall
authenticate, countersign and deliver to the Holder thereof, at the expense of the Company, a Certificate evidencing the Units as to which Merger
Early Settlement was not effected.

SECTION 5.11 Charges and T axes.

The Company will pay all stock transfer and similar taxes attributable to the initial issuance and delivery of the shares of Common Stock
pursuant to the Purchase Contracts and in payment of any Deferred Contract Adjustment Payments; provided, that the Company shall not be
required to pay any such tax or taxes which may be payablein respect of any exchange of or substitution for a Certificate evidencing a Unit or any
issuance of a share of Common Stock in a name other than that of the registered Holder of a Certificate surrendered in respect of the Units
evidenced thereby, other than in the name of the Agent, as custodian for such Holder, and the Company shall not be required to issue or deliver
such share certificates or Certificates unless and until the Person or Persons requesting the transfer or issuance thereof shall have paid to the
Company the amount of such tax or shall have established to the satisfaction of the Company that such tax has been paid.

SECTION 5.12 No Fractional Shares.

No fractional shares or scrip representing fractional shares of Common Stock shall be issued or delivered upon settlement on the Stock
Purchase Date or upon Early Settlement or Merger Early Settlement of any Purchase Contracts. If Certificates evidencing more than one
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Purchase Contract shall be surrendered for settlement at one time by the same Holder, the number of full shares of Common Stock which shall be
delivered upon settlement shall be computed on the basis of the aggregate number of Purchase Contracts evidenced by the Certificates so
surrendered. Instead of any fractional share of Common Stock which would otherwise be deliverable upon settlement of any Purchase Contracts
on the applicable Settlement Date or upon Early Settlement or Merger Early Settlement, the Company, through the Agent, shall make a cash
payment in respect of such fractional sharesin an amount equal to the value of such fractional sharestimesthe Applicable Market Value. The
Company shall provide the Agent from time to time with sufficient funds to permit the Agent to make all cash payments required by this

Section 5.12 in atimely manner.

ARTICLE VI.
Remedies

SECTION 6.1 Unconditional Right of Holder sto Receive Purchase Contract Adjustment Paymentsand Purchase Common Stock.
The Holder of any Unit shall have the right, which is absolute and unconditional,

(a) subject to the right of the Company to defer payment thereof pursuant to Section 5.3, and to the forfeiture of any Deferred Contract
Adjustment Payments upon Early Settlement pursuant to Section 5.9 or upon Merger Early Settlement pursuant to Section 5.10 or upon the
occurrence of a Termination Event, to receive payment of each installment of the Contract Adjustment Payments, if any, with respect to the
Purchase Contract constituting a part of such Unit on the respective Payment Date for such Unit and to institute suit for the enforcement of such
right to receive Contract Adjustment Payments, and

(b) to purchase Common Stock pursuant to the Purchase Contract constituting a part of such Unit and to institute suit for the enforcement of
any such right to purchase Common Stock, and such rights shall not be impaired without the consent of such Holder.

SECTION 6.2 Restoration of Rightsand Remedies.

If any Holder has instituted any proceeding to enforce any right or remedy under this Agreement and such proceeding has been
discontinued or abandoned for any reason, or has been determined adversely to such Holder, then and in every such case, subject to any
determination in such proceeding, the Company and such Holder shall be restored severally and respectively to their former positions hereunder
and thereafter all rights and remedies of such Holder shall continue as though no such proceeding had been instituted.

SECTION 6.3 Rightsand Remedies Cumulative.

Except as otherwise provided with respect to the replacement or payment of mutilated, destroyed, lost or stolen Certificatesin Section 3.10(f),
no right or remedy herein conferred upon or reserved to the Holdersis intended to be exclusive of any other right or remedy, 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.
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SECTION 6.4 Delay or Omission Not Waiver.

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

SECTION 6.5 Undertaking for Costs.

All partiesto this Agreement agree, and each Holder of aUnit, by its acceptance of such Unit shall be deemed to have agreed, that any court
may initsdiscretion require, in any suit for the enforcement of any right or remedy under this Agreement, or in any suit against the Agent for any
action taken, suffered or omitted by it as Agent, the filing by any party litigant in such suit of an undertaking to pay the costs of such suit, and
that such court may in its discretion assess reasonabl e costs, including reasonable attorneys’ fees, against any party litigant in such suit, having
due regard to the merits and good faith of the claims or defenses made by such party litigant; provided that the provisions of this Section shall not
apply to any suit instituted by the Company, to any suit instituted by the Agent, to any suit instituted by any Holder, or group of Holders, holding
in the aggregate more than 10% of the Outstanding Units, or to any suit instituted by any Holder for the enforcement of distributions on any
Notes on any Purchase Contract on or after the respective Payment Date therefor in respect of any Unit held by such Holder, or for enforcement of
the right to purchase shares of Common Stock under the Purchase Contract constituting part of any Unit held by such Holder.

SECTION 6.6 Waiver of Stay or Extension Laws.

The Company covenants (to the extent that it may lawfully do so) that it will not at any time insist upon, or plead, or in any manner
whatsoever claim or take the benefit or advantage of, any stay or extension law wherever enacted, now or at any time hereafter in force, which may
affect the covenants or the performance of this Agreement; and the Company (to the extent that it may lawfully do so) hereby expressly waives all
benefit or advantage of any such law, but will suffer and permit the execution of every such power as though no such law had been enacted.

ARTICLE VII.

TheAgent

SECTION 7.1 Certain Duties and Responsibilities.
(a) Prior to aDefault and after the curing or waiving of all such Defaults that may have occurred,

(1) the Agent undertakes to perform, with respect to the Units, such duties and only such duties as are specifically set forth in this
Agreement and no implied covenants or obligations shall be read into this Agreement against the Agent; and
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(2) the Agent may, with respect to the Units, conclusively rely, asto the truth of the statements and the correctness of the opinions
expressed therein, in the absence of bad faith on the part of the Agent, upon certificates or opinions furnished to the Agent and conforming to the
requirements of this Agreement; but in the case of any certificates or opinions which by any provision hereof are specifically required to be
furnished to the Agent, the Agent shall be under a duty to examine the same to determine whether or not they conform to the requirements of this
Agreement.

(b) No provision of this Agreement shall be construed to relieve the Agent from liability for its own negligent action, its own negligent failure
to act, or its own willful misconduct, except that

(1) this subsection shall not be construed to limit the effect of subsection (a) of this Section;

(2) the Agent shall not beliable for any error of judgment made in good faith by a Responsible Officer, unlessit shall be proved that
the Agent was negligent in ascertaining the pertinent facts; and

(3) no provision of this Agreement shall require the Agent 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 itsrights or powers.

(c) Whether or not therein expressly so provided, every provision of this Agreement relating to the conduct or affecting the liability of or
affording protection to the Agent shall be subject to the provisions of this Section.

(d) The Agent is authorized to execute, deliver and perform the Pledge Agreement in its capacity as Agent and to grant the Pledge. The
Agent shall be entitled to all of the rights, privileges, immunities and indemnities contained in this Agreement with respect to any duties of the
Agent under, or actions taken by the Agent pursuant to, such Pledge Agreement and any Remarketing Agreement entered into by the Agent to
effectuate Section 5.4 hereof or Section 6.3 of the Pledge Agreement.

(e) In case aDefault has occurred (that has not been cured or waived), and is actually known by a Responsible Officer of the Agent, the
Agent shall exercise such of the rights and powers vested in it by this Agreement, and use the same degree of care and skill in its exercise thereof,
as aprudent person would exercise or use under the circumstancesin the conduct of his or her own affairs.

(f) At the request of the Company, the Agent is authorized to execute and deliver one or more Remarketing Agreements to, among other
things, effectuate Section 5.4

SECTION 7.2 Notice of Default.

Within 30 days after the occurrence of any Default by the Company hereunder of which a Responsible Officer of the Agent has actual
knowledge, the Agent shall transmit by mail to the Company and the Holders of Units, astheir names and addresses appear in the Register, notice
of
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such Default hereunder, unless such Default shall have been cured or waived; provided that, except for a Default in any payment obligation
hereunder, the Agent shall be protected in withholding such notice if and so long as a Responsible Officer of the Agent in good faith determines
that the withholding of such notice isin the interests of the Holders of the Units.

SECTION 7.3 Certain Rightsof Agent.
Subject to the provisions of Section 7.1:

(a) the Agent may conclusively rely and shall be protected in acting or refraining from acting upon any resolution, certificate, statement,
instrument, opinion, report, notice, request, direction, consent, order, bond, debenture, note, other evidence of indebtedness or other paper or
document believed by it to be genuine and to have been signed or presented by the proper party or parties;

(b) any request or direction of the Company mentioned herein shall be sufficiently evidenced by a Company Certificate, I ssuer Order or
Issuer Request, and any resolution of the Board of Directors of the Company may be sufficiently evidenced by a Board Resolution;

(c) whenever in the administration of this Agreement the Agent shall deem it desirable that a matter be proved or established prior to taking,
suffering or omitting any action hereunder, the Agent (unless other evidence be herein specifically prescribed) may, in the absence of bad faith on
its part, rely upon a Company Certificate;

(d) the Agent may consult with counsel of its selection and the advice of such counsel or any Opinion of Counsel shall be full and complete
authorization and protection in respect of any action taken, suffered or omitted by it hereunder in good faith and in reliance thereon;

(e) the Agent shall not be bound to make any investigation into the facts or matters stated in any resolution, certificate, statement,
instrument, opinion, report, notice, request, direction, consent, order, bond, debenture, note, other evidence of indebtedness or other paper or
document, but the Agent, in its discretion, may make reasonable further inquiry or investigation into such facts or matters related to the execution,
delivery and performance of the Purchase Contracts asit may see fit, and, if the Agent shall determine to make such further inquiry or
investigation, it shall be given areasonable opportunity to examine the books, records and premises of the Company, personally or by agent or
attorney;

(f) the Agent may execute any of the powers hereunder or perform any duties hereunder either directly or by or through agents or attorneys
or an Affiliate of the Agent and the Agent shall not be responsible for any misconduct or negligence on the part of any agent or attorney or an
Affiliate appointed with due care by it hereunder;

(g) therights, privileges, protections, immunities and benefits given to the Agent, including, without limitation, itsright to be indemnified, are
extended to, and shall be enforceable by, the Agent in each of its capacities hereunder;

(h) the Agent shall be under no obligation to exercise any of the rights or powers vested in it by this Agreement at the request or direction of
any of the Holders pursuant to this
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Agreement, unless such Holders shall have offered to the Agent security or indemnity satisfactory to the Agent against the costs, expenses and
liabilities which might be incurred by it in compliance with such request or direction; and

(i) the Agent shall not be liable for any action taken, suffered, or omitted to be taken by it in good faith and reasonably believed by it to be
authorized or within the discretion or rights or powers conferred upon it by this Agreement.

SECTION 7.4 Not Responsiblefor Recitals, Etc.

Therecitals contained herein and in the Certificates shall be taken as the statements of the Company and the Agent assumes no
responsibility for their accuracy. The Agent makes no representations as to the validity or sufficiency of either this Agreement or of the Units, or
of the Pledge Agreement or the Pledge. The Agent shall not be accountable for the use or application by the Company of the proceeds in respect
of the Purchase Contracts.

SECTION 7.5 May Hold Unitsand Other Dealings.

Any Registrar or any other agent of the Company, or the Agent and its Affiliates, in their individual or any other capacity, may become the
owner or pledgee of Units and may otherwise deal with the Company, the Collateral Agent or any other Person with the samerightsit would have
if it were not Registrar or such other agent, or the Agent. The Agent and its Affiliates may (without having to account therefor to the Company or
any Holder of Unitsor holder of Separate Notes) accept deposits from, lend money to, make their investmentsin and generally engagein any kind
of banking, trust or other business with the Company, any Holder of Units and any holder of Separate Notes (and any of their respective
subsidiaries or Affiliates) asif it were not acting as the Agent and the Agent and their Affiliates may accept fees and other consideration from the
Company, any Holder of Units or any holder of Separate Notes without having to account for the same to any such Person.

SECTION 7.6 Money Held In Custody.

Money held by the Agent in custody hereunder need not be segregated from the Agent’s other funds except to the extent required by law or
provided herein. The Agent shall be under no obligation to invest or pay interest on any money received by it hereunder except as otherwise
agreed in writing with the Company.

SECTION 7.7 Compensation and Reimbur sement.

The Company agrees:

(a) to pay to the Agent from time to time compensation for all services rendered by it hereunder as shall be agreed in writing between the
Company and the Agent;

(b) except as otherwise expressly provided herein, to reimburse the Agent upon its request for all reasonable expenses, disbursements and
advances incurred or made by the Agent in accordance with any provision of this Agreement (including the reasonable compensation and the
reasonabl e expenses and disbursements of its agents and counsel), except any such expense, disbursement or advance as may be attributable to
its negligence, willful misconduct or bad faith; and
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(c) to indemnify the Agent and any predecessor Agent for, and to hold it harmless against, any loss, liability or reasonable out-of-pocket
expense incurred without negligence, willful misconduct or bad faith on its part, arising out of or in connection with the acceptance or
administration of its duties hereunder, including the costs and expenses (including reasonabl e fees and expenses of counsel) of defending itself
against any claim or liability in connection with the exercise or performance of any of its powers or duties under this Agreement. The Agent shall
each promptly notify the Company of any third party claim which may give rise to the indemnity hereunder and give the Company the opportunity
to participate in the defense of such claim with counsel reasonably satisfactory to the indemnified party, and no such claim shall be settled without
the written consent of the Company, which consent shall not be unreasonably withheld.

“Agent” for purposes of this Section 7.7 shall include any predecessor Agent; provided, however, that the negligence or bad faith of any
Agent hereunder shall not affect the rights of any other Agent hereunder.

When the Agent incurs expenses or renders servicesin an action or proceeding commenced pursuant to Section 4.3 of the Pledge
Agreement upon the occurrence of a Termination Event, the expenses (including the reasonabl e charges and expenses of its counsel) and the
compensation for the services are intended to constitute expenses of administration under any applicable federal or state bankruptcy, insolvency
or other similar law.

The provisions of this Section 7.7 shall survive the termination of this Agreement and the Pledge Agreement.

SECTION 7.8 Corporate Agent Required; Eligibility.

There shall at all times be an Agent hereunder which shall be (i) not an Affiliate of the Company and (ii) a corporation organized and doing
business under the laws of the United States of America, any State thereof or the District of Columbia, authorized under such lawsto exercise
corporate trust powers, having (or being amember of abank holding company having) a combined capital and surplus of at least $50,000,000 and
subject to supervision or examination by federal or state authority and having a Corporate Trust Office in the Borough of Manhattan, The City of
New Y ork, if there be such a corporation, qualified and eligible under this Article and willing to act on reasonable terms. If such corporation
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 corporation 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 Agent shall cease to be eligible in accordance with the provisions of this
Section, it shall resign immediately in the manner and with the effect hereinafter specified in this Article.
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SECTION 7.9 Resignation and Removal; Appointment of Successor.

(a) No resignation or removal of the Agent and no appointment of a successor Agent pursuant to this Article shall become effective until the
acceptance of appointment by the successor Agent in accordance with the applicable requirements of Section 7.10.

(b) The Agent may resign at any time by giving written notice thereof to the Company 60 days prior to the effective date of such resignation.
If the instrument of acceptance by a successor Agent required by Section 7.10 shall not have been delivered to the Agent within 30 days after the
giving of such notice of resignation, the resigning Agent may petition any court of competent jurisdiction for the appointment of a successor
Agent.

(c) The Agent may be removed at any time by Act of the Holders of amajority in number of the Outstanding Units delivered to the Agent
and the Company.

(d) If at any time:

(1) the Agent failsto comply with Section 310(b) of the TIA, after written request therefor by the Company or by any Holder who has
been abonafide Holder of a Unit for at least six months; or

(2) the Agent shall ceaseto be eligible under Section 7.8 and shall fail to resign after written request therefor by the Company or by any
such Holder; or

(3) the Agent shall become incapabl e of acting or shall be adjudged bankrupt or insolvent or areceiver of the Agent or of its property
shall be appointed or any public officer shall take charge or control of the Agent or of its property or affairs for the purpose of rehabilitation,
conservation or liquidation;

then, in any such case, (x) the Company by a Board Resolution may remove the Agent, or (y) any Holder who has been abonafide Holder of a
Unit for at least six months may, on behalf of himself and all others similarly situated, petition any court of competent jurisdiction for the removal of
the Agent and the appointment of a successor Agent.

(e) If the Agent shall resign, be removed or become incapabl e of acting, or if avacancy shall occur in the Corporate Trust Office of the Agent
for any cause, the Company, by a Board Resolution, shall promptly appoint a successor Agent and shall comply with the applicable requirements
of Section 7.10. If no successor Agent shall have been so appointed by the Company and accepted appointment in the manner required by
Section 7.10, the Agent or any Holder who has been abonafide Holder of aUnit for at least six months may, on behalf of himself and all others
similarly situated, petition any court of competent jurisdiction for the appointment of a successor Agent.

(f) The Company shall give, or shall cause such successor Agent to give, notice of each resignation and each removal of the Agent and each
appointment of a successor Agent by mailing written notice of such event by first-class mail, postage prepaid, to all Holders as their names and
addresses appear in the applicable Register. Each notice shall include the name of the successor Agent and the address of its Corporate Trust
Office.

57



(g) If the Agent has or shall acquire any “conflicting interest” within the meaning of Section 310(b) of the TIA, the Agent and the Company
shall in all respects comply with the provisions of Section 310(b) of the TIA.

SECTION 7.10 Acceptance of Appointment by Successor .

(a) In case of the appointment hereunder of a successor Agent, every such successor Agent so appointed shall execute, acknowledge and
deliver to the Company and to the retiring Agent an instrument accepting such appointment, and thereupon the resignation or removal of the
retiring Agent shall become effective and such successor Agent, without any further act, deed or conveyance, shall become vested with all the
rights, powers, agencies and duties of the retiring Agent; but, on the request of the Company or the successor Agent, such retiring Agent shall,
upon payment of its charges, execute and deliver an instrument transferring to such successor Agent all the rights, powers and trusts of the
retiring Agent and shall duly assign, transfer and deliver to such successor Agent all property and money held by such retiring Agent hereunder.

(b) Upon request of any such successor Agent, the Company shall execute any and all instruments for more fully and certainly vesting in
and confirming to such successor Agent all such rights, powers and agencies referred to in paragraph (a) of this Section.

(c) No successor Agent shall accept its appointment unless at the time of such acceptance such successor Agent shall be qualified and
eligible under thisArticle.

SECTION 7.11 Merger, Conversion, Consolidation or Succession to Business.

Any Person into which the Agent may be merged or converted or with which it may be consolidated, or any Person resulting from any
merger, conversion or consolidation to which the Agent shall be a party, or any Person succeeding to all or substantially all the corporate trust
business of the Agent, shall be the successor of the Agent hereunder, provided such Person 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 Certificates shall have
been authenticated and executed on behalf of the Holders, but not delivered, by the Agent then in office, any successor by merger, conversion or
consolidation to such Agent shall adopt such authentication and execution and deliver the Certificates so authenticated and executed with the
same effect asif such successor Agent had itself authenticated and executed such Units.

SECTION 7.12 Preservation of I nformation; Communicationsto Holders.

(a) The Agent shall preserve, in as current aform asisreasonably practicable, the names and addresses of Holders received by the Agent in
its capacity as Registrar.

(b) If three or more Holders (herein referred to as “ Applicants”) apply in writing to the Agent, and furnish to the Agent reasonabl e proof that
each such applicant has owned a Unit for aperiod of at least six months preceding the date of such application, and such application states that
the applicants desire to communicate with other Holders with respect to their rights under this Agreement or under the Units and is accompanied
by a copy of the form of proxy or other communication which such applicants propose to transmit, then the Agent shall mail to all
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the Holders copies of the form of proxy or other communication which is specified in such request, with reasonable promptness after atender to
the Agent of the materials to be mailed and of payment, or provision for the payment, of the reasonable expenses of such mailing.

SECTION 7.13 No Obligations of Agent.

Except to the extent otherwise provided in this Agreement or the Pledge Agreement, the Agent assumes no obligation and shall not be
subject to any liability under this Agreement, the Pledge Agreement or any Purchase Contract in respect of the obligations of the Holder of any
Unit thereunder. The Company agrees, and each Holder of a Certificate, by such Holder’s acceptance thereof, shall be deemed to have agreed, that
the Agent’s execution of the Certificates on behalf of the Holders shall be solely as agent and attorney-in-fact for the Holders, and that the Agent
shall have no abligation to perform such Purchase Contracts on behalf of the Holders, except to the extent expressly provided in Article V.

SECTION 7.14 Tax Compliance.

(a) The Agent, on its own behalf and on behalf of the Company, will comply with all applicable certification, information reporting and
withholding (including “backup” withholding) requirements imposed by applicable tax laws, regulations or administrative practice with respect to
(i) any payments made with respect to the Unitsor (ii) the issuance, delivery, holding, transfer, redemption or exercise of rights under the Units.
Such compliance shall include, without limitation, the preparation and timely filing of required returns and the timely payment of all amounts
required to be withheld to the appropriate taxing authority or its designated agent.

(b) The Agent shall comply with any written direction received from the Company with respect to the application of such requirementsto
particular payments or Holders or in other particular circumstances, and may for purposes of this Agreement conclusively rely on any such
direction in accordance with the provisions of Section 7.1(a)(2).

(c) The Agent shall maintain all appropriate records documenting compliance with such requirements, and shall make such records available,
on written request, to the Company or its authorized representative within areasonabl e period of time after receipt of such request.

ARTICLE VIII.
Supplemental Agreements

SECTION 8.1 Supplemental Agreementswithout Consent of Holders.

Without the consent of any Holders, the Company and the Agent, at any time and from time to time, may enter into one or more agreements
supplemental hereto, in form satisfactory to the Company and the Agent, for any of the following purposes:

(a) to evidence the succession of another Person to the Company, and the assumption by any such successor of the covenants of the
Company herein and in the Certificates; or
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(b) to add to the covenants of the Company for the benefit of the Holders, or to surrender any right or power herein conferred upon the
Company; or

(c) to evidence and provide for the acceptance of appointment hereunder by a successor Agent; or
(d) to make provision with respect to the rights of Holders pursuant to the requirements of Section 5.6(b) or 5.10; or

(e) to cure any ambiguity, to correct or supplement any provisions herein which may be inconsistent with any other provisions herein, or to
make any other provisions with respect to such matters or questions arising under this Agreement, provided such action shall not adversely affect
the interests of the Holders.

SECTION 8.2 Supplemental Agreementswith Consent of Holders.

(a) With the consent of the Holders of not less than a majority of the outstanding Purchase Contracts voting together as one class, by Act
of said Holders delivered to the Company and the Agent, the Company, when authorized by a Board Resolution, and the Agent may enter into an
agreement or agreements supplemental hereto for the purpose of modifying in any manner the terms of the Purchase Contracts, or the provisions
of this Agreement or the rights of the Holders in respect of the Units; provided, however, that, except as contemplated herein, no such
supplemental agreement shall, without the consent of the Holder of each Outstanding Unit affected thereby:

(1) change any Payment Date;

(2) change the amount or the type of Collateral required to be Pledged to secure a Holder’ s obligations under the Purchase Contract,
impair theright of the Holder of any Purchase Contract to receive distributions on the related Collateral (except for the rights of Holders of
Corporate Unitsto substitute the Treasury Securities for the Pledged Notes, Pledged Treasury Consideration or Pledged Applicable Ownership
Interest in the Treasury Portfolio, or the rights of holders of Treasury Unitsto substitute Notes or appropriate Treasury Consideration or
Applicable Ownership Interest in the Treasury Portfolio for the Pledged Treasury Securities) or otherwise materially adversely affect the Holder's
rightsin or to such Collateral;

(3) reduce any Contract Adjustment Payments, if any, or any Deferred Contract Adjustment Payment, or change any place where, or
the coin or currency in which, any Contract Adjustment Payment is payable or increase any amounts payable by Holders in respect of the Unitsor
decrease any other amounts receivable by Holdersin respect of the Units;

(4) impair the right to institute suit for the enforcement of any Purchase Contract, any Contract Adjustment Payment, if any, or any
Deferred Contract Adjustment Payment, if any;

(5) reduce the number of shares of Common Stock to be purchased pursuant to any Purchase Contract, increase the price to purchase
shares of Common Stock upon settlement of any Purchase Contract, change the Stock Purchase Date or otherwise materially adversely affect the
Holder’ s rights under any Purchase Contract; or
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(6) reduce the percentage of the outstanding Purchase Contracts the consent of whose Holdersis required for any such supplemental
agreement;

provided, that if any amendment or proposal referred to above would adversely affect only the Corporate Units or the Treasury Units, then only
the affected class of Holders as of the record date for the Holders entitled to vote thereon will be entitled to vote on or consent to such amendment
or proposal, and such amendment or proposal shall not be effective except with the consent of Holders of not less than a mgjority of such class;
provided further, however, that no such agreement, whether with or without the consent of Holders, shall affect Section 3.16.

(b) It shall not be necessary for any Act of Holders under this Section to approve the particular form of any proposed supplemental
agreement, but it shall be sufficient if such Act shall approve the substance thereof.

SECTION 8.3 Execution of Supplemental Agreements.

In executing, or accepting the additional agencies created by, any supplemental agreement permitted by this Article or the modifications
thereby of the agencies created by this Agreement, the Agent shall be entitled to receive and (subject to Section 7.1) shall be fully protected in
relying upon, an Officer’s Certificate and Opinion of Counsel stating that the execution of such supplemental agreement is authorized or permitted
by this Agreement. The Agent may, but shall not be obligated to, enter into any such supplemental agreement which affects the Agent’s own
rights, duties or immunities under this Agreement or otherwise.

SECTION 8.4 Effect of Supplemental Agreements.

Upon the execution of any supplemental agreement under this Article, this Agreement shall be modified in accordance therewith, and such
supplemental agreement shall form a part of this Agreement for all purposes; and every Holder of Certificates theretofore or thereafter
authenticated, executed on behalf of the Holders and delivered hereunder shall be bound thereby.

SECTION 8.5 Referenceto Supplemental Agreements.

Certificates authenticated, executed on behalf of the Holders and delivered after the execution of any supplemental agreement pursuant to
this Article may, and shall if required by the Agent, bear anotation in form approved by the Agent asto any matter provided for in such
supplemental agreement. If the Company shall so determine, new Certificates so modified as to conform, in the opinion of the Agent and the
Company, to any such supplemental agreement may be prepared and executed by the Company and authenticated, executed on behalf of the
Holders and delivered by the Agent in exchange for Outstanding Certificates.
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ARTICLE IX.
Consolidation, Merger, Saleor Conveyance

SECTION 9.1 Covenant Not to Merge, Consolidate, Sell or Convey Property Except Under Certain Conditions.

The Company covenantsthat it will not (&) merge with or into or consolidate with any other Person or (b) sell, assign, transfer, lease or
convey all or substantially all of its properties and assets to any Person or group of affiliated Personsin one transaction or a series of related
transactions, unless (i) either the Company shall be the continuing entity, or the successor (if other than the Company) shall be a Person, other
than an individual, organized and existing under the laws of the United States of Americaor a State thereof or the District of Columbiaand such
corporation shall expressly assume all the obligations of the Company under this Agreement, the Purchase Contracts, the Remarketing Agreement
and the Pledge Agreement by one or more supplemental agreementsin form reasonably satisfactory to the Agent and the Collateral Agent,
executed and delivered to the Agent and the Collateral Agent by such Person, and (ii) the Company or such successor, as the case may be, shall
not, immediately after such merger or consolidation, or such sale, assignment, transfer, lease or conveyance, be in default in the performance of
any covenant or condition hereunder, under any of the Purchase Contracts, under the Remarketing Agreement, or under the Pledge Agreement.

SECTION 9.2 Rightsand Duties of Successor Entity.

(a) In case of any such consolidation, merger, sale, assignment, transfer, lease or conveyance and upon any such assumption by a successor
entity in accordance with Section 9.1, such successor corporation shall succeed to and be substituted for the Company with the same effect asif it
had been named herein as the Company. Such successor Person thereupon may cause to be signed, and may issue either inits own name or in the
name of the Company, any or all of the Certificates evidencing Units issuable hereunder which theretofore shall not have been signed by the
Company and delivered to the Agent; and, upon the order of such successor corporation, instead of the Company, and subject to all the terms,
conditions and limitations in this Agreement prescribed, the Agent shall authenticate and execute on behalf of the Holders and deliver any
Certificates which previously shall have been signed and delivered by the officers of the Company to the Agent for authentication and execution,
and any Certificate evidencing Units which such successor entity thereafter shall cause to be signed and delivered to the Agent for that purpose.
All the Certificates so issued shall in all respects have the same legal rank and benefit under this Agreement as the Certificates theretofore or
thereafter issued in accordance with the terms of this Agreement as though all of such Certificates had been issued at the date of the execution
hereof.

(b) In case of any such consolidation, merger, sale, assignment, transfer, lease or conveyance such change in phraseol ogy and form (but not
in substance) may be made in the Certificates evidencing Units thereafter to be issued as may be appropriate.
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SECTION 9.3 Opinion of Counsel Given to Agent.

The Agent, subject to Sections 7.1 and 7.3, shall receive an Opinion of Counsel as conclusive evidence that any such consolidation, merger,
sale, assignment, transfer, lease or conveyance, and any such assumption, complies with the provisions of this Article and that all conditions
precedent to the consummation of any such consolidation, merger, sale, assignment, transfer, |ease or conveyance have been met.

ARTICLE X.
Covenants

SECTION 10.1 Performance Under Purchase Contracts.

The Company covenants and agrees for the benefit of the Holders from time to time of the Unitsthat it will duly and punctually performits
obligations under the Purchase Contracts in accordance with the terms of the Purchase Contracts and this Agreement.

SECTION 10.2 Maintenance of Office or Agency.

(a) The Company will maintain in the Borough of Manhattan, The City of New Y ork an office or agency where Certificates may be presented
or surrendered for acquisition of shares of Common Stock upon settlement of the Purchase Contracts on any Settlement Date and for transfer of
Collateral upon occurrence of a Termination Event, where Certificates may be surrendered for registration of transfer or exchange, for a Collateral
Substitution or re-establishment of Corporate Units and where notices and demands to or upon the Company in respect of the Units and this
Agreement may be served. The Company will give prompt written notice to the Agent of the location, and any change in the location, of such
office or agency. If at any time the Company shall fail to maintain any such required office or agency or shall fail to furnish the Agent with the
address thereof, such presentations, surrenders, notices and demands may be made or served at the Corporate Trust Office, and the Company
hereby appointsthe Agent asits agent to receive all such presentations, surrenders, notices and demands.

(b) The Company may also from time to time designate one or more other offices or agencies where Certificates may be presented or
surrendered for any or all such purposes and may from time to time rescind such designations; provided, however, that no such designation or
rescission shall in any manner relieve the Company of its obligation to maintain an office or agency in the Borough of Manhattan, The City of New
Y ork for such purposes. The Company will give prompt written notice to the Agent of any such designation or rescission and of any change in the
location of any such other office or agency. The Company hereby designates as the place of payment for the Units the Corporate Trust Office and
appointsthe Agent at its Corporate Trust Office as paying agent in such city.

SECTION 10.3 Company to Reserve Common Stock.

The Company shall at all times prior to the Stock Purchase Date reserve and keep available, free from preemptive rights, out of its authorized
but unissued Common Stock the full number of shares of Common Stock issuable against tender of payment in respect of all Purchase Contracts
constituting a part of the Units evidenced by Outstanding Certificates.
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SECTION 10.4 Covenantsasto Common Stock.

The Company covenants that all shares of Common Stock which may be issued against tender of payment in respect of any Purchase
Contract constituting a part of the Outstanding Unitswill, upon issuance, be duly authorized, validly issued, fully paid and nonassessable.

ARTICLE XI.
Trust Indenture Act

SECTION 11.1 Trust Indenture Act; Application.

(a) This Agreement is subject to the provisions of the TIA that are required or deemed to be part of this Agreement and shall, to the extent
applicable, be governed by such provisions; and

(b) if and to the extent that any provision of this Agreement limits, qualifies or conflicts with the dutiesimposed by Section 310 to 317,
inclusive, of the TIA, such imposed duties shall control.

SECTION 11.2 Listsof Holder sof Securities.

(a) The Company shall furnish or cause to be furnished to the Agent (a) semiannually, not later than and in each year,
commencing ,200__, alist, in such form as the Agent may reasonably require, of the names and addresses of the Holders (“List of Holders")
as of adate not more than 15 days prior to the delivery thereof, and (b) at such other times as the Agent may request in writing, within 30 days
after the receipt by the Company of any such request, aList of Holders as of a date not more than 15 days prior to the time such list is furnished;
provided that, the Company shall not be obligated to provide such List of Holders at any timethe List of Holders does not differ from the most
recent List of Holders given to the Agent by the Company. The Agent may destroy any List of Holders previously given to it on receipt of a new
List of Holders.

(b) The Agent shall comply with its obligations under Section 311(a) of the TIA, subject to the provisions of Section 311(b) and Section 312
(b) of the TIA.

SECTION 11.3 Reports by the Agent.

Not later than of each year, commencing ,200__, the Agent shall provide to the Holders such reports, if any, asare
required by Section 313(a) of the TIA in theform and in the manner provided by Section 313(a) of the TIA. Such reports shall be as of the
preceding December 31. The Agent shall also comply with the requirements of Sections 313(b), (c) and (d) of the TIA.
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SECTION 11.4 Periodic Reportsto Agent.

The Company shall provide to the Agent such documents, reports and information as required by Section 314(a) (if any) and the compliance
certificate required by Section 314(a) of the TIA in the form, in the manner and at the times required by Section 314(a) of the TIA.

SECTION 11.5 Evidence of Compliance with Conditions Precedent.

The Company shall provide to the Agent such evidence of compliance with any conditions precedent provided for in this Agreement as and
to the extent required by Section 314(c) of the TIA. Any certificate or opinion required to be given by an officer pursuant to Section 314(c)(1) of
the TIA may be given in the form of a Company Certificate. Any opinion required to be given pursuant to Section 314(c)(2) of the TIA may be
giveninthe form of an Opinion of Counsel.

SECTION 11.6 Defaults; Waiver.

The Holders of amajority of the outstanding Purchase Contracts voting together as one class may, by vote or consent, on behalf of all of the
Holders, waive any past Default and its consequences, except a Default

(a) any payment on any Unit, or

(b) in respect of aprovision hereof which under Section 8.2 cannot be modified or amended without the consent of the Holder of each
Outstanding Unit affected.

Upon such waiver, any such Default shall ceaseto exist, and any Default arising therefrom shall be deemed to have been cured, for every purpose
of this Agreement, but no such waiver shall extend to any subsequent or other Default or impair any right consequent thereon.

SECTION 11.7 Agent’s Knowledge of Defaults.

The Agent shall not be deemed to have knowledge of any Default unless a Responsible Officer shall have obtained written notice of such
Default.

SECTION 11.8 Conflicting I nterests.

The Indenture shall be deemed to be specifically described in this Agreement for the purposes of clause (i) of the first proviso contained in
Section 310(b) of the TIA.

SECTION 11.9 Direction of Agent.
Sections 315(d)(3) and 316(a)(1)(A) of the TIA are hereby expressly excluded from this Agreement, as permitted by the TIA.
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IN WITNESSWHEREOF, the parties hereto have caused this Agreement to be duly executed as of the day and year first above written.
NORTHWEST NATURAL GAS COMPANY

By:

Name:
Title:

as Purchase Contract Agent and Trustee

By:

Name:
Title:

66



EXHIBIT A
Form of Corporate Units Certificate
(Form of Global Certificate Legend)

[THISCERTIFICATE ISA GLOBAL CERTIFICATE WITHIN THE MEANING OF THE PURCHASE CONTRACT AGREEMENT (AS
HEREINAFTER DEFINED) AND ISREGISTERED IN THE NAME OF THE CLEARING AGENCY OR A NOMINEE THEREOF. THIS CERTIFICATE
MAY NOT BE EXCHANGED IN WHOLE OR IN PART FOR A CERTIFICATE REGISTERED, AND NO TRANSFER OF THIS CERTIFICATE IN
WHOLE OR IN PART MAY BE REGISTERED, IN THE NAME OF ANY PERSON OTHER THAN SUCH CLEARING AGENCY OR A NOMINEE
THEREOF, EXCEPT IN THE LIMITED CIRCUMSTANCES DESCRIBED IN THE PURCHASE CONTRACT AGREEMENT.

Unlessthis Certificateis presented by an authorized representative of The Depository Trust Company (55 Water Street, New Y ork, New
Y ork) to the Company or its agent for registration of transfer, exchange or payment, and any Certificate issued is registered in the name of Cede &
Co., or such other name as requested by an authorized representative of The Depository Trust Company, and any payment hereon is made to
Cede & Co., ANY TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY A PERSON IS WRONGFUL sincethe
registered owner hereof, Cede & Co., hasan interest herein.]

NORTHWEST NATURAL GAS COMPANY

(Form of Face of Corporate Units Certificate)
__% Corporate Units
([$25] Stated Amount)

No.
CUSIP No.
Number of Corporate Units

This Corporate Units Certificate certifies that isthe registered Holder of the number of Corporate Units set forth above. Each
Corporate Unit represents (i) either (a) beneficial ownership by the Holder of one Note due ,200__ (the “Note”) of Northwest Natural Gas
Company, an Oregon corporation (the “Company”), having a principal amount of [$25], subject to the Pledge of such Note by such Holder
pursuant to the Pledge Agreement, (b) if the Note has been remarketed by the Remarketing Agent (or if the Holder has elected not to have the
Note remarketed by delivering the appropriate Treasury Consideration specified by the Remarketing Agent), the appropriate Treasury
Consideration, subject to the Pledge of such Treasury Consideration by such Holder pursuant to the Pledge Agreement, or (c) if a Tax Event
Redemption has occurred, the appropriate Applicable Ownership Interest in the Treasury Portfolio subject to the Pledge of such Applicable
Ownership Interest in the Treasury Portfolio pursuant to the Pledge Agreement, and (ii) the rights and obligations of the Holder under one
Purchase Contract with the Company. All capitalized terms used herein which are defined in the Purchase Contract Agreement have the meaning
set forth therein.
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Pursuant to the Pledge Agreement, the Note or the appropriate Treasury Consideration or Applicable Ownership Interest in the Treasury
Portfolio, as the case may be, forming a part of each Corporate Unit evidenced hereby has been pledged to the Collateral Agent, for the benefit of
the Company, to secure the obligations of the Holder under the Purchase Contract comprising a part of such Corporate Unit to purchase the
Common Stock of the Company. Prior to the purchase of shares of Common Stock under each Purchase Contract, such Purchase Contracts shall
not entitle the Holders of Corporate Units Certificates to any of the rights of aholder of shares of Common Stock, including, without limitation, the
right to vote or receive any dividends or other payments or to consent or to receive notice as stockholders in respect of the meetings of
stockholders or for the election of directors of the Company or for any other matter, or any other rights whatsoever as stockholders of the
Company.

The Pledge Agreement providesthat all paymentsin respect of the Pledged Notes, Pledged Treasury Consideration or Pledged Applicable
Ownership Interest in the Treasury Portfolio received by the Collateral Agent shall be paid by the Collateral Agent by wire transfer in same day
funds (i) in the case of (A) quarterly cash distributions on Corporate Units which include Pledged Notes, Pledged Treasury Consideration or any
Pledged Applicable Ownership Interest in the Treasury Portfolio and (B) any paymentsin respect of the Notes, Treasury Consideration or
Applicable Ownership Interest in the Treasury Portfolio, as the case may be, that have been released from the Pledge pursuant to the Pledge
Agreement, to the Agent to the account designated by the Agent, no later than 10:00 am., New Y ork City time, on the Business Day such payment
isreceived by the Collateral Agent (provided that in the event such payment isreceived by the Collateral Agent on aday that is not a Business
Day or after 9:00 am., New Y ork City time, on a Business Day, then such payment shall be made no later than 9:30 am., New Y ork City time, on the
next succeeding Business Day) and (ii) in the case of paymentsin respect of any Pledged Notes, Pledged Treasury Consideration or Pledged
Applicable Ownership Interest in the Treasury Portfolio, asthe case may be, to be paid upon settlement of such Holder’s obligations to purchase
Common Stock under the Purchase Contract, to the Company on the Stock Purchase Date (as defined herein) in accordance with the terms of the
Pledge Agreement, in full satisfaction of the respective obligations of the Holders of the Corporate Units of which such Pledged Notes, Pledged
Treasury Consideration or Pledged Applicable Ownership Interest in the Treasury Portfolio, asthe case may be, are apart under the Purchase
Contractsforming a part of such Corporate Units. Quarterly distributions on Corporate Units which include Pledged Notes, Pledged Treasury
Consideration or Pledged Applicable Ownership Interest in the Treasury Portfolio, as the case may be, which are payable quarterly in arrears on

, ,and each year, commencing ,200__ (a“Payment Date”), shall, subject to receipt thereof by the Agent from
the CoI lateral Agent, be paid to the Person in whose name this Corporate Units Certificate (or a Predecessor Corporate Units Certificate) is
registered at the close of business on the Record Date for such Payment Date.

Each Purchase Contract evidenced hereby, unless an Early Settlement has occurred or aMerger Early Settlement has occurred, obligates the
Holder of this Corporate Units Certificate to purchase, and the Company to sell, on , 200__ (the “ Stock Purchase Date”), at a price equal to
[$25] (the “ Stated Amount™), anumber of newly issued shares of Common Stock, $1.00 par value per share (“ Common Stock”), of the Company,
equal to the Settlement Rate, unless, on or prior to the Stock Purchase Date, there shall have occurred a Termination Event with respect
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to the Corporate Units of which such Purchase Contract is a part, all as provided in the Purchase Contract Agreement and more fully described on
the reverse hereof. The Purchase Price (as defined herein) for the shares of Common Stock purchased pursuant to each Purchase Contract
evidenced hereby, if not paid earlier, shall be paid on the Stock Purchase Date by application of payments received in respect of the Pledged
Notes, Pledged Treasury Consideration or Pledged Applicable Ownership Interest in the Treasury Portfolio, as the case may be, pledged to secure
the obligations of the Holder under such Purchase Contract in accordance with the terms of the Pledge Agreement.

Payments on the Notes or the appropriate Treasury Consideration or Applicable Ownership Interest in the Treasury Portfolio, as the case
may be, will be payable at the office of the Agent in The City of New Y ork, New Y ork or, at the option of the Company, by check mailed to the
address of the Person entitled thereto as such address appears on the Corporate Units Register or by wire transfer to an account specified by the
Company.

The Company shall pay on each Payment Date in respect of each Purchase Contract forming part of a Corporate Unit evidenced hereby an
amount (the “ Contract Adjustment Payments”) equal to __% per year of the Stated Amount, computed on the basis of a 360-day year of twelve 30-
day months, subject to deferral at the option of the Company as provided in the Purchase Contract Agreement and more fully described on the
reverse hereof (provided that if any date on which Contract Adjustment Payments are to be made on the Purchase Contractsis not a Business
Day, then payment of such Contract Adjustment Payments payable on that date will be made on the next succeeding day which isaBusiness Day,
and no interest or payment will be paid in respect of such delay, except that if such next succeeding Business Day isin the next succeeding
calendar year, then such payment will be made on theimmediately preceding Business Day). Such Contract Adjustment Payments shall be payable
to the Person in whose name this Corporate Units Certificate (or a Predecessor Corporate Units Certificate) isregistered at the close of business on
the Record Date for such Payment Date.

Contract Adjustment Payments will be payable at the office of the Agent in The City of New Y ork, New Y ork or, at the option of the
Company, by check mailed to the address of the Person entitled thereto as such address appears on the Corporate Units Register.

Reference is hereby made to the further provisions set forth on the reverse hereof, which further provisions shall for all purposes have the
same effect asif set forth at this place.

Unless the certificate of authentication hereon has been executed by the Agent by manual signature, this Corporate Units Certificate shall
not be entitled to any benefit under the Pledge Agreement or the Purchase Contract Agreement or be valid or obligatory for any purpose.
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IN WITNESS WHEREOF, the Company has caused thisinstrument to be duly executed.
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NORTHWEST NATURAL GAS COMPANY

By:

Name:
Title:

HOLDER SPECIFIED ABOVE (asto obligations
of such Holder under the Purchase
Contracts evidenced hereby)

By: , hot individually
but solely as Attorney-in-Fact of such Holder

By:

Name:

Title:



AGENT'SCERTIFICATE OF AUTHENTICATION

Thisisone of the Corporate Units Certificates referred to in the within-mentioned Purchase Contract Agreement.

Dated:

as Purchase Contract Agent and Trustee

By:

Authorized Signatory
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(Form of Reverse of Corporate Units Certificate)

Each Purchase Contract evidenced hereby is governed by a Purchase Contract Agreement, dated as of ,200__ (asmay be
supplemented from time to time, the “ Purchase Contract Agreement”), between the Company and , as Purchase Contract Agent (including
its successors thereunder, herein called the “ Agent”), to which the Purchase Contract Agreement and supplemental agreements thereto reference
is hereby made for a description of the respective rights, limitations of rights, obligations, duties and immunities thereunder of the Agent, the
Company, and the Holders and of the terms upon which the Corporate Units Certificates are, and are to be, executed and delivered.

Each Purchase Contract evidenced hereby obligates the Holder of this Corporate Units Certificate to purchase, and the Company to sell, on
the Stock Purchase Date at a price equal to [$25] (the “ Purchase Price”), anumber of shares of Common Stock of the Company equal to the
Settlement Rate, unless, on or prior to the Stock Purchase Date, there shall have occurred a Termination Event or a Cash Settlement, Early
Settlement or Merger Early Settlement with respect to the Unit of which such Purchase Contract is a part. The “ Settlement Rate” isequal to (a) if
the Applicable Market Value (as defined below) is equal to or greater than (the “ Threshold Appreciation Price”), shares of Common
Stock per Purchase Contract, (b) if the Applicable Market Valueislessthan the Threshold Appreciation Price, but is greater than , the
number of shares of Common Stock per Purchase Contract equal to the Stated Amount divided by the Applicable Market Value and (c) if the
Applicable Market Valueislessthan or equal to , shares of Common Stock per Purchase Contract, in each case subject to
adjustment as provided in the Purchase Contract Agreement. No fractional shares of Common Stock will be issued upon settlement of Purchase
Contracts, as provided in the Purchase Contract Agreement.

The “Applicable Market Value” means the average of the Closing Price per share of Common Stock on each of the 20 consecutive Trading
Days ending on the third Trading Day immediately preceding the Stock Purchase Date or, in the event of a Cash Merger, the Cash Merger Date.

The“Closing Price” of the Common Stock on any date of determination means the closing sale price per share (or, if no closing sale priceis
reported, the last reported sale price) of the Common Stock on the New Y ork Stock Exchange (the “NY SE”) on such date or, if the Common Stock is
not listed for trading on the NY SE on any such date, as reported in the composite transactions for the principal United States securities exchange
on which the Common Stock is so listed, or if the Common Stock is not so listed on a United States national or regional securities exchange, as
reported by The Nasdaq Stock Market, or if the Common Stock is not so reported, the last quoted bid price for the Common Stock in the over-the-
counter market as reported by the National Quotation Bureau or similar organization, or if such bid priceis not available, the market value of the
Common Stock on such date as determined by a nationally recognized independent investment banking firm retained by the Company for this
purpose.

A “Trading Day” means aday on which the Common Stock (A) is not suspended from trading on any national or regional securities
exchange or association or over-the-counter market

A-6



at the close of business and (B) hastraded at |east once on the national or regional securities exchange or association or over-the-counter market
that isthe primary market for the trading of the Common Stock at the close of business on such day.

Each Purchase Contract evidenced hereby may be settled prior to the Stock Purchase Date through Cash Settlement, Early Settlement or
Merger Early Settlement, in accordance with the terms of the Purchase Contract Agreement.

In accordance with the terms of the Purchase Contract Agreement, the Holder of this Corporate Units Certificate shall pay the Purchase Price
for the shares of Common Stock purchased pursuant to each Purchase Contract evidenced hereby (i) by effecting a Cash Settlement, Early
Settlement or Merger Early Settlement, (ii) by application of payments received in respect of the Pledged Treasury Consideration acquired from the
proceeds of aremarketing of the related Pledged Notes underlying the Corporate Units represented by this Corporate Units Certificate as
contemplated by Section 5.4 of the Purchase Contract Agreement, (iii) if the Holder has elected not to participate in such remarketing, by
application of payments received in respect of the Pledged Treasury Consideration deposited by such Holder in respect of such Purchase Contract
or (iv) if aTax Event Redemption has occurred prior to the successful remarketing of the Notes as contemplated by Section 5.4 of the Purchase
Contract Agreement, by application of payments received in respect of the Pledged Applicable Ownership Interest in the Treasury Portfolio
purchased by the Collateral Agent on behalf of the Holder of this Corporate Units Certificate. If, as provided in the Purchase Contract Agreement,
upon the occurrence of aLast Failed Remarketing, the Collateral Agent, for the benefit of the Company, exercisesits rights as a secured creditor
with respect to the Pledged Notes related to this Corporate Units Certificate, any accrued and unpaid interest on such Pledged Notes will become
payable by the Company to the Holder of this Corporate Units Certificate in the manner provided for in the Purchase Contract Agreement.

The Company shall not be obligated to issue any shares of Common Stock in respect of a Purchase Contract or deliver any certificates
therefor to the Holder unless the Company shall have received payment in full of the aggregate Purchase Price for the shares of Common Stock to
be purchased thereunder in the manner herein set forth.

Under and subject to the terms of the Pledge Agreement and the Purchase Contract Agreement, the Agent will be entitled to exercise the
voting and any other consensual rights pertaining to the Pledged Notes, but only to the extent instructed by the Holders as described below.
Upon receipt of notice of any meeting at which holders of Notes are entitled to vote or upon the solicitation of consents, waivers or proxies of
holders of Notes, the Agent shall, as soon as practicabl e thereafter, mail to the Holders of Corporate Unitsanotice (a) containing such information
asiscontained in the notice or solicitation, (b) stating that each such Holder on the record date set by the Agent therefor (which, to the extent
possible, shall be the same date as the record date for determining the holders of Notes entitled to vote) shall be entitled to instruct the Agent as
to the exercise of the voting rights pertaining to the Pledged Notes constituting a part of such Holder’s Corporate Units and (c) stating the manner
in which such instructions may be given. Upon the written request of the Holders of Corporate Units on such record date, the Agent shall
endeavor insofar as practicable to vote or cause to be voted, in accordance with the instructions set forth in such regquests, the maximum number
of Pledged Notes as to which any
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particular voting instructions are received. In the absence of specific instructions from the Holder of a Corporate Unit, the Agent shall abstain from
voting the Pledged Note evidenced by such Corporate Unit.

The Corporate Units Certificates are issuable only in registered form and only in denominations of asingle Corporate Unit and any integral
multiple thereof. The transfer of any Corporate Units Certificate will be registered and Corporate Units Certificates may be exchanged as provided
in the Purchase Contract Agreement. The Corporate Units Registrar may require a Holder, among other things, to furnish appropriate
endorsements and transfer documents permitted by the Purchase Contract Agreement. No service charge shall be made for any such registration
of transfer or exchange of a Corporate Units Certificate, but the Company and the Agent may require payment from the Holder of a sum sufficient
to cover any tax or other governmental charge that may be imposed in connection with any registration of transfer or exchange of Certificates,
other than any exchanges not involving any transfer as provided for in the Purchase Contract Agreement. The Holder of a Corporate Unit may
substitute for the Pledged Notes, Pledged Treasury Consideration or Pledged Applicable Ownership Interest in the Treasury Portfolio, asthe case
may be, securing its obligations under the related Purchase Contract Treasury Securities in accordance with the terms of the Purchase Contract
Agreement and the Pledge Agreement. From and after such Collateral Substitution, the Unit for which such Pledged Treasury Securities secures
the Holder’s obligation under the Purchase Contract shall bereferred to asa*“ Treasury Unit.” A Holder that elects to substitute a Treasury
Security for Pledged Notes, Pledged Treasury Consideration or Pledged Applicable Ownership Interest in the Treasury Portfolio, as the case may
be, thereby creating Treasury Units, shall be responsible for any fees or expenses payable in connection therewith. Except as provided in the
Purchase Contract Agreement, for so long as the Purchase Contract underlying a Corporate Unit remainsin effect, such Corporate Unit shall not
be separable into its constituent parts, and the rights and obligations of the Holder of such Corporate Unitsin respect of the Pledged Note,
Pledged Treasury Consideration or Pledged Applicable Ownership Interest in the Treasury Portfolio, as the case may be, and the Purchase
Contract comprising such Corporate Unit may be acquired, and may be transferred and exchanged, only as a Corporate Unit.

A Holder of Treasury Units may reestablish Corporate Units at any time from and after the date of the Purchase Contract Agreement and on
or prior to the second Business Day immediately preceding the Stock Purchase Date by depositing with the Collateral Agent Notes or the
appropriate Treasury Consideration or Applicable Ownership Interest in the Treasury Portfolio, as the case may be, in exchange for the rel ease of
the Pledged Treasury Securities in accordance with the terms of the Purchase Contract Agreement and the Pledge Agreement.

Subject to the next succeeding paragraph, the Company shall pay, on each Payment Date, the Contract Adjustment Payments, if any,
payablein respect of each Purchase Contract to the Person in whose name the Corporate Units Certificate (or one or more Predecessor Corporate
Units Certificates) evidencing such Purchase Contract is registered on the Corporate Units Register at the close of business on the Record Date
next preceding such Payment Date. The Contract Adjustment Payments, if any, will be payable at the Corporate Trust Office or, at the option of the
Company, by check mailed to the address of the Person entitled thereto at such Person’s address as it appears on the Corporate Units Register or
by wire transfer to an account appropriately designated by a prior written notice to such Person.
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The Company shall have theright, at any time prior to the Stock Purchase Date, to defer the payment of any or all of the Contract
Adjustment Payments otherwise payable on any Payment Date, but only if the Company shall give the Holders and the Agent written notice of its
election to defer each such Contract Adjustment Payments as provided in the Purchase Contract Agreement. Any Contract Adjustment Payments
so deferred shall, to the extent permitted by law, accrue additional Contract Adjustment Payments thereon at the rate of __ % per year (computed
on the basis of a 360-day year of twelve 30-day months), compounding on each succeeding Payment Date, until paid in full (such deferred
installments of Contract Adjustment Payments, if any, together with the additional Contract Adjustment Payments, if any, accrued thereon, are
referred to herein asthe “ Deferred Contract Adjustment Payments”). Deferred Contract Adjustment Payments, if any, shall be due on the next
succeeding Payment Date except to the extent that payment is deferred pursuant to the Purchase Contract Agreement. No Contract Adjustment
Payments may be deferred to a date that is after the Stock Purchase Date and no such deferral period may end other than on a Payment Date.

In the event that the Company elects to defer the payment of Contract Adjustment Payments on the Purchase Contracts until a Payment
Date prior to the Stock Purchase Date, then all Deferred Contract Adjustment Payments, if any, shall be payable to the registered Holders as of the
close of business on the Record Date immediately preceding such Payment Date.

The Company’s obligations with respect to Contract Adjustment Payments (including any accrued or Deferred Contract Adjustment
Payments) will be subordinate and junior in right of payment to the Company’s obligations under any Senior Indebtedness.

In the event that the Company elects to defer the payment of Contract Adjustment Payments on the Purchase Contracts until the Stock
Purchase Date, the Holder of this Corporate Units Certificate will receive on the Stock Purchase Datein lieu of a cash payment a number of shares
of Common Stock (in addition to the number of shares of Common Stock equal to the Settlement Rate) equal to (i) the aggregate amount of
Deferred Contract Adjustment Payments payable to the Holder of this Corporate Units Certificate divided by (ii) the Applicable Market VValue.

In the event the Company exercisesits option to defer the payment of Contract Adjustment Payments, then until the Deferred Contract
Adjustment Payments have been paid, the Company shall not, and will not permit any subsidiary of the Company to, declare or pay dividends on,
make distributions with respect to, or redeem, purchase or acquire, or make aliquidation payment with respect to, any of the Company’s Capital
Stock other than (i) purchases, redemptions or acquisitions of shares of the Company’s Capital Stock in connection with any employment contract,
benefit plan or other similar arrangement with or for the benefit of employees, officers, directors or agents or astock purchase or dividend
reinvestment plan, or the satisfaction by the Company of its obligations pursuant to any contract or security outstanding on the date the
Company exercisesitsrights to defer the Contract Adjustment Payments; (ii) asaresult of areclassification of the Company’s Capital Stock or the
exchange or conversion of one class or series of the Company’s Capital Stock for another class or series of the Company’s Capital Stock; (iii) the
purchase of fractional interestsin shares of the Company’s Capital Stock pursuant to the conversion or exchange provisions of such Capital Stock
or the security being converted or exchanged; (iv) dividends or distributionsin any series
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of the Company’s Capital Stock (or rightsto acquire Capital Stock) or repurchases, acquisitions or redemptions of the Company’s Capital Stock in
connection with the issuance or exchange of any series of the Company’s Capital Stock (or securities convertible into or exchangeable for shares
of the Company’s Capital Stock); or (v) redemptions, exchanges or repurchases of any rights outstanding under a sharehol der rights plan or the
declaration or payment thereunder of adividend or distribution of or with respect to rightsin the future.

The Purchase Contracts and all obligations and rights of the Company and the Holders thereunder, including, without limitation, the rights of
Holdersto receive accumulated Contract Adjustment Payments, if any, or any Deferred Contract Adjustment Payments and obligations of the
Holdersto purchase Common Stock, will immediately and automatically terminate, without the necessity of any notice or action by any Holder, the
Agent or the Company, if, on or prior to the Stock Purchase Date, a Termination Event shall have occurred. Upon and after the occurrence of a
Termination Event, the Collateral Agent shall release the Pledged Notes, Pledged Treasury Consideration or Pledged A pplicable Ownership
Interest in the Treasury Portfolio, as the case may be, from the Pledge in accordance with the provisions of the Pledge Agreement. Upon the
occurrence of a Termination Event, the Company shall promptly but in no event later than two Business Days thereafter give written notice to the
Agent, the Collateral Agent and to the Holders, at their addresses as they appear in the Corporate Units Register.

Upon registration of transfer of this Corporate Units Certificate, the transferee shall be bound (without the necessity of any other action on
the part of such transferee, except as may be required by the Agent pursuant to the Purchase Contract Agreement), under the terms of the
Purchase Contract Agreement, the Purchase Contracts evidenced hereby and the Pledge Agreement and the transferor shall be released from the
obligations under the Purchase Contract Agreement, the Purchase Contracts evidenced by this Corporate Units Certificate and the Pledge
Agreement. The Company covenants and agrees, and the Holder, by its acceptance hereof, likewise covenants and agrees, to be bound by the
provisions of this paragraph.

The Holder of this Corporate Units Certificate, by its acceptance hereof, irrevocably authorizes the Agent to enter into and perform the
related Purchase Contracts forming part of the Corporate Units evidenced hereby on its behalf asits attorney-in-fact (including the execution of
Certificates on behalf of such Holder), agreesto be bound by the terms and provisions thereof, covenants and agrees to perform its obligations
under such Purchase Contracts, consentsto the provisions of the Purchase Contract Agreement, irrevocably authorizes the Agent to enter into
and perform the Pledge Agreement on such Holder’s behalf as attorney-in-fact, and consents to and agrees to be bound by the Pledge of the
Notes, the appropriate Treasury Consideration or Applicable Ownership Interest in the Treasury Portfolio, as the case may be, underlying this
Corporate Units Certificate pursuant to the Pledge Agreement. The Holder further covenants and agrees, that, to the extent and in the manner
provided in the Purchase Contract Agreement and the Pledge Agreement, but subject to the terms thereof, paymentsin respect of the Pledged
Notes, Pledged Treasury Consideration or Pledged Applicable Ownership Interest in the Treasury Portfolio, as the case may be, to be paid upon
settlement of such Holder’s obligations to purchase Common Stock under the Purchase Contract, shall be paid on the Stock Purchase Date by the
Collateral Agent to the Company in satisfaction of such Holder’s obligations under such Purchase Contract and such Holder shall acquire no
right, title or interest in such payments. Each Holder of a Corporate Unit, by acceptance thereof, will be deemed expressly to have
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withheld any consent to the assumption (i.e., affirmance) under Section 365 of the Bankruptcy Code or otherwise, of the Purchase Contract by the
Company, itstrustee in bankruptcy, any receiver, liquidator or person or entity performing similar functionsin the event that the Company
becomes a debtor under the Bankruptcy Code or subject to other similar state or federal law providing for reorganization or liquidation.

Each Holder of any Unit, and each Beneficial Owner thereof, by its acceptance thereof or of itsinterest therein, further covenants and agrees
totreat (i) itself asthe owner of the related Notes, Treasury Consideration, Applicable Ownership Interest in the Treasury Portfolio or Treasury
Securities, asthe case may be, and (ii) the Notes as indebtedness of the Company, in each case, for United States federal, state and local income
and franchise tax purposes.

Subject to certain exceptions, the provisions of the Purchase Contract Agreement may be amended with the consent of the Holders of a
majority of the Purchase Contracts.

The Purchase Contracts shall for all purposes be governed by and deemed to be a contract under, and construed in accordance with, the
laws of the State of New Y ork, without regard to conflicts of laws principles thereof.

The Company, the Agent and its Affiliates and any agent of the Company or the Agent, may treat the Person in whose name this Corporate
Units Certificate is registered on the Corporate Units Register as the owner of the Corporate Units evidenced hereby for the purpose of receiving
guarterly payments on the Notes, the Treasury Consideration or the Applicable Ownership Interest in the Treasury Portfolio, as the case may be,
receiving payments of Contract Adjustment Payments, if any, and any Deferred Contract Adjustment Payments, performance of the Purchase
Contracts and for all other purposes whatsoever, whether or not any paymentsin respect thereof shall be overdue and notwithstanding any notice
to the contrary, and neither the Company, the Agent, such Affiliates nor any agent of the Company, the Agent or such Affiliates shall be affected
by notice to the contrary.

Prior to the purchase of shares of Common Stock under each Purchase Contract, such Purchase Contracts shall not entitle the Holder to any
of therights of aholder of shares of Common Stock.

A copy of the Purchase Contract Agreement is available for inspection at the offices of the Agent.
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ABBREVIATIONS

The following abbreviations, when used in the inscription on the face of thisinstrument, shall be construed as though they were written out
in full according to applicable laws or regulations:

TEN COM — astenantsin common

UNIF GIFT MIN ACT — Custodian (Minor)
under Uniform Giftsto Minors Act (State)

TEN ENT — astenants by the entireties

JT TEN — asjoint tenants with right of survivorship and not as tenantsin common

Additional abbreviations may also be used though not in the above list.

ASSIGNMENT

FOR VALUE RECEIVED, the undersigned hereby sell(s), assign(s) and transfer(s) unto

(Pleaseinsert Social Security or Taxpayer |.D. or other Identifying Number of Assignee)

(Please Print or Type Name and Address Including Postal Zip Code of Assignee)
the within Corporate Units Certificates and all rights thereunder, hereby irrevocably constituting and appointing

attorney to transfer said Corporate Units Certificates on the books of Northwest Natural Gas Company with full power of substitution in the
premises.

Dated:
Signature
NOTICE: The signature to this assignment must correspond
with the name as it appears upon the face of the within
Corporate Units Certificatesin every particular, without
alteration or enlargement or any change whatsoever.
Signature Guarantee:

Signatures must be guaranteed by an “ eligible guarantor institution” meeting the requirements of the Registrar, which requirementsinclude
membership or participation in the Security Transfer Agent Medallion Program (“STAMP”) or such other “signature guarantee program” as may
be determined by the Registrar in addition to, or in substitution for, STAMP, all in accordance with the Securities Exchange Act of 1934, as
amended.
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SETTLEMENT INSTRUCTIONS

The undersigned Holder directs that a certificate for shares of Common Stock deliverable upon settlement on or after the Stock Purchase
Date of the Purchase Contracts underlying the number of Corporate Units evidenced by this Corporate Units Certificate (after taking into account
all Unitsthen held by such Holder) be registered in the name of, and delivered, together with a check in payment for any fractional share, to the
undersigned at the address indicated bel ow unless a different name and address have been indicated below. If shares areto be registered in the
name of a Person other than the undersigned, the undersigned will pay any transfer tax payable incident thereto.

Dated:

Signature
Signature Guarantee:

Signatures must be guaranteed by an “ eligible guarantor institution” meeting the requirements of the Registrar, which requirementsinclude
membership or participation in the Security Transfer Agent Medallion Program (“STAMP”) or such other “signature guarantee program” as may
be determined by the Registrar in addition to, or in substitution for, STAMP, all in accordance with the Securities Exchange Act of 1934, as
amended.

If shares areto beregistered in the REGISTERED HOLDER
name of and delivered to a Person other

than the Holder, please (i) print such

Person’s name and address and (ii) provide

aguarantee of your signature:

Please print name and addr ess of Registered Holder:

Name Name

Address Address

Social Security or other Taxpayer Identification Number, if any
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ELECTIONTO SETTLE EARLY

The undersigned Holder of this Corporate Units Certificate hereby irrevocably exercises the option to effect Early Settlement in accordance
with the terms of the Purchase Contract Agreement with respect to the Purchase Contracts underlying the number of Corporate Units evidenced
by this Corporate Units Certificate specified below. The option to effect Early Settlement may be exercised only with respect to Purchase Contracts
underlying Corporate Units with an aggregate Stated Amount equal to $1,000 or an integral multiple thereof. The undersigned Holder directsthat a
certificate for shares of Common Stock deliverable upon such Early Settlement (after taking into account al Units then held by such Holder) be
registered in the name of, and delivered, together with a check in payment for any fractional share and any Corporate Units Certificate representing
any Corporate Units evidenced hereby asto which Early Settlement of the related Purchase Contractsis not effected, to the undersigned at the
addressindicated below unless a different name and address have been indicated below. Pledged Notes, Pledged Treasury Consideration or the
Pledged Applicable Ownership Interest in the Treasury Portfolio, as the case may be, deliverable upon such Early Settlement will be transferred in
accordance with the transfer instructions set forth below. If shares are to be registered in the name of a Person other than the undersigned, the
undersigned will pay any transfer tax payable incident thereto.

Dated:

Signature
Signature Guarantee:

Number of Units evidenced hereby asto which Early Settlement of the related Purchase Contractsis being elected:

If shares of Common Stock or Corporate Units Certificates are to REGISTERED HOLDER
be registered in the name of and delivered to and Pledged Notes,

Pledged Treasury Consideration or Pledged Applicable Ownership

Interest in the Treasury Portfolio, asthe case may be, areto be

transferred to a Person other than the Holder, please print such

Person’s name and address:

Please print name and addr ess of Registered Holder:

Name Name

Address Address

Social Security or other Taxpayer Identification Number, if any

Transfer instructions for Pledged Notes, Pledged Treasury Consideration or the Pledged Applicable Ownership Interest in the Treasury Portfolio,
as the case may be, transferable upon Early Settlement or a Termination Event:
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[TOBEATTACHED TO GLOBAL CERTIFICATES]
SCHEDULE OF INCREASES OR DECREASESIN GLOBAL CERTIFICATE
The following increases or decreasesin this Global Certificate have been made:

Stated Amount

Amount of Amount of of the Global
decrease in increase in Certificate Signatur e of
Stated Amount Stated Amount following Authorized
of the Global of the Global such decrease Officer of
Date Certificate Certificate or increase Agent
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EXHIBIT B
Form of Treasury Units Certificate
(Form of Global Certificate Legend)

[THISCERTIFICATE ISA GLOBAL CERTIFICATE WITHIN THE MEANING OF THE PURCHASE CONTRACT AGREEMENT (AS
HEREINAFTER DEFINED) AND ISREGISTERED IN THE NAME OF THE CLEARING AGENCY OR A NOMINEE THEREOF. THIS CERTIFICATE
MAY NOT BE EXCHANGED IN WHOLE OR IN PART FOR A CERTIFICATE REGISTERED, AND NO TRANSFER OF THIS CERTIFICATE IN
WHOLE OR IN PART MAY BE REGISTERED, IN THE NAME OF ANY PERSON OTHER THAN SUCH CLEARING AGENCY OR A NOMINEE
THEREOF, EXCEPT IN THE LIMITED CIRCUMSTANCES DESCRIBED IN THE PURCHASE CONTRACT AGREEMENT.

Unlessthis Certificateis presented by an authorized representative of The Depository Trust Company (55 Water Street, New Y ork, New
Y ork) to the Company or its agent for registration of transfer, exchange or payment, and any Certificate issued is registered in the name of Cede &
Co., or such other name as requested by an authorized representative of The Depository Trust Company, and any payment hereon is made to
Cede & Co., ANY TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY A PERSON IS WRONGFUL sincethe
registered owner hereof, Cede & Co., hasan interest herein.]

NORTHWEST NATURAL GAS COMPANY

(Form of Face of Treasury Units Certificate)
([$25] Stated Amount)

No.
CUSIP No.
Number of Treasury Units

This Treasury Units Certificate certifies that isthe registered Holder of the number of Treasury Units set forth above. Each Treasury
Unit represents (i) a[1/40] undivided beneficial ownership interest in a Treasury Security, subject to the Pledge of such interest in such Treasury
Security by the Holder pursuant to the Pledge Agreement, and (ii) the rights and obligations of the Holder under one Purchase Contract with
Northwest Natural Gas Company, an Oregon corporation (the “Company”). All capitalized terms used herein which are defined in the Purchase
Contract Agreement have the meaning set forth therein.

Pursuant to the Pledge Agreement, the Treasury Security constituting part of each Treasury Unit evidenced hereby has been pledged to the
Collateral Agent, for the benefit of the Company, to secure the obligations of the Holder under the Purchase Contract comprising a part of such
Treasury Unit to purchase the Common Stock of the Company. Prior to the purchase of shares of Common Stock under each Purchase Contract,
such Purchase Contracts shall not entitle the Holders of Corporate Units Certificates to any of the rights of aholder of shares of Common Stock,
including, without limitation, the right to vote or receive any dividends or other payments
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or to consent or to receive notice as stockholders in respect of the meetings of stockholders or for the election of directors of the Company or for
any other matter, or any other rights whatsoever as stockholders of the Company.

Each Purchase Contract evidenced hereby, unless an Early Settlement has occurred or aMerger Early Settlement has occurred, obligates the
Holder of this Treasury Units Certificate to purchase, and the Company to sell, on , 200__ (the “Stock Purchase Date”), at a price equal to
[$25] (the “ Stated Amount™), anumber of newly issued shares of Common Stock, $1.00 par value per share (“ Common Stock”), of the Company,
equal to the Settlement Rate, unless on or prior to the Stock Purchase Date, there shall have occurred a Termination Event with respect to the
Treasury Units of which such Purchase Contract isapart, all as provided in the Purchase Contract Agreement and more fully described on the
reverse hereof. The Purchase Price (as defined herein) for the shares of Common Stock purchased pursuant to each Purchase Contract evidenced
hereby, if not paid earlier, shall be paid on the Stock Purchase Date by application of payments received in respect of the Pledged Treasury
Securities pledged to secure the obligations of the Holder under such Purchase Contract in accordance with the terms of the Pledge Agreement.

The Company shall pay on each Payment Date in respect of each Purchase Contract forming part of a Treasury Unit evidenced hereby an
amount (the “ Contract Adjustment Payments”) equal to __% per year of the Stated Amount, computed on the basis of a 360-day year of twelve 30-
day months, subject to deferral at the option of the Company as provided in the Purchase Contract Agreement and more fully described on the
reverse hereof (provided that if any date on which Contract Adjustment Payments are to be made on the Purchase Contractsis not a Business
Day, then payment of such Contract Adjustment Payments payable on that date will be made on the next succeeding day which isaBusiness Day,
and no interest or payment will be paid in respect of such delay, except that if such next succeeding Business Day isin the next succeeding
calendar year, then such payment will be made on theimmediately preceding Business Day). Such Contract Adjustment Payments shall be payable
to the Person in whose name this Treasury Units Certificate (or a Predecessor Treasury Units Certificate) isregistered at the close of business on
the Record Date for such Payment Date.

Contract Adjustment Payments will be payable at the office of the Agent in The City of New Y ork, New Y ork or, at the option of the
Company, by check mailed to the address of the Person entitled thereto as such address appears on the Corporate Units Register. Referenceis
hereby made to the further provisions set forth on the reverse hereof, which further provisions shall for all purposes have the same effect asif set
forth at this place.

Unless the certificate of authentication hereon has been executed by the Agent by manual signature, this Treasury Units Certificate shall not
be entitled to any benefit under the Pledge Agreement or the Purchase Contract Agreement or be valid or obligatory for any purpose.
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IN WITNESS WHEREOF, the Company has caused thisinstrument to be duly executed.
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NORTHWEST NATURAL GAS COMPANY

By:

Name:
Title:

HOLDER SPECIFIED ABOVE (asto obligations of
such Holder under the Purchase
Contracts evidenced hereby)

By: , hot individually but
solely as Attorney-in-Fact of such Holder

By:

Name:

Title:



AGENT'SCERTIFICATE OF AUTHENTICATION

Thisisone of the Treasury Units Certificates referred to in the within-mentioned Purchase Contract Agreement.

Dated:

as Purchase Contract Agent and Trustee

By:

Authorized Signatory
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(Form of Reverse of Treasury Units Certificate)

Each Purchase Contract evidenced hereby is governed by a Purchase Contract Agreement, dated as of ,200__ (asmay be
supplemented from time to time, the “ Purchase Contract Agreement”), between the Company and , as Purchase Contract Agent (including
its successors thereunder, herein called the “ Agent”), to which the Purchase Contract Agreement and supplemental agreements thereto reference
is hereby made for a description of the respective rights, limitations of rights, obligations, duties and immunities thereunder of the Agent, the
Company and the Holders and of the terms upon which the Treasury Units Certificates are, and are to be, executed and delivered.

Each Purchase Contract evidenced hereby obligates the Holder of this Treasury Units Certificate to purchase, and the Company to sell, on
the Stock Purchase Date at a price equal to [$25] (the “ Purchase Price”), anumber of shares of Common Stock of the Company equal to the
Settlement Rate, unless, on or prior to the Stock Purchase Date, there shall have occurred a Termination Event or a Cash Settlement, Early
Settlement or Merger Early Settlement with respect to the Unit of which such Purchase Contract is a part. The “ Settlement Rate” isequal to (a) if
the Applicable Market Value (as defined below) is equal to or greater than (the “ Threshold Appreciation Price”), shares of Common
Stock per Purchase Contract, (b) if the Applicable Market Valueislessthan the Threshold Appreciation Price, but is greater than , the
number of shares of Common Stock per Purchase Contract equal to the Stated Amount divided by the Applicable Market Value and (c) if the
Applicable Market Valueislessthan or equal to , shares of Common Stock per Purchase Contract, in each case subject to
adjustment as provided in the Purchase Contract Agreement. No fractional shares of Common Stock will be issued upon settlement of Purchase
Contracts, as provided in the Purchase Contract Agreement.

The “Applicable Market Value” means the average of the Closing Price per share of Common Stock on each of the 20 consecutive Trading
Days ending on the third Trading Day immediately preceding the Stock Purchase Date or, in the event of a Cash Merger, the Cash Merger Date.

The“Closing Price” of the Common Stock on any date of determination means the closing sale price per share (or, if no closing sale priceis
reported, the last reported sale price) of the Common Stock on the New Y ork Stock Exchange (the “NY SE”) on such date or, if the Common Stock is
not listed for trading on the NY SE on any such date, as reported in the composite transactions for the principal United States securities exchange
on which the Common Stock is so listed, or if the Common Stock is not so listed on a United States national or regional securities exchange, as
reported by The Nasdaq Stock Market, or if the Common Stock is not so reported, the last quoted bid price for the Common Stock in the over-the-
counter market as reported by the National Quotation Bureau or similar organization, or if such bid priceis not available, the market value of the
Common Stock on such date as determined by a nationally recognized independent investment banking firm retained by the Company for this
purpose.

A “Trading Day” means aday on which the Common Stock (A) is not suspended from trading on any national or regional securities
exchange or association or over-the-counter market
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at the close of business and (B) hastraded at |east once on the national or regional securities exchange or association or over-the-counter market
that isthe primary market for the trading of the Common Stock at the close of business on such day.

Each Purchase Contract evidenced hereby may be settled prior to the Stock Purchase Date through Cash Settlement, Early Settlement or
Merger Early Settlement, in accordance with the terms of the Purchase Contract Agreement.

In accordance with the terms of the Purchase Contract Agreement, the Holder of this Treasury Units Certificate shall pay the Purchase Price
for the shares of Common Stock purchased pursuant to each Purchase Contract evidenced hereby (i) by effecting a Cash Settlement, Early
Settlement or Merger Early Settlement or (ii) by application of paymentsreceived in respect of the Pledged Treasury Securities underlying the
Treasury Units represented by this Treasury Units Certificate.

The Company shall not be obligated to issue any shares of Common Stock in respect of a Purchase Contract or deliver any certificates
therefor to the Holder unless the Company shall have received payment in full of the aggregate Purchase Price for the shares of Common Stock to
be purchased thereunder in the manner herein set forth.

The Treasury Units Certificates are issuable only in registered form and only in denominations of asingle Treasury Unit and any integral
multiple thereof. The transfer of any Treasury Units Certificate will be registered and Treasury Units Certificates may be exchanged as provided in
the Purchase Contract Agreement. The Treasury Units Registrar may require a Holder, among other things, to furnish appropriate endorsements
and transfer documents permitted by the Purchase Contract Agreement. No service charge shall be made for any such registration of transfer or
exchange of a Treasury Units Certificate, but the Company and the Agent may require payment from the Holder of a sum sufficient to cover any tax
or other governmental charge that may be imposed in connection with any registration of transfer or exchange of Certificates, other than any
exchanges not involving any transfer as provided for in the Purchase Contract Agreement. The Holder of a Treasury Unit may substitute for the
Pledged Treasury Securities securing its obligations under the related Purchase Contract Notes or the appropriate Treasury Consideration or
Applicable Ownership Interest in the Treasury Portfolio in accordance with the terms of the Purchase Contract Agreement and the Pledge
Agreement. From and after such Collateral Substitution, the Unit for which such Pledged Notes, Pledged Treasury Consideration or Pledged
Applicable Ownership Interest in the Treasury Portfolio secures the Holder’s obligation under the Purchase Contract shall bereferredto asa
“Corporate Unit.” A Holder that electsto substitute Notes or the appropriate Treasury Consideration or Applicable Ownership Interest in the
Treasury Portfolio, as the case may be, for Pledged Treasury Securities, thereby reestablishing Corporate Units, shall be responsible for any fees
or expenses payablein connection therewith. Except as provided in the Purchase Contract Agreement, for so long as the Purchase Contract
underlying a Treasury Unit remainsin effect, such Treasury Unit shall not be separable into its constituent parts, and the rights and obligations of
the Holder of such Treasury Unit in respect of the Pledged Treasury Security and the Purchase Contract comprising such Treasury Unit may be
acquired, and may be transferred and exchanged, only asa Treasury Unit.
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A Holder of Corporate Units may establish Treasury Units at any time from and after the date of the Purchase Contract Agreement and on or
prior to the second Business Day immediately preceding the Stock Purchase Date by depositing with the Collateral Agent Treasury Securitiesin
exchange for the rel ease of the Pledged Notes or the appropriate Pledged Treasury Consideration or Pledged Applicable Ownership Interest in the
Treasury Portfolio, as the case may be, in accordance with the terms of the Purchase Contract Agreement and the Pledge Agreement.

Subject to the next succeeding paragraph, the Company shall pay, on each Payment Date, the Contract Adjustment Payments, if any,
payablein respect of each Purchase Contract to the Person in whose name the Treasury Units Certificate (or one or more Predecessor Treasury
Units Certificates) evidencing such Purchase Contract is registered on the Treasury Units Register at the close of business on the Record Date
next preceding such Payment Date. The Contract Adjustment Payments, if any, will be payable at the Corporate Trust Office or, at the option of the
Company, by check mailed to the address of the Person entitled thereto at such Person’s address asit appears on the Treasury Units Register or
by wire transfer to an account appropriately designated by a prior written notice to such Person.

The Company shall have theright, at any time prior to the Stock Purchase Date, to defer the payment of any or all of the Contract
Adjustment Payments otherwise payable on any Payment Date, but only if the Company shall give the Holders and the Agent written notice of its
election to defer each such Contract Adjustment Payments as provided in the Purchase Contract Agreement. Any Contract Adjustment Payments
so deferred shall, to the extent permitted by law, accrue additional Contract Adjustment Payments thereon at the rate of __ % per year (computed
on the basis of a 360-day year of twelve 30-day months), compounding on each succeeding Payment Date, until paid in full (such deferred
installments of Contract Adjustment Payments, if any, together with the additional Contract Adjustment Payments, if any, accrued thereon, are
referred to herein asthe “ Deferred Contract Adjustment Payments”). Deferred Contract Adjustment Payments, if any, shall be due on the next
succeeding Payment Date except to the extent that payment is deferred pursuant to the Purchase Contract Agreement. No Contract Adjustment
Payments may be deferred to a date that is after the Stock Purchase Date and no such deferral period may end other than on a Payment Date.

In the event that the Company elects to defer the payment of Contract Adjustment Payments on the Purchase Contracts until a Payment
Date prior to the Stock Purchase Date, then all Deferred Contract Adjustment Payments, if any, shall be payable to the registered Holders as of the
close of business on the Record Date immediately preceding such Payment Date.

The Company’s obligations with respect to Contract Adjustment Payments (including any accrued or Deferred Contract Adjustment
Payments) will be subordinate and junior in right of payment to the Company’s obligations under any Senior Indebtedness.

In the event that the Company elects to defer the payment of Contract Adjustment Payments on the Purchase Contracts until the Stock
Purchase Date, the Holder of this Treasury Units Certificate will receive on the Stock Purchase Date in lieu of a cash payment a number of shares
of Common Stock (in addition to the number of shares of Common Stock equal to the Settlement Rate) equal to (i) the aggregate amount of
Deferred Contract Adjustment Payments payable to the Holder of this Treasury Units Certificate divided by (ii) the Applicable Market Value.
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In the event the Company exercisesits option to defer the payment of Contract Adjustment Payments, then, until the Deferred Contract
Adjustment Payments have been paid, the Company shall not, and will not permit any subsidiary of the Company to, declare or pay dividends on,
make distributions with respect to, or redeem, purchase or acquire, or make aliquidation payment with respect to, any of the Company’s Capital
Stock other than (i) purchases, redemptions or acquisitions of shares of the Company’s Capital Stock in connection with any employment contract,
benefit plan or other similar arrangement with or for the benefit of employees, officers, directors or agents or astock purchase or dividend
reinvestment plan, or the satisfaction by the Company of its obligations pursuant to any contract or security outstanding on the date the
Company exercisesitsrights to defer the Contract Adjustment Payments; (ii) asaresult of areclassification of the Company’s Capital Stock or the
exchange or conversion of one class or series of the Company’s Capital Stock for another class or series of the Company’s Capital Stock; (iii) the
purchase of fractional interestsin shares of the Company’s Capital Stock pursuant to the conversion or exchange provisions of such Capital Stock
or the security being converted or exchanged; (iv) dividends or distributionsin any series of the Company’s Capital Stock (or rightsto acquire
Capital Stock) or repurchases, acquisitions or redemptions of the Company’s Capital Stock in connection with the issuance or exchange of any
series of the Company’s Capital Stock (or securities convertibleinto or exchangeable for shares of the Company’s Capital Stock); or
(v) redemptions, exchanges or repurchases of any rights outstanding under a shareholder rights plan or the declaration or payment thereunder of a
dividend or distribution of or with respect to rightsin the future.

The Purchase Contracts and all obligations and rights of the Company and the Holders thereunder, including, without limitation, the rights of
Holdersto receive accumulated Contract Adjustment Payments, if any, or any Deferred Contract Adjustment Payments and obligations of the
Holdersto purchase Common Stock, will immediately and automatically terminate, without the necessity of any notice or action by any Holder, the
Agent or the Company, if, on or prior to the Stock Purchase Date, a Termination Event shall have occurred. Upon and after the occurrence of a
Termination Event, the Collateral Agent shall release the Pledged Treasury Securities from the Pledge in accordance with the provisions of the
Pledge Agreement. Upon the occurrence of a Termination Event, the Company shall promptly but in no event later than two Business Days
thereafter give written notice to the Agent, the Collateral Agent and to the Holders, at their addresses as they appear in the Treasury Units
Register.

Upon registration of transfer of this Treasury Units Certificate, the transferee shall be bound (without the necessity of any other action on
the part of such transferee, except as may be required by the Agent pursuant to the Purchase Contract Agreement), under the terms of the
Purchase Contract Agreement, the Purchase Contracts evidenced hereby and the Pledge Agreement and the transferor shall be released from the
obligations under the Purchase Contract Agreement, the Purchase Contracts evidenced by this Treasury Units Certificate and the Pledge
Agreement. The Company covenants and agrees, and the Holder, by its acceptance hereof, likewise covenants and agrees, to be bound by the
provisions of this paragraph.
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The Holder of this Treasury Units Certificate, by its acceptance hereof, irrevocably authorizes the Agent to enter into and perform the related
Purchase Contracts forming part of the Treasury Units evidenced hereby on its behalf asits attorney-in-fact (including the execution of
Certificates on behalf of such Holder), agreesto be bound by the terms and provisions thereof, covenants and agrees to perform its obligations
under such Purchase Contracts, consentsto the provisions of the Purchase Contract Agreement, irrevocably authorizes the Agent to enter into
and perform the Pledge Agreement on such Holder’s behalf as attorney-in-fact, and consents to and agrees to be bound by the Pledge of the
Treasury Securities underlying this Treasury Units Certificate pursuant to the Pledge Agreement. The Holder further covenants and agrees, that,
to the extent and in the manner provided in the Purchase Contract Agreement and the Pledge Agreement, but subject to the terms thereof,
paymentsin respect of the Pledged Treasury Securities, to be paid upon settlement of such Holder’s obligations to purchase Common Stock under
the Purchase Contract, shall be paid on the Stock Purchase Date by the Collateral Agent to the Company in satisfaction of such Holder's
obligations under such Purchase Contract and such Holder shall acquire no right, title or interest in such payments. Each Holder of a Treasury
Unit, by acceptance thereof, will be deemed expressly to have withheld any consent to the assumption (i.e., affirmance) under Section 365 of the
Bankruptcy Code or otherwise, of the Purchase Contract by the Company, itstrustee in bankruptcy, any receiver, liquidator or person or entity
performing similar functionsin the event that the Company becomes a debtor under the Bankruptcy Code or subject to other similar state or federal
law providing for reorganization or liquidation.

Each Holder of any Unit, and each Beneficial Owner thereof, by its acceptance thereof or of itsinterest therein, further covenants and agrees
totreat (i) itself asthe owner of the related Notes, Treasury Consideration or Treasury Securities, as the case may be, and (ii) the Notes as
indebtedness of the Company, in each case, for United States federal, state and local income and franchise tax purposes.

Subject to certain exceptions, the provisions of the Purchase Contract Agreement may be amended with the consent of the Holders of a
majority of the Purchase Contracts.

The Purchase Contracts shall for all purposes be governed by and deemed to be a contract under, and construed in accordance with, the
laws of the State of New Y ork, without regard to conflicts of laws principles thereof.

The Company, the Agent and its Affiliates and any agent of the Company or the Agent may treat the Person in whose name this Treasury
Units Certificate isregistered as the owner of the Treasury Units evidenced hereby for the purpose of receiving Contract Adjustment Payments, if
any, and any Deferred Contract Adjustment Payments performance of the Purchase Contracts and for all other purposes whatsoever, whether or
not any payments in respect thereof shall be overdue and notwithstanding any notice to the contrary, and neither the Company, the Agent, such
Affiliates nor any agent of the Company, the Agent or such Affiliates shall be affected by notice to the contrary.

Prior to the purchase of shares of Common Stock under each Purchase Contract, such Purchase Contracts shall not entitle the Holder to any
of therights of aholder of shares of Common Stock.
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A copy of the Purchase Contract Agreement is available for inspection at the offices of the Agent.

B-10



ABBREVIATIONS

The following abbreviations, when used in the inscription on the face of thisinstrument, shall be construed as though they were written out
in full according to applicable laws or regulations:

TEN COM — astenantsin common

UNIF GIFT MIN ACT — Custodian (Minor)
under Uniform Giftsto Minors Act (State)

TEN ENT — astenants by the entireties

JT TEN — asjoint tenants with right of survivorship and not as tenantsin common

Additional abbreviations may also be used though not in the above list.

ASSIGNMENT
FOR VALUE RECEIVED, the undersigned hereby sell(s), assign(s) and transfer(s) unto

(Pleaseinsert Social Security or Taxpayer |.D. or other Identifying Number of Assignee)

(Please Print or Type Name and Address Including Postal Zip Code of Assignee)
the within Corporate Units Certificates and all rights thereunder, hereby irrevocably constituting and appointing

attorney to transfer said Corporate Units Certificates on the books of Northwest Natural Gas Company with full power of substitution in the
premises.

Dated:
Signature
NOTICE: The signature to this assignment must correspond
with the name as it appears upon the face of the within
Corporate Units Certificatesin every particular, without
alteration or enlargement or any change whatsoever.
Signature Guarantee:

Signatures must be guaranteed by an “ eligible guarantor institution” meeting the requirements of the Registrar, which requirementsinclude
membership or participation in the Security Transfer Agent Medallion Program (“STAMP”) or such other “signature guarantee program” as may
be determined by the Registrar in addition to, or in substitution for, STAMP, al in accordance with the Securities Exchange Act of 1934, as
amended.
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SETTLEMENT INSTRUCTIONS

The undersigned Holder directs that a certificate for shares of Common Stock deliverable upon settlement on or after the Stock Purchase
Date of the Purchase Contracts underlying the number of Treasury Units evidenced by this Treasury Units Certificate (after taking into account all
Unitsthen held by such Holder) be registered in the name of, and delivered, together with a check in payment for any fractional share, to the
undersigned at the address indicated bel ow unless a different name and address have been indicated below. If shares areto be registered in the
name of a Person other than the undersigned, the undersigned will pay any transfer tax payable incident thereto.

Dated:

Signature
Signature Guarantee:

Signatures must be guaranteed by an “ eligible guarantor institution” meeting the requirements of the Registrar, which requirementsinclude
membership or participation in the Security Transfer Agent Medallion Program (“STAMP”) or such other “signature guarantee program” as may
be determined by the Registrar in addition to, or in substitution for, STAMP, all in accordance with the Securities Exchange Act of 1934, as
amended.

If shares areto beregistered in the REGISTERED HOLDER
name of and delivered to a Person other

than the Holder, please (i) print such

Person’s name and address and (ii) provide

aguarantee of your signature:

Please print name and addr ess of Registered Holder:

Name Name

Address Address

Social Security or other Taxpayer Identification Number, if any
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ELECTIONTO SETTLE EARLY

The undersigned Holder of this Treasury Units Certificate hereby irrevocably exercises the option to effect Early Settlement in accordance
with the terms of the Purchase Contract Agreement with respect to the Purchase Contracts underlying the number of Treasury Units evidenced by
this Treasury Units Certificate specified below. The option to effect Early Settlement may be exercised only with respect to Purchase Contracts
underlying Treasury Units with an aggregate Stated Amount equal to $1,000 or an integral multiple thereof. The undersigned Holder directsthat a
certificate for shares of Common Stock deliverable upon such Early Settlement (after taking into account al Units then held by such Holder) be
registered in the name of, and delivered, together with a check in payment for any fractional share and any Treasury Units Certificate representing
any Treasury Units evidenced hereby asto which Early Settlement of the related Purchase Contractsis not effected, to the undersigned at the
addressindicated below unless a different name and address have been indicated below. Pledged Treasury Securities deliverable upon such Early
Settlement will be transferred in accordance with the transfer instructions set forth below. If shares are to be registered in the name of a Person
other than the undersigned, the undersigned will pay any transfer tax payable incident thereto.

Dated:

Signature
Signature Guarantee:

Number of Units evidenced hereby asto which Early Settlement of the related Purchase Contractsis being elected:

If shares of Common Stock or Treasury Units Certificates are to REGISTERED HOLDER
be registered in the name of and delivered to and Pledged Notes,

Pledged Treasury Consideration or Pledged Applicable Ownership

Interest in the Treasury Portfolio, asthe case may be, areto be

transferred to a Person other than the Holder, please print such

Person’s name and address:

Please print name and addr ess of Registered Holder:

Name Name

Address Address

Social Security or other Taxpayer Identification Number, if any

Transfer instructions for Pledged Notes, Pledged Treasury Consideration or the Pledged Applicable Ownership Interest in the Treasury Portfolio,
as the case may be, transferable upon Early Settlement or a Termination Event:
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[TOBEATTACHED TO GLOBAL CERTIFICATES]
SCHEDULE OF INCREASES OR DECREASESIN GLOBAL CERTIFICATE
The following increases or decreasesin this Global Certificate have been made:

Stated Amount

Amount of Amount of of the Global
decrease in increase in Certificate Signatur e of
Stated Amount Stated Amount following Authorized
of the Global of the Global such decrease Officer of
Date Certificate Certificate or increase Agent
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EXHIBIT C

Instruction from Purchase Contract Agent to Collateral Agent

as Collateral Agent

Attention:
Telecopy:

Re:  Equity Units of Northwest Natural Gas Company (the “ Company”)

We hereby notify you in accordance with Section 4.1 of the Pledge Agreement, dated as of , 200__, among the Company, you, as
Collateral Agent, Custodial Agent and Securities Intermediary, and us, as Purchase Contract Agent and as attorney-in-fact for the holders of
[Corporate Units] [Treasury Units] from time to time, that the holder of securitieslisted below (the Holder) has elected to substitute[$
aggregate principal amount of Treasury Securities (CUSIP No. )] [$___ principal amount of Notes or the appropriate Treasury
Consideration or Applicable Ownership Interest in the Treasury Portfolio, as the case may be,] in exchange for the related [ Pledged Notes, Pledged
Treasury Consideration or Pledged Applicable Ownership Interest in the Treasury Portfolio, as the case may be [Pledged Treasury Securities
(CUSIP No. )] held by you in accordance with the Pledge Agreement and has delivered to us a notice stating that the Holder has transferred
[Treasury Securities] [Notes or the appropriate Treasury Consideration or Applicable Ownership Interest in the Treasury Portfolio, as the case may
be,] to you, as Collateral Agent. We hereby instruct you, upon receipt of such [Treasury Securities] [Notes, Treasury Consideration or Applicable
Ownership Interest in the Treasury Portfolio, as the case may be], and upon the payment by such Holder of any applicable fees, to release the
[Pledged Notes, Pledged Treasury Consideration or Pledged A pplicable Ownership Interest in the Treasury Portfolio, as the case may be)]
[Treasury Securities] related to such [Corporate Units] [ Treasury Units] to usin accordance with the Holder’ sinstructions.

Date:

as Collateral Agent

By:
Name:
Title:
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Please print name and address of Registered Holder electing to substitute [ Treasury Securities] [Notes or Treasury Consideration or Applicable
Ownership Interest in the Treasury Portfolio, asthe case may be,] for the [Pledged Notes, Pledged Treasury Consideration or Pledged Applicable
Ownership Interest in the Treasury Portfolio, asthe case may be,] [Pledged Treasury Securities]:

Name Address

Name Address

Social Security or other Taxpayer Identification Number, if any
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EXHIBIT D
Instruction to Purchase Contract Agent

[Purchase Contract Agent]
[address ]

[ ]

Attention:
Telecopy:

Re:  Equity Units of Northwest Natural Gas Company (the “ Company”)

The undersigned Holder hereby notifies you that it has delivered to , as Collateral Agent, Custodial Agent and Securities Intermediary
(the“Collateral Agent”) [$ aggregate principal amount of Treasury Securities] [$ principal amount of Notes or the appropriate
Treasury Consideration or Applicable Ownership Interest in the Treasury Portfolio, as the case may be,] in exchange for the related [ Pledged
Notes, Pledged Treasury Consideration or Pledged Applicable Ownership Interest in the Treasury Portfolio, as the case may be,] [Pledged
Treasury Securities] held by the Collateral Agent, in accordance with Section 4.1 of the Pledge Agreement, dated as of ,200__ (the “Pledge
Agreement”), among you, the Company and the Collateral Agent. The undersigned Holder has paid the Collateral Agent all applicable feesrelating
to such exchange. The undersigned Holder hereby instructs you to instruct the Collateral Agent to release to you on behalf of the undersigned
Holder the [Pledged Notes, Pledged Treasury Consideration or Pledged Applicable Ownership Interest in the Treasury Portfolio, as the case may
be,] [Pledged Treasury Securities] related to such [Corporate Units] [ Treasury Units].

Date: By:
Name:
Title:
Signature Guarantee:

Signatures must be guaranteed by an “ eligible guarantor institution” meeting the requirements of the Registrar, which requirementsinclude
membership or participation in the Security Transfer Agent Medallion Program (“STAMP”) or such other “signature guarantee program” as may
be determined by the Registrar in addition to, or in substitution for, STAMP, all in accordance with the Securities Exchange Act of 1934, as
amended.

Please print name and address of Registered Holder:

Name Social Security or other Taxpayer
| dentification Number, if any

Address
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EXHIBIT E
Noticeto Settle by Separate Cash

[Purchase Contract Agent]
[address]

[ ]

Attention:
Telecopy:

Re:  Equity Units of Northwest Natural Gas Company (the “ Company”)

The undersigned Holder hereby irrevocably notifies you in accordance with Section 5.4 of the Purchase Contract Agreement, dated as of

, 200__ among the Company, yourselves, as Purchase Contract Agent, Attorney-in-Fact and Trustee for the Holders of the Purchase
Contracts, that such Holder has elected to pay to the Collateral Agent, on or prior to 11:00 am. New Y ork City time, on the Business Day
immediately preceding the Stock Purchase Date, (in lawful money of the United States by certified or cashiers check or wire transfer, in each casein
immediately available funds), $ as the Purchase Price for the shares of Common Stock issuable to such Holder by the Company under the
related Purchase Contract on the Stock Purchase Date. The undersigned Holder hereby instructs you to notify promptly the Collateral Agent of
the undersigned Holder’s el ection to make such cash settlement with respect to the Purchase Contracts related to such Holder’s[Corporate Units].

Date: By:
Name:
Title:
Signature Guarantee:

Signatures must be guaranteed by an “ eligible guarantor institution” meeting the requirements of the Registrar, which requirementsinclude
membership or participation in the Security Transfer Agent Medallion Program (“STAMP”) or such other “signature guarantee program” as may
be determined by the Registrar in addition to, or in substitution for, STAMP, all in accordance with the Securities Exchange Act of 1934, as
amended.

Please print name and address of Registered Holder:

Name Social Security or other Taxpayer
| dentification Number, if any

Address

E-1
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Section 6: EX-5.(A) (OPINION OF MARGARET D. KIRKPATRICK,
ESQUIRE)

Exhibit 5(a)
[Letterhead of Northwest Natural Gas Company]
January 8, 2008

Northwest Natural Gas Company
220 N.W. Second Avenue
Portland, Oregon 97209

L adies and Gentlemen:

With respect to the Registration Statement on Form S-3 (the “ Registration Statement”) to be filed with the Securities and Exchange
Commission (the “ Commission”) on or about the date hereof by Northwest Natural Gas Company (the “Company”) (a) for the registration under
the Securities Act of 1933, as amended (“ Securities Act”), of an unspecified amount of (i) First Mortgage Bonds (“Bonds”), (ii) unsecured debt
securities (“Unsecured Debt Securities”), (iii) junior subordinated debentures (“ Junior Subordinated Debentures’), (iv) preferred stock (“ Preferred
Stock™), (v) common stock (“ Common Stock™), (vi) contracts to purchase shares of the Company (“ Stock Purchase Contracts’) and (vii) units,
each comprised of a Stock Purchase Contract and either Bonds, Unsecured Debt Securities, Junior Subordinated Debentures or debt obligations of
third parties (including United States Treasury securities), in each case pledged to secure the holder’s obligation to purchase shares under the
Stock Purchase Contract (“ Stock Purchase Units’), to be issued by the Company, and (b) for the qualification under the Trust Indenture Act of
1939, as amended, of the Company’s Mortgage and Deed of Trust, as supplemented (“Mortgage”), under which the Bonds are to be issued, the
Company’s Indenture (“Indenture”), under which the Unsecured Debt Securities are to be issued, the Company’s Subordinated Indenture



(“Subordinated Indenture”), under which the Junior Subordinated Debentures are to be issued and the Company’s Purchase Contract Agreement,
under which the Stock Purchase Contracts and Stock Purchase Units are to be issued, | have reviewed such documents and records as | have
deemed necessary to enable me to express an opinion on the matters covered hereby.

Based upon the foregoing, | am of the opinion that:

1. The Company is a corporation duly organized and validly existing under the laws of the State of Oregon.

2. When issued and delivered as contemplated in the Registration Statement and a prospectus supplement with respect thereto:
a) the Bonds will be legally issued and binding obligations of the Company;
b) the Unsecured Debt Securitieswill be legally issued and binding obligations of the Company;
¢) the Junior Subordinated Debentures will be legally issued and binding obligations of the Company;



d) the Stock Purchase Contracts and the Stock Purchase Unitswill be legally issued and binding obligations of the Company;
€) the Preferred Stock will be legally issued, fully paid and non-assessabl e; and
f) the Common Stock will be legally issued, fully paid and non-assessabl e.

For purposes of the opinions set forth above, | have assumed that:

a) the securities which are the subject of such opinionswill be issued and sold against payment therefor in compliance with the due
authorization of the Company’s Board of Directors or aduly authorized committee thereof in resolutions establishing or approving the terms
and provisions thereof or, in the case of the Preferred Stock, the relative rights and preferences of such shares, and in compliance with an
appropriate order or orders of the Public Utility Commission of Oregon and the Washington Utilities and Transportation Commission;

b) in the case of the Bonds, the Unsecured Debt Securities, the Junior Subordinated Debentures, the Stock Purchase Contracts and the
Stock Purchase Units, the terms and provisions of such securities shall have been established in accordance with the Mortgage, the
Indenture, the Subordinated Indenture and the Purchase Contract Agreement, respectively; and

¢) in the case of the Preferred Stock, a certificate of designation with respect to the resolutions establishing the relative rights and
preferences of such shares shall have been filed with the Secretary of State of the State of Oregon in the form and manner required by law.

Thisopinionislimited to the laws of the State of Oregon and federal laws of the United States. Asto all matters of New Y ork law, |
have relied upon an opinion of even date herewith addressed to you by Thelen Reid Brown Raysman & Steiner LLP which isfiled as Exhibit 5(b) to
the Registration Statement.

I hereby consent to the use of this opinion as an exhibit to the Registration Statement, as it may be amended, and consent to such
references to me as may be made in such Registration Statement and in the Prospectus. In giving the foregoing consent, | do not thereby admit
that I come within the category of personswhose consent is required under Section 7 of the Securities Act, or the rules and regulations
promulgated by the Commission thereunder.

Very truly yours,

/s Margaret D. Kirkpatrick
Margaret D. Kirkpatrick, Esg.
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Section 7: EX-5.(B) (OPINION OF THELEN REID BROWN RAYSMAN
& STEINER LLP)

Exhibit 5(b)
LETTERHEAD OF THELEN REID BROWN RAYSMAN & STEINERLLP
January 8, 2008

Northwest Natural Gas Company
220 N.W. Second Avenue
Portland, Oregon 97209

L adies and Gentlemen:

With respect to the Registration Statement on Form S-3 (the “ Registration Statement”) to be filed with the Securities and Exchange
Commission (the “ Commission”) on or about the date hereof by Northwest Natural Gas Company (the “Company”) (a) for the registration under
the Securities Act of 1933, as amended (“ Securities Act”), of an unspecified amount of (i) First Mortgage Bonds (“Bonds”), (ii) unsecured debt
securities (“Unsecured Debt Securities”), (iii) junior subordinated debentures (“ Junior Subordinated Debentures’), (iv) preferred stock (“ Preferred
Stock™), (v) common stock (“ Common Stock™), (vi) contracts to purchase shares of the Company (“ Stock Purchase Contracts’) and (vii) units,
each comprised of a Stock Purchase Contract and either Bonds, Unsecured Debt Securities, Junior Subordinated Debentures or debt obligations of
third parties (including United States Treasury securities), in each case pledged to secure the holder’s obligation to purchase shares under the
Stock Purchase Contract (“ Stock Purchase Units”), to be issued by the Company, and (b) for the qualification under the Trust Indenture Act of
1939, as amended, of the Company’s Mortgage and Deed of Trust, as supplemented (“Mortgage”), under which the Bonds are to be issued, the
Company’s Indenture (“Indenture”), under which the Unsecured Debt Securities are to be issued, the Company’s Subordinated Indenture
(“Subordinated Indenture”), under which the Junior Subordinated Debentures are to be issued and the Company’s Purchase Contract Agreement,
under which the Stock Purchase Contracts and Stock Purchase Units are to be issued, we have reviewed such documents and records as we have
deemed necessary to enable us to express an opinion on the matters covered hereby.

Based upon the foregoing, we are of the opinion that:
1. The Company is a corporation duly organized and validly existing under the laws of the State of Oregon.

2. When issued and delivered as contemplated in the Registration Statement and a prospectus supplement with respect thereto:



a) the Bonds will be legally issued and binding obligations of the Company;
b) the Unsecured Debt Securitieswill be legally issued and binding obligations of the Company;
¢) the Junior Subordinated Debentures will be legally issued and binding obligations of the Company;



d) the Stock Purchase Contracts and the Stock Purchase Unitswill be legally issued and binding obligations of the Company;
€) the Preferred Stock will be legally issued, fully paid and non-assessabl e; and
f) the Common Stock will be legally issued, fully paid and non-assessabl e.

For purposes of the opinions set forth above, we have assumed that:

a) the securities which are the subject of such opinionswill be issued and sold against payment therefor in compliance with the due
authorization of the Company’s Board of Directors or aduly authorized committee thereof in resolutions establishing or approving the terms
and provisions thereof or, in the case of the Preferred Stock, the relative rights and preferences of such shares, and in compliance with an
appropriate order or orders of the Public Utility Commission of Oregon and the Washington Utilities and Transportation Commission;

b) in the case of the Bonds, the Unsecured Debt Securities, the Junior Subordinated Debentures, the Stock Purchase Contracts and the
Stock Purchase Units, the terms and provisions of such securities shall have been established in accordance with the Mortgage, the
Indenture, the Subordinated Indenture and the Purchase Contract Agreement, respectively; and

¢) in the case of the Preferred Stock, a certificate of designation with respect to the resolutions establishing the relative rights and
preferences of such shares shall have been filed with the Secretary of State of the State of Oregon in the form and manner required by law.

Thisopinion islimited to the laws of the States of New Y ork and Oregon and the federal laws of the United States. Asto all matters of
Oregon law, we have relied upon an opinion of even date herewith addressed to you by Margaret D. Kirkpatrick, Esq., which isfiled as Exhibit 5(a)
to the Registration Statement.

We hereby consent to the use of this opinion as an exhibit to the Registration Statement, asit may be amended, and consent to such
references to our firm as may be made in such Registration Statement and in the Prospectus. In giving the foregoing consent, we do not thereby
admit that we belong to the category of persons whose consent is required under Section 7 of the Securities Act, or the rules and regulations
promulgated by the Commission thereunder.

Very truly yours,
/s THELEN REID BROWN RAYSMAN & STEINERLLP

THELEN REID BROWN RAYSMAN & STEINERLLP
(Back To Top)

Section 8: EX-12 (COMPUTATION OF RATIO OF EARNINGSTO
FIXED CHARGEYS)

EXHIBIT 12

NORTHWEST NATURAL GAS COMPANY
Computation of Ratio of Earningsto Fixed Charges
January 1, 2002 - September 30, 2007
(Thousands, except ratio of earningsto fixed charges)

(Unaudited)
12 Months  NineMonths  Nine Months
Ended Ended Ended
Year Ended December 31, Sept. 30, Sept. 30, Sept. 30,
2006 2005 2004 2003 2002 2007 2007+ 2006
Fixed Charges, as defined:
Interest on Long-Term Debt $ 34651 $34330 $33776 $33258 $32264 $ 34503 $ 25859 26,007
Other Interest 4,648 2,665 2,184 2,048 1,620 5,608 2,690 1,730
Amortization of Debt
Discount and Expense 716 808 773 696 799 715 536 537
Interest Portion of Rentals 1,465 1,357 1,489 1,622 1,578 1,495 1,134 1,104
Total Fixed Charges, as defined 41,480 39,160 38,222 37,624 36,261 42,321 30,219 29,378
Dividends - Preference Shares — — — 294 2,280 — — —
Combined Fixed Charges and Preference
Dividends, as defined $ 41480 $ 39,160 $ 38222 $ 37918 $38541 $42321 $ 30219 $ 29,378
Earnings, as defined:
Net Income $ 63415 $58149 $ 50572 $ 45983 $43792 $ 748% $ 44,784 $ 33,303
Taxeson Income 36,234 32,720 26,531 23,340 23,444 43,759 26,178 18,653
Fixed Charges, as above 41,480 39,160 38,222 37,624 36,261 42,321 30,219 29,378
Preferred Dividend Requirements — — — — — — — —
Total Earnings, as defined $141,129 $130,029 $115325 $106,947 $103497 $160976 $ 101,181 $ 81,334

Ratio of Combined Fixed Charges and Preference



Dividendsto Earnings 340 3.32 3.02 2.82 2.69 3.80 3.35 2.77
Ratio of Earningsto Fixed Charges 3.40 3.32 3.02 2.84 2.85 3.80 3.35 2.77

* A significant part of the business of NW Natural is of a seasonal nature; therefore, the ratio of earningsto fixed charges for the interim
period is not necessarily indicative of the resultsfor afull year.
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Section 9: EX-23.(A) (CONSENT OF PRICEWATERHOUSECOOPERS
LLP)

Exhibit 23(a)
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by reference in this Registration Statement on Form S-3 of our report dated February 28, 2007 relating to
the financial statements, financial statement schedule, management’ s assessment of the effectiveness of internal control over financial reporting
and the effectiveness of internal control over financial reporting, which appearsin Northwest Natural Gas Company’s Annual Report on Form 10-K
for the year ended December 31, 2006. We also consent to the reference to us under the heading “ Experts’ in such Registration Statement.

/9 PricewaterhouseCoopersLLP
Portland, Oregon
January 8, 2008
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Section 10: EX-25.(A) (STATEMENT OF ELIGIBILITY OF THE
CORPORATE TRUSTEE ON FORM T-1)

Exhibit 25(a)

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM T-1

STATEMENT OF ELIGIBILITY UNDER THE TRUST INDENTURE ACT OF 1939
OF A CORPORATION DESIGNATED TO ACT ASTRUSTEE

CHECK IF AN APPLICATION TO DETERMINE ELIGIBILITY OF A TRUSTEE
PURSUANT TO SECTION 305(b)(2)

DEUTSCHE BANK TRUST COMPANY AMERICAS
(formerly BANKERS TRUST COMPANY)

(Exact name of trustee as specified in its charter)

NEW YORK 13-4941247
(Jurisdiction of Incorporation or (I.R.S. Employer
organization if not a U.S. national bank) Identification no.)

60 WALL STREET

NEW YORK, NEW YORK 10005
(Address of principal (Zip Code)
executive offices)

Deutsche Bank Trust Company Americas
Attention: Lynne Malina
L egal Department
60 Wall Street, 37th Floor
New York, New York 10005



(212) 250 — 0677

(Name, address and telephone number of agent for service)

NORTHWEST NATURAL GAS COMPANY

(Exact name of obligor as specified in its charter)

State of Oregon 93-0256722
(State or other jurisdiction (IRS Employer
of incorporation or organization) Identification No.)

One Pacific Square, 220 N.W. Second Avenue
Portland, Oregon 97209
503-226-4211

(Address and telephone number of Registrant’s principal executive offices)

First Mortgage Bonds

(Title of the Indenture securities)




Item 1. General Information.
Furnish the following information as to the trustee.
(@ Nameand address of each examining or supervising authority to which it is subject.

Name Address
Federal Reserve Bank (2nd District) New York, NY
Federal Deposit Insurance Corporation Washington, D.C.
New Y ork State Banking Department Albany, NY
(b) Whether it isauthorized to exercise corporate trust powers.
Yes.
Item 2. Affiliationswith Obligor.

If the obligor is an affiliate of the Trustee, describe each such affiliation.

None.

Item 3.-15. Not Applicable
To the best of the Trustee's knowledge, the obligor is not in default under any Indenture for which the Trustee acts as Trustee.

Item 16. List of Exhibits.

Exhibit 1 - Restated Organization Certificate of Bankers Trust Company dated August 6, 1998, Certificate of
Amendment of the Organization Certificate of Bankers Trust Company dated September 25, 1998,
Certificate of Amendment of the Organization Certificate of Bankers Trust Company dated December 16,
1998, and Certificate of Amendment of the Organization Certificate of Bankers Trust Company dated
February 27, 2002, copies attached.

Exhibit 2 - Certificate of Authority to commence business - Incorporated herein by reference to Exhibit 2 filed with
Form T-1 Statement, Registration No. 33-21047.

Exhibit 3 - Authorization of the Trustee to exercise corporate trust powers. Copy attached.
Exhibit 4 - Existing By-Laws of Bankers Trust Company, as amended on April 15, 2002. Copy attached.
Exhibit 5 - Not applicable.

Exhibit 6 - Consent of Bankers Trust Company required by Section 321(b) of the Act. - Incorporated herein by
reference to Exhibit 4 filed with Form T-1 Statement, Registration No. 22-18864.



Exhibit 7 - The latest report of condition of Deutsche Bank Trust Company Americas dated as of September 30,
2007. Copy attached.

Exhibit 8 - Not Applicable.
Exhibit 9 - Not Applicable.



SIGNATURE

Pursuant to the requirements of the Trust Indenture Act of 1939, as amended, the trustee, Deutsche Bank Trust Company Americas, a
corporation organized and existing under the laws of the State of New Y ork, has duly caused this statement of eligibility to be signed on its behal f
by the undersigned, thereunto duly authorized, all in The City of New Y ork, and State of New Y ork, on this 8th day of January, 2008.

DEUTSCHE BANK TRUST COMPANY AMERICAS

By: /s/ Annie Jaghatspanyan

Annie Jaghatspanyan
Assistant Vice President



State of New York,
Banking Department

I, MANUEL KURSKY, Deputy Superintendent of Banks of the State of New Y ork, DO HEREBY APPROVE the annexed Certificate entitled
“CERTIFICATE OF AMENDMENT OF THE ORGANIZATION CERTIFICATE OF BANKERS TRUST COMPANY Under Section 8005 of the
Banking Law,” dated September 16, 1998, providing for an increase in authorized capital stock from $3,001,666,670 consisting of 200,166,667 shares
with apar value of $10 each designated as Common Stock and 1,000 shares with a par value of $1,000,000 each designated as Series Preferred Stock
to $3,501,666,670 consisting of 200,166,667 shares with a par value of $10 each designated as Common Stock and 1,500 shares with a par value of
$1,000,000 each designated as Series Preferred Stock.

Witness, my hand and official seal of the Banking Department at the City of New York, this 25th day of September in the Year of our Lord one
thousand nine hundred and ninety-eight.

/s/ Manuel Kursky
Deputy Superintendent of Banks




RESTATED
ORGANIZATION
CERTIFICATE
OF
BANKERS TRUST COMPANY

Under Section 8007
Of the Banking Law

Bankers Trust Company

1301 6" Avenue, 8t Floor
New York, N.Y. 10019

Counterpart Filed in the Office of the Superintendent of Banks, State of New Y ork, August 31, 1998



RESTATED ORGANIZATION CERTIFICATE
OF
BANKERS TRUST
Under Section 8007 of the Banking Law

We, James T. Byrne, Jr. and Lea L ahtinen, being respectively a Managing Director and an Assistant Secretary and aVice President and an
Assistant Secretary of BANKERS TRUST COMPANY, do hereby certify:

1. The name of the corporation is Bankers Trust Company.
2. The organization certificate of the corporation was filed by the Superintendent of Banks of the State of New Y ork on March 5, 1903.

3. The text of the organization certificate, as amended heretofore, is hereby restated without further amendment or change to read as herein-
set forth in full, to wit:

“Certificate of Organization
of
Bankers Trust Company”

Know All Men By These Presents That we, the undersigned, James A. Blair, James G. Cannon, E. C. Converse, Henry P. Davison, Granville
W. Garth, A. Barton Hepburn, Will Logan, Gates W. McGarrah, George W. Perkins, William H. Porter, John F. Thompson, Albert H. Wiggin,
Samuel Woolverton and Edward F. C. Young, al being persons of full age and citizens of the United States, and amajority of us being residents of
the State of New Y ork, desiring to form a corporation to be known as a Trust Company, do hereby associate ourselves together for that purpose
under and pursuant to the laws of the State of New Y ork, and for such purpose we do hereby, under our respective hands and seals, execute and
duly acknowledge this Organization Certificate in duplicate, and hereby specifically state asfollows, to wit:

I. The name by which the said corporation shall be known is Bankers Trust Company.
I1. The place whereits businessis to be transacted isthe City of New Y ork, in the State of New Y ork.

I11. Capital Stock: The amount of capital stock which the corporation is hereafter to have is Three Billion One Million, Six Hundred Sixty-Six
Thousand, Six Hundred Seventy Dollars ($3,001,666,670), divided into Two Hundred Million, One Hundred Sixty-Six Thousand, Six Hundred Sixty-
Seven (200,166,667) shares with apar value of $10 each designated as Common Stock and 1,000 shares with a par value of One Million Dollars
($1,000,000) each designated as Series Preferred Stock.

(@ Common Stock

1. Dividends: Subject to all of the rights of the Series Preferred Stock, dividends may be declared and paid or set apart for payment upon the
Common Stock out of any assets or funds of the corporation legally available for the payment of dividends.

2. Voting Rights: Except as otherwise expressly provided with respect to the Series Preferred Stock or with respect to any series of the Series
Preferred Stock, the Common Stock shall have the exclusive right to vote for the election of directors and for all other purposes, each holder of the
Common Stock being entitled to one vote for each share thereof held.



3. Liquidation: Upon any liquidation, dissolution or winding up of the corporation, whether voluntary or involuntary, and after the holders of
the Series Preferred Stock of each series shall have been paid in full the amounts to which they respectively shall be entitled, or a sum sufficient for
the payment in full set aside, the remaining net assets of the corporation shall be distributed pro ratato the holders of the Common Stock in
accordance with their respective rights and interests, to the exclusion of the holders of the Series Preferred Stock.

4. Preemptive Rights: No holder of Common Stock of the corporation shall be entitled, as such, as a matter of right, to subscribe for or
purchase any part of any new or additional issue of stock of any class or series whatsoever, any rights or optionsto purchase stock of any class
or series whatsoever, or any securities convertible into, exchangeable for or carrying rights or optionsto purchase stock of any class or series
whatsoever, whether now or hereafter authorized, and whether issued for cash or other consideration, or by way of dividend or other distribution.

(b) SeriesPreferred Stock

1. Board Authority: The Series Preferred Stock may be issued from time to time by the Board of Directors as herein provided in one or more
series. The designations, relative rights, preferences and limitations of the Series Preferred Stock, and particularly of the shares of each series
thereof, may, to the extent permitted by law, be similar to or may differ from those of any other series. The Board of Directors of the corporationis
hereby expressly granted authority, subject to the provisions of this Article 111, to issue from time to time Series Preferred Stock in one or more
series and to fix from time to time before issuance thereof, by filing a certificate pursuant to the Banking Law, the number of sharesin each such
series of such class and all designations, relative rights (including the right, to the extent permitted by law, to convert into shares of any class or
into shares of any series of any class), preferences and limitations of the shares in each such series, including, but without limiting the generality
of the foregoing, the following:

(i) The number of sharesto constitute such series (which number may at any time, or from time to time, be increased or decreased by
the Board of Directors, notwithstanding that shares of the series may be outstanding at the time of such increase or decrease, unlessthe
Board of Directors shall have otherwise provided in creating such series) and the distinctive designation thereof;

(ii) The dividend rate on the shares of such series, whether or not dividends on the shares of such series shall be cumulative, and the
date or dates, if any, from which dividends thereon shall be cumulative;

(iii) Whether or not the share of such series shall be redeemable, and, if redeemable, the date or dates upon or after which they shall be
redeemabl e, the amount or amounts per share (which shall be, in the case of each share, not less than its preference upon involuntary
liquidation, plus an amount equal to all dividends thereon accrued and unpaid, whether or not earned or declared) payable thereon in the
case of the redemption thereof, which amount may vary at different redemption dates or otherwise as permitted by law;

(iv) Theright, if any, of holders of shares of such seriesto convert the sameinto, or exchange the same for, Common Stock or other
stock as permitted by law, and the terms and conditions of such conversion or exchange, as well as provisions for adjustment of the
conversion rate in such events as the Board of Directors shall determing;

(v) The amount per share payable on the shares of such series upon the voluntary and involuntary liquidation, dissolution or winding
up of the corporation;

(vi) Whether the holders of shares of such series shall have voting power, full or limited, in addition to the voting powers provided by
law and, in case additional voting powers are accorded, to fix the extent thereof; and

(vii) Generally to fix the other rights and privileges and any qualifications, limitations or restrictions of such rights and privileges of
such series, provided, however, that no such rights, privileges, qualifications, limitations or restrictions shall be in conflict with the
organization certificate of the corporation or with the resolution or resolutions adopted by the Board of Directors providing for the issue of
any series of which there are shares outstanding.



All shares of Series Preferred Stock of the same series shall beidentical in all respects, except that shares of any one seriesissued at different
times may differ asto dates, if any, from which dividends thereon may accumulate. All shares of Series Preferred Stock of all series shall be of equal
rank and shall beidentical in all respects except that to the extent not otherwise limited in this Article 111 any series may differ from any other series
with respect to any one or more of the designations, relative rights, preferences and limitations described or referred to in subparagraphs (1) to
(vii) inclusive above.

2. Dividends: Dividends on the outstanding Series Preferred Stock of each series shall be declared and paid or set apart for payment before
any dividends shall be declared and paid or set apart for payment on the Common Stock with respect to the same quarterly dividend period.
Dividends on any shares of Series Preferred Stock shall be cumulative only if and to the extent set forth in a certificate filed pursuant to law. After
dividends on all shares of Series Preferred Stock (including cumulative dividendsif and to the extent any such shares shall be entitled thereto)
shall have been declared and paid or set apart for payment with respect to any quarterly dividend period, then and not otherwise so long as any
shares of Series Preferred Stock shall remain outstanding, dividends may be declared and paid or set apart for payment with respect to the same
quarterly dividend period on the Common Stock out the assets or funds of the corporation legally available therefor.

All Shares of Series Preferred Stock of all series shall be of equal rank, preference and priority asto dividendsirrespective of whether or not
the rates of dividendsto which the same shall be entitled shall be the same and when the stated dividends are not paid in full, the shares of all
series of the Series Preferred Stock shall share ratably in the payment thereof in accordance with the sums which would be payable on such shares
if all dividendswere paidin full, provided, however, that any two or more series of the Series Preferred Stock may differ from each other asto the
existence and extent of the right to cumulative dividends, as aforesaid.

3. Voting Rights: Except as otherwise specifically provided in the certificate filed pursuant to law with respect to any series of the Series
Preferred Stock, or as otherwise provided by law, the Series Preferred Stock shall not have any right to vote for the election of directors or for any
other purpose and the Common Stock shall have the exclusive right to vote for the election of directors and for all other purposes.

4. Liquidation: In the event of any liquidation, dissolution or winding up of the corporation, whether voluntary or involuntary, each series of
Series Preferred Stock shall have preference and priority over the Common Stock for payment of the amount to which each outstanding series of
Series Preferred Stock shall be entitled in accordance with the provisions thereof and each holder of Series Preferred Stock shall be entitled to be
paid in full such amount, or have a sum sufficient for the payment in full set aside, before any payments shall be made to the holders of the
Common Stock. If, upon liquidation, dissolution or winding up of the corporation, the assets of the corporation or proceeds thereof, distributable
among the holders of the shares of all series of the Series Preferred Stock shall be insufficient to pay in full the preferential amount aforesaid, then
such assets, or the proceeds thereof, shall be distributed among such holders ratably in accordance with the respective amounts which would be
payableif all amounts payable thereon were paid in full. After the payment to the holders of Series Preferred Stock of all such amountsto which
they are entitled, as above provided, the remaining assets and funds of the corporation shall be divided and paid to the holders of the Common
Stock.

5. Redemption: In the event that the Series Preferred Stock of any series shall be made redeemabl e as provided in clause (iii) of paragraph 1 of
section (b) of this Article 11, the corporation, at the option of the Board of Directors, may redeem at any time or times, and from time to time, all or
any part of any one or more series of Series Preferred Stock outstanding by paying for each share the then applicable redemption price fixed by the
Board of Directors as provided herein, plus an amount equal to accrued and unpaid dividends to the date fixed for redemption, upon such notice
and terms as may be specifically provided in the certificate filed pursuant to law with respect to the series.

6. Preemptive Rights: No holder of Series Preferred Stock of the corporation shall be entitled, as such, as amatter or right, to subscribe for or
purchase any part of any new or additional issue of stock of any class or series whatsoever, any rights or optionsto purchase stock of any class
or series whatsoever, or any securities convertible into, exchangeable for or carrying rights or optionsto purchase stock of any class or series
whatsoever, whether now or hereafter authorized, and whether issued for cash or other consideration, or by way of dividend.



(c) Provisionsrelating to Floating Rate Non-Cumulative Preferred Stock, Series A. (Liquidation value $1,000,000 per share.)

1. Designation: The distinctive designation of the series established hereby shall be “Floating Rate Non-Cumul ative Preferred Stock, Series
A" (hereinafter called “ Series A Preferred Stock™).

2. Number: The number of shares of Series A Preferred Stock shall initially be 250 shares. Shares of Series A Preferred Stock redeemed,
purchased or otherwise acquired by the corporation shall be cancelled and shall revert to authorized but unissued Series Preferred Stock
undesignated asto series.

3. Dividends:

(a) Dividend Payments Dates. Holders of the Series A Preferred Stock shall be entitled to receive non-cumul ative cash dividends when, as
and if declared by the Board of Directors of the corporation, out of funds legally available therefor, from the date of original issuance of such
shares (the “1ssue Date”) and such dividends will be payable on March 28, June 28, September 28 and December 28 of each year (“Dividend
Payment Date”) commencing September 28, 1990, at arate per annum as determined in paragraph 3(b) below. The period beginning on the Issue
Date and ending on the day preceding the first Dividend Payment Date and each successive period beginning on a Dividend Payment Date and
ending on the date preceding the next succeeding Dividend Payment Dateis herein called a“Dividend Period”. If any Dividend Payment Date shall
be, in The City of New Y ork, a Sunday or alegal holiday or a day on which banking institutions are authorized by law to close, then payment will
be postponed to the next succeeding business day with the same force and effect as if made on the Dividend Payment Date, and no interest shall
accrue for such Dividend Period after such Dividend Payment Date.

(b) Dividend Rate. The dividend rate from time to time payablein respect of Series A Preferred Stock (the “ Dividend Rate”) shall be
determined on the basis of the following provisions:

(i) On the Dividend Determination Date, LIBOR will be determined on the basis of the offered rates for depositsin U.S. dollars having a
maturity of three months commencing on the second London Business Day immediately following such Dividend Determination Date, as
such rates appear on the Reuters Screen LIBO Page as of 11:00 A.M. London time, on such Dividend Determination Date. If at least two such
offered rates appear on the Reuters Screen LIBO Page, LIBOR in respect of such Dividend Determination Dates will be the arithmetic mean
(rounded to the nearest one-hundredth of a percent, with five one-thousandths of a percent rounded upwards) of such offered rates. If fewer
than those offered rates appear, LIBOR in respect of such Dividend Determination Date will be determined as described in paragraph
(ii) below.

(ii) On any Dividend Determination Date on which fewer than those offered rates for the applicable maturity appear on the Reuters
Screen LIBO Page as specified in paragraph (1) above, LIBOR will be determined on the basis of the rates at which depositsin U.S. dollars
having a maturity of three months commencing on the second L ondon Business Day immediately following such Dividend Determination
Date and in aprincipal amount of not less than $1,000,000 that is representative of a single transaction in such market at such time are offered
by three mgjor banksin the London interbank market selected by the corporation at approximately 11:00 A.M., London time, on such
Dividend Determination Date to prime banksin the London market. The corporation will request the principal London office of each of such
banksto provide a quotation of itsrate. If at |east two such quotations are provided, LIBOR in respect of such Dividend Determination Date
will be the arithmetic mean (rounded to the nearest one-hundredth of a percent, with five one-thousandths of a percent rounded upwards) of
such quotations. If fewer than two quotations are provided, LIBOR in respect of such Dividend Determination Date will be the arithmetic
mean (rounded to the nearest one-hundredth of a percent, with five one-thousandths of a percent rounded upwards) of the rates quoted by
three major banksin New Y ork City selected by the corporation at approximately 11:00 A.M., New Y ork City time, on such Dividend
Determination Date for loansin U.S. dollars to leading European banks having a maturity of three months commencing on the second
London Business Day immediately following such Dividend Determination Date and in a principal amount of not less than $1,000,000 that is
representative of a single transaction in such market at such time; provided, however, that if the banks selected as aforesaid by the
corporation are not quoting as aforementioned in this sentence, then, with respect to such Dividend Period, LIBOR for the preceding
Dividend Period will be continued as LIBOR for such Dividend Period.



(ii) The Dividend Rate for any Dividend Period shall be equal to the lower of 18% or 50 basis points above LIBOR for such Dividend
Period as LIBOR is determined by sections (1) or (ii) above.

Asused above, the term “Dividend Determination Date” shall mean, with respect to any Dividend Period, the second London Business Day prior
to the commencement of such Dividend Period; and the term “London Business Day” shall mean any day that is not a Saturday or Sunday and
that, in New Y ork City, is not aday on which banking institutions generally are authorized or required by law or executive order to close and that is
aday on which dealingsin depositsin U.S. dollars are transacted in the L ondon interbank market.

4. Voting Rights: The holders of the Series A Preferred Stock shall have the voting power and rights set forth in this paragraph 4 and shall
have no other voting power or rights except as otherwise may from time to time be required by law.

So long as any shares of Series A Preferred Stock remain outstanding, the corporation shall not, without the affirmative vote or consent of
the holders of at least amagjority of the votes of the Series Preferred Stock entitled to vote outstanding at the time, given in person or by proxy,
either in writing or by resolution adopted at a meeting at which the holders of Series A Preferred Stock (alone or together with the holders of one or
more other series of Series Preferred Stock at the time outstanding and entitled to vote) vote separately as a class, alter the provisions of the Series
Preferred Stock so asto materially adversely affect itsrights; provided, however, that in the event any such materially adverse alteration affects
the rights of only the Series A Preferred Stock, then the alteration may be effected with the vote or consent of at least a majority of the votes of the
Series A Preferred Stock; provided, further, that an increase in the amount of the authorized Series Preferred Stock and/or the creation and/or
issuance of other series of Series Preferred Stock in accordance with the organization certificate shall not be, nor be deemed to be, materially
adverse alterations. In connection with the exercise of the voting rights contained in the preceding sentence, holders of all series of Series
Preferred Stock which are granted such voting rights (of which the Series A Preferred Stock istheinitial series) shall vote as aclass (except as
specifically provided otherwise) and each holder of Series A Preferred Stock shall have one vote for each share of stock held and each other series
shall have such number of votes, if any, for each share of stock held as may be granted to them.

The foregoing voting provisions will not apply if, in connection with the matters specified, provision is made for the redemption or retirement
of all outstanding Series A Preferred Stock.

5. Liquidation: Subject to the provisions of section (b) of this Article |11, upon any liquidation, dissolution or winding up of the corporation,
whether voluntary or involuntary, the holders of the Series A Preferred Stock shall have preference and priority over the Common Stock for
payment out of the assets of the corporation or proceeds thereof, whether from capital or surplus, of $1,000,000 per share (the “liquidation value”)
together with the amount of all dividends accrued and unpaid thereon, and after such payment the holders of Series A Preferred Stock shall be
entitled to no other payments.

6. Redemption: Subject to the provisions of section (b) of this Article 111, Series A Preferred Stock may be redeemed, at the option of the
corporation in whole or part, at any time or from time to time at a redemption price of $1,000,000 per share, in each case plus accrued and unpaid
dividendsto the date of redemption.

At the option of the corporation, shares of Series A Preferred Stock redeemed or otherwise acquired may be restored to the status of
authorized but unissued shares of Series Preferred Stock.

In the case of any redemption, the corporation shall give notice of such redemption to the holders of the Series A Preferred Stock to be
redeemed in the following manner: a notice specifying the shares to be redeemed and the time and place of redemption (and, if less than the total
outstanding shares are to be redeemed, specifying the certificate numbers and number of shares to be redeemed) shall be mailed by first class mail,
addressed to the holders of record of the Series A Preferred Stock to be redeemed at their respective addresses as the same shall appear upon the
books of the corporation, not more than sixty (60) days and not less than thirty (30) days previousto the date fixed for redemption. In the event
such noticeis not given to any shareholder such failure to give notice shall not affect the notice given to other shareholders. If less than the whole
amount of outstanding Series A Preferred Stock isto be redeemed, the shares to be redeemed shall be selected by lot or pro ratain any manner
determined by resolution of the Board of Directorsto be fair and proper. From and after the date fixed in any such notice as the date of redemption
(unless default shall be made by the corporation in providing moneys at the time and place of redemption for the payment of the redemption price)
all dividends upon the Series A Preferred Stock so



called for redemption shall cease to accrue, and all rights of the holders of said Series A Preferred Stock as stockholdersin the corporation, except
the right to receive the redemption price (without interest) upon surrender of the certificate representing the Series A Preferred Stock so called for
redemption, duly endorsed for transfer, if required, shall cease and terminate. The corporation’s obligation to provide moneysin accordance with
the preceding sentence shall be deemed fulfilled if, on or before the redemption date, the corporation shall deposit with a bank or trust company
(which may be an affiliate of the corporation) having an officein the Borough of Manhattan, City of New Y ork, having a capital and surplus of at
least $5,000,000 funds necessary for such redemption, in trust with irrevocable instructions that such funds be applied to the redemption of the
shares of Series A Preferred Stock so called for redemption. Any interest accrued on such funds shall be paid to the corporation from timeto time.
Any funds so deposited and unclaimed at the end of two (2) years from such redemption date shall be released or repaid to the corporation, after
which the holders of such shares of Series A Preferred Stock so called for redemption shall ook only to the corporation for payment of the
redemption price.

IV. The name, residence and post office address of each member of the corporation are as follows:

Name Residence Post Office Address
James A. Blair 9 West 50" Street, 33 Wall Strest,

Manhattan, New Y ork City Manhattan, New Y ork City
James G. Cannon 72 East 54" Street, 14 Nassau Street,

Manhattan New Y ork City Manhattan, New Y ork City
E. C. Converse 3 East 78" Street, 139 Broadway,

Manhattan, New Y ork City Manhattan, New Y ork City
Henry P. Davison Englewood, 2 Wall Strest,

New Jersey Manhattan, New Y ork City
GranvilleW. Garth 160 West 57t Street, 33 Wall Street

Manhattan, New Y ork City Manhattan, New Y ork City
A. Barton Hepburn 205 West 57t Street 83 Cedar Street

Manhattan, New Y ork City Manhattan, New Y ork City
William Logan Montclair, 13 Nassau Street

New Jersey Manhattan, New Y ork City
George W. Perkins Riverdale, 23 Wall Strest,

New York Manhattan, New Y ork City
William H. Porter 56 East 67t Street 270 Broadway,

Manhattan, New Y ork City Manhattan, New Y ork City
John F. Thompson Newark, 143 Liberty Strest,

New Jersey Manhattan, New Y ork City
Albert H. nggln 42 \West 49t Street, 214 Broadway,

Manhattan, New Y ork City Manhattan, New Y ork City
Samuel Woolverton Mount Vernon, 34 Wall Streset,

New York Manhattan, New Y ork City

Edward F.C. Young

85 Glenwood Avenue,
Jersey City, New Jersey

V. The existence of the corporation shall be perpetual .

1 Exchange Place,
Jersey City, New Jersey



V1. The subscribers, the members of the said corporation, do, and each for himself does, hereby declare that he will accept the
responsibilities and faithfully discharge the duties of adirector therein, if elected to act as such, when authorized accordance with the provisions
of the Banking Law of the State of New Y ork.

VII. The number of directors of the corporation shall not be less than 10 nor more than 25.”

4. The foregoing restatement of the organization certificate was authorized by the Board of Directors of the corporation at a meeting held on
July 21, 1998.

IN WITNESS WHEREOF, we have made and subscribed this certificate this 6™ day of August, 1998.

/s James T. Byrne, Jr.

JamesT. Byrne, Jr.
Managing Director and Secretary

/s/ LeaLahtinen

LeaLahtinen
Vice President and Assistant Secretary

/s/ LeaLahtinen

Lealahtinen



State of New Y ork

~— N —

County of New Y ork

LeaLahtinen, being duly sworn, deposes and says that sheisaVice President and an Assistant Secretary of Bankers Trust Company, the
corporation described in the foregoing certificate; that she has read the foregoing certificate and knows the contents thereof, and that the
statements herein contained are true.

/s/ LeaLahtinen

Lealahtinen

Sworn to before methis
6th day of August, 1998.

/sl Sandra L. West
Notary Public

SANDRA L. WEST
Notary Public State of New Y ork
No. 31-4942101
Qualified in New Y ork County
Commission Expires September 19, 1998



State of New York,
Banking Department

I, MANUEL KURSKY, Deputy Superintendent of Banks of the State of New Y ork, DO HEREBY APPROVE the annexed Certificate entitled
“RESTATED ORGANIZATION CERTIFICATE OF BANKERS TRUST COMPANY Under Section 8007 of the Banking Law,” dated August 6,
1998, providing for the restatement of the Organization Certificate and all amendments into asingle certificate.

Witness, my hand and official seal of the Banking Department at the City of New York, this 31% day of August in the Year of our Lord one
thousand nine hundred and ninety-eight.

/s/ Manuel Kursky

Deputy Superintendent of Banks



CERTIFICATE OF AMENDMENT
OF THE
ORGANIZATION CERTIFICATE
OF BANKERS TRUST

Under Section 8005 of the Banking Law

We, James T. Byrne, Jr. and Lea Lahtinen, being respectively a Managing Director and Secretary and a Vice President and an Assistant
Secretary of Bankers Trust Company, do hereby certify:

1. The name of the corporation is Bankers Trust Company.
2. The organization certificate of said corporation was filed by the Superintendent of Banks on the 5th of March, 1903.

3. The organization certificate as heretofore amended is hereby amended to increase the aggregate number of shares which the corporation
shall have authority to issue and to increase the amount of its authorized capital stock in conformity therewith.

4. Articlelll of the organization certificate with reference to the authorized capital stock, the number of sharesinto which the capital stock
shall be divided, the par value of the shares and the capital stock outstanding, which reads as follows:

“111. The amount of capital stock which the corporation is hereafter to have is Three Billion, One Million, Six Hundred Sixty-Six Thousand, Six
Hundred Seventy Dollars ($3,001,666,670), divided into Two Hundred Million, One Hundred Sixty-Six Thousand, Six Hundred Sixty-Seven
(200,166,667) shareswith apar value of $10 each designated as Common Stock and 1000 shares with a par value of One Million Dollars
($1,000,000) each designated as Series Preferred Stock.”

is hereby amended to read as follows:

“111. The amount of capital stock which the corporation is hereafter to haveis Three Billion, Five Hundred One Million, Six Hundred Sixty-Six
Thousand, Six Hundred Seventy Dollars ($3,501,666,670), divided into Two Hundred Million, One Hundred Sixty-Six Thousand, Six Hundred
Sixty-Seven (200,166,667) shareswith a par value of $10 each designated as Common Stock and 1500 shares with a par value of One Million
Dollars ($1,000,000) each designated as Series Preferred Stock.”



5. The foregoing amendment of the organization certificate was authorized by unanimous written consent signed by the holder of all
outstanding shares entitled to vote thereon.

IN WITNESS WHEREOF, we have made and subscribed this certificate this 25th day of September, 1998

/s James T. Byrne, Jr.

JamesT. Byrne, Jr.
Managing Director and Secretary

/s/ LeaLahtinen

LeaLahtinen
Vice President and Assistant Secretary

State of New Y ork )
) ss:
County of New Y ork )

LeaLahtinen, being fully sworn, deposes and saysthat sheisaVice President and an Assistant Secretary of Bankers Trust Company, the
corporation described in the foregoing certificate; that she has read the foregoing certificate and knows the contents thereof, and that the
statements herein contained are true.

/s/ LeaLahtinen

LeaLahtinen
Sworn to before me this 251" day
of September, 1998

/sl Sandra L. West
Notary Public

SANDRA L. WEST
Notary Public State of New Y ork
No. 31-4942101
Qualified in New Y ork County
Commission Expires September 19, 2000



State of New York,
Banking Department

I, P. VINCENT CONLON, Deputy Superintendent of Banks of the State of New Y ork, DO HEREBY APPROVE the annexed Certificate
entitled “ CERTIFICATE OF AMENDMENT OF THE ORGANIZATION CERTIFICATE OF BANKERS TRUST COMPANY Under Section 8005
of the Banking Law,” dated December 16, 1998, providing for an increase in authorized capital stock from $3,501,666,670 consisting of 200,166,667
shares with a par value of $10 each designated as Common Stock and 1,500 shares with a par value of $1,000,000 each designated as Series
Preferred Stock to $3,627,308,670 consisting of 212,730,867 shares with apar value of $10 each designated as Common Stock and 1,500 shares with
apar value of $1,000,000 each designated as Series Preferred Stock.

Witness, my hand and official seal of the Banking Department at the City of New York, this 18th day of December in the Year of our Lord one
thousand nine hundred and ninety-eight.

/s/ P. Vincent Conlon

Deputy Superintendent of Banks



CERTIFICATE OF AMENDMENT
OF THE
ORGANIZATION CERTIFICATE
OF BANKERS TRUST

Under Section 8005 of the Banking Law

We, James T. Byrne, Jr. and Lea L ahtinen, being respectively a Managing Director and Secretary and a Vice President and an Assistant
Secretary of Bankers Trust Company, do hereby certify:

1. The name of the corporation is Bankers Trust Company.
2. The organization certificate of said corporation was filed by the Superintendent of Banks on the 5th of March, 1903.

3. The organization certificate as heretofore amended is hereby amended to increase the aggregate number of shares which the corporation
shall have authority to issue and to increase the amount of its authorized capital stock in conformity therewith.

4. Articlelll of the organization certificate with reference to the authorized capital stock, the number of sharesinto which the capital stock
shall be divided, the par value of the shares and the capital stock outstanding, which reads as follows:

“111. The amount of capital stock which the corporation is hereafter to haveis Three Billion, Five Hundred One Million, Six Hundred Sixty-Six
Thousand, Six Hundred Seventy Dollars ($3,501,666,670), divided into Two Hundred Million, One Hundred Sixty-Six Thousand, Six Hundred
Sixty-Seven (200,166,667) shareswith a par value of $10 each designated as Common Stock and 1500 shares with a par value of One Million
Dollars ($1,000,000) each designated as Series Preferred Stock.”

is hereby amended to read as follows:

“I11. The amount of capital stock which the corporation is hereafter to haveis Three Billion, Six Hundred Twenty-Seven Million, Three
Hundred Eight Thousand, Six Hundred Seventy Dollars ($3,627,308,670), divided into Two Hundred Twelve Million, Seven Hundred Thirty
Thousand, Eight Hundred Sixty- Seven (212,730,867) shares with a par value of $10 each designated as Common Stock and 1500 shares with
apar vaue of One Million Dollars ($1,000,000) each designated as Series Preferred Stock.”



5. The foregoing amendment of the organization certificate was authorized by unanimous written consent signed by the holder of all
outstanding shares entitled to vote thereon.

IN WITNESS WHEREOF, we have made and subscribed this certificate this 16th day of December, 1998

/s James T. Byrne, Jr.

JamesT. Byrne, Jr.
Managing Director and Secretary

/s/ LeaLahtinen

LeaLahtinen
Vice President and Assistant Secretary

State of New Y ork )
) ss:
County of New Y ork )

LeaLahtinen, being fully sworn, deposes and saysthat sheisaVice President and an Assistant Secretary of Bankers Trust Company, the
corporation described in the foregoing certificate; that she has read the foregoing certificate and knows the contents thereof, and that the
statements herein contained are true.

/s/ Lea Lahtinen

LealLahtinen
Sworn to before me this 161 day
of December, 1998

/sl Sandra L. West
Notary Public

SANDRA L. WEST
Notary Public State of New Y ork
No. 31-4942101
Qualified in New Y ork County
Commission Expires September 19, 2000



BANKERS TRUST COMPANY
ASSISTANT SECRETARY'S CERTIFICATE

I, LeaLahtinen, Vice President and Assistant Secretary of Bankers Trust Company, a corporation duly organized and existing under the laws of the
State of New Y ork, the United States of America, do hereby certify that attached copy of the Certificate of Amendment of the Organization
Certificate of Bankers Trust Company, dated February 27, 2002, providing for a change of name of Bankers Trust Company to Deutsche Bank Trust
Company Americas and approved by the New Y ork State Banking Department on March 14, 2002 to effective on April 15, 2002, isatrue and
correct copy of the original Certificate of Amendment of the Organization Certificate of Bankers Trust Company on filein the Banking Department,
State of New York.

IN WITNESS WHEREOF, | have hereunto set my hand and affixed the seal of Bankers Trust Company this 4th day of April, 2002.
[SEAL]

/s/ LeaLahtinen
LeaLahtinen, Vice President and Assistant Secretary
Bankers Trust Company

State of New Y ork )
) ss.:
County of New Y ork )

On the 4th day of April in the year 2002 before me, the undersigned, a Notary Public in and for said state, personally appeared L ea L ahtinen,
personally known to me or proved to me on the basis of satisfactory evidence to be the individual whose name is subscribed to the within
instrument and acknowledged to me that she executed the same in her capacity, and that by her signature on the instrument, the individual, or the
person on behalf of which the individual acted, executed the instrument.

/s SonjaK. Olsen
Notary Public

SONJA K. OLSEN
Notary Public, State of New Y ork
No. 010L 4974457
Qualified in New Y ork County
Commission Expires November 13, 2002



State of New York,
Banking Department

I, P. VINCENT CONLON, Deputy Superintendent of Banks of the State of New Y ork, DO HEREBY APPROV E the annexed Certificate entitled
“CERTIFICATE OF AMENDMENT OF THE ORGANIZATION CERTIFICATE OF BANKERS TRUST COMPANY under Section 8005 of the

Banking Law” dated February 27, 2002, providing for a change of name of BANKERS TRUST COMPANY to DEUTSCHE BANK TRUST
COMPANY AMERICAS.

Witness, my hand and official seal of the Banking Department at the City of New Y ork, this 14th day of March two thousand and two.

/s/ P. Vincent Conlon

Deputy Superintendent of Banks



CERTIFICATE OF AMENDMENT
OF THE
ORGANIZATION CERTIFICATE
OF
BANKERS TRUST COMPANY

Under Section 8005 of the Banking Law

We, James T. Byrne Jr., and Lea L ahtinen, being respectively the Secretary, and Vice President and an Assistant Secretary of Bankers Trust
Company, do hereby certify:

1. The name of corporation is Bankers Trust Company.
2. The organization certificate of said corporation wasfiled by the Superintendent of Banks on the 5th day of March, 1903.

3. Pursuant to Section 8005 of the Banking Law, attached hereto as Exhibit A isacertificate issued by the State of New Y ork, Banking Department
listing all of the amendments to the Organization Certificate of Bankers Trust Company since its organization that have been filed in the Office of
the Superintendent of Banks.

4. The organization certificate as heretofore amended is hereby amended to change the name of Bankers Trust Company to Deutsche Bank Trust
Company Americas to be effective on April 15, 2002.

5. Thefirst paragraph number 1 of the organization of Bankers Trust Company with the reference to the name of the Bankers Trust Company,
which reads asfollows:

“1. The name of the corporation is Bankers Trust Company.”

is hereby amended to read as follows effective on April 15, 2002:
“1. The name of the corporation is Deutsche Bank Trust Company Americas.”



6. The foregoing amendment of the organization certificate was authorized by unanimous written consent signed by the holder of all outstanding
shares entitled to vote thereon.

IN WITNESS WHEREOF, we have made and subscribed this certificate this 27th day of February, 2002.

/s James T. Byrne Jr.

JamesT. Byrne Jr.
Secretary

/s/ LeaLahtinen

LeaLahtinen
Vice President and Assistant Secretary

State of New Y ork )
) ss.:
County of New Y ork )

LeaLahtinen, being duly sworn, deposes and says that sheisaVice President and an Assistant Secretary of Bankers Trust Company, the
corporation described in the foregoing certificate; that she has read the foregoing certificate and knows the contents thereof, and that the
statements therein contained are true.

/s/ LeaLahtinen

Lealahtinen

Sworn to before me this 27th day
of February, 2002

/sl Sandra L. West
Notary Public

SANDRA L. WEST
Notary Public, State of New Y ork
No. 01WE4942401
Qualified in New Y ork County
Commission Expires September 19, 2002



EXHIBIT A
State of New Y ork
Banking Department
I, P. VINCENT CONLON, Deputy Superintendent of Banks of the State of New York, DO HEREBY CERTIFY:

THAT, the records in the Office of the Superintendent of Banksindicate that BANKERS TRUST COMPANY isacorporation duly organized and
existing under the laws of the State of New Y ork as atrust company, pursuant to Article 111 of the Banking Law; and

THAT, the Organization Certificate of BANKERS TRUST COMPANY was filed in the Office of the Superintendent of Banks on March 5, 1903, and
such corporation was authorized to commence business on March 24, 1903; and

THAT, the following amendments to its Organization Certificate have been filed in the Office of the Superintendent of Banks as of the dates
specified:
Certificate of Amendment of Certificate of Incorporation providing for an increase in number of directors - filed on January 14, 1905
Certificate of Amendment of Certificate of Incorporation providing for anincrease in capital stock - filed on August 4, 1909
Certificate of Amendment of Certificate of Incorporation providing for an increase in number of directors - filed on February 1, 1911
Certificate of Amendment of Certificate of Incorporation providing for an increase in number of directors - filed on June 17, 1911
Certificate of Amendment of Certificate of Incorporation providing for anincrease in capital stock - filed on August 8, 1911
Certificate of Amendment of Certificate of Incorporation providing for an increase in number of directors - filed on August 8, 1911
Certificate of Amendment of Certificate of Incorporation providing for anincreasein capital stock - filed on March 21, 1912
Certificate of Amendment of Certificate of Incorporation providing for adecrease in number of directors - filed on January 15, 1915
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Certificate of Amendment of Certificate of Incorporation providing for adecrease in number of directors - filed on December 18, 1916
Certificate of Amendment of Certificate of Incorporation providing for an increase in capital stock - filed on April 20, 1917
Certificate of Amendment of Certificate of Incorporation providing for an increase in number of directors - filed on April 20, 1917
Certificate of Amendment of Certificate of Incorporation providing for anincrease in capital stock - filed on December 28, 1918
Certificate of Amendment of Certificate of Incorporation providing for an increase in capital stock - filed on December 4, 1919
Certificate of Amendment of Certificate of Incorporation providing for an increase in number of directors - filed on January 15, 1926
Certificate of Amendment of Certificate of Incorporation providing for an increase in capital stock - filed on June 12, 1928

Certificate of Amendment of Certificate of Incorporation providing for achange in shares - filed on April 4, 1929

Certificate of Amendment of Certificate of Incorporation providing for aminimum and maximum number of directors - filed on January 11,
1934

Certificate of Extension to perpetual - filed on January 13, 1941

Certificate of Amendment of Certificate of Incorporation providing for aminimum and maximum number of directors - filed on January 13,
1941

Certificate of Amendment of Certificate of Incorporation providing for anincreasein capital stock - filed on December 11, 1944
Certificate of Amendment of Certificate of Incorporation providing for an increase in capital stock - filed January 30, 1953
Restated Certificate of Incorporation - filed November 6, 1953

Certificate of Amendment of Certificate of Incorporation providing for anincreasein capital stock - filed on April 8, 1955
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Certificate of Amendment of Certificate of Incorporation providing for anincrease in capital stock - filed on February 1, 1960
Certificate of Amendment of Certificate of Incorporation providing for anincrease in capital stock - filed on July 14, 1960
Certificate of Amendment of Certificate of Incorporation providing for achange in shares - filed on September 30, 1960
Certificate of Amendment of Certificate of Incorporation providing for anincrease in capital stock - filed on January 26, 1962
Certificate of Amendment of Certificate of Incorporation providing for achange in shares - filed on September 9, 1963
Certificate of Amendment of Certificate of Incorporation providing for anincrease in capital stock - filed on February 7, 1964
Certificate of Amendment of Certificate of Incorporation providing for anincrease in capital stock - filed on February 24, 1965
Certificate of Amendment of the Organization Certificate providing for a decrease in capital stock - filed January 24, 1967
Restated Organization Certificate - filed June 1, 1971

Certificate of Amendment of the Organization Certificate providing for anincrease in capital stock - filed October 29, 1976
Certificate of Amendment of the Organization Certificate providing for anincrease in capital stock - filed December 22, 1977
Certificate of Amendment of the Organization Certificate providing for an increase in capital stock - filed August 5, 1980
Restated Organization Certificate - filed July 1, 1982

Certificate of Amendment of the Organization Certificate providing for an increase in capital stock - filed December 27, 1984
Certificate of Amendment of the Organization Certificate providing for anincrease in capital stock - filed September 18, 1986
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Certificate of Amendment of the Organization Certificate providing for a minimum and maximum number of directors - filed January 22, 1990

Certificate of Amendment of the Organization Certificate providing for anincrease in capital stock
Restated Organization Certificate - filed August 20, 1990

Certificate of Amendment of the Organization Certificate providing for anincrease in capital stock
Certificate of Amendment of the Organization Certificate providing for anincrease in capital stock
Certificate of Amendment of the Organization Certificate providing for anincrease in capital stock
Certificate of Amendment of the Organization Certificate providing for anincrease in capital stock
Certificate of Amendment of the Organization Certificate providing for anincrease in capital stock
Certificate of Amendment of the Organization Certificate providing for anincrease in capital stock
Certificate of Amendment to the Organization Certificate providing for an increase in capital stock
Certificate of Amendment of the Organization Certificate providing for anincrease in capital stock
Certificate of Amendment of the Organization Certificate providing for anincrease in capital stock
Certificate of Amendment of the Organization Certificate providing for anincrease in capital stock
Certificate of Amendment of the Organization Certificate providing for anincrease in capital stock
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- filed June 28, 1990

- filed June 26, 1992

- filed March 28, 1994

- filed June 23, 1995

- filed December 27, 1995
- filed March 21, 1996

- filed December 27, 1996
- filed June 27, 1997

- filed September 26, 1997
- filed December 29, 1997
- filed March 26, 1998

- filed June 23, 1998



Restated Organization Certificate - filed August 31, 1998

Certificate of Amendment of the Organization Certificate providing for anincrease in capital stock - filed September 25, 1998

Certificate of Amendment of the Organization Certificate providing for anincrease in capital stock - filed December 18, 1998; and
Certificate of Amendment of the Organization Certificate providing for achange in the number of directors - filed September 3, 1999; and

THAT, no amendments to its Restated Organization Certificate have been filed in the Office of the Superintendent of Banks except those set forth
above; and attached hereto; and

| DO FURTHER CERTIFY THAT, BANKERS TRUST COMPANY isvalidly existing as a banking organization with its principal office and place of
business located at 130 Liberty Street, New Y ork, New Y ork.

WITNESS, my hand and official seal of the Banking Department at the City of New Y ork this 16th day of October inthe Y ear Two Thousand and
One.

/s/ P. Vincent Conlon

Deputy Superintendent of Banks



State of New York
Banking Department
I, DAVID S. FREDSALL, Deputy Superintendent of Banks of the State of New York, DO HEREBY CERTIFY:

THAT, DEUTSCHE BANK TRUST COMPANY AMERICAS, isa corporation duly organized and existing under the laws of the State of
New York and hasits principal office and place of business at 60 Wall Street, New York, New York. Such corporation isvalidly existing asa
banking organization under the Banking Law of the State of New York. The authorization certificate of such corporation has not been revoked
or suspended and such corporation is a subsisting trust company under the supervision of this Department.

WITNESS, my hand and official seal of the Banking Department at the City of New York, this 2nd day of August in the Year two thousand and
SiX.

/s/ David S. Fredsall

Deputy Superintendent of Banks



DEUTSCHE BANK TRUST COMPANY AMERICAS

BY-LAWS
APRIL 15, 2002

Deutsche Bank Trust Company Americas
New York
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BY-LAWS
of

Deutsche Bank Trust Company Americas
ARTICLE |
MEETINGS OF STOCKHOLDERS

SECTION 1. The annual meeting of the stockholders of this Company shall be held at the office of the Company in the Borough of Manhattan, City
of New York, in January of each year, for the election of directors and such other business as may properly come before said meeting.

SECTION 2. Special meetings of stockholders other than those regulated by statute may be called at any time by amajority of the directors. It shall
be the duty of the Chairman of the Board, the Chief Executive Officer, the President or any Co-President to call such meetings whenever requested
in writing to do so by stockholders owning amagjority of the capital stock.

SECTION 3. At all meetings of stockholders, there shall be present, either in person or by proxy, stockholders owning amajority of the capital
stock of the Company, in order to constitute a quorum, except at special elections of directors, as provided by law, but less than a quorum shall
have power to adjourn any meeting.

SECTION 4. The Chairman of the Board or, in his absence, the Chief Executive Officer or, in his absence, the President or any Co-President or, in
their absence, the senior officer present, shall preside at meetings of the stockholders and shall direct the proceedings and the order of business.
The Secretary shall act as secretary of such meetings and record the proceedings.

ARTICLE I
DIRECTORS

SECTION 1. The affairs of the Company shall be managed and its corporate powers exercised by a Board of Directors consisting of such number of
directors, but not less than seven nor more than fifteen, as may from time to time be fixed by resolution adopted by a majority of the directorsthen
in office, or by the stockholders. In the event of any increase in the number of directors, additional directors may be elected within the limitations
so fixed, either by the stockholders or within the limitations imposed by law, by amajority of directorsthen in office. One-third of the number of
directors, asfixed from timeto time, shall constitute aquorum. Any one or more members of the Board of Directors or any Committee thereof may
participate in ameeting of the Board of Directors or Committee thereof by means of a conference telephone, video conference or similar
communications egui pment which allows all persons participating in the meeting to hear each other at the same time. Participation by such means
shall constitute presence in person at such a meeting.

-8



All directors hereafter elected shall hold office until the next annual meeting of the stockholders and until their successors are elected and have
qualified.

No Officer-Director who shall have attained age 65, or earlier relinquishes his responsibilities and title, shall be eligible to serve as adirector.

SECTION 2. Vacancies not exceeding one-third of the whole number of the Board of Directors may be filled by the affirmative vote of amajority of
the directors then in office, and the directors so el ected shall hold office for the balance of the unexpired term.

SECTION 3. The Chairman of the Board shall preside at meetings of the Board of Directors. In his absence, the Chief Executive Officer or, in his
absence the President or any Co-President or, in their absence such other director asthe Board of Directors from time to time may designate shall
preside at such meetings.

SECTION 4. The Board of Directors may adopt such Rules and Regulations for the conduct of its meetings and the management of the affairs of
the Company as it may deem proper, not inconsistent with the laws of the State of New Y ork, or these By-Laws, and all officers and employees
shall strictly adhere to, and be bound by, such Rules and Regulations.

SECTION 5. Regular meetings of the Board of Directors shall be held from time to time provided, however, that the Board of Directors shall hold a
regular meeting not less than six times ayear, provided that during any three consecutive calendar months the Board of Directors shall meet at
least once, and its Executive Committee shall not be required to meet at least once in each thirty day period during which the Board of Directors
does not meet. Special meetings of the Board of Directors may be called upon at least two day's notice whenever it may be deemed proper by the
Chairman of the Board or, the Chief Executive Officer or, the President or any Co-President or, in their absence, by such other director asthe Board
of Directors may have designated pursuant to Section 3 of this Article, and shall be called upon like notice whenever any three of the directors so
reguest in writing.

SECTION 6. The compensation of directors as such or as members of committees shall be fixed from time to time by resolution of the Board of
Directors.

ARTICLE I
COMMITTEES

SECTION 1. There shall be an Executive Committee of the Board consisting of not less than five directors who shall be appointed annually by the
Board of Directors. The Chairman of the Board shall preside at meetings of the Executive Committee. In his absence, the Chief Executive Officer or,
in his absence, the President or any Co-President or, in their absence, such other member of the Committee as the Committee from time to time may
designate shall preside at such meetings.
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The Executive Committee shall possess and exercise to the extent permitted by law all of the powers of the Board of Directors, except when the
latter isin session, and shall keep minutes of its proceedings, which shall be presented to the Board of Directors at its next subsequent meeting.
All acts done and powers and authority conferred by the Executive Committee from time to time shall be and be deemed to be, and may be certified
as being, the act and under the authority of the Board of Directors.

A magjority of the Committee shall constitute a quorum, but the Committee may act only by the concurrent vote of not less than one-third of its
members, at |east one of who must be a director other than an officer. Any one or more directors, even though not members of the Executive
Committee, may attend any meeting of the Committee, and the member or members of the Committee present, even though less than a quorum, may
designate any one or more of such directors as a substitute or substitutes for any absent member or members of the Committee, and each such
substitute or substitutes shall be counted for quorum, voting, and all other purposes as amember or members of the Committee.

SECTION 2. There shall be an Audit Committee appointed annually by resolution adopted by a majority of the entire Board of Directorswhich
shall consist of such number of directors, who are not also officers of the Company, as may from time to time be fixed by resol ution adopted by the
Board of Directors. The Chairman shall be designated by the Board of Directors, who shall also from time to time fix a quorum for meetings of the
Committee. Such Committee shall conduct the annual directors' examinations of the Company as required by the New Y ork State Banking Law;
shall review the reports of all examinations made of the Company by public authorities and report thereon to the Board of Directors; and shall
report to the Board of Directors such other matters as it deems advisable with respect to the Company, its various departments and the conduct of
itsoperations.

In the performance of its duties, the Audit Committee may employ or retain, from time to time, expert assistants, independent of the officers or
personnel of the Company, to make studies of the Company’s assets and liabilities as the Committee may request and to make an examination of
the accounting and auditing methods of the Company and its system of internal protective controlsto the extent considered necessary or
advisable in order to determine that the operations of the Company, including its fiduciary departments, are being audited by the General Auditor
in such amanner asto provide prudent and adequate protection. The Committee also may direct the General Auditor to make such investigation as
it deems necessary or advisable with respect to the Company, its various departments and the conduct of its operations. The Committee shall hold
regular quarterly meetings and during the interval s thereof shall meet at other times on call of the Chairman.

SECTION 3. The Board of Directors shall have the power to appoint any other Committees as may seem necessary, and from time to time to
suspend or continue the powers and duties of such Committees. Each Committee appointed pursuant to this Article shall serve at the pleasure of
the Board of Directors.
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ARTICLE IV
OFFICERS

SECTION 1. The Board of Directors shall elect from among their number a Chairman of the Board and a Chief Executive Officer; and shall also elect
aPresident, or two or more Co-Presidents, and may also elect, one or more Vice Chairmen, one or more Executive Vice Presidents, one or more
Managing Directors, one or more Senior Vice Presidents, one or more Directors, one or more Vice Presidents, one or more General Managers, a
Secretary, a Controller, a Treasurer, a General Counsel, a General Auditor, a General Credit Auditor, who need not be directors. The officers of the
corporation may also include such other officers or assistant officers as shall from time to time be elected or appointed by the Board. The Chairman
of the Board or the Chief Executive Officer or, in their absence, the President or any Co-President, or any Vice Chairman, may from timeto time
appoint assistant officers. All officers elected or appointed by the Board of Directors shall hold their respective offices during the pleasure of the
Board of Directors, and all assistant officers shall hold office at the pleasure of the Board or the Chairman of the Board or the Chief Executive
Officer or, in their absence, the President, or any Co-President or any Vice Chairman. The Board of Directors may require any and all officers and
employeesto give security for the faithful performance of their duties.

SECTION 2. The Board of Directors shall designate the Chief Executive Officer of the Company who may also hold the additional title of Chairman
of the Board, or President, or any Co-President, and such person shall have, subject to the supervision and direction of the Board of Directors or
the Executive Committee, all of the powers vested in such Chief Executive Officer by law or by these By-Laws, or which usually attach or pertain to
such office. The other officers shall have, subject to the supervision and direction of the Board of Directors or the Executive Committee or the
Chairman of the Board or, the Chief Executive Officer, the powers vested by law or by these By-Laws in them as holders of their respective offices
and, in addition, shall perform such other duties as shall be assigned to them by the Board of Directors or the Executive Committee or the Chairman
of the Board or the Chief Executive Officer.

The General Auditor shall be responsible, through the Audit Committee, to the Board of Directors for the determination of the program of the
internal audit function and the evaluation of the adequacy of the system of internal controls. Subject to the Board of Directors, the General Auditor
shall have and may exercise al the powers and shall perform all the duties usual to such office and shall have such other powers as may be
prescribed or assigned to him from time to time by the Board of Directors or vested in him by law or by these By-Laws. He shall perform such other
duties and shall make such investigations, examinations and reports as may be prescribed or required by the Audit Committee. The General
Auditor shall have unrestricted accessto all records and premises of the Company and shall delegate such authority to his subordinates. He shall
have the duty to report to the Audit Committee on all matters concerning the internal audit program and the adequacy of the system of internal
controls of the Company which he deems advisable or which the Audit Committee may request. Additionally, the General Auditor shall havethe
duty of reporting independently of all officers of the Company to the Audit Committee at least quarterly on any matters concerning the internal
audit program and the adequacy of the system of internal controls of the Company that should be brought to the attention of the directors except
those matters responsibility for which has been vested in the General Credit Auditor.
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Should the General Auditor deem any matter to be of special immediate importance, he shall report thereon forthwith to the Audit Committee. The
General Auditor shall report to the Chief Financial Officer only for administrative purposes.

The General Credit Auditor shall be responsible to the Chief Executive Officer and, through the Audit Committee, to the Board of Directorsfor the
systems of internal credit audit, shall perform such other duties as the Chief Executive Officer may prescribe, and shall make such examinations and
reports as may be required by the Audit Committee. The General Credit Auditor shall have unrestricted accessto all records and may delegate
such authority to subordinates.

SECTION 3. The compensation of all officers shall be fixed under such plan or plans of position evaluation and salary administration as shall be
approved from timeto time by resolution of the Board of Directors.

SECTION 4. The Board of Directors, the Executive Committee, the Chairman of the Board, the Chief Executive Officer or any person authorized for
this purpose by the Chief Executive Officer, shall appoint or engage all other employees and agents and fix their compensation. The employment of
all such employees and agents shall continue during the pleasure of the Board of Directors or the Executive Committee or the Chairman of the
Board or the Chief Executive Officer or any such authorized person; and the Board of Directors, the Executive Committee, the Chairman of the
Board, the Chief Executive Officer or any such authorized person may discharge any such employees and agents at will.

ARTICLEV
INDEMNIFICATION OF DIRECTORS, OFFICERSAND OTHERS

SECTION 1. The Company shall, to the fullest extent permitted by Section 7018 of the New Y ork Banking Law, indemnify any person who isor was
made, or threatened to be made, a party to an action or proceeding, whether civil or criminal, whether involving any actual or alleged breach of
duty, neglect or error, any accountability, or any actual or alleged misstatement, misleading statement or other act or omission and whether
brought or threatened in any court or administrative or legislative body or agency, including an action by or in the right of the Company to procure
ajudgment in its favor and an action by or in the right of any other corporation of any type or kind, domestic or foreign, or any partnership, joint
venture, trust, employee benefit plan or other enterprise, which any director or officer of the Company is servicing or served in any capacity at the
request of the Company by reason of the fact that he, his testator or intestate, isor was adirector or officer of the Company, or is serving or served
such other corporation, partnership, joint venture, trust, employee benefit plan or other enterprisein any capacity, against judgments, fines,
amounts paid in settlement, and costs, charges and expenses, including attorneys' fees, or any appeal therein; provided, however, that no
indemnification shall be provided to any such person if ajudgment or other final adjudication adverse to the director or officer establishes that

(i) his acts were committed in bad faith or were the result of active and deliberate dishonesty and, in either case, were material to the cause of

action so adjudicated, or (ii) he personally gained in fact afinancial profit or other advantage to which he was not legally entitled.
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SECTION 2. The Company may indemnify any other person to whom the Company is permitted to provide indemnification or the advancement of
expenses by applicable law, whether pursuant to rights granted pursuant to, or provided by, the New Y ork Banking Law or other rights created by
(i) aresolution of stockholders, (ii) aresolution of directors, or (iii) an agreement providing for such indemnification, it being expressly intended
that these By-L aws authorize the creation of other rightsin any such manner.

SECTION 3. The Company shall, from time to time, reimburse or advance to any person referred to in Section 1 the funds necessary for payment of
expenses, including attorneys' fees, incurred in connection with any action or proceeding referred to in Section 1, upon receipt of awritten
undertaking by or on behalf of such person to repay such amount(s) if ajudgment or other final adjudication adverse to the director or officer
establishesthat (i) his acts were committed in bad faith or were the result of active and deliberate dishonesty and, in either case, were material to
the cause of action so adjudicated, or (ii) he personally gained in fact afinancial profit or other advantage to which he was not legally entitled.

SECTION 4. Any director or officer of the Company serving (i) another corporation, of which amajority of the shares entitled to vote in the
election of itsdirectorsis held by the Company, or (ii) any employee benefit plan of the Company or any corporation referred to in clause (i) in any
capacity shall be deemed to be doing so at the request of the Company. In all other cases, the provisions of this Article V will apply (i) only if the
person serving another corporation or any partnership, joint venture, trust, employee benefit plan or other enterprise so served at the specific
reguest of the Company, evidenced by awritten communication signed by the Chairman of the Board, the Chief Executive Officer, the President or
any Co-President, and (ii) only if and to the extent that, after making such efforts as the Chairman of the Board, the Chief Executive Officer, the
President or any Co-President shall deem adequate in the circumstances, such person shall be unable to obtain indemnification from such other
enterprise or itsinsurer.

SECTION 5. Any person entitled to be indemnified or to the reimbursement or advancement of expenses as a matter of right pursuant to this
ArticleV may elect to have the right to indemnification (or advancement of expenses) interpreted on the basis of the applicable law in effect at the
time of occurrence of the event or events giving rise to the action or proceeding, to the extent permitted by law, or on the basis of the applicable
law in effect at the time indemnification is sought.

SECTION 6. Theright to be indemnified or to the reimbursement or advancement of expense pursuant to this Article V (i) isacontract right
pursuant to which the person entitled thereto may bring suit asif the provisions hereof were set forth in a separate written contract between the
Company and the director or officer, (ii) isintended to be retroactive and shall be available with respect to events occurring prior to the adoption
hereof, and (iii) shall continue to exist after the rescission or restrictive modification hereof with respect to events occurring prior thereto.

SECTION 7. If arequest to be indemnified or for the reimbursement or advancement of expenses pursuant hereto is not paid in full by the Company
within thirty days after awritten claim has been received by the Company, the claimant may at any time thereafter bring suit against the Company
to recover the unpaid amount of the claim and, if successful in whole or in part, the claimant shall be entitled also to be paid the expenses of
prosecuting such claim. Neither the failure of the
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Company (including its Board of Directors, independent legal counsel, or its stockholders) to have made a determination prior to the
commencement of such action that indemnification of or reimbursement or advancement of expensesto the claimant is proper in the circumstance,
nor an actual determination by the Company (including its Board of Directors, independent legal counsel, or its stockholders) that the claimant is
not entitled to indemnification or to the reimbursement or advancement of expenses, shall be a defense to the action or create a presumption that
the claimant is not so entitled.

SECTION 8. A person who has been successful, on the merits or otherwise, in the defense of a civil or criminal action or proceeding of the
character described in Section 1 shall be entitled to indemnification only as provided in Sections 1 and 3, notwithstanding any provision of the
New Y ork Banking Law to the contrary.

ARTICLE VI
SEAL

SECTION 1. The Board of Directors shall provide aseal for the Company, the counterpart dies of which shall be in the charge of the Secretary of
the Company and such officers as the Chairman of the Board, the Chief Executive Officer or the Secretary may from time to time direct in writing, to
be affixed to certificates of stock and other documentsin accordance with the directions of the Board of Directors or the Executive Committee.

SECTION 2. The Board of Directors may provide, in proper cases on a specified occasion and for a specified transaction or transactions, for the
use of aprinted or engraved facsimile seal of the Company.

ARTICLE VII
CAPITAL STOCK

SECTION 1. Registration of transfer of shares shall only be made upon the books of the Company by the registered holder in person, or by power
of attorney, duly executed, witnessed and filed with the Secretary or other proper officer of the Company, on the surrender of the certificate or
certificates of such shares properly assigned for transfer.
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ARTICLE VIII
CONSTRUCTION

SECTION 1. The masculine gender, when appearing in these By-Laws, shall be deemed to include the feminine gender.

ARTICLE IX
AMENDMENTS

SECTION 1. These By-Laws may be altered, amended or added to by the Board of Directors at any meeting, or by the stockholders at any annual
or special meeting, provided notice thereof has been given.
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DEUTSCHE BANK TRUST COMPANY AMERICAS
Legal Title of Bank

JERSEY CITY

City

NJ 07311-3901
State Zip Code

FDIC Certificate Number: 00623

Consolidated Report of Condition for Insured Commercial and State-Chartered Savings Banksfor September 30, 2007

FFIEC 031
Page RC-2
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All schedules are to be reported in thousands of dollars. Unless otherwise indicated, report the amount outstanding as of the last business day of

the quarter.

Schedule RC—Balance Sheet

Dollar Amounts

in Thousands RCFD Tril | Bil | Mil | Thou
ASSETS
1. Cash and balances due from depository institutions (from Schedule RC-A):
a. Noninterest-bearing balances and currency and coin (1) 0081 2,347,000
b. Interest-bearing balances (2) 0071 370,000
2. Securities:
a. Held-to-maturity securities (from Schedule RC-B, column A) 1754 0
b. Available-for-sale securities (from Schedule RC-B, column D) 1773 2,383,000
3. Federal funds sold and securities purchased under agreementsto resell: RCON
a. Federal funds sold in domestic offices B987 391,000
RCFD
b. Securities purchased under agreementsto resell (3) B989 4,023,000
4. Loans and lease financing receivables (from Schedule RC-C):
a. Loans and leases held for sale 5369 1,581,000
b. Loans and |eases, net of unearned income B528 10,541,000
c. LESS: Allowance for loan and |ease | osses 3123 89,000
d. Loans and |eases, net of unearned income and allowance
(item 4.b minus 4.c) B529 10,452,000
5. Trading assets (from Schedule RC-D) 3545 8,001,000
6. Premises and fixed assets (including capitalized |eases) 2145 165,000
7. Other real estate owned (from Schedule RC-M) 2150 0
8. Investmentsin unconsolidated subsidiaries and associated companies (from
Schedule RC-M) 2130 0
9. Not applicable
10. Intangible assets:
a. Goodwill 3163 0
b. Other intangible assets (from Schedule RC-M) 0426 75,000
11. Other assets (from Schedule RC-F) 2160 6,427,000
12. Total assets (sum of items 1 through 11) 2170 36,215,000

(1) Includescash itemsin process of collection and unposted debts.
(2) Includestime certificates of deposit not held for trading.
(3) Includesall securitiesresale agreementsin domestic and foreign offices, regardless of maturity.
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Dollar Amounts
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LIABILITIES
13. Deposits:
a. In domestic offices (sum of totals of columns A and C from Schedule RC-E, part RCON
1) 2200 8,126,000 13a
(1) Noninterest-bearing (1) 6631 3,299,000 13al
(2) Interest-bearing 6636 4,827,000 13.a2
RCFN
b. In foreign offices, Edge and Agreement subsidiaries, and IBFs (from Schedule
RC-E, part I1) 2200 7,460,000 13b
(1) Noninterest-bearing 6631 4,855,000 13.b.1
(2) Interest-bearing 6636 2,605,000 13.b.2
14. Federal funds purchased and securities sold under agreements to repurchase: RCON
a. Federal funds purchased in domestic offices (2) B993 7,735000 14a
RCFD
b. Securities sold under agreementsto repurchase (3) B995 0 14b
15. Trading liabilities (from Schedule RC-D) 3548 152,000 15
16. Other borrowed money (includes mortgage indebtedness and obligations under
capitalized leases) (from Schedule RC-M) 3190 334,000 16
17. and 18. Not applicable
19. Subordinated notes and debentures (4) 3200 0 19
20. Other ligbilities (from Schedule RC-G) 2930 3,406,000 20
21. Totd liabilities (sum of items 13 through 20) 2948 27,213,000 21
22. Minority interest in consolidated subsidiaries 3000 485000 22
EQUITY CAPITAL
23. Perpetual preferred stock and related surplus 3838 1,500,000 23
24. Common stock 3230 2,127,000 24
25. Surplus (exclude all surplusrelated to preferred stock) 3839 584,000 25
26. a. Retained earnings 3632 4317000 26.a
b. Accumulated other comprehensive income (5) B530 (11,000) 26.b
27. Other equity capital components (6) A130 0 27
28. Total equity capital (sum of items 23 through 27) 3210 8,517,000 28
29. Total liabilities, minority interest, and equity capital (sum of items 21, 22, and 28) 3300 36,215,000 29
Memorandum
To bereported with the March Report of Condition.
RCFD Number
1. Indicatein the box at the right the number of the statement below that best describes
the most comprehensive level of auditing work performed for the bank by
independent external auditors as of any date during 2006 6724 N/A M.1
1 = Independent audit of the bank conducted in accordance with generally accepted auditing standards by a certified public accounting firm
which submits areport on the bank.
2 = Independent audit of the bank’s parent holding company conducted in accordance with generally accepted auditing standards by certified

public accounting firm which submits a report on the consolidated holding company (but not on the bank separately)

3 = Attestation on bank management’s assertion on the effectiveness of the bank’sinternal control over financial reporting by a certified public

accounting firm.

4 = Director’'s examination of the bank conducted in accordance with generally accepted auditing standards by a certified public accounting firm

(may berequired by state chartering authority)

= Review of the bank’sfinancial statements by external auditors
Compilation of the bank’s financial statements by external auditors

= Other audit procedures (excluding tax preparation work)

© 00 ~N o o
I

= No external audit work

(1) Includestotal demand deposits and noninterest-bearing time and savings deposits.
(2) Report overnight Federal Home Loan Bank advancesin Schedule RC, item 16, “ Other borrowed money”.

= Director’s examination of the bank performed by other external auditors (may be required by state chartering authority)



©)
4
©)

(6)

Includes all securities repurchase agreementsin domestic and foreign offices, regardless of maturity.
Includes limited-life preferred stock and related surplus.

Includes net unrealized holding gains (losses) on available-for-sale securities, accumulated net gains (losses) on cash flow hedges,
cumulative foreign currency translation adjustments, and minimum pension liability adjustments.

Includes treasury stock and unearned Employee Stock Ownership Plan shares.

(Back To Top)

Section 11: EX-25.(B) (STATEMENT OF ELIGIBILITY OF STANLEY
BURG ON FORM T-2)

Exhibit 25(b)

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM T-2

STATEMENT OF ELIGIBILITY UNDER THE TRUST INDENTURE ACT OF 1939
OF AN INDIVIDUAL DESIGNATED TO ACT ASTRUSTEE

CHECK IF AN APPLICATION TO DETERMINE ELIGIBILITY OF A
TRUSTEE PURSUANT TO SECTION 305(b)(2)

STANLEY BURG 091-30-0872
(Name of Trustee) (Social Security Number)

60 WALL STREET

NEW YORK, NEW YORK 10005
(Business address, street, (Zip Code)
city and state)

NORTHWEST NATURAL GAS COMPANY

(Exact name of obligor as specified in its charter)

State of OREGON 93-0256722
(State or other jurisdiction of (IRS Employer
incor poration or organization) Identification no.)

OnePacific Square, 220 N.W. Second Avenue
Portland, Oregon 97209
503-226-4211

(Address, including zip code of principal executive offices)

First Mortgage Bonds

(Title of the indenture securities)




1. Affiliationswith Obligor.
If the obligor is an affiliate of the trustee, describe each affiliation.

None.
2. List of Exhibits.

List below all exhibitsfiled as part of this statement of eligibility

None.

SIGNATURE

Pursuant to the requirements of the Trust Indenture Act of 1939, I, Stanley Burg, have signed this statement of eligibility in The City of New Y ork
and State of New Y ork, on the 8th of January, 2008

By: /¢/ Stanley Burg
Stanley Burg
(SIGNATURE OF TRUSTEE)

(Back To Top)

Section 12: EX-25.(C) (STATEMENT OF ELIGIBILITY OF THE
INDENTURE TRUSTEE ON FORM T-1)

Exhibit 25(c)

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM T-1

STATEMENT OF ELIGIBILITY UNDER THE TRUST INDENTURE ACT OF 1939
OF A CORPORATION DESIGNATED TO ACT ASTRUSTEE

CHECK IF AN APPLICATION TO DETERMINE ELIGIBILITY OF A TRUSTEE
PURSUANT TO SECTION 305(b)(2)

DEUTSCHE BANK TRUST COMPANY AMERICAS
(formerly BANKERS TRUST COMPANY)

(Exact name of trustee as specified in its charter)

NEW YORK 13-4941247
(Jurisdiction of Incorporation or (I.R.S. Employer
organization if not a U.S. national bank) Identification no.)

60 WALL STREET

NEW YORK, NEW YORK 10005
(Address of principal (Zip Code)
executive offices)

Deutsche Bank Trust Company Americas
Attention: Lynne Malina
L egal Department
60 Wall Street, 37th Floor
New York, New York 10005
(212) 250 - 0677

(Name, address and telephone number of agent for service)




NORTHWEST NATURAL GAS COMPANY

(Exact name of obligor as specified in its charter)

State of Oregon 93-0256722
(State or other jurisdiction (IRS Employer
of incorporation or organization) Identification No.)

One Pacific Square, 220 N.W. Second Avenue
Portland, Oregon 97209
503-226-4211

(Address and telephone number of Registrant’s principal executive offices)

Debt Securities

(Title of the Indenture securities)




Item 1. General Information.
Furnish the following information as to the trustee.
(@ Nameand address of each examining or supervising authority to which it is subject.

Name Address
Federal Reserve Bank (2nd District) New York, NY
Federal Deposit Insurance Corporation Washington, D.C.
New Y ork State Banking Department Albany, NY
(b) Whether it isauthorized to exercise corporate trust powers.
Yes.
Item 2. Affiliationswith Obligor.

If the obligor is an affiliate of the Trustee, describe each such affiliation.
None.

Item 3.-15. Not Applicable
To the best of the Trustee's knowledge, the obligor is not in default under any Indenture for which the Trustee acts as Trustee.

Item 16. List of Exhibits.

Exhibit 1 - Restated Organization Certificate of Bankers Trust Company dated August 6, 1998, Certificate of
Amendment of the Organization Certificate of Bankers Trust Company dated September 25, 1998,
Certificate of Amendment of the Organization Certificate of Bankers Trust Company dated December 16,
1998, and Certificate of Amendment of the Organization Certificate of Bankers Trust Company dated
February 27, 2002, copies attached.

Exhibit 2 - Certificate of Authority to commence business - Incorporated herein by reference to Exhibit 2 filed with
Form T-1 Statement, Registration No. 33-21047.

Exhibit 3 - Authorization of the Trustee to exercise corporate trust powers. Copy attached.
Exhibit 4 - Existing By-Laws of Bankers Trust Company, as amended on April 15, 2002. Copy attached.
Exhibit 5 - Not applicable.

Exhibit 6 - Consent of Bankers Trust Company required by Section 321(b) of the Act. - Incorporated herein by
reference to Exhibit 4 filed with Form T-1 Statement, Registration No. 22-18864.



Exhibit 7 - The latest report of condition of Deutsche Bank Trust Company Americas dated as of September 30,
2007. Copy attached.

Exhibit 8 - Not Applicable.
Exhibit 9 - Not Applicable.



SIGNATURE

Pursuant to the requirements of the Trust Indenture Act of 1939, as amended, the trustee, Deutsche Bank Trust Company Americas, a
corporation organized and existing under the laws of the State of New Y ork, has duly caused this statement of eligibility to be signed on its behal f
by the undersigned, thereunto duly authorized, all in The City of New Y ork, and State of New Y ork, on this 8th day of January, 2008.

DEUTSCHE BANK TRUST COMPANY AMERICAS

By: /s/ Annie Jaghatspanyan

Annie Jaghatspanyan
Assistant Vice President



State of New York,
Banking Department

I, MANUEL KURSKY, Deputy Superintendent of Banks of the State of New Y ork, DO HEREBY APPROVE the annexed Certificate entitled
“CERTIFICATE OF AMENDMENT OF THE ORGANIZATION CERTIFICATE OF BANKERS TRUST COMPANY Under Section 8005 of the
Banking Law,” dated September 16, 1998, providing for an increase in authorized capital stock from $3,001,666,670 consisting of 200,166,667 shares
with apar value of $10 each designated as Common Stock and 1,000 shares with a par value of $1,000,000 each designated as Series Preferred Stock
to $3,501,666,670 consisting of 200,166,667 shares with a par value of $10 each designated as Common Stock and 1,500 shares with a par value of
$1,000,000 each designated as Series Preferred Stock.

Witness, my hand and official seal of the Banking Department at the City of New York, this 25th day of September in the Year of our Lord one
thousand nine hundred and ninety-eight.

/s/ Manuel Kursky
Deputy Superintendent of Banks




RESTATED
ORGANIZATION
CERTIFICATE
OF
BANKERS TRUST COMPANY

Under Section 8007
Of the Banking Law

Bankers Trust Company

1301 6" Avenue, 8t Floor
New York, N.Y. 10019

Counterpart Filed in the Office of the Superintendent of Banks, State of New Y ork, August 31, 1998



RESTATED ORGANIZATION CERTIFICATE
OF
BANKERS TRUST
Under Section 8007 of the Banking Law

We, James T. Byrne, Jr. and Lea L ahtinen, being respectively a Managing Director and an Assistant Secretary and aVice President and an
Assistant Secretary of BANKERS TRUST COMPANY, do hereby certify:

1. The name of the corporation is Bankers Trust Company.
2. The organization certificate of the corporation was filed by the Superintendent of Banks of the State of New Y ork on March 5, 1903.

3. The text of the organization certificate, as amended heretofore, is hereby restated without further amendment or change to read as herein-
set forth in full, to wit:

“Certificate of Organization
of
Bankers Trust Company”

Know All Men By These Presents That we, the undersigned, James A. Blair, James G. Cannon, E. C. Converse, Henry P. Davison, Granville
W. Garth, A. Barton Hepburn, Will Logan, Gates W. McGarrah, George W. Perkins, William H. Porter, John F. Thompson, Albert H. Wiggin,
Samuel Woolverton and Edward F. C. Young, al being persons of full age and citizens of the United States, and amajority of us being residents of
the State of New Y ork, desiring to form a corporation to be known as a Trust Company, do hereby associate ourselves together for that purpose
under and pursuant to the laws of the State of New Y ork, and for such purpose we do hereby, under our respective hands and seals, execute and
duly acknowledge this Organization Certificate in duplicate, and hereby specifically state asfollows, to wit:

I. The name by which the said corporation shall be known is Bankers Trust Company.
I1. The place whereits businessis to be transacted isthe City of New Y ork, in the State of New Y ork.

I11. Capital Stock: The amount of capital stock which the corporation is hereafter to have is Three Billion One Million, Six Hundred Sixty-Six
Thousand, Six Hundred Seventy Dollars ($3,001,666,670), divided into Two Hundred Million, One Hundred Sixty-Six Thousand, Six Hundred Sixty-
Seven (200,166,667) shares with apar value of $10 each designated as Common Stock and 1,000 shares with a par value of One Million Dollars
($1,000,000) each designated as Series Preferred Stock.

(@ Common Stock

1. Dividends: Subject to all of the rights of the Series Preferred Stock, dividends may be declared and paid or set apart for payment upon the
Common Stock out of any assets or funds of the corporation legally available for the payment of dividends.

2. Voting Rights: Except as otherwise expressly provided with respect to the Series Preferred Stock or with respect to any series of the Series
Preferred Stock, the Common Stock shall have the exclusive right to vote for the election of directors and for all other purposes, each holder of the
Common Stock being entitled to one vote for each share thereof held.



3. Liquidation: Upon any liquidation, dissolution or winding up of the corporation, whether voluntary or involuntary, and after the holders of
the Series Preferred Stock of each series shall have been paid in full the amounts to which they respectively shall be entitled, or a sum sufficient for
the payment in full set aside, the remaining net assets of the corporation shall be distributed pro ratato the holders of the Common Stock in
accordance with their respective rights and interests, to the exclusion of the holders of the Series Preferred Stock.

4. Preemptive Rights: No holder of Common Stock of the corporation shall be entitled, as such, as a matter of right, to subscribe for or
purchase any part of any new or additional issue of stock of any class or series whatsoever, any rights or optionsto purchase stock of any class
or series whatsoever, or any securities convertible into, exchangeable for or carrying rights or optionsto purchase stock of any class or series
whatsoever, whether now or hereafter authorized, and whether issued for cash or other consideration, or by way of dividend or other distribution.

(b) SeriesPreferred Stock

1. Board Authority: The Series Preferred Stock may be issued from time to time by the Board of Directors as herein provided in one or more
series. The designations, relative rights, preferences and limitations of the Series Preferred Stock, and particularly of the shares of each series
thereof, may, to the extent permitted by law, be similar to or may differ from those of any other series. The Board of Directors of the corporationis
hereby expressly granted authority, subject to the provisions of this Article 111, to issue from time to time Series Preferred Stock in one or more
series and to fix from time to time before issuance thereof, by filing a certificate pursuant to the Banking Law, the number of sharesin each such
series of such class and all designations, relative rights (including the right, to the extent permitted by law, to convert into shares of any class or
into shares of any series of any class), preferences and limitations of the shares in each such series, including, but without limiting the generality
of the foregoing, the following:

(i) The number of sharesto constitute such series (which number may at any time, or from time to time, be increased or decreased by
the Board of Directors, notwithstanding that shares of the series may be outstanding at the time of such increase or decrease, unlessthe
Board of Directors shall have otherwise provided in creating such series) and the distinctive designation thereof;

(ii) The dividend rate on the shares of such series, whether or not dividends on the shares of such series shall be cumulative, and the
date or dates, if any, from which dividends thereon shall be cumulative;

(iii) Whether or not the share of such series shall be redeemable, and, if redeemable, the date or dates upon or after which they shall be
redeemabl e, the amount or amounts per share (which shall be, in the case of each share, not less than its preference upon involuntary
liquidation, plus an amount equal to all dividends thereon accrued and unpaid, whether or not earned or declared) payable thereon in the
case of the redemption thereof, which amount may vary at different redemption dates or otherwise as permitted by law;

(iv) Theright, if any, of holders of shares of such seriesto convert the sameinto, or exchange the same for, Common Stock or other
stock as permitted by law, and the terms and conditions of such conversion or exchange, as well as provisions for adjustment of the
conversion rate in such events as the Board of Directors shall determing;

(v) The amount per share payable on the shares of such series upon the voluntary and involuntary liquidation, dissolution or winding
up of the corporation;

(vi) Whether the holders of shares of such series shall have voting power, full or limited, in addition to the voting powers provided by
law and, in case additional voting powers are accorded, to fix the extent thereof; and

(vii) Generally to fix the other rights and privileges and any qualifications, limitations or restrictions of such rights and privileges of
such series, provided, however, that no such rights, privileges, qualifications, limitations or restrictions shall be in conflict with the
organization certificate of the corporation or with the resolution or resolutions adopted by the Board of Directors providing for the issue of
any series of which there are shares outstanding.



All shares of Series Preferred Stock of the same series shall beidentical in all respects, except that shares of any one seriesissued at different
times may differ asto dates, if any, from which dividends thereon may accumulate. All shares of Series Preferred Stock of all series shall be of equal
rank and shall beidentical in all respects except that to the extent not otherwise limited in this Article 111 any series may differ from any other series
with respect to any one or more of the designations, relative rights, preferences and limitations described or referred to in subparagraphs (1) to
(vii) inclusive above.

2. Dividends: Dividends on the outstanding Series Preferred Stock of each series shall be declared and paid or set apart for payment before
any dividends shall be declared and paid or set apart for payment on the Common Stock with respect to the same quarterly dividend period.
Dividends on any shares of Series Preferred Stock shall be cumulative only if and to the extent set forth in a certificate filed pursuant to law. After
dividends on all shares of Series Preferred Stock (including cumulative dividendsif and to the extent any such shares shall be entitled thereto)
shall have been declared and paid or set apart for payment with respect to any quarterly dividend period, then and not otherwise so long as any
shares of Series Preferred Stock shall remain outstanding, dividends may be declared and paid or set apart for payment with respect to the same
quarterly dividend period on the Common Stock out the assets or funds of the corporation legally available therefor.

All Shares of Series Preferred Stock of all series shall be of equal rank, preference and priority asto dividendsirrespective of whether or not
the rates of dividendsto which the same shall be entitled shall be the same and when the stated dividends are not paid in full, the shares of all
series of the Series Preferred Stock shall share ratably in the payment thereof in accordance with the sums which would be payable on such shares
if all dividendswere paidin full, provided, however, that any two or more series of the Series Preferred Stock may differ from each other asto the
existence and extent of the right to cumulative dividends, as aforesaid.

3. Voting Rights: Except as otherwise specifically provided in the certificate filed pursuant to law with respect to any series of the Series
Preferred Stock, or as otherwise provided by law, the Series Preferred Stock shall not have any right to vote for the election of directors or for any
other purpose and the Common Stock shall have the exclusive right to vote for the election of directors and for all other purposes.

4. Liquidation: In the event of any liquidation, dissolution or winding up of the corporation, whether voluntary or involuntary, each series of
Series Preferred Stock shall have preference and priority over the Common Stock for payment of the amount to which each outstanding series of
Series Preferred Stock shall be entitled in accordance with the provisions thereof and each holder of Series Preferred Stock shall be entitled to be
paid in full such amount, or have a sum sufficient for the payment in full set aside, before any payments shall be made to the holders of the
Common Stock. If, upon liquidation, dissolution or winding up of the corporation, the assets of the corporation or proceeds thereof, distributable
among the holders of the shares of all series of the Series Preferred Stock shall be insufficient to pay in full the preferential amount aforesaid, then
such assets, or the proceeds thereof, shall be distributed among such holders ratably in accordance with the respective amounts which would be
payableif all amounts payable thereon were paid in full. After the payment to the holders of Series Preferred Stock of all such amountsto which
they are entitled, as above provided, the remaining assets and funds of the corporation shall be divided and paid to the holders of the Common
Stock.

5. Redemption: In the event that the Series Preferred Stock of any series shall be made redeemabl e as provided in clause (iii) of paragraph 1 of
section (b) of this Article 11, the corporation, at the option of the Board of Directors, may redeem at any time or times, and from time to time, all or
any part of any one or more series of Series Preferred Stock outstanding by paying for each share the then applicable redemption price fixed by the
Board of Directors as provided herein, plus an amount equal to accrued and unpaid dividends to the date fixed for redemption, upon such notice
and terms as may be specifically provided in the certificate filed pursuant to law with respect to the series.

6. Preemptive Rights: No holder of Series Preferred Stock of the corporation shall be entitled, as such, as amatter or right, to subscribe for or
purchase any part of any new or additional issue of stock of any class or series whatsoever, any rights or optionsto purchase stock of any class
or series whatsoever, or any securities convertible into, exchangeable for or carrying rights or optionsto purchase stock of any class or series
whatsoever, whether now or hereafter authorized, and whether issued for cash or other consideration, or by way of dividend.



(c) Provisionsrelating to Floating Rate Non-Cumulative Preferred Stock, Series A. (Liquidation value $1,000,000 per share.)

1. Designation: The distinctive designation of the series established hereby shall be “Floating Rate Non-Cumul ative Preferred Stock, Series
A" (hereinafter called “ Series A Preferred Stock™).

2. Number: The number of shares of Series A Preferred Stock shall initially be 250 shares. Shares of Series A Preferred Stock redeemed,
purchased or otherwise acquired by the corporation shall be cancelled and shall revert to authorized but unissued Series Preferred Stock
undesignated asto series.

3. Dividends:

(a) Dividend Payments Dates. Holders of the Series A Preferred Stock shall be entitled to receive non-cumul ative cash dividends when, as
and if declared by the Board of Directors of the corporation, out of funds legally available therefor, from the date of original issuance of such
shares (the “1ssue Date”) and such dividends will be payable on March 28, June 28, September 28 and December 28 of each year (“Dividend
Payment Date”) commencing September 28, 1990, at arate per annum as determined in paragraph 3(b) below. The period beginning on the Issue
Date and ending on the day preceding the first Dividend Payment Date and each successive period beginning on a Dividend Payment Date and
ending on the date preceding the next succeeding Dividend Payment Dateis herein called a“Dividend Period”. If any Dividend Payment Date shall
be, in The City of New Y ork, a Sunday or alegal holiday or a day on which banking institutions are authorized by law to close, then payment will
be postponed to the next succeeding business day with the same force and effect as if made on the Dividend Payment Date, and no interest shall
accrue for such Dividend Period after such Dividend Payment Date.

(b) Dividend Rate. The dividend rate from time to time payablein respect of Series A Preferred Stock (the “ Dividend Rate”) shall be
determined on the basis of the following provisions:

(i) On the Dividend Determination Date, LIBOR will be determined on the basis of the offered rates for depositsin U.S. dollars having a
maturity of three months commencing on the second London Business Day immediately following such Dividend Determination Date, as
such rates appear on the Reuters Screen LIBO Page as of 11:00 A.M. London time, on such Dividend Determination Date. If at least two such
offered rates appear on the Reuters Screen LIBO Page, LIBOR in respect of such Dividend Determination Dates will be the arithmetic mean
(rounded to the nearest one-hundredth of a percent, with five one-thousandths of a percent rounded upwards) of such offered rates. If fewer
than those offered rates appear, LIBOR in respect of such Dividend Determination Date will be determined as described in paragraph
(ii) below.

(ii) On any Dividend Determination Date on which fewer than those offered rates for the applicable maturity appear on the Reuters
Screen LIBO Page as specified in paragraph (1) above, LIBOR will be determined on the basis of the rates at which depositsin U.S. dollars
having a maturity of three months commencing on the second L ondon Business Day immediately following such Dividend Determination
Date and in aprincipal amount of not less than $1,000,000 that is representative of a single transaction in such market at such time are offered
by three mgjor banksin the London interbank market selected by the corporation at approximately 11:00 A.M., London time, on such
Dividend Determination Date to prime banksin the London market. The corporation will request the principal London office of each of such
banksto provide a quotation of itsrate. If at |east two such quotations are provided, LIBOR in respect of such Dividend Determination Date
will be the arithmetic mean (rounded to the nearest one-hundredth of a percent, with five one-thousandths of a percent rounded upwards) of
such quotations. If fewer than two quotations are provided, LIBOR in respect of such Dividend Determination Date will be the arithmetic
mean (rounded to the nearest one-hundredth of a percent, with five one-thousandths of a percent rounded upwards) of the rates quoted by
three major banksin New Y ork City selected by the corporation at approximately 11:00 A.M., New Y ork City time, on such Dividend
Determination Date for loansin U.S. dollars to leading European banks having a maturity of three months commencing on the second
London Business Day immediately following such Dividend Determination Date and in a principal amount of not less than $1,000,000 that is
representative of a single transaction in such market at such time; provided, however, that if the banks selected as aforesaid by the
corporation are not quoting as aforementioned in this sentence, then, with respect to such Dividend Period, LIBOR for the preceding
Dividend Period will be continued as LIBOR for such Dividend Period.



(ii) The Dividend Rate for any Dividend Period shall be equal to the lower of 18% or 50 basis points above LIBOR for such Dividend
Period as LIBOR is determined by sections (1) or (ii) above.

Asused above, the term “Dividend Determination Date” shall mean, with respect to any Dividend Period, the second London Business Day prior
to the commencement of such Dividend Period; and the term “London Business Day” shall mean any day that is not a Saturday or Sunday and
that, in New Y ork City, is not aday on which banking institutions generally are authorized or required by law or executive order to close and that is
aday on which dealingsin depositsin U.S. dollars are transacted in the L ondon interbank market.

4. Voting Rights: The holders of the Series A Preferred Stock shall have the voting power and rights set forth in this paragraph 4 and shall
have no other voting power or rights except as otherwise may from time to time be required by law.

So long as any shares of Series A Preferred Stock remain outstanding, the corporation shall not, without the affirmative vote or consent of
the holders of at least amagjority of the votes of the Series Preferred Stock entitled to vote outstanding at the time, given in person or by proxy,
either in writing or by resolution adopted at a meeting at which the holders of Series A Preferred Stock (alone or together with the holders of one or
more other series of Series Preferred Stock at the time outstanding and entitled to vote) vote separately as a class, alter the provisions of the Series
Preferred Stock so asto materially adversely affect itsrights; provided, however, that in the event any such materially adverse alteration affects
the rights of only the Series A Preferred Stock, then the alteration may be effected with the vote or consent of at least a majority of the votes of the
Series A Preferred Stock; provided, further, that an increase in the amount of the authorized Series Preferred Stock and/or the creation and/or
issuance of other series of Series Preferred Stock in accordance with the organization certificate shall not be, nor be deemed to be, materially
adverse alterations. In connection with the exercise of the voting rights contained in the preceding sentence, holders of all series of Series
Preferred Stock which are granted such voting rights (of which the Series A Preferred Stock istheinitial series) shall vote as aclass (except as
specifically provided otherwise) and each holder of Series A Preferred Stock shall have one vote for each share of stock held and each other series
shall have such number of votes, if any, for each share of stock held as may be granted to them.

The foregoing voting provisions will not apply if, in connection with the matters specified, provision is made for the redemption or retirement
of all outstanding Series A Preferred Stock.

5. Liquidation: Subject to the provisions of section (b) of this Article |11, upon any liquidation, dissolution or winding up of the corporation,
whether voluntary or involuntary, the holders of the Series A Preferred Stock shall have preference and priority over the Common Stock for
payment out of the assets of the corporation or proceeds thereof, whether from capital or surplus, of $1,000,000 per share (the “liquidation value”)
together with the amount of all dividends accrued and unpaid thereon, and after such payment the holders of Series A Preferred Stock shall be
entitled to no other payments.

6. Redemption: Subject to the provisions of section (b) of this Article 111, Series A Preferred Stock may be redeemed, at the option of the
corporation in whole or part, at any time or from time to time at a redemption price of $1,000,000 per share, in each case plus accrued and unpaid
dividendsto the date of redemption.

At the option of the corporation, shares of Series A Preferred Stock redeemed or otherwise acquired may be restored to the status of
authorized but unissued shares of Series Preferred Stock.

In the case of any redemption, the corporation shall give notice of such redemption to the holders of the Series A Preferred Stock to be
redeemed in the following manner: a notice specifying the shares to be redeemed and the time and place of redemption (and, if less than the total
outstanding shares are to be redeemed, specifying the certificate numbers and number of shares to be redeemed) shall be mailed by first class mail,
addressed to the holders of record of the Series A Preferred Stock to be redeemed at their respective addresses as the same shall appear upon the
books of the corporation, not more than sixty (60) days and not less than thirty (30) days previousto the date fixed for redemption. In the event
such noticeis not given to any shareholder such failure to give notice shall not affect the notice given to other shareholders. If less than the whole
amount of outstanding Series A Preferred Stock isto be redeemed, the shares to be redeemed shall be selected by lot or pro ratain any manner
determined by resolution of the Board of Directorsto be fair and proper. From and after the date fixed in any such notice as the date of redemption
(unless default shall be made by the corporation in providing moneys at the time and place of redemption for the payment of the redemption price)
all dividends upon the Series A Preferred Stock so



called for redemption shall cease to accrue, and all rights of the holders of said Series A Preferred Stock as stockholdersin the corporation, except
the right to receive the redemption price (without interest) upon surrender of the certificate representing the Series A Preferred Stock so called for
redemption, duly endorsed for transfer, if required, shall cease and terminate. The corporation’s obligation to provide moneysin accordance with
the preceding sentence shall be deemed fulfilled if, on or before the redemption date, the corporation shall deposit with a bank or trust company
(which may be an affiliate of the corporation) having an officein the Borough of Manhattan, City of New Y ork, having a capital and surplus of at
least $5,000,000 funds necessary for such redemption, in trust with irrevocable instructions that such funds be applied to the redemption of the
shares of Series A Preferred Stock so called for redemption. Any interest accrued on such funds shall be paid to the corporation from timeto time.
Any funds so deposited and unclaimed at the end of two (2) years from such redemption date shall be released or repaid to the corporation, after
which the holders of such shares of Series A Preferred Stock so called for redemption shall ook only to the corporation for payment of the
redemption price.

IV. The name, residence and post office address of each member of the corporation are as follows:

Name Residence Post Office Address
James A. Blair 9 West 50" Street, 33 Wall Strest,

Manhattan, New Y ork City Manhattan, New Y ork City
James G. Cannon 72 East 54" Street, 14 Nassau Street,

Manhattan New Y ork City Manhattan, New Y ork City
E. C. Converse 3 East 78" Street, 139 Broadway,

Manhattan, New Y ork City Manhattan, New Y ork City
Henry P. Davison Englewood, 2 Wall Strest,

New Jersey Manhattan, New Y ork City
GranvilleW. Garth 160 West 57t Street, 33 Wall Street

Manhattan, New Y ork City Manhattan, New Y ork City
A. Barton Hepburn 205 West 57t Street 83 Cedar Street

Manhattan, New Y ork City Manhattan, New Y ork City
William Logan Montclair, 13 Nassau Street

New Jersey Manhattan, New Y ork City
George W. Perkins Riverdale, 23 Wall Strest,

New York Manhattan, New Y ork City
William H. Porter 56 East 67t Street 270 Broadway,

Manhattan, New Y ork City Manhattan, New Y ork City
John F. Thompson Newark, 143 Liberty Strest,

New Jersey Manhattan, New Y ork City
Albert H. nggln 42 \West 49t Street, 214 Broadway,

Manhattan, New Y ork City Manhattan, New Y ork City
Samuel Woolverton Mount Vernon, 34 Wall Streset,

New York Manhattan, New Y ork City

Edward F.C. Young

85 Glenwood Avenue,
Jersey City, New Jersey

V. The existence of the corporation shall be perpetual .

1 Exchange Place,
Jersey City, New Jersey



V1. The subscribers, the members of the said corporation, do, and each for himself does, hereby declare that he will accept the
responsibilities and faithfully discharge the duties of adirector therein, if elected to act as such, when authorized accordance with the provisions
of the Banking Law of the State of New Y ork.

VII. The number of directors of the corporation shall not be less than 10 nor more than 25.”

4. The foregoing restatement of the organization certificate was authorized by the Board of Directors of the corporation at a meeting held on
July 21, 1998.

IN WITNESS WHEREOF, we have made and subscribed this certificate this 6™ day of August, 1998.

/s James T. Byrne, Jr.

JamesT. Byrne, Jr.
Managing Director and Secretary

/s/ LeaLahtinen

LeaLahtinen
Vice President and Assistant Secretary

/s/ LeaLahtinen

Lealahtinen



State of New Y ork )
) ss:
County of New Y ork )

LeaLahtinen, being duly sworn, deposes and says that sheisaVice President and an Assistant Secretary of Bankers Trust Company, the
corporation described in the foregoing certificate; that she has read the foregoing certificate and knows the contents thereof, and that the
statements herein contained are true.

/s/ LeaLahtinen

LealLahtinen

Sworn to before methis
6th day of August, 1998.

/s/ Sandra L. West
Notary Public

SANDRA L. WEST
Notary Public State of New Y ork
No. 31-4942101
Qualified in New Y ork County
Commission Expires September 19, 1998



State of New York,
Banking Department

I, MANUEL KURSKY, Deputy Superintendent of Banks of the State of New Y ork, DO HEREBY APPROVE the annexed Certificate entitled
“RESTATED ORGANIZATION CERTIFICATE OF BANKERS TRUST COMPANY Under Section 8007 of the Banking Law,” dated August 6,
1998, providing for the restatement of the Organization Certificate and all amendments into asingle certificate.

Witness, my hand and official seal of the Banking Department at the City of New York, this 31st day of August in the Year of our Lord one
thousand nine hundred and ninety-eight.

/s/ Manuel Kursky

Deputy Superintendent of Banks



CERTIFICATE OF AMENDMENT
OF THE
ORGANIZATION CERTIFICATE
OF BANKERS TRUST

Under Section 8005 of the Banking Law

We, James T. Byrne, Jr. and Lea Lahtinen, being respectively a Managing Director and Secretary and a Vice President and an Assistant
Secretary of Bankers Trust Company, do hereby certify:

1. The name of the corporation is Bankers Trust Company.
2. The organization certificate of said corporation was filed by the Superintendent of Banks on the 5th of March, 1903.

3. The organization certificate as heretofore amended is hereby amended to increase the aggregate number of shares which the corporation
shall have authority to issue and to increase the amount of its authorized capital stock in conformity therewith.

4. Articlelll of the organization certificate with reference to the authorized capital stock, the number of sharesinto which the capital stock
shall be divided, the par value of the shares and the capital stock outstanding, which reads as follows:

“111. The amount of capital stock which the corporation is hereafter to have is Three Billion, One Million, Six Hundred Sixty-Six Thousand, Six
Hundred Seventy Dollars ($3,001,666,670), divided into Two Hundred Million, One Hundred Sixty-Six Thousand, Six Hundred Sixty-Seven
(200,166,667) shareswith apar value of $10 each designated as Common Stock and 1000 shares with a par value of One Million Dollars
($1,000,000) each designated as Series Preferred Stock.”

is hereby amended to read as follows:

“111. The amount of capital stock which the corporation is hereafter to haveis Three Billion, Five Hundred One Million, Six Hundred Sixty-Six
Thousand, Six Hundred Seventy Dollars ($3,501,666,670), divided into Two Hundred Million, One Hundred Sixty-Six Thousand, Six Hundred
Sixty-Seven (200,166,667) shareswith a par value of $10 each designated as Common Stock and 1500 shares with a par value of One Million
Dollars ($1,000,000) each designated as Series Preferred Stock.”



5. The foregoing amendment of the organization certificate was authorized by unanimous written consent signed by the holder of all
outstanding shares entitled to vote thereon.

IN WITNESS WHEREOF, we have made and subscribed this certificate this 25th day of September, 1998

/s James T. Byrne, Jr.

JamesT. Byrne, Jr.
Managing Director and Secretary

/s/ LeaLahtinen

LeaLahtinen
Vice President and Assistant Secretary

State of New Y ork

~— N —

County of New Y ork

LeaLahtinen, being fully sworn, deposes and saysthat sheisaVice President and an Assistant Secretary of Bankers Trust Company, the
corporation described in the foregoing certificate; that she has read the foregoing certificate and knows the contents thereof, and that the
statements herein contained are true.

/s/ LeaLahtinen

LealLahtinen

Sworn to before me this 251" day
of September, 1998

/sl Sandra L. West
Notary Public

SANDRA L. WEST
Notary Public State of New Y ork
No. 31-4942101
Qualified in New Y ork County
Commission Expires September 19, 2000



State of New York,
Banking Department

I, P. VINCENT CONLON, Deputy Superintendent of Banks of the State of New Y ork, DO HEREBY APPROVE the annexed Certificate
entitled “ CERTIFICATE OF AMENDMENT OF THE ORGANIZATION CERTIFICATE OF BANKERS TRUST COMPANY Under Section 8005
of the Banking Law,” dated December 16, 1998, providing for an increase in authorized capital stock from $3,501,666,670 consisting of 200,166,667
shares with a par value of $10 each designated as Common Stock and 1,500 shares with a par value of $1,000,000 each designated as Series
Preferred Stock to $3,627,308,670 consisting of 212,730,867 shares with apar value of $10 each designated as Common Stock and 1,500 shares with
apar value of $1,000,000 each designated as Series Preferred Stock.

Witness, my hand and official seal of the Banking Department at the City of New York, this 18th day of December in the Year of our Lord one
thousand nine hundred and ninety-eight.

/s/ P. Vincent Conlon

Deputy Superintendent of Banks



CERTIFICATE OF AMENDMENT
OF THE
ORGANIZATION CERTIFICATE
OF BANKERS TRUST

Under Section 8005 of the Banking Law

We, James T. Byrne, Jr. and Lea L ahtinen, being respectively a Managing Director and Secretary and a Vice President and an Assistant
Secretary of Bankers Trust Company, do hereby certify:

1. The name of the corporation is Bankers Trust Company.
2. The organization certificate of said corporation was filed by the Superintendent of Banks on the 5th of March, 1903.

3. The organization certificate as heretofore amended is hereby amended to increase the aggregate number of shares which the corporation
shall have authority to issue and to increase the amount of its authorized capital stock in conformity therewith.

4. Articlelll of the organization certificate with reference to the authorized capital stock, the number of sharesinto which the capital stock
shall be divided, the par value of the shares and the capital stock outstanding, which reads as follows:

“111. The amount of capital stock which the corporation is hereafter to haveis Three Billion, Five Hundred One Million, Six Hundred Sixty-Six
Thousand, Six Hundred Seventy Dollars ($3,501,666,670), divided into Two Hundred Million, One Hundred Sixty-Six Thousand, Six Hundred
Sixty-Seven (200,166,667) shareswith a par value of $10 each designated as Common Stock and 1500 shares with a par value of One Million
Dollars ($1,000,000) each designated as Series Preferred Stock.”

is hereby amended to read as follows:

“I11. The amount of capital stock which the corporation is hereafter to haveis Three Billion, Six Hundred Twenty-Seven Million, Three
Hundred Eight Thousand, Six Hundred Seventy Dollars ($3,627,308,670), divided into Two Hundred Twelve Million, Seven Hundred Thirty
Thousand, Eight Hundred Sixty- Seven (212,730,867) shares with a par value of $10 each designated as Common Stock and 1500 shares with
apar vaue of One Million Dollars ($1,000,000) each designated as Series Preferred Stock.”



5. The foregoing amendment of the organization certificate was authorized by unanimous written consent signed by the holder of all
outstanding shares entitled to vote thereon.

IN WITNESS WHEREOF, we have made and subscribed this certificate this 16th day of December, 1998

/s James T. Byrne, Jr.

JamesT. Byrne, Jr.
Managing Director and Secretary

/s/ LeaLahtinen

LeaLahtinen
Vice President and Assistant Secretary

State of New Y ork

~— N —

County of New Y ork

LeaLahtinen, being fully sworn, deposes and saysthat sheisaVice President and an Assistant Secretary of Bankers Trust Company, the
corporation described in the foregoing certificate; that she has read the foregoing certificate and knows the contents thereof, and that the
statements herein contained are true.

/s/ LeaLahtinen

LealLahtinen

Sworn to before me this 161 day
of December, 1998

/sl Sandra L. West
Notary Public

SANDRA L. WEST
Notary Public State of New Y ork
No. 31-4942101
Qualified in New Y ork County
Commission Expires September 19, 2000



BANKERS TRUST COMPANY
ASSISTANT SECRETARY'S CERTIFICATE

I, LeaLahtinen, Vice President and Assistant Secretary of Bankers Trust Company, a corporation duly organized and existing under the laws of the
State of New Y ork, the United States of America, do hereby certify that attached copy of the Certificate of Amendment of the Organization
Certificate of Bankers Trust Company, dated February 27, 2002, providing for a change of name of Bankers Trust Company to Deutsche Bank Trust
Company Americas and approved by the New Y ork State Banking Department on March 14, 2002 to effective on April 15, 2002, isatrue and
correct copy of the original Certificate of Amendment of the Organization Certificate of Bankers Trust Company on filein the Banking Department,
State of New York.

IN WITNESS WHEREOF, | have hereunto set my hand and affixed the seal of Bankers Trust Company this 4th day of April, 2002.
[SEAL]

/s/ LeaLahtinen
LeaLahtinen, Vice President and Assistant Secretary
Bankers Trust Company

State of New Y ork

~— N —

County of New Y ork

On the 4th day of April in the year 2002 before me, the undersigned, a Notary Public in and for said state, personally appeared L ea L ahtinen,
personally known to me or proved to me on the basis of satisfactory evidence to be the individual whose name is subscribed to the within
instrument and acknowledged to me that she executed the same in her capacity, and that by her signature on the instrument, the individual, or the
person on behalf of which the individual acted, executed the instrument.

/s SonjaK. Olsen
Notary Public

SONJA K. OLSEN
Notary Public, State of New Y ork
No. 010L 4974457
Qualified in New Y ork County
Commission Expires November 13, 2002



State of New York,
Banking Department

I, P. VINCENT CONLON, Deputy Superintendent of Banks of the State of New Y ork, DO HEREBY APPROV E the annexed Certificate entitled
“CERTIFICATE OF AMENDMENT OF THE ORGANIZATION CERTIFICATE OF BANKERS TRUST COMPANY under Section 8005 of the

Banking Law” dated February 27, 2002, providing for a change of name of BANKERS TRUST COMPANY to DEUTSCHE BANK TRUST
COMPANY AMERICAS.

Witness, my hand and official seal of the Banking Department at the City of New Y ork, this 14th day of March two thousand and two.

/s/ P. Vincent Conlon

Deputy Superintendent of Banks



CERTIFICATE OF AMENDMENT
OF THE
ORGANIZATION CERTIFICATE
OF
BANKERS TRUST COMPANY

Under Section 8005 of the Banking Law

We, James T. Byrne Jr., and Lea L ahtinen, being respectively the Secretary, and Vice President and an Assistant Secretary of Bankers Trust
Company, do hereby certify:

1. The name of corporation is Bankers Trust Company.
2. The organization certificate of said corporation wasfiled by the Superintendent of Banks on the 5th day of March, 1903.

3. Pursuant to Section 8005 of the Banking Law, attached hereto as Exhibit A isacertificate issued by the State of New Y ork, Banking Department
listing all of the amendments to the Organization Certificate of Bankers Trust Company since its organization that have been filed in the Office of
the Superintendent of Banks.

4. The organization certificate as heretofore amended is hereby amended to change the name of Bankers Trust Company to Deutsche Bank Trust
Company Americas to be effective on April 15, 2002.

5. Thefirst paragraph number 1 of the organization of Bankers Trust Company with the reference to the name of the Bankers Trust Company,
which reads asfollows:

“1. The name of the corporation is Bankers Trust Company.”

is hereby amended to read as follows effective on April 15, 2002:
“1. The name of the corporation is Deutsche Bank Trust Company Americas.”



6. The foregoing amendment of the organization certificate was authorized by unanimous written consent signed by the holder of all outstanding
shares entitled to vote thereon.

IN WITNESS WHEREOF, we have made and subscribed this certificate this 27th day of February, 2002.

/s James T. Byrne Jr.

JamesT. Byrne Jr.
Secretary

/s/ LeaLahtinen

LeaLahtinen
Vice President and Assistant Secretary

State of New Y ork

~— N —

County of New Y ork

LeaLahtinen, being duly sworn, deposes and says that sheisaVice President and an Assistant Secretary of Bankers Trust Company, the
corporation described in the foregoing certificate; that she has read the foregoing certificate and knows the contents thereof, and that the
statements therein contained are true.

/s/ LeaLahtinen

LealLahtinen

Sworn to before me this 27th day
of February, 2002

/sl Sandra L. West
Notary Public

SANDRA L. WEST
Notary Public, State of New Y ork
No. 01WE4942401
Qualified in New Y ork County
Commission Expires September 19, 2002



EXHIBIT A
State of New Y ork
Banking Department
I, P. VINCENT CONLON, Deputy Superintendent of Banks of the State of New York, DO HEREBY CERTIFY:

THAT, the records in the Office of the Superintendent of Banksindicate that BANKERS TRUST COMPANY isacorporation duly organized and
existing under the laws of the State of New Y ork as atrust company, pursuant to Article 111 of the Banking Law; and

THAT, the Organization Certificate of BANKERS TRUST COMPANY was filed in the Office of the Superintendent of Banks on March 5, 1903, and
such corporation was authorized to commence business on March 24, 1903; and

THAT, the following amendments to its Organization Certificate have been filed in the Office of the Superintendent of Banks as of the dates
specified:
Certificate of Amendment of Certificate of Incorporation providing for an increase in number of directors - filed on January 14, 1905
Certificate of Amendment of Certificate of Incorporation providing for anincrease in capital stock - filed on August 4, 1909
Certificate of Amendment of Certificate of Incorporation providing for an increase in number of directors - filed on February 1, 1911
Certificate of Amendment of Certificate of Incorporation providing for an increase in number of directors - filed on June 17, 1911
Certificate of Amendment of Certificate of Incorporation providing for anincrease in capital stock - filed on August 8, 1911
Certificate of Amendment of Certificate of Incorporation providing for an increase in number of directors - filed on August 8, 1911
Certificate of Amendment of Certificate of Incorporation providing for anincreasein capital stock - filed on March 21, 1912
Certificate of Amendment of Certificate of Incorporation providing for adecrease in number of directors - filed on January 15, 1915
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Certificate of Amendment of Certificate of Incorporation providing for adecrease in number of directors - filed on December 18, 1916
Certificate of Amendment of Certificate of Incorporation providing for an increase in capital stock - filed on April 20, 1917
Certificate of Amendment of Certificate of Incorporation providing for an increase in number of directors - filed on April 20, 1917
Certificate of Amendment of Certificate of Incorporation providing for anincrease in capital stock - filed on December 28, 1918
Certificate of Amendment of Certificate of Incorporation providing for an increase in capital stock - filed on December 4, 1919
Certificate of Amendment of Certificate of Incorporation providing for an increase in number of directors - filed on January 15, 1926
Certificate of Amendment of Certificate of Incorporation providing for an increase in capital stock - filed on June 12, 1928

Certificate of Amendment of Certificate of Incorporation providing for achange in shares - filed on April 4, 1929

Certificate of Amendment of Certificate of Incorporation providing for aminimum and maximum number of directors - filed on January 11,
1934

Certificate of Extension to perpetual - filed on January 13, 1941

Certificate of Amendment of Certificate of Incorporation providing for aminimum and maximum number of directors - filed on January 13,
1941

Certificate of Amendment of Certificate of Incorporation providing for anincreasein capital stock - filed on December 11, 1944
Certificate of Amendment of Certificate of Incorporation providing for an increase in capital stock - filed January 30, 1953
Restated Certificate of Incorporation - filed November 6, 1953

Certificate of Amendment of Certificate of Incorporation providing for anincreasein capital stock - filed on April 8, 1955

-



Certificate of Amendment of Certificate of Incorporation providing for anincrease in capital stock - filed on February 1, 1960
Certificate of Amendment of Certificate of Incorporation providing for anincrease in capital stock - filed on July 14, 1960
Certificate of Amendment of Certificate of Incorporation providing for achange in shares - filed on September 30, 1960
Certificate of Amendment of Certificate of Incorporation providing for anincrease in capital stock - filed on January 26, 1962
Certificate of Amendment of Certificate of Incorporation providing for achange in shares - filed on September 9, 1963
Certificate of Amendment of Certificate of Incorporation providing for anincrease in capital stock - filed on February 7, 1964
Certificate of Amendment of Certificate of Incorporation providing for anincrease in capital stock - filed on February 24, 1965
Certificate of Amendment of the Organization Certificate providing for a decrease in capital stock - filed January 24, 1967
Restated Organization Certificate - filed June 1, 1971

Certificate of Amendment of the Organization Certificate providing for anincrease in capital stock - filed October 29, 1976
Certificate of Amendment of the Organization Certificate providing for anincrease in capital stock - filed December 22, 1977
Certificate of Amendment of the Organization Certificate providing for an increase in capital stock - filed August 5, 1980
Restated Organization Certificate - filed July 1, 1982

Certificate of Amendment of the Organization Certificate providing for an increase in capital stock - filed December 27, 1984
Certificate of Amendment of the Organization Certificate providing for anincrease in capital stock - filed September 18, 1986
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Certificate of Amendment of the Organization Certificate providing for a minimum and maximum number of directors - filed January 22, 1990

Certificate of Amendment of the Organization Certificate providing for anincrease in capital stock
Restated Organization Certificate - filed August 20, 1990

Certificate of Amendment of the Organization Certificate providing for anincrease in capital stock
Certificate of Amendment of the Organization Certificate providing for anincrease in capital stock
Certificate of Amendment of the Organization Certificate providing for anincrease in capital stock
Certificate of Amendment of the Organization Certificate providing for anincrease in capital stock
Certificate of Amendment of the Organization Certificate providing for anincrease in capital stock
Certificate of Amendment of the Organization Certificate providing for anincrease in capital stock
Certificate of Amendment to the Organization Certificate providing for an increase in capital stock
Certificate of Amendment of the Organization Certificate providing for anincrease in capital stock
Certificate of Amendment of the Organization Certificate providing for anincrease in capital stock
Certificate of Amendment of the Organization Certificate providing for anincrease in capital stock
Certificate of Amendment of the Organization Certificate providing for anincrease in capital stock

—4—

- filed June 28, 1990

- filed June 26, 1992

- filed March 28, 1994

- filed June 23, 1995

- filed December 27, 1995
- filed March 21, 1996

- filed December 27, 1996
- filed June 27, 1997

- filed September 26, 1997
- filed December 29, 1997
- filed March 26, 1998

- filed June 23, 1998



Restated Organization Certificate - filed August 31, 1998

Certificate of Amendment of the Organization Certificate providing for anincrease in capital stock - filed September 25, 1998

Certificate of Amendment of the Organization Certificate providing for anincrease in capital stock - filed December 18, 1998; and
Certificate of Amendment of the Organization Certificate providing for achange in the number of directors - filed September 3, 1999; and

THAT, no amendments to its Restated Organization Certificate have been filed in the Office of the Superintendent of Banks except those set forth
above; and attached hereto; and

| DO FURTHER CERTIFY THAT, BANKERS TRUST COMPANY isvalidly existing as a banking organization with its principal office and place of
business located at 130 Liberty Street, New Y ork, New Y ork.

WITNESS, my hand and official seal of the Banking Department at the City of New Y ork this 16th day of October inthe Y ear Two Thousand and
One.

/s/ P. Vincent Conlon

Deputy Superintendent of Banks



State of New York
Banking Department
I, DAVID S. FREDSALL, Deputy Superintendent of Banks of the State of New York, DO HEREBY CERTIFY:

THAT, DEUTSCHE BANK TRUST COMPANY AMERICAS, isa corporation duly organized and existing under the laws of the State of
New York and hasits principal office and place of business at 60 Wall Street, New York, New York. Such corporation isvalidly existing asa
banking organization under the Banking Law of the State of New York. The authorization certificate of such corporation has not been revoked
or suspended and such corporation is a subsisting trust company under the supervision of this Department.

WITNESS, my hand and official seal of the Banking Department at the City of New York, this 2nd day of August in the Year two thousand and
SiX.

/s/ David S. Fredsall

Deputy Superintendent of Banks



DEUTSCHE BANK TRUST COMPANY AMERICAS
BY-LAWS
APRIL 15, 2002
Deutsche Bank Trust Company Americas
New York
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BY-LAWS
of

Deutsche Bank Trust Company Americas
ARTICLE |
MEETINGS OF STOCKHOLDERS

SECTION 1. The annual meeting of the stockholders of this Company shall be held at the office of the Company in the Borough of Manhattan, City
of New York, in January of each year, for the election of directors and such other business as may properly come before said meeting.

SECTION 2. Special meetings of stockholders other than those regulated by statute may be called at any time by amajority of the directors. It shall
be the duty of the Chairman of the Board, the Chief Executive Officer, the President or any Co-President to call such meetings whenever requested
in writing to do so by stockholders owning amagjority of the capital stock.

SECTION 3. At all meetings of stockholders, there shall be present, either in person or by proxy, stockholders owning amajority of the capital
stock of the Company, in order to constitute a quorum, except at special elections of directors, as provided by law, but less than a quorum shall
have power to adjourn any meeting.

SECTION 4. The Chairman of the Board or, in his absence, the Chief Executive Officer or, in his absence, the President or any Co-President or, in
their absence, the senior officer present, shall preside at meetings of the stockholders and shall direct the proceedings and the order of business.
The Secretary shall act as secretary of such meetings and record the proceedings.

ARTICLE I
DIRECTORS

SECTION 1. The affairs of the Company shall be managed and its corporate powers exercised by a Board of Directors consisting of such number of
directors, but not less than seven nor more than fifteen, as may from time to time be fixed by resolution adopted by a majority of the directorsthen
in office, or by the stockholders. In the event of any increase in the number of directors, additional directors may be elected within the limitations
so fixed, either by the stockholders or within the limitations imposed by law, by amajority of directorsthen in office. One-third of the number of
directors, asfixed from timeto time, shall constitute aquorum. Any one or more members of the Board of Directors or any Committee thereof may
participate in ameeting of the Board of Directors or Committee thereof by means of a conference telephone, video conference or similar
communications egui pment which allows all persons participating in the meeting to hear each other at the same time. Participation by such means
shall constitute presence in person at such a meeting.
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All directors hereafter elected shall hold office until the next annual meeting of the stockholders and until their successors are elected and have
qualified.

No Officer-Director who shall have attained age 65, or earlier relinquishes his responsibilities and title, shall be eligible to serve as adirector.

SECTION 2. Vacancies not exceeding one-third of the whole number of the Board of Directors may be filled by the affirmative vote of amajority of
the directors then in office, and the directors so el ected shall hold office for the balance of the unexpired term.

SECTION 3. The Chairman of the Board shall preside at meetings of the Board of Directors. In his absence, the Chief Executive Officer or, in his
absence the President or any Co-President or, in their absence such other director asthe Board of Directors from time to time may designate shall
preside at such meetings.

SECTION 4. The Board of Directors may adopt such Rules and Regulations for the conduct of its meetings and the management of the affairs of
the Company as it may deem proper, not inconsistent with the laws of the State of New Y ork, or these By-Laws, and all officers and employees
shall strictly adhere to, and be bound by, such Rules and Regulations.

SECTION 5. Regular meetings of the Board of Directors shall be held from time to time provided, however, that the Board of Directors shall hold a
regular meeting not less than six times ayear, provided that during any three consecutive calendar months the Board of Directors shall meet at
least once, and its Executive Committee shall not be required to meet at least once in each thirty day period during which the Board of Directors
does not meet. Special meetings of the Board of Directors may be called upon at least two day’s notice whenever it may be deemed proper by the
Chairman of the Board or, the Chief Executive Officer or, the President or any Co-President or, in their absence, by such other director asthe Board
of Directors may have designated pursuant to Section 3 of this Article, and shall be called upon like notice whenever any three of the directors so
reguest in writing.

SECTION 6. The compensation of directors as such or as members of committees shall be fixed from time to time by resolution of the Board of
Directors.

ARTICLE I
COMMITTEES

SECTION 1. There shall be an Executive Committee of the Board consisting of not less than five directors who shall be appointed annually by the
Board of Directors. The Chairman of the Board shall preside at meetings of the Executive Committee. In his absence, the Chief Executive Officer or,
in his absence, the President or any Co-President or, in their absence, such other member of the Committee as the Committee from time to time may
designate shall preside at such meetings.
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The Executive Committee shall possess and exercise to the extent permitted by law all of the powers of the Board of Directors, except when the
latter isin session, and shall keep minutes of its proceedings, which shall be presented to the Board of Directors at its next subsequent meeting.
All acts done and powers and authority conferred by the Executive Committee from time to time shall be and be deemed to be, and may be certified
as being, the act and under the authority of the Board of Directors.

A magjority of the Committee shall constitute a quorum, but the Committee may act only by the concurrent vote of not less than one-third of its
members, at |east one of who must be a director other than an officer. Any one or more directors, even though not members of the Executive
Committee, may attend any meeting of the Committee, and the member or members of the Committee present, even though less than a quorum, may
designate any one or more of such directors as a substitute or substitutes for any absent member or members of the Committee, and each such
substitute or substitutes shall be counted for quorum, voting, and all other purposes as amember or members of the Committee.

SECTION 2. There shall be an Audit Committee appointed annually by resolution adopted by a majority of the entire Board of Directorswhich
shall consist of such number of directors, who are not also officers of the Company, as may from time to time be fixed by resol ution adopted by the
Board of Directors. The Chairman shall be designated by the Board of Directors, who shall also from time to time fix a quorum for meetings of the
Committee. Such Committee shall conduct the annual directors’ examinations of the Company as required by the New Y ork State Banking Law;
shall review the reports of all examinations made of the Company by public authorities and report thereon to the Board of Directors; and shall
report to the Board of Directors such other matters as it deems advisable with respect to the Company, its various departments and the conduct of
itsoperations.

In the performance of its duties, the Audit Committee may employ or retain, from time to time, expert assistants, independent of the officers or
personnel of the Company, to make studies of the Company’s assets and liabilities as the Committee may request and to make an examination of
the accounting and auditing methods of the Company and its system of internal protective controlsto the extent considered necessary or
advisable in order to determine that the operations of the Company, including its fiduciary departments, are being audited by the General Auditor
in such amanner asto provide prudent and adequate protection. The Committee also may direct the General Auditor to make such investigation as
it deems necessary or advisable with respect to the Company, its various departments and the conduct of its operations. The Committee shall hold
regular quarterly meetings and during the interval s thereof shall meet at other times on call of the Chairman.

SECTION 3. The Board of Directors shall have the power to appoint any other Committees as may seem necessary, and from time to time to
suspend or continue the powers and duties of such Committees. Each Committee appointed pursuant to this Article shall serve at the pleasure of
the Board of Directors.
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ARTICLE IV
OFFICERS

SECTION 1. The Board of Directors shall elect from among their number a Chairman of the Board and a Chief Executive Officer; and shall also elect
aPresident, or two or more Co-Presidents, and may also elect, one or more Vice Chairmen, one or more Executive Vice Presidents, one or more
Managing Directors, one or more Senior Vice Presidents, one or more Directors, one or more Vice Presidents, one or more General Managers, a
Secretary, a Controller, a Treasurer, a General Counsel, a General Auditor, a General Credit Auditor, who need not be directors. The officers of the
corporation may also include such other officers or assistant officers as shall from time to time be elected or appointed by the Board. The Chairman
of the Board or the Chief Executive Officer or, in their absence, the President or any Co-President, or any Vice Chairman, may from timeto time
appoint assistant officers. All officers elected or appointed by the Board of Directors shall hold their respective offices during the pleasure of the
Board of Directors, and all assistant officers shall hold office at the pleasure of the Board or the Chairman of the Board or the Chief Executive
Officer or, in their absence, the President, or any Co-President or any Vice Chairman. The Board of Directors may require any and all officers and
employeesto give security for the faithful performance of their duties.

SECTION 2. The Board of Directors shall designate the Chief Executive Officer of the Company who may also hold the additional title of Chairman
of the Board, or President, or any Co-President, and such person shall have, subject to the supervision and direction of the Board of Directors or
the Executive Committee, all of the powers vested in such Chief Executive Officer by law or by these By-Laws, or which usually attach or pertain to
such office. The other officers shall have, subject to the supervision and direction of the Board of Directors or the Executive Committee or the
Chairman of the Board or, the Chief Executive Officer, the powers vested by law or by these By-Laws in them as holders of their respective offices
and, in addition, shall perform such other duties as shall be assigned to them by the Board of Directors or the Executive Committee or the Chairman
of the Board or the Chief Executive Officer.

The General Auditor shall be responsible, through the Audit Committee, to the Board of Directors for the determination of the program of the
internal audit function and the evaluation of the adequacy of the system of internal controls. Subject to the Board of Directors, the General Auditor
shall have and may exercise al the powers and shall perform all the duties usual to such office and shall have such other powers as may be
prescribed or assigned to him from time to time by the Board of Directors or vested in him by law or by these By-Laws. He shall perform such other
duties and shall make such investigations, examinations and reports as may be prescribed or required by the Audit Committee. The General
Auditor shall have unrestricted accessto all records and premises of the Company and shall delegate such authority to his subordinates. He shall
have the duty to report to the Audit Committee on all matters concerning the internal audit program and the adequacy of the system of internal
controls of the Company which he deems advisable or which the Audit Committee may request. Additionally, the General Auditor shall havethe
duty of reporting independently of all officers of the Company to the Audit Committee at least quarterly on any matters concerning the internal
audit program and the adequacy of the system of internal controls of the Company that should be brought to the attention of the directors except
those matters responsibility for which has been vested in the General Credit Auditor.
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Should the General Auditor deem any matter to be of special immediate importance, he shall report thereon forthwith to the Audit Committee. The
General Auditor shall report to the Chief Financial Officer only for administrative purposes.

The General Credit Auditor shall be responsible to the Chief Executive Officer and, through the Audit Committee, to the Board of Directorsfor the
systems of internal credit audit, shall perform such other duties as the Chief Executive Officer may prescribe, and shall make such examinations and
reports as may be required by the Audit Committee. The General Credit Auditor shall have unrestricted accessto all records and may delegate
such authority to subordinates.

SECTION 3. The compensation of all officers shall be fixed under such plan or plans of position evaluation and salary administration as shall be
approved from timeto time by resolution of the Board of Directors.

SECTION 4. The Board of Directors, the Executive Committee, the Chairman of the Board, the Chief Executive Officer or any person authorized for
this purpose by the Chief Executive Officer, shall appoint or engage all other employees and agents and fix their compensation. The employment of
all such employees and agents shall continue during the pleasure of the Board of Directors or the Executive Committee or the Chairman of the
Board or the Chief Executive Officer or any such authorized person; and the Board of Directors, the Executive Committee, the Chairman of the
Board, the Chief Executive Officer or any such authorized person may discharge any such employees and agents at will.

ARTICLEV
INDEMNIFICATION OF DIRECTORS, OFFICERSAND OTHERS

SECTION 1. The Company shall, to the fullest extent permitted by Section 7018 of the New Y ork Banking Law, indemnify any person who isor was
made, or threatened to be made, a party to an action or proceeding, whether civil or criminal, whether involving any actual or alleged breach of
duty, neglect or error, any accountability, or any actual or alleged misstatement, misleading statement or other act or omission and whether
brought or threatened in any court or administrative or legislative body or agency, including an action by or in the right of the Company to procure
ajudgment in its favor and an action by or in the right of any other corporation of any type or kind, domestic or foreign, or any partnership, joint
venture, trust, employee benefit plan or other enterprise, which any director or officer of the Company is servicing or served in any capacity at the
request of the Company by reason of the fact that he, his testator or intestate, isor was adirector or officer of the Company, or is serving or served
such other corporation, partnership, joint venture, trust, employee benefit plan or other enterprisein any capacity, against judgments, fines,
amounts paid in settlement, and costs, charges and expenses, including attorneys' fees, or any appeal therein; provided, however, that no
indemnification shall be provided to any such person if ajudgment or other final adjudication adverse to the director or officer establishes that

(i) his acts were committed in bad faith or were the result of active and deliberate dishonesty and, in either case, were material to the cause of

action so adjudicated, or (ii) he personally gained in fact afinancial profit or other advantage to which he was not legally entitled.
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SECTION 2. The Company may indemnify any other person to whom the Company is permitted to provide indemnification or the advancement of
expenses by applicable law, whether pursuant to rights granted pursuant to, or provided by, the New Y ork Banking Law or other rights created by
(i) aresolution of stockholders, (ii) aresolution of directors, or (iii) an agreement providing for such indemnification, it being expressly intended
that these By-L aws authorize the creation of other rightsin any such manner.

SECTION 3. The Company shall, from time to time, reimburse or advance to any person referred to in Section 1 the funds necessary for payment of
expenses, including attorneys' fees, incurred in connection with any action or proceeding referred to in Section 1, upon receipt of awritten
undertaking by or on behalf of such person to repay such amount(s) if ajudgment or other final adjudication adverse to the director or officer
establishesthat (i) his acts were committed in bad faith or were the result of active and deliberate dishonesty and, in either case, were material to
the cause of action so adjudicated, or (ii) he personally gained in fact afinancial profit or other advantage to which he was not legally entitled.

SECTION 4. Any director or officer of the Company serving (i) another corporation, of which amajority of the shares entitled to vote in the
election of itsdirectorsis held by the Company, or (ii) any employee benefit plan of the Company or any corporation referred to in clause (i) in any
capacity shall be deemed to be doing so at the request of the Company. In all other cases, the provisions of this Article V will apply (i) only if the
person serving another corporation or any partnership, joint venture, trust, employee benefit plan or other enterprise so served at the specific
reguest of the Company, evidenced by awritten communication signed by the Chairman of the Board, the Chief Executive Officer, the President or
any Co-President, and (ii) only if and to the extent that, after making such efforts as the Chairman of the Board, the Chief Executive Officer, the
President or any Co-President shall deem adequate in the circumstances, such person shall be unable to obtain indemnification from such other
enterprise or itsinsurer.

SECTION 5. Any person entitled to be indemnified or to the reimbursement or advancement of expenses as a matter of right pursuant to this
ArticleV may elect to have the right to indemnification (or advancement of expenses) interpreted on the basis of the applicable law in effect at the
time of occurrence of the event or events giving rise to the action or proceeding, to the extent permitted by law, or on the basis of the applicable
law in effect at the time indemnification is sought.

SECTION 6. Theright to be indemnified or to the reimbursement or advancement of expense pursuant to this Article V (i) isacontract right
pursuant to which the person entitled thereto may bring suit asif the provisions hereof were set forth in a separate written contract between the
Company and the director or officer, (ii) isintended to be retroactive and shall be available with respect to events occurring prior to the adoption
hereof, and (iii) shall continue to exist after the rescission or restrictive modification hereof with respect to events occurring prior thereto.

SECTION 7. If arequest to be indemnified or for the reimbursement or advancement of expenses pursuant hereto is not paid in full by the Company
within thirty days after awritten claim has been received by the Company, the claimant may at any time thereafter bring suit against the Company
to recover the unpaid amount of the claim and, if successful in whole or in part, the claimant shall be entitled also to be paid the expenses of
prosecuting such claim. Neither the failure of the
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Company (including its Board of Directors, independent legal counsel, or its stockholders) to have made a determination prior to the
commencement of such action that indemnification of or reimbursement or advancement of expensesto the claimant is proper in the circumstance,
nor an actual determination by the Company (including its Board of Directors, independent legal counsel, or its stockholders) that the claimant is
not entitled to indemnification or to the reimbursement or advancement of expenses, shall be a defense to the action or create a presumption that
the claimant is not so entitled.

SECTION 8. A person who has been successful, on the merits or otherwise, in the defense of a civil or criminal action or proceeding of the
character described in Section 1 shall be entitled to indemnification only as provided in Sections 1 and 3, notwithstanding any provision of the
New Y ork Banking Law to the contrary.

ARTICLE VI
SEAL

SECTION 1. The Board of Directors shall provide aseal for the Company, the counterpart dies of which shall be in the charge of the Secretary of
the Company and such officers as the Chairman of the Board, the Chief Executive Officer or the Secretary may from time to time direct in writing, to
be affixed to certificates of stock and other documentsin accordance with the directions of the Board of Directors or the Executive Committee.

SECTION 2. The Board of Directors may provide, in proper cases on a specified occasion and for a specified transaction or transactions, for the
use of aprinted or engraved facsimile seal of the Company.

ARTICLE VII
CAPITAL STOCK

SECTION 1. Registration of transfer of shares shall only be made upon the books of the Company by the registered holder in person, or by power
of attorney, duly executed, witnessed and filed with the Secretary or other proper officer of the Company, on the surrender of the certificate or
certificates of such shares properly assigned for transfer.
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ARTICLE VIII
CONSTRUCTION

SECTION 1. The masculine gender, when appearing in these By-Laws, shall be deemed to include the feminine gender.

ARTICLE IX
AMENDMENTS

SECTION 1. These By-Laws may be altered, amended or added to by the Board of Directors at any meeting, or by the stockholders at any annual
or special meeting, provided notice thereof has been given.
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DEUTSCHE BANK TRUST COMPANY AMERICAS
Legal Title of Bank

JERSEY CITY

City

NJ 07311-3901
State Zip Code

FDIC Certificate Number: 00623

Consolidated Report of Condition for Insured Commercial and State-Chartered Savings Banksfor September 30, 2007

FFIEC 031
Page RC-

1
13

All schedules are to be reported in thousands of dollars. Unless otherwise indicated, report the amount outstanding as of the last business day of

the quarter.

Schedule RC—Balance Sheet

Dollar Amounts

in Thousands RCFD Tril | Bil | Mil | Thou
ASSETS
1. Cash and balances due from depository institutions (from Schedule RC-A):
a. Noninterest-bearing balances and currency and coin (1) 0081 2,347,000
b. Interest-bearing balances (2) 0071 370,000
2. Securities:
a. Held-to-maturity securities (from Schedule RC-B, column A) 1754 0
b. Available-for-sale securities (from Schedule RC-B, column D) 1773 2,383,000
3. Federal funds sold and securities purchased under agreementsto resell: RCON
a. Federal funds sold in domestic offices B987 391,000
RCFD
b. Securities purchased under agreementsto resell (3) B989 4,023,000
4. Loans and lease financing receivables (from Schedule RC-C):
a. Loans and leases held for sale 5369 1,581,000
b. Loans and |eases, net of unearned income B528 10,541,000
c. LESS: Allowance for loans and | ease | osses 3123 89,000
d. Loans and |eases, net of unearned income and allowance
(item 4.b minus 4.c) B529 10,452,000
5. Trading assets (from Schedule RC-D) 3545 8,001,000
6. Premises and fixed assets (including capitalized |eases) 2145 165,000
7. Other real estate owned (from Schedule RC-M) 2150 0
8. Investmentsin unconsolidated subsidiaries and associated companies (from
Schedule RC-M) 2130 0
9. Not applicable
10. Intangible assets:
a. Goodwill 3163 0
b. Other intangible assets (from Schedule RC-M) 0426 75,000
11. Other assets (from Schedule RC-F) 2160 6,427,000
12. Total assets (sum of items 1 through 11) 2170 36,215,000

(1) Includescash itemsin process of collection and unposted debts.
(2) Includestime certificates of deposit not held for trading.
(3) Includesall securitiesresale agreementsin domestic and foreign offices, regardless of maturity.
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DEUTSCHE BANK TRUST COMPANY AMERICAS
Legal Title of Bank
FDIC Certificate Number: 00623

Schedule RC—Continued

Dollar Amounts
in Thousands

FFIEC 031
Page RC-2

Tril | Bil | Mil | Thou

14

LIABILITIES
13. Deposits:
a. In domestic offices (sum of totals of columns A and C from Schedule RC-E, part RCON
1) 2200 8,126,000 13a
(1) Noninterest-bearing (1) 6631  3,299,00 13al
(2) Interest-bearing 6636 4,827,000 13.a2
RCFN
b. In foreign offices, Edge and Agreement subsidiaries, and IBFs (from Schedule
RC-E, part I1) 2200 7,460,000 13b
(1) Noninterest-bearing 6631 4,855,000 13.b.1
(2) Interest-bearing 6636 2,605,000 13.b.2
14. Federal funds purchased and securities sold under agreements to repurchase: RCON
a. Federal funds purchased in domestic offices (2) B993 7,735000 14a
RCFD
b. Securities sold under agreementsto repurchase (3) B995 0 14b
15. Trading liabilities (from Schedule RC-D) 3548 152,000 15
16. Other borrowed money (includes mortgage indebtedness and obligations under
capitalized leases) (from Schedule RC-M) 3190 334,000 16
17. and 18. Not applicable
19. Subordinated notes and debentures (4) 3200 0 19
20. Other ligbilities (from Schedule RC-G) 2930 3,406,000 20
21. Totd liabilities (sum of items 13 through 20) 2948 27,213,000 21
22. Minority interest in consolidated subsidiaries 3000 485000 22
EQUITY CAPITAL
23. Perpetual preferred stock and related surplus 3838 1,500,000 23
24. Common stock 3230 2,127,000 24
25. Surplus (exclude all surplusrelated to preferred stock) 3839 584,000 25
26. a. Retained earnings 3632 4317000 26.a
b. Accumulated other comprehensive income (5) B530 (11,000) 26.b
27. Other equity capital components (6) A130 0 27
28. Total equity capital (sum of items 23 through 27) 3210 8,517,000 28
29. Total liabilities, minority interest, and equity capital (sum of items 21, 22, and 28) 3300 36,215,000 29
Memorandum
To bereported with the March Report of Condition.
RCFD Number
1. Indicatein the box at the right the number of the statement below that best describes
the most comprehensive level of auditing work performed for the bank by
independent external auditors as of any date during 2006 6724 N/A M.1
1 = Independent audit of the bank conducted in accordance with generally accepted auditing standards by a certified public accounting firm
which submits areport on the bank.
2 = Independent audit of the bank’s parent holding company conducted in accordance with generally accepted auditing standards by certified

public accounting firm which submits a report on the consolidated holing company (but not on the bank separately)

3 = Attestation on bank management’s assertion on the effectiveness of the bank’sinternal control over financial reporting by a certified public

accounting firm.

4 = Director’'s examination of the bank conducted in accordance with generally accepted auditing standards by a certified public accounting firm

(may berequired by state chartering authority)

= Review of the bank’sfinancial statements by external auditors
Compilation of the bank’s financial statements by external auditors

= Other audit procedures (excluding tax preparation work)

© 00 ~N o o
I

= No external audit work

(1) Includestotal demand deposits and noninterest-bearing time and savings deposits.
(2) Report overnight Federal Home L oan Bank advancesin Schedule RC, item 16, “ Other Borrowed money”.

= Director’s examination of the bank performed by other external auditors (may be required by state chartering authority)



(3) Includesall securities repurchase agreementsin domestic and foreign offices, regardless of maturity.
(4) Includeslimited-life preferred stock and related surplus.

(5) Includes net unrealized holding gains (losses) on available-for-sale securities, accumul ated net gains (losses) on cash flow hedges,
cumulative foreign currency translation adjustments, and minimum pension liability adjustments.

(6) Includestreasury stock and unearned Employee Stock Ownership Plan shares.
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