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January 24, 2013
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Luly E. Massaro, Division Clerk

Rhode Island Division of Public Utilities and Carriers
89 Jefferson Boulevard

Warwick, Rl 02888

RE: Docket No. D-12-12 - Long-Term Debt I ssuance
Dear Ms. Massaro:

Pursuant to the provisions of the Settlement Agreement that the Division of Public Utilities
and Carriers (“Division”) approved in the above-referenced Division docket, | am providing five
(5) copies of the executed debt transaction documents relative to the issuance of $250 million in
long-term debt. Thisfiling also includes a Motion for Protective Treatment in accordance with
Rule 3(d) of the Division’s Rules of Practice and Procedure and R.I.G.L. 8 38-2-2(4)(B ). The
Company seeks to protect from public disclosure Schedule A-1 (Schedule A) and Schedule C-2
(Schedule B) * to the Purchase Agreement (Attachment 3) as these documents contain sensitive
information that would put National Grid at a competitive disadvantage for future issuances.
Therefore, pursuant to Division Rule 3(d), the Company has provided the Division with one (1)
copy of the confidential materials for its review and five (5) redacted copies of the confidential
materials.

Thank you for your attention to thistransmittal. If you have any questions, please feel free
to contact me at (401) 784-7667.

Very truly yours,

Y (f | / »
;,r‘__ r )__{\ L/Ll{? \

Thomas R. Teehan
Enclosures

cC: Steve Scialabba, Division
Leo Wold, Esg.
John Spirito, Esqg.

! Please note that Schedule B is numbered as Sch-C-1 and Sch-C-2 in the executed documents.
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STATE OF RHODE ISLAND AND PROVIDENCE PLANTATIONS
BEFORE THE
DIVISION OF PUBLIC UTILITIESAND CARRIERS

In Re:  Application of The Narragansett Electric Company Docket No. D-12-12
d/b/a National Grid
I ssuance of New Long-Term Debt

MOTION OF THE NARRAGANSETT ELECTRIC COMPANY,
D/B/A NATIONAL GRID
FOR PROTECTIVE TREATMENT OF CONFIDENTIAL INFORMATION
Pursuant to Rule 3(d) of the Rhode Island Division of Public Utilities and Carriers
(“Division™) Rules of Practice and Procedure and R.I.G.L. § 38-2-2(4)(B), The Narragansett
Electric Company, d/b/a National Grid (“Company”) respectfully requests that the Division

grant protection from public disclosure certain confidential, competitively sensitive, and

proprietary information submitted in this proceeding.

BACKGROUND

On January 24, 2013, the Company filed with the Division copies of executed debt
transaction documents rel ative to the issuance of $250 million in long-term debt. Some of these
documents contain proprietary and sensitive information. Specifically, Schedule A-1 (Schedule
A) and Schedule C-2 (Schedule B)* to the Purchase Agreement (Attachment 3) contain
proprietary and sensitive information regarding the bank allocations involved in the issuance.
The Company wishes to protect this information from public disclosure because the disclosure of

thisinformation would competitively disadvantage the Company in future debt issuances. As

! Please note that Schedule B is numbered as Sch-C-1 and Sch-C-2 in the executed documents.



such, for the reasons stated bel ow, the Company requests that this information be protected from
public disclosure. Pursuant to Division Rule 3(d), the Company has filed redacted copies of

Schedules A-1 and C-2, deleting the sensitive and proprietary information in question.

. LEGAL STANDARD

Rule 3(d) of the Division’s Rules of Practice and Procedure provides that access to public
records shall be granted in accordance with the Access to Public Records Act (“APRA™),
R.I.G.L. 838-2-1, et seq. Under the APRA, all documents and materials submitted in
connection with the transaction of official business by an agency is deemed to be a“public
record,” unless the information contained in such documents and materials falls within one of the
exceptions specifically identified in R.I.G.L. § 38-2-2(4). Therefore, to the extent that
information provided to the Division falls within one of the designated exceptions to the APRA,
the Division has the authority under the APRA to protect such information from public
disclosure.

The APRA protects the commercia and financia information the Company seeks
to protect in thisinstance. Specificaly, R.I.G.L. 8§ 38-2-2(4)(B) providesthat “[t]rade
secrets and commercial or financia information obtained from a person, firm, or
corporation which is of aprivileged or confidential nature” shall not be deemed public.
The Rhode Island Supreme Court has held that the determination as to whether this
exemption applies requires the application of the two-pronged test set forth in Providence

Journal Company v. Convention Center Authority, 774 A.2d 40 (R.1.2001). Thefirst

prong of the test assesses whether the information was provided voluntarily to the

governmental agency. Providence Journal, 774 A.2d at 47. If the answer to the first

guestion is affirmative, then the question becomes whether the information is “of akind
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that would customarily not be released to the public by the person from whom it was

obtained.” Id.

1. BASISFOR CONFIDENTIALITY

As stated previously, the Company seeks to protect from public disclosure the
information regarding the bank allocations contained in Schedule A-1 and Schedule C-2 because
publication of that information could competitively disadvantage the Company in future debt
issuances. Under the legal principles described in Section Il above, the bank allocation
information in Schedules A-1 and C-2 is entitled to protection from public disclosure. Indeed,
public disclosure of this information would be commercially harmful to the Company and to its
customers because potential bidders could use this information in such away that would impede

the Company’ s ability to obtain the best possible bid for its customersin future debt issuances.

V. CONCLUSION
For the foregoing reasons, the Company respectfully requests that the Division grant its
Motion for Protective Treatment of Schedule A-1 and Schedule C-2.

Respectfully submitted,

THE NARRAGANSETT ELECTRIC
COMPANY

By its attorney,

;’7__ r|( 7{ ¢ f{“\

Thomas R. Teehan (RI #4698)
280 Méelrose Street
Providence, Rl 02907

(401) 784-7667

Dated: January 24, 2013
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The Narragansett Electric Company

"Reconciliation and tie between Trust Indenture Act of 1939, as amended by the
Trust Indenture Reform Act of 1990, and Indenture, dated as of March 22, 2010.

Section of the

Trust Indenture Act of 1939 Section of Indenture
310(8)(1), (2) @N (5) ..veevermrerieerieerieerieeie e 79

310(8)(3) AN (4) .eeeveveeeeieee e Inapplicable
3LO() et 7.8 and 7.10(a)and(b)
SLL(B) ..eeenveenreeneeniee et 7.13(a) and (c)(i) and (ii)
SLL(D) et 7.13(b)

I 2 - RSSO 5.1 and 5.2(a)
I3 52 o) SRRSO 5.2(b)

G 2 (o) SRRSO 5.2(b)

G = SRRSO 5.4(a)

G (o) (1) R SRRRTI Inapplicable
BL3(D)(2) -eeenveeeeeeeiee e 5.4(a)

13 1 (o) RSP 5.4(a)

13 1 (o ) SRRSO 5.4(b)

SLA() et 49and5.3
SLA(D) et Inapplicable
314(C)(1) AN (2) <-vveemeeeeieeeiee e 13.6
SLA(C)(B) -eeeuveerureenieeeiee e Inapplicable
G I (o ) SR Inapplicable
BLA(E) .. 13.6

315(8), (€) aN (d).eveeveeieeieeieeee e 7.1

15T (o) USRS 6.11

K ST PRSI 6.12

3 T = () PR USR 6.9 and 6.10
BLO(B)(2) +evevrerernrereriieeiiiee et e s Inapplicable
316(a) (last SeNtenCe)........uvvveeeerieeeriee e 84

BLO(1) et 6.7

3 G (o) SRR 8.1

BL7(B) et 6.2

SL7(10) et 4.2and 4.3
BLB(B) .. eeeuveenreenreriee e 139

This reconciliation and tie shall not, for any purpose, be deemed to be part of the
Indenture or to have any bearing upon the interpretation of any of its terms or

provisions.
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INDENTURE, dated as of March 22, 2010, between The Narragansett Electric
Company, a Rhode Island company (the “Company”), and The Bank of New York Mellon, a
New Y ork banking corporation duly organized and existing under the laws of the State of New
York (the “Trustee”).

Recitals 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 notes, debentures or other evidences of its
unsecured indebtedness (collectively, the “ Securities’), to be issued in one or more series,
authenticated and delivered, as in this Indenture provided.

All things necessary have been done to make this Indenture avalid and legally
binding agreement of the Company, in accordance with its terms.

NOW, THEREFORE, THISINDENTURE WITNESSETH:

For and in consideration of the premises and the purchase of the Securities by
the Persons acquiring the same, it is mutually covenanted and agreed, for the equal and
proportionate benefit of all Holders of the Securities or of the Securities of any series, without
giving any priority of any one Security or series over any other, except as otherwise expressly
provided herein, as follows:

ARTICLE 1
DEFINITIONS

Section 1.1  Certain Terms Defined.

The following terms (except as otherwise expressly provided or unless the context
otherwise clearly requires) for all purposes of this Indenture, including any indenture
supplemental hereto, have the respective meanings specified in this Section. All other terms
used herein which are defined in the Trust Indenture Act, either directly or by reference therein,
have the meanings assigned to them therein. The words “herein,” “hereof” and “hereunder”
and other words of similar import refer to this Indenture as a whole and not to any particular
Article, Section or other subdivision. All references herein to “Articles’ or other subdivisions
are to the corresponding Articles or other subdivisions of this Indenture. The terms defined in
this Article have the meanings assigned to them in this Article and include the plural as well as
the singular.

“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” (including, with correlative meanings, the
terms “controlling”, “controlled by” and “under common control with”), as used with respect to
any Person, shall mean the possession, directly or indirectly, of the power to direct or cause the
direction of the management and policies of such Person, whether through the ownership of
voting securities, by agreement or otherwise.
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“ Authenticating Agent” means, with respect to any series of Securities, any
authenticating agent appointed by the Trustee, with respect to that series of Securities, pursuant
to Section 7.14.

“ Authorized Newspaper” means a newspaper or financial journal printed in the
English language, customarily published at least once a day, and customarily published for at
least five days in each calendar week, whether or not published on days that are legal holidays
and of general circulation; or, in the alternative, shall mean such form of communication as
may have come into general use for the dissemination of information of import similar to that
of the information specified to be published by the provisions hereof. Whenever successive
publications are required or authorized to be made in Authorized Newspapers, the successive
publications may be made (unless otherwise expressly provided herein) in the same or different
newspapers meeting the foregoing requirements and in each case on any Business Day. In
case, by reason of the suspension of publication of any Authorized Newspaper, or for any other
cause, it shall be impractical without unreasonable expense to make publication of any noticein
an Authorized Newspaper as required by this Indenture, then such method of publication or
notification as shall be made with the approval of the Trustee shall be deemed the equivalent of
the required publication of such notice in an Authorized Newspaper.

“Bankruptcy Law” means Title 11 of the U.S. Code or any similar federal or
state law for the relief of debtors.

“Board of Directors’ means either the board of directors of the Company or any
committee of such Board of Directors or Officer duly authorized to act with respect to a
particular matter on behalf of the Board of Directors.

“Board Resolution” means a copy of aresolution certified by the secretary, any
assistant secretary or any director of the Company to have been duly adopted by the Board of
Directors and to be in full force and effect on the date of such certification, and delivered to the
Trustee.

“Business Day,” when used with respect to any Place of Payment or any other
location specified in the Securities or this Indenture, means each Monday, Tuesday,
Wednesday, Thursday and Friday which is not a day on which banking institutions in that Place
of Payment or location are generally authorized or obligated by law, regulation or executive
order to close, except as may be otherwise specified as contemplated by Section 3.1(x).

“Capital Stock” means:
(1) in the case of a corporation, corporate stock;

(2) in the case of an association or business entity, any and all shares, interests,
participations, rights or other equivalents (however designated) of corporate stock;

(3) inthe case of a partnership or limited liability company, partnership or
membership interests (whether general or limited); and
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(4) any other interest or participation that confers on a Person the right to receive
a share of the profits and losses of, or distributions of assets of, the issuing Person

“Code” means the Internal Revenue Code of 1986, as amended, or any successor
thereto.

“Common Stock” means Capital Stock of any class or classes (however
designated) which has no preference as to the payment of dividends, or as to the distribution of
assets upon any voluntary or involuntary liquidation or dissolution of the issuing Person, and
which is not subject to redemption by the issuing Person.

“Company Order” and “ Company Request” mean a written order or request
signed in the name of the Company by an Officer and delivered to the Trustee.

“Conversion Event” means the cessation of use of (i) aForeign Currency both
by the government of the country or the confederation which issued such Foreign Currency and
for the settlement of transactions by a central bank or other public institutions of or within the
international banking community or (ii) any currency unit or composite currency for the
purposes for which it was established.

“Corporate Trust Office” means the principal office of the Trustee at which at
any particular time its corporate trust business shall be administered, which office, on the date
of original execution of this Indenture, islocated at The Bank of New Y ork Mellon, Corporate
Trust Services, One Canada Square, London E14 5AL, United Kingdom, Fax: +44-(0)20-7964-
2536, Attention: Corporate Trust Services, with a copy to: The Bank of New Y ork Mellon,
Global Trust Services, 101 Barclay Street, New Y ork, New Y ork, Fax: (212) 815-5366 or at
any other time at such other address as the Trustee may designate from time to time by notice
to the parties hereto, or at the principal corporate trust office of any successor trustee asto
which such successor trustee may notify the parties hereto in writing.

“Covenant Defeasance” has the meaning specified in Section 12.2.

“Default” means any event that is, or with the passage of time or the giving of
notice or both would be, an Event of Default.

“Depository” means, with respect to the Securities of any series or any Tranche
thereof, unless otherwise specified in the applicable supplemental indenture, which, in
accordance with the determination of the Company, will be issued in whole or in part in the
form of one or more Global Securities, The Depository Trust Company, New Y ork, New Y ork,
another clearing agency or any successor registered under the Exchange Act, or other
applicable statute or regulation, which, in each case, shall be designated by the Company
pursuant to either Section 2.4 or Section 3.1. If at any time there is more than one such Person,
“Depository” as used with respect to the Securities of any such series or Tranche thereof means
each Depository with respect to the Securities of that series or Tranche.

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and
the rules and regulations of the SEC promulgated thereunder.
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“Event of Default” means any event or condition specified assuchin

Section 6.1.

“Foreign Currency” means any currency, currency unit or composite currency,
including, without limitation, pounds sterling and the euro, issued by the government of one or
more countries, other than the United States of America, or by any recognized confederation or
association of such governments.

“GAAP’ means generally accepted accounting principles in the United States.

“Global Security” means, with respect to al or any part of any series of
Securities, atemporary or permanent Security executed by the Company and authenticated and
delivered by the Trustee to the Depository or pursuant to the Depository’ sinstruction, al in
accordance with this Indenture and pursuant to a Company Order, which shall be registered in
the name of the Depository or its nominee and the ownership of which will be registered in a
“book-entry” or other system maintained by the Depository.

“Government Securities’ means securities that are:

(@ direct obligations of the United States of Americafor the timely payment of
which its full faith and credit is pledged; or

(b) obligations of a Person controlled or supervised by and acting as an agency or
instrumentality of the United States of Americathe timely payment of which is unconditionally
guaranteed as a full faith and credit obligation by the United States of America,

which, in either case, are not callable or redeemable at the option of the issuers thereof, and
shall also include a depository receipt issued by a bank (as defined in Section 3(a)(2) of the
Securities Act), as custodian with respect to any such Government Securities or a specific
payment of principal of or interest on any such Government Securities held by such custodian
for the account of the holder of such depository receipt; provided that (except as required by
law) such custodian is not authorized to make any deduction from the amount payable to the
holder of such depository receipt from any amount received by the custodian in respect of the
Government Securities or the specific payment of principal of or interest on the Government
Securities evidenced by such depository receipt.

“quarantee” means a guarantee (other than by endorsement of negotiable
instruments for collection in the ordinary course of business), direct or indirect, in any manner
(including letters of credit and reimbursement agreements in respect thereof), of all or any part
of any Indebtedness or other obligations and, when used as a verb, shall have corresponding
meaning.

“Holder” and “Securityholder” mean, with respect to a Security, the Person in
whose name such Security is registered in the Securities Register (which terms, in the case of a
Global Security, mean the Depository, notwithstanding that the Depository maintains a “ book-
entry” or other system for identification of ownership in respect of such Global Security).
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The term “include’ (and other forms of such term) means “include, without

l[imitation.”

“Indebtedness’ means, with respect to any Person, without duplication, any
indebtedness of such Person in respect of borrowed money evidenced by bonds, notes,
debentures or similar instruments.

“Indenture” means this instrument as originally executed and delivered or, if
amended or supplemented as herein provided, as so amended or supplemented, and includes the
forms and terms of particular series of Securities established as contemplated hereunder.

The term “interest” means, with respect to any Original |ssue Discount Security
which by its terms bears interest only after Maturity, interest payable after Maturity.

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

“Legal Defeasance” has the meaning specified in Section 12.2.

“Lien” means, with respect to any asset, any mortgage, lien (statutory or
otherwise), pledge, hypothecation, charge, security interest, preference, priority or
encumbrance of any kind in respect of such asset, whether or not filed, recorded or otherwise
perfected under applicable law, including any conditional sale or other title retention
agreement, any lease in the nature thereof, any option or other agreement to sell or give a
security interest in and any filing of or agreement to give any financing statement under the
Uniform Commercial Code (or equivalent statutes) of any jurisdiction; provided that in no
event shall an operating lease be deemed to constitute a Lien.

“Maturity” means, with respect to any Security, the date on which the principal
of such Security becomes due and payable as therein or herein provided, whether at the Stated
Maturity or by acceleration, call for redemption or otherwise.

“Officer” means the Chairman of the Board, the Chief Executive Officer, the
Chief Financial Officer, the President, any Executive Vice President, Senior Vice President or
Vice President, the Treasurer, any Assistant Treasurer or the Secretary or any Assistant
Secretary of the Company.

“Officer’s Certificate” means a certificate signed on behalf of the Company by
an Officer of the Company that meets the requirements set forth in this Indenture.

“Opinion of Counsel” means a written opinion from legal counsel, which
opinion is acceptable to the Trustee. The counsel may be an employee of or counsel to the
Company.

“QOriginal Issue Discount Security” means any Security that provides for an
amount less than the principal amount thereof to be due and payable upon a declaration of
acceleration with respect thereto pursuant to Section 6.1.
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“Qutstanding” (subject to Section 8.4) means, with reference to Securities as of
the date of determination, all Securities authenticated and delivered under this Indenture,
except:

@ Securities which have been cancelled by the Trustee or delivered to the
Trustee for cancellation;

(b) Securities, or portions thereof, for the payment or redemption of which
moneys in the necessary amount and in the required currency or currency unit shall have been
irrevocably deposited in trust with the Trustee or with any Paying Agent (other than the
Company) or shall have been set aside, segregated and held in trust by the Company for the
Holders of such Securities (if the Company shall act as its own Paying Agent) or for the
payment of which Government Securities shall have been irrevocably deposited in trust with
the Trustee in accordance with Article 12; provided that, if such Securities, or portions thereof,
are to be redeemed prior to the Stated Maturity thereof, notice of such redemption shall have
been given as herein provided, or provision satisfactory to the Trustee shall have been made for
giving such notice;

(© any such Security with respect to which the Company has effected
defeasance pursuant to the terms hereof, except to the extent provided in Section 12.2;

(d) Securities in substitution for which other Securities shall have been
authenticated and delivered, or which shall have been paid, pursuant to the terms of Section 3.7
(except with respect to any such Security as to which proof satisfactory to the Trustee and the
Company is presented that such Security is held by a Person in whose hands such Security isa
legal, valid and binding obligation of the Company); and

(e any such Security converted or exchanged as contemplated by this
Indenture into Common Stock of the Company or other securities, if the terms of such Security
provide for such conversion or exchange pursuant to Section 3.1.

In determining whether Holders of the requisite principal amount of Outstanding
Securities of any or all series have made or given any request, demand, authorization, direction,
notice, consent or waiver hereunder, or are present to constitute a quorum at a meeting of
Holders of Securities, the principal amount of an Original Issue 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 with respect thereto pursuant to Section 6.1.

“Overdue Rate” means, with respect to any Security of Securities, the rate
designated as such in or pursuant to the resolution of the Board of Directors or the
supplemental indenture, as the case may be, relating to such Security as contemplated by
Section 3.1.

“Paying Agent” means any Person authorized by the Company to pay the
principal of, or premium, if any, or interest, if any, on, any Securities on behalf of the
Company.
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“Periodic Offering” means an offering of Securities of a series from time to
time, any or al of the specific terms of which Securities, which may be in one or more
Tranches, including 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 from time to time subsequent to theinitial request for
authentication and delivery of such Securities by the Trustee, al as contemplated in
Section 3.1.

“Person” means any individual, corporation, limited liability company,
partnership, limited partnership, joint venture, association, joint stock company, trust,
unincorporated organization, government or any agency or political subdivision thereof or any
other entity.

“Place of Payment” means, with respect to any Security, the place or places
where the principal of, and premium, if any, and interest, if any, on, such Security are payable
as specified pursuant to Section 3.1.

“Predecessor Security” of any particular Security means every previous Security
evidencing all or a portion of the same indebtedness as that evidenced by such particular
Security; and, for the purposes of this definition, any Security authenticated and delivered
under Section 3.7 in lieu of alost, destroyed, mutilated or stolen Security shall be deemed to
evidence the same debt as the lost, destroyed or stolen Security.

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

“Redemption Price” means, with respect to any Security or portion thereof to be
redeemed, the 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
a Security means the date specified for that purpose pursuant to Section 3.1 or as specified in
Section 3.8.

“Responsible Officer” means, with respect to the Trustee, any officer assigned
to the Corporate Trust Office, including any managing director, vice president, assistant vice
president, assistant treasurer, assistant secretary or any other officer of the Trustee customarily
performing functions similar to those performed by any of the above designated officers, and
also, with respect to a particular matter, any other officer, to whom such matter is referred
because of such officer’s knowledge of and familiarity with the particular subject.

“SEC” means the U.S. Securities and Exchange Commission.

“Securities Act” means the Securities Act of 1933, as amended, and the rules
and regulations of the SEC promulgated thereunder.

“Securities Register” has the meaning specified in Section 3.6.
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“Securities Registrar” has the meaning specified in Section 3.6.

“Security” or “Securities’ has the meaning specified in the recitals of this

Indenture.

“Special Record Date” for the payment of any defaulted interest means a date
fixed pursuant to Section 3.8.

“ Stated Maturity” means, with respect to any Security or any installment of
principal thereof or premium or interest thereon, the date specified in such Security as the fixed
date on which the principal of such Security or such installment of principal or interest is due
and payable by the Company (without regard to any provisions for redemption, prepayment,
acceleration, purchase or extension).

“Subordinated Indebtedness’ means, with respect to the Securities of a
particular series, any Indebtedness of the Issuer which is by its terms subordinated in right of
payment to the Securities of such series.

“Subsidiary” means with respect to any Person:

(1) any corporation, association, or other business entity (other than a
partnership, joint venture, limited liability company or similar entity) of which more than 50%
of the total voting power of shares of Capital Stock entitled (without regard to the occurrence of
any contingency) to vote in the election of directors, managers or trustees thereof is at the time
of determination owned or controlled, directly or indirectly, by such Person or one or more of
the other Subsidiaries of that Person or a combination thereof; and

(2) any partnership, joint venture, limited liability company or similar entity of
which

(x) more than 50% of the capital accounts, distribution rights, total equity
and voting interests or general or limited partnership interests, as
applicable, are owned or controlled, directly or indirectly, by such
Person or one or more of the other Subsidiaries of that Person or a
combination thereof whether in the form of membership, general, special
or limited partnership or otherwise, and

(y) such Person or any Subsidiary of such Person is a controlling general
partner or otherwise controls such entity.

“Successor Person” has the meaning specified in Section 11.1.

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

“Trust Indenture Act” means the Trust Indenture Act of 1939, as amended, and
the rules and regulations of the SEC promulgated thereunder.
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“U.S. Dallars’ or “$” means the lawful currency of the United States.

“United States,” except as otherwise provided in or pursuant to this Indenture,
means the United States of America (including the states thereof and the District of Columbia),
its territories and possessions and other areas subject to its jurisdiction.

ARTICLE 2
SECURITY FORMS

Section 2.1  Forms Generdly.

The Securities of each series shall be in substantially such form as shall be established
pursuant to Section 3.1, in each case with such appropriate insertions, omissions, substitutions
and other variations as are required or permitted by this Indenture or any indenture
supplemental hereto, and may have such letters, numbers or other marks of identification and
such legends or endorsements placed thereon as the Company may deem appropriate and as are
not contrary to the provisions of this Indenture, or as may be required to comply with any law
or with any rules made pursuant thereto or with any rules of any securities exchange or of any
automated quotation system, or to conform to usage, all as determined by the officers executing
such Securities, as conclusively evidenced by their execution of the Securities.

The definitive Securities shall be prepared by the Company and shall be printed,
lithographed or engraved on stegl-engraved borders, or may be produced in any other manner,
all as determined by the officers executing such Securities, as conclusively evidenced by their
execution of such Securities, subject to the rules of any securities exchange or automated
guotation system on which such Securities are listed or quoted and (with respect to Global
Securities) to the rules of the Depository.

Section 2.2  Form of Trustee's Certificate of Authentication.

The Trustee' s certificate of authentication on all Securities shall be in substantially the
following form:

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

[NAME OF TRUSTEE], as Trustee

By:
Authorized Signatory
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Section 2.3  Form of Certificate of Authentication by an Authenticating Agent.

If at any time there shall be an Authenticating Agent appointed with respect to any series of
Securities, then the Certificate of Authentication by such Authenticating Agent on all Securities
of each such series shall be in substantially the following form:

By [NAME OF AUTHENTICATING
AGENT],
Authenticating Agent

By:
Authorized Signatory

Section 2.4  Securities Issuable in the Form of Global Securities.

@ If the Company shall establish pursuant to Section 3.1 that the Securities of a
particular series are to be issued in whole or in part as one or more Global Securities, then the
Company shall execute, and the Trustee shall, in accordance with Section 3.3 and the Company
Order deliver to the Trustee thereunder, authenticate and make available for delivery, one or
more Global Securities, each of which (i) shall represent an aggregate principal amount equal
to the aggregate principal amount of the Outstanding Securities of such series to be represented
by such Global Security and may also provide that the aggregate amount of Outstanding
Securities represented thereby may from time to time be increased or reduced to reflect
exchanges and redemptions, (ii) shall be registered in the name of the Depository or its
nominee, (iii) shall be delivered by the Trustee to the Depository or pursuant to the
Depository's instruction and (iv) if required by the Depository, shall bear a legend reflecting the
Depository's interest in such Global Security.

(b) Notwithstanding any provision of Section 3.6, any Global Security thereof may
be transferred, in whole but not in part, and in the manner provided in Section 3.6, only to
another nominee of the Depository for such series or Tranche, to the Depository by a nominee
of the Depository, or by a nominee to another nominee of such Depository or, in either case, to
a successor Depository for such series selected or approved by the Company or to a nominee of
such successor Depository.

(© If at any time the Depository for Securities of a series or Tranche thereof notifies
the Company that it is unwilling or unable to continue as Depository for Securities of such
series or Tranche or if at any time the relevant Depository shall no longer be registered or in
good standing under the Exchange Act, or other applicable statute or regulation, and a
successor Depository is not appointed by the Company within 120 days after the Company
receives such notice or becomes aware of such condition, as the case may be, this Section shall
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no longer be applicable to the Securities of such series or Tranche and the Company will
execute, and the Trustee, upon receipt of a Company Order for the authentication and delivery
of definitive Securities of such series or Tranche, will authenticate and make available for
delivery, Securities of such series or Tranche in definitive form, in authorized denominations,
and in an aggregate principal amount equal to the aggregate principal amount of the Global
Security or Global Securities of such series or Tranche in exchange for such Global Security or
Global Securities.

The Company may at any time and in its sole discretion determine that Securities of any
series or Tranche thereof shall no longer be represented by one or more Global Securities and
that the provisions of this Section shall no longer apply to the Securities of such series or
Tranche. In such event the Company will execute and the Trustee, upon receipt of a Company
Order for the authentication and delivery of individual Securities of such series or Tranche, will
authenticate and make available definitive Securities of such series or Tranche, in authorized
denominations, and in an aggregate principal amount equal to the aggregate principal amount
of the Global Security or Global Securities of such series or Tranche in exchange for such
Global Security.

If specified by the Company pursuant to Section 3.1 with respect to a series of
Securities or Tranche thereof, the Depository for such series or Tranche may surrender a Global
Security for such series or Tranche in exchange in whole or in part for definitive Securities of
such series or Tranche on such terms as are acceptable to the Company and such Depository.
Thereupon, the Company shall execute, and the Trustee shall authenticate and make available
for delivery, without service charge,

0] to each Person specified by such Depository a new definitive Security or
Securities of the same series or Tranche, of any authorized denomination as requested
by such Person in aggregate principal amount equal to and in exchange for such
Persons beneficial interest in the Global Security; and

(i)  tosuch Depository anew Global Security in a denomination equal to the
difference, if any, between the principal amount of the surrendered Globa Security and
the aggregate principal amount of individual Securities delivered to Holders thereof.

In any exchange provided for in any of the preceding paragraphs of this Section, the
Company will execute and the Trustee will authenticate and make available for delivery
definitive Securities in registered form in authorized denominations.

Upon the exchange of a Global Security for Securities in definitive form, such Global
Security shall be cancelled by the Trustee. Individual Securities issued in exchange for a
Global Security pursuant to this Section shall be registered in such names and in such
authorized denominations and bearing any applicable restrictive legends as the Depository for
such Global Security shall instruct the Trustee in writing. The Trustee shall make such
Securities available for delivery to the Persons in whose names such Securities are so
registered.
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ARTICLE 3
THE SECURITIES

Section 3.1  Amount Unlimited: Issuablein Series.

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

The Securities will constitute direct, unconditional and (except as provided in
Section 4.6) unsecured obligations of the Company and will rank at least equally with all other
unsecured and unsubordinated obligations of the Company (subject, in the event of insolvency,
to laws of genera applicability relating to or affecting creditor’ s rights).

The Securities may be issued from time to time in one or more series. With respect to
the Securities of any particular series, there shall be established in, or pursuant to the authority
granted in, aresolution of the Board of Directors, and set forth in an Officer’s Certificate, or
established in one or more indentures supplemental hereto prior to the issuance of Securities of
aseries:

@ the form of the Securities of the series;

(b) the title of the Securities of the series (which shall distinguish the Securities of
the series from all other Securities); any limit upon the aggregate principal amount of the
Securities of that series which may be authenticated and delivered under this Indenture (except
for Securities authenticated and delivered upon registration of transfer of, or in exchange for, or
in lieu of, other Securities of that series pursuant to Sections 2.4, 3.6, 3.7, 3.10, 10.6, or 14.3
and except for any Securities which, pursuant to Section 3.3, are deemed never to have been
authenticated and delivered hereunder);

(©) the percentage or percentages of principal amount at which the Securities of the
series will be issued;

(d) the date or dates on which the Securities of the series may be issued;

(e the date or dates, which may be serial, on which the principal of, and premium,
if any, on, the Securities of the series are payable;

) the record dates, if any, for the determination of holders to whom such principa
of, and premium thereon, if any, is payable;

(@ the rate or rates, or the method of determination thereof, at which the Securities
of the series shall bear interest, if any, any Overdue Rate (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); any formulary or other method or other means
by which any such rate or rates shall be determined, by reference to an index or other fact or
event ascertainable outside this Indenture or otherwise; the date or dates from which such
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interest shall accrue, the method or methods, if any, by which such date or dates are to be
determined, the Interest Payment Dates on which such interest shall be payable and the Regular
Record Date, if other than as set forth in Section 3.8, for the determination of Holders to whom
interest is payable, whether and under what circumstances additional amounts on such
Securities or any of them shall be payable, the notice, if any, to Holders regarding the
determination of interest on afloating rate Security, and the manner of giving such notice, and
the basis upon which interest shall be calculated if other than that of a 360-day year of twelve
30-day months;

(h) the place or places where the principal of, and premium, if any, and interest on
such Securities of the series shall be payable (if other than as provided in Section 4.2);

(i) the provisions, if any, establishing the price or prices at which, the date or dates
on which, the period or periods within which the currency or currency unit in which, and the
terms and conditions upon which Securities of the series may be redeemed, in whole or in part,
at the option of the Company, pursuant to any sinking fund or otherwise;

() the obligation, if any, of the Company to redeem, purchase or repay Securities of
the series pursuant to any sinking fund or analogous provisions or at the option of a Holder
thereof and the price or prices at which, the date or dates on which, and the period or periods
within which or manner of determining the same, the currency or currency unit in which, and
the terms and conditions upon which, Securities of the series shall be redeemed, purchased or
repaid, in whole or in part, pursuant to such obligation;

(K) if other than denominations of $1,000, and any integral multiple thereof, the
denominations in which Securities of the series shall be issuable;

() the stock exchange(s), if any, on which the Securities will be listed;

(m)  whether the Securities of the series will be convertible into shares of Common
Stock of the Company and/or exchangeable for other securities, whether or not issued by the
Company, and, if so, the terms and conditions upon which such Securities will be so
convertible or exchangeable, and any deletions from or modifications or additions to this
Indenture to permit or to facilitate the issuance of such convertible or exchangeable Securities
or the administration thereof;

(n) whether the Securities of the series are to be issued as Original Issue Discount
Securities and, if so, the amount of the discount with respect thereto;

(0 if other than the principal amount thereof, the portion of the principal amount of
the Securities of the series which shall be payable upon a redemption prior to maturity or a
declaration of acceleration with respect thereto pursuant to Section 6.1 or payablein
bankruptcy pursuant to Section 6.2;

(P any Events of Default or redtrictive covenants provided for with respect to the
Securities of the series, if other than as set forth in Section 6.1, Article 4 and Article 11;
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(@ in case the Securities of the series do not bear interest, the applicable dates for
the purpose of Section 4.1;

(p) whether either or both of Section 12.2(b) relating to defeasance or Section
12.2(c) relating to covenant defeasance shall not be applicable to the Securities of such series,
or any covenants in addition to those specified in Section 12.2(c) relating to the Securities of
such series which shall be subject to covenant defeasance, and any deletions from, or
modifications or additionsto, the provisions of ARTICLE 12 in respect of the Securities of
such series,

(9 any trustees, paying agents, transfer agents, calculation agents or registrars with
respect to the Securities of the series and the name and location of the principal office of such
person;

(1) whether the Securities of the series are issuable in whole or in part as one or
more Global Securities and, in such case, the identity of the Depository for such Global
Security or Global Securities;

(u) the date at which any Global Security shall be dated, if other than the date of
original issuance of the first security of the series to be issued;

(v) any restrictions on transfer with respect to the Securities of the series and any
legend reflecting such restrictions to be placed on such Securities;

(w) if theamount of payment of principal of, and premium, if any, or interest on
such Securities of the series may be determined with reference to an index, formula or other
method, and, if so, the terms and conditions upon which and the manner in which such amounts
shall be determined;

(x) any exceptionsto Section 13.8 or in the definition of “Business Day” with
respect to the Securities of the series,

(y) if other than U.S. Doallars, the Foreign Currency in which the Securities of such
series shall be denominated and in which payments or principal of, and any premium or interest
on, such Securities shall or may be payable;

(2 if the principal of, any premium or interest on such Securities are to be payable,
at the election of the Company or a Holder thereof or otherwise, in U.S. Dollars or in a Foreign
Currency other than that in which such Securities are stated to be payable, the date or dates on
which, the period or periods within which, and the other terms and conditions upon which, such
election may be made, and the time and manner of determining the exchange rate between the
Currency in which such Securities are stated to be payable and the Currency in which such
Securities or any of them are to be paid pursuant to such election, and any deletions from or
modifications of or additions to the terms of this Indenture to provide for or to facilitate the
issuance of Securities denominated or payable, at the election of the Company or a Holder
thereof or otherwise, in a Foreign Currency;
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(aa)  if the amount of payments of principal of (and premium, if any, on) and interest,
if any, on the Securities of that series may be determined, at the election of the issuer or a
Holder thereof, with reference to an index based on a currency or currency unit other than that
in which such Securities are denominated or stated to be payable or any other index, the
manner in which such amounts shall be determined; and

(bb)  any other terms of the series and any other modifications or additions to this
Indenture in respect of such Securities (which terms shall not be contrary to the provisions of
this Indenture).

With respect to Securities of a series subject to a Periodic Offering, such resolution of
the Board of Directors or indenture supplemental hereto may provide general terms or
parameters and may provide that the specific terms of particular Securities, and the Persons
authorized to determine such terms or parameters, may be determined in accordance with or
pursuant to the Company Order referred to in Section 3.3.

All Securities of any one series shall be substantially identical except asto
denomination and except as may otherwise be provided in, or pursuant to the authority granted
in, such resolution of the Board of Directors or in any such indenture supplemental hereto.

Anything herein to the contrary notwithstanding, the Trustee shall be under no
obligation to authenticate and deliver Securities of any series the terms of which, established as
contemplated by this Section, would affect the rights, duties, obligations, liabilities or
immunities of the Trustee under this Indenture.

Section 3.2 Form, Denominations and Currencies.

In the absence of any specification pursuant to Section 3.1 with respect to the Securities
of any series, the Securities of such series shall be issuable as a Global Security in fully
registered form in the name of the Holders thereof, without coupons, in denominations of
$1,000 and any integral multiple thereof.

Section 3.3  Authentication, Dating and Delivery of Securities.

At any time and from time to time after the original execution and delivery of this
Indenture, the Company may deliver Securities of any series, executed by the Company, to the
Trustee for authentication. Except as otherwise provided in this Article, the Trustee shall
thereupon authenticate and make available for delivery, or cause to be authenticated and
delivered, said Securities upon receipt of a Company Order, without any further action by the
Company; provided, however, that if Securities of a series are subject to a Periodic Offering the
Trustee shall authenticate and make available for delivery Securities of such series from time to
time pursuant to such procedures reasonably acceptable to the Trustee.

In authenticating such Securities and accepting the responsibilities under this Indenture
in relation to such Securities, the Trustee shall be entitled to receive, prior to theinitia
authentication of such Securities, and (subject to Section 7.1) shall be fully protected in relying
upon:
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@ a Board Resolution relating thereto;

(b) an Officer’s Certificate or an executed supplemental indenture setting forth the
terms of such Securities as provided in Section 3.1;

(©) an Officer’s Certificate which shall state that all conditions precedent provided
for in this Indenture relating to the issuance of such Securities have been complied with, that no
Event of Default with respect to any series of Securities has occurred and is continuing and
that, to the best knowledge of such Officer, the issuance of such Securities does not constitute
and will not result in (i) any Event of Default or any event or condition, which, upon the giving
of notice or the lapse of time or both, would become an Event of Default or (ii) any default
under the provisions of any other material instrument or agreement by which the Company is
bound; and

(d) an Opinion of Counsel, which shall state:

0] that the form and the terms of such Securities have been duly authorized
by the Company and have been established in conformity with the provisions of this
Indenture;

(i)  that such Securities, when authenticated and delivered by the Trustee and
issued by the Company in the manner and subject to any conditions specified in such
Opinion of Counsel, will constitute valid and binding obligations of the Company
enforceable in accordance with their terms, except to the extent enforceability may be
limited by applicable bankruptcy, insolvency, reorganization, moratorium, arrangement,
fraudulent conveyance, fraudulent transfer and other similar laws affecting the
enforcement of creditors' rights generally and by general principles of equity (regardiess
of whether enforceability is considered in a proceeding in equity or at law); and

(iif)  that no consent, approval, authorization, order, registration or
qualification of or with any court or any governmental agency or body having
jurisdiction over the Company is required for the execution and delivery of such
Securities by the Company, except such as have been obtained (and except that no
opinion need be expressed as to securities or “blue sky” laws or any rule or regulation
issued pursuant to securities or “blue sky” laws).

Notwithstanding the provisions of Section 3.1 and of the immediately preceding
paragraph, with respect to Securities of a series subject to a Periodic Offering, the Trustee shall
be entitled to receive the Officer’s Certificate otherwise required pursuant to Section 3.3(c) and
the Opinion of Counsel required by this Section 3.3(d) only once at or prior to the time of the
first authentication and delivery of such Securities (provided that such Opinion of Counsel
addresses the authentication and delivery of all such Securities).

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, the validity thereof and the compliance of the authentication and delivery
thereof with the terms and conditions of this Indenture, upon the Opinion of Counsel or

-16-

068301-0006-10016-Active 11878565 5



Attachment 1

Division Docket No. 12-12
Debt Issuance

January 24, 2013

Page 23 of 79

Opinions of Counsel, the Officer’s Certificate and the certificates and other documents
delivered pursuant to this Section 3.3 at or prior to the time of the first authentication and
delivery of Securities of such series until any of such opinions, certificates or other documents
have been superseded or revoked or expire by their terms; provided, however, that any request
by the Company to the Trustee to authenticate and deliver Securities of such series shall
constitute a representation and warranty by the Company that as of the date of such request the
statements made in the most recent Officer’s Certificate delivered pursuant to Section 3.3(c) are
true and correct asif made on and as of the date thereof.

Any Global Security, shall, unless otherwise provided therein, be delivered to a
Depository designated pursuant to Section 3.1. Each Depository designated pursuant to Section
3.1 for a Global Security must at the time of its designation and at all times while it serves as
such Depository be a clearing agency registered under the Exchange Act and any other
applicable statute or regulation.

The Trustee shall have the right to decline to authenticate and make available for
delivery any Securities under this Section if the Trustee, being advised by counsel to the
Trustee, determines that such action would expose the Trustee to personal liability in a manner
not reasonably acceptable to the Trustee.

Each Security shall be dated the date of its authentication, except as otherwise provided
pursuant to Section 3.1 with respect to the series of which such Security is a part and except
that any substitute Security under Section 3.7 shall be dated so that neither gain nor lossin
interest shall result from any mutilation, destruction, loss or theft of the relevant Predecessor
Security.

Section 3.4  Execution of Securities.

The Securities shall be signed in the name of and on behalf of the Company by any one
of (i) itsdirectors, (ii) the Chief Financial Officer of the Company, (iii) the Treasurer or any
Assistant Treasurer of the Company or (iv) the Secretary or any Assistant Secretary of the
Company. Such signatures may be the manual or facsimile signatures of such officers.
Typographical and other minor errors or defects in any such reproduction of any such signature
shall not affect the validity or enforceability of any Security that has been duly authenticated
and delivered by the Trustee.

In case any officer of the Company who shall have signed any of the Securities shall
cease to be such officer before the Security so signed shall be authenticated and delivered by or
on behalf of the Trustee or disposed of by the Company, such Securities nevertheless may be
authenticated and delivered or disposed of as though the Person who signed such Securities had
not ceased to be such officer of the Company; and any Security may be signed on behalf of the
Company by such Persons as, at the actual date of the original execution of such Security, shall
be the proper officers of the Company, athough at the date of the original execution and
delivery of this Indenture, or at the date of such Security, any such Person was not such an
officer.
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Section 3.5  Caertificate of Authentication.

No Security shall be entitled to the benefits of this Indenture or be valid or obligatory
for any purpose, unless there appears on such Security a certificate of authentication
substantially in the form hereinbefore recited, executed by or on behalf of the Trustee or an
Authenticating Agent by manual signature. Such certificate by or on behalf of the Trustee or
an Authenticating Agent upon any Security executed by the Company shall be conclusive
evidence that the Security so authenticated has been duly authenticated and delivered hereunder
and that the Holder is entitled to the benefits of this Indenture.

Section 3.6  Reqistration, Transfer and Exchange.

Subject to the conditions set forth below (and subject, with respect to Global Securities,
to Section 2.4), Securities of any series may be exchanged for a like aggregate principal amount
of Securities of the same series. Securities to be exchanged shall be surrendered at the offices
or agencies to be maintained for such purposes as provided in Section 4.2, and the Company
shall execute and the Trustee or any Authenticating Agent shall authenticate and make
available for delivery in exchange therefor the Security or Securities which the Holder making
the exchange shall be entitled to receive.

The Company shall keep or cause to be kept, at one of said offices or agencies
maintained pursuant to Section 4.2, aregister for each series of Securities issued hereunder
(hereinafter collectively referred to as the “ Securities Register”) in which, subject to such
reasonable regulations as it may prescribe, the Company shall, subject to the provisions of
Section 2.4, provide for the registration of Securities of such series and shall register the
transfer of Securities of such series asin this Article provided. The Securities Register shall be
inwritten form or in any other form capable of being converted into written form within a
reasonable time. The Trustee is hereby appointed as the initial “ Securities Registrar” for the
purpose of registering Securities and registering transfers of Securities as herein provided. The
Company may change the Registrar without prior notice to any Holder. The Company or any
Subsidiary of the Company may act as Registrar.

The Company shall have the right to remove and replace from time to time the Security
Registrar for any series of Securities and the Securities Registrar shall have the right to resign
from time to time; provided that no such removal, replacement or resignation shall be effective
until a successor Security Registrar with respect to such series of Securities shall have been
appointed by the Company and shall have accepted such appointment by the Company. If the
Company fails to appoint a successor Securities Registrar within 30 days after the Securities
Registrar resigns, the Securities Registrar shall be entitled to appoint a successor and the
Company’ s consent to such appointment shall not be unreasonably withheld. In the event that
the Trustee shall not be or shall cease to be Security Registrar with respect to a series of
Securities, it shall have the right to examine the Security Register for such series at all
reasonable times. There shall be only one Security Register for each series of Securities.

All Securities presented for registration of transfer or for exchange, redemption or
payment shall (if so required by the Company or the Securities Registrar) be duly endorsed by,
or be accompanied by awritten instrument or instruments of transfer in form satisfactory to the
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Company and the Securities Registrar duly executed by, the Holder thereof or his attorney duly
authorized in writing.

Each Security issued upon registration of transfer or exchange of Securities pursuant to
this Section shall be the valid obligation of the Company, evidencing the same indebtedness
and entitled to the same benefits under this Indenture as the Security or Securities surrendered
upon registration of such transfer or exchange.

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 3.10, Section 10.6 or Section
14.3 not involving any transfer.

The Company shall not be required (a) to issue, exchange or register the transfer of any
Securities of any series during a period beginning at the opening of business 15 days before the
day of the mailing of a notice of redemption of Securities of such series and ending at the close
of business on the day of such mailing, or (b) to exchange or register the transfer of any
Securities selected, called or being called for redemption except, in the case of any Security to
be redeemed in part, the portion thereof not to be redeemed.

Section 3.7 Mutilated, Destroyed, L ost and Stolen Securities.

In case any temporary or definitive Security shall become mutilated (whether by
defacement or otherwise) or be destroyed, lost or stolen, and in the absence of notice to the
Company or the Trustee that such Security has been acquired by a bona fide purchaser, the
Company shall, except as otherwise provided in this Section, execute, and upon a Company
Request, the Trustee shall authenticate and make available for delivery, a new Security of the
same series, tenor and principal amount, bearing a number, letter or other distinguishing
symbol not contemporaneously outstanding, in exchange and substitution for the mutilated
Security, or in lieu of and in substitution for the Security so destroyed, lost or stolen. In every
case the applicant for a substituted Security shall furnish to the Company and to the Trustee and
any agent of the Company or the Trustee such security or indemnity as may be required by
them to save each of them harmless, and, in every case of destruction, loss or theft, the
applicant shall also furnish to the Company and the Trustee and any agent of the Company or
the Trustee evidence to their satisfaction of the destruction, loss or theft of such Security and of
the ownership thereof.

Upon the issuance of any substitute 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 expenses (including the fees and expenses of the
Trustee or any Authenticating Agent) connected therewith.

In case any Security which has matured or is about to mature or has been called for
redemption in full shall become mutilated or be destroyed, lost or stolen, the Company may,
instead of issuing a substitute Security, pay or authorize the payment of the same (without
surrender thereof except in the case of amutilated Security). In every case, the applicant for
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such payment shall furnish to the Company and to the Trustee and any agent of the Company
or the Trustee such security or indemnity as any of them may require to save each of them
harmless, and, in every case of destruction, loss or theft, the applicant shall also furnish to the
Company and the Trustee and any agent of the Company or the Trustee evidence to their
satisfaction of the destruction, loss or theft of such Security and of the ownership thereof.

Every substitute Security of any seriesissued pursuant to the provisions of this Section
by virtue of the fact that any such Security is destroyed, lost or stolen shall constitute an
additional contractual obligation of the Company, whether or not the destroyed, lost or stolen
Security shall be at any time enforceable by anyone and shall be entitled to al the benefits of
(but shall be subject to all the limitations of rights set forth in) this Indenture equally and
proportionately with any and all other Securities of such series duly authenticated and delivered
hereunder. All Securities shall be held and owned upon the express condition that, to the extent
permitted by law, the foregoing provisions of this Section are exclusive with respect to the
replacement or payment of mutilated (whether by defacement or otherwise) or destroyed, lost
or stolen Securities and shall preclude any and al other rights or remedies notwithstanding any
law or statute existing or hereafter enacted to the contrary with respect to the replacement or
payment of negotiable instruments or other securities without their surrender.

Section 3.8  Payment of Interest; Interest Rights Preserved.

The Holder of any Securities at the close of business on the Regular Record Date with
respect to any I nterest Payment Date shall be entitled to receive the interest, if any, payable on
such Interest Payment Date notwithstanding the cancellation of such Securities upon any
registration of transfer or exchange subsequent to the Regular Record Date and prior to such
Interest Payment Date, and, if provided for in the Board Resolution or supplemental indenture
pursuant to Section 3.1, in the case of a Security issued between a Regular Record Date and the
initia Interest Payment Date relating to such Regular Record Date, interest for the period
beginning on the date of issue and ending on such initia Interest Payment Date shall be paid to
the Person to whom such Security shall have been originally issued. Except as otherwise
specified as contemplated by Section 3.1, for Securities of a particular series the term "Regular
Record Date" as used in this Section with respect to any Interest Payment Date shall mean the
close of business on the last day of the calendar month preceding such Interest Payment Date if
such Interest Payment Date is the fifteenth day of a calendar month and shall mean the close of
business on the fifteenth day of the calendar month preceding such Interest Payment Date if
such Interest Payment Date is the first day of a calendar month, whether or not such day shall
be a Business Day. At the option of the Company, payment of interest on any Security may be
made by check mailed to the address of the Person entitled thereto (which shall be the
Depository in the case of Global Securities) as such address shall appear in the Securities
Register.

Subject to actual timely receipt of sufficient funds by the Paying Agent for payment in
full with respect to a series of Securities, such Paying Agent shall make payments when due on
such Securities in accordance with the provisions of this Indenture.
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If and to the extent the Company shall default in the payment of the interest due on such
Interest Payment Date in respect of any Securities, such defaulted interest shall be paid by the
Company at its election in each case, as provided in clause (a) or (b) below:

@ The Company may make payment of any defaulted interest to the Holder of
Securities at the close of business on a Special Record Date established by notice given by mail
or otherwise in accordance with the procedures of the Depository, by or on behalf of the
Company, to such Holder not less than 15 days preceding such Special Record Date, such
Special Record Date to be not less than 10 days preceding the date for payment of such
defaulted interest.

(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 the Securities of such series 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, 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 3.9 Cancdllation of Securities; Destruction Thereof.

All Securities surrendered for payment, redemption, registration of transfer or
exchange, or for credit against any payment in respect of a sinking or analogous fund, shall, if
surrendered to the Company or any Paying Agent or any Securities Registrar, be delivered to
the Trustee for cancellation or, if surrendered to the Trustee, shall be cancelled by it, and no
Securities shall be issued in lieu thereof except as expressy permitted by any of the provisions
of this Indenture. The Company may at any time deliver to the Trustee for Securities of a
series for cancellation any Securities previously authenticated and delivered hereunder which
the Company may have acquired in any manner whatsoever, and all Securities so delivered
shall be promptly cancelled by such Trustee. Notwithstanding any other provision of this
Indenture to the contrary, in the case of a series, all the Securities of which are not to be
originally issued at one time, a Security of such series shall not be deemed to have been
Outstanding at any time hereunder if and to the extent that, subsequent to the authentication and
delivery thereof, such Security is delivered to the Trustee for such Security for cancellation by
the Company or any agent thereof upon the failure of the original purchaser thereof to make
payment therefore against delivery thereof, and any Security so delivered to such Trustee shall
be promptly cancelled by it. No Securities shall be authenticated in lieu of or in exchange for
any Securities cancelled as provided in this Section, except as expressly permitted by this
Indenture. Global Securities shall not be disposed of until exchanged in full for definitive
Securities or until payment thereof ismade in full. The Trustee shall, unless instructed to
deliver the Securities to the Company in a Company Order, destroy such cancelled Securities
and, if requested by the Company in writing, deliver certification of their destruction to the
Company. If the Company shall acquire any of the Securities, such acquisition shall not
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operate as a redemption or satisfaction of the indebtedness represented by such Securities
unless and until the same are delivered to the Trustee for cancellation.

Section 3.10 Temporary Securities.

Pending the preparation by the Company of definitive Securities of any series, the
Company may execute and the Trustee shall authenticate and make available for delivery in the
manner provided in Section 3.3, temporary Securities for such series (printed, lithographed,
typewritten or otherwise reproduced, in each case in form satisfactory to the Trustee).
Temporary Securities of any series shall be issuable in any authorized denomination, and
substantially in the form of the definitive Securities of such seriesin lieu of which they are
issued but with such omissions, insertions and variations as may be appropriate for temporary
securities, all as may be determined by the Company. Temporary Securities may contain such
reference to any provisions of this Indenture as may be appropriate. Every temporary Security
shall be executed by the Company and be authenticated by the Trustee upon the same
conditions and in substantially the same manner, and with like effect, as the definitive
Securities. Without unreasonable delay the Company shall execute and shall furnish definitive
Securities of such series and thereupon temporary Securities of such series may be surrendered
in exchange therefor without charge at the Corporate Trust Office of the Trustee, and the
Trustee shall authenticate and make available for delivery in exchange for such temporary
Securities an equal aggregate principal amount of definitive Securities of the same series. Such
exchange shall be made by the Company at its own expense and without any charge therefore
to the Holders. Until so exchanged, the temporary Securities of any series shall in all respects
be entitled to the same benefits under this Indenture as definitive Securities of such series
authenticated and delivered hereunder.

Section 3.11 Computation of Interest.

Except as otherwise specified as contemplated by Section 3.1 for Securities of any
series, interest on the Securities of each series shall be computed on the basis of a 360-day year
of twelve 30-day months.

Section 3.12 CUSIP Numbers.

The Company in issuing the Securities may use “CUSIP,” “Common Code” or “ISIN”
numbers (if then generally in use), and, if so, such numbers shall be used in notices of
redemption as a convenience to Holders; provided, that any such notice may state that no
representation is made as to the correctness of such numbers either as printed on the Securities
or contained in any notice of redemption and that reliance may be placed only on the other
identification numbers printed on the Securities, and any such redemption shall not be affected
by any defect in or omission of such numbers. The Company will promptly notify the Trustee
inwriting of any change in the “CUSIP,” “Common Code” or “ISIN” numbers; provided that
any failure to give such notice shall not constitute a Default or an Event of Defaullt.

ARTICLE 4
COVENANTSOF THE COMPANY
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The Company covenants and agrees for the benefit of each series of Securities (except
to the extent that any series of Securitiesis excluded from the benefits of any of such covenants
pursuant to Sections 3.1) that on and after the date of original execution of this Indenture and so
long as any of the Securities of such series remain Outstanding:

Section4.1  Payment of Securities.

The Company will duly and punctually pay or cause to be paid in the currency or
currency unit in which the Securities of such series are payable, the principal of, any premium
and interest on, the Securities of such series at the place or places, at the respectivetimesand in
the manner provided in such Securities and in the Indenture. The Company shall, before 11.00
am. (New York time), on each due date of the principal of, and premium, if any, or interest or
any other amounts due on Securities of any series, deposit with the Paying Agent asum in
immediately available funds sufficient to pay such amounts becoming due, such sum to be held
in trust by the Paying Agent for the benefit of Holders of such Securities.

If any payment in respect of any series of Securities provided for in this Section 4.1 is
made |ate but otherwise in accordance with this Indenture, the Paying Agent for the Securities
of such series shall make reasonabl e efforts to make such payment in respect of the Securities
of such series. However, unless and until the full amount of any such payment has been made
to the Paying Agent for payment to the Holders of Securities of such series, neither it nor any
other Paying Agent will be bound (but shall be entitled) to make such payment.

If the Paying Agent pays out any amount due in respect of the Securities of any series
before receipt of an amount due under this Section 4.1, the Paying Agent will immediately
notify the Company and the Company shall on demand reimburse the Paying Agent for the
relevant amount and pay interest to the Paying Agent on such amount that is outstanding from
the date on which it is paid out to the date of reimbursement at the rate per annum equal to the
cost to the Paying Agent of funding the amount paid out, as certified by the Paying Agent. Such
interest shall be compounded daily.

Section 4.2  Offices or Agency.

So long as any of the Securities remain Outstanding, the Company will maintain in the
Borough of Manhattan, The City of New Y ork, New Y ork, and in each Place of Payment for
the Securities of a series, an office or agency where Securities of that series may be presented
or surrendered for payment, where Securities of that series may be surrendered for registration
of transfer or exchange and where notices and demands to or upon the Company in respect of
Securities of that series and this Indenture may be served (which shall initially be the Corporate
Trust Office of the Trustee or, if the Corporate Trust Office of the Trustee is not located in the
Borough of Manhattan, The City of New Y ork, such office or agency shall be the principal
corporate trust office of the Authenticating Agent designated pursuant to Section 7.14 hereof).
The Company will give prompt written notice to the Trustee for the Securities of that series of
the location, and any change in the location of any such office or agency. If at any timethe
Company shall fail to maintain such required office or agency in respect of any series of
Securities or shall fail to furnish the Trustee with the required information with respect thereto,
presentations, surrenders, notices and demands in respect of Securities of that series may be
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made or served at the Corporate Trust Office of the Trustee and the corporate trust office of any
Authenticating Agent appointed hereunder; and the Company hereby appoints the Trustee and
any Authenticating Agent appointed hereunder its agents to receive all such presentations,
surrenders, notices and demands.

The Company may also from time to time designate one or more other offices or
agencies (in or outside The City of New Y ork) where the Securities of one or more series, or
any Tranche thereof may be presented or surrendered for any or al of such purposes, and may
from time to time rescind such designation; provided, however, that no such designation or
rescission shall in any manner relieve the Company of its obligation to maintain for such
purposes an office or agency in the Borough of Manhattan, The City of New Y ork and in each
Place of Payment for such purpose. The Company will promptly notify the Trustee for the
Securities of each series as affected of any such designation or rescission thereof and of any
change in the location of any such office or agency.

Unless otherwise specified with respect to any Securities pursuant to Section 3.1, if and
so long as the Securities of any series (i) are denominated in a Foreign Currency or (ii) may be
payable in aForeign Currency, or so long asit is required under any other provision of this
Indenture, then the Company will maintain with respect to each such series of Securities, or as
SO required, at least one exchange rate agent.

Section 4.3  Money for Securities Paymentsto Be Held in Trust.

If the Company shall at any time act as its own Paying Agent with respect to any series
of Securities, it shall by 10.00 am. (New Y ork City time), on or before each due date of the
principal of, any premium or interest on any of the Securities of such series, segregate and hold
in trust for the benefit of the Persons entitled thereto a sum in the currency or currencies,
currency unit or units or composite currency or currencies in which the Securities of such series
are payable (except as otherwise specified pursuant to Section 3.1 for the Securities of such
series) sufficient to pay the principal or any premium or interest so becoming due until such
sums shall be paid to such Persons or otherwise disposed of as herein provided, and shall
promptly notify the Trustee in writing of its action or failure so to act.

Whenever the Company shall have one or more Paying Agents for any series of
Securities, it shall, on or prior to each due date of the principal of, any premium or interest on
any Securities of such series, deposit with any Paying Agent a sum (in the currency or
currencies, currency unit or units or composite currency or currencies described in the
preceding paragraph) sufficient to pay the principal and any premium or interest so becoming
due, such sum to be held in trust for the benefit of the Persons entitled thereto, and (unless such
Paying Agent is the Trustee) the Company will promptly notify the Trustee in writing of its
action or failure so to act.

The Company shall cause each Paying Agent for any series of Securities other than 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:
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@ hold all sums held by it for the payment of the principa of, any premium or
interest on Securities of such series or Tranche in trust for the benefit of the Persons entitled
thereto until such sums shall be paid to such Persons or otherwise disposed of as provided in or
pursuant to this Indenture;

(b) give the Trustee notice of any default by the Company (or any other obligor
upon the Securities of such series) in the making of any payment of principal of, any premium
or interest on the Securities of such series; and

(© At any time during the continuance of any such default, upon the written request
of the Trustee, forthwith pay to the Trustee all sums so held in trust by such Paying Agent.

The Company may at any time, for the purpose of obtaining the satisfaction and
discharge of this Indenture or for any other purpose, 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 sums to be held by the Trustee upon the same terms as those upon which such
sums were held by the Company or such Paying Agent; 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 sums.

Anything in this Section to the contrary notwithstanding, the agreement to hold sumsin
trust as provided in this Section is subject to the provisions of Section 12.3, Section 12.4 and
Section 12.5.

Section 4.4  [Reserved.]
Section4.5 [Reserved.]
Section 4.6  [Reserved.]

Section 4.7  Corporate Existence.

Subject to Article 11, the Company shall do or cause to be done all things necessary to
preserve and keep in full force and effect its legal existence and rights (charter and statutory)
and franchises; provided, however, that the foregoing shall not obligate the Company to
preserve any such right or franchise if the Company shall determine that the preservation
thereof isno longer desirable in the conduct of its business and that the loss thereof is not
disadvantageous in any material respect to any Holder.

Section 4.8 Waiver of Certain Covenants.

The Company may omit in any particular instance to comply with any term, provision
or condition set forth in Sections 4.7 or 4.8 and any other covenant not set forth herein and
specified pursuant to Section 3.1 to be applicable with respect to the Securities of any series if
before or after the time for such compliance the Holders of at least a mgjority in principal
amount of the Outstanding Securities of such series (which, in the case of a covenant not set
forth herein and specified pursuant to Section 3.1 to be applicable to the Securities of any
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series, shal include only those series to which such covenant is so specified to be applicable),
by act of such Holders, either shall waive such compliance in such instance or generally shall
have waived compliance with such term, provision or condition, but 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 and the Paying Agent for the Securities of such series in respect of any such term,
provision or condition shall remain in full force and effect.

Section 4.9 Caertificates to Trustee.

@ For so long as any series of Securities are Outstanding under this Indenture, the
Company will, within 120 days after the end of its fiscal year, file with the Trustee an Officer’s
Certificate complying with the provisions of the second paragraph of Section 13.6, stating
whether or not, to the knowledge of the signer, the Company has complied with the conditions
and covenants on its part contained in this Indenture, and, if the signer, to the best of his or her
knowledge, knows of any event which is, or after notice or lapse of time or both would become,
adefault by the Company in the performance, observance or fulfillment of any such condition
or covenant, specifying each such default and the nature thereof. For the purpose of this
Section, compliance shall be determined without regard to any grace period or requirement of
notice provided pursuant to the terms of this Indenture.

(b) The Company will deliver to the Trustee, as soon as practicable after the
Company becomes aware of the occurrence of any Default or Event of Default, an Officer’s
Certificate setting forth the details of such Default or Event of Default and the action which the
Company proposes to take with respect thereto.

Section 4.10 Cadlculation of Original Issue Discount.

The Company shall file with the Trustee promptly at the end of each calendar year (i) a
written notice specifying the amount of any original issue discount, as defined under the Code
and Treasury regulations, (including daily rates and accrual periods) accrued on any
Outstanding Securities as of the end of such year and (ii) such other specific information
relating to such original issue discount as may then be relevant under the Code, as amended
from time to time.

Section 4.11 Waiver of Usury, Stay or Extension Laws.

The Company covenants that (to the extent that it may lawfully do so) 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
expressly waives (to the extent that it may lawfully do so) al benefit or advantage of any such
law and covenants that 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.
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ARTICLES
SECURITYHOLDER LISTSAND REPORTSBY THE
COMPANY AND THE TRUSTEE

Section5.1 Company to Furnish Trustee Information as to Names and Addresses of
Securityholders.

The Company covenants and agrees that it will furnish or cause to be furnished to the
Trustee alist in such form as the Trustee may reasonably require of the names and addresses of
the Holders of the Securities of each series semiannually and not later than June 30 and
December 31 in each year, and at such other times as the Trustee may request in writing, as of a
date no more than 15 days prior to the date such information is so furnished; provided that, if
and so long as the Trustee shall be the Securities Registrar for such series, such list shall not be
required to be furnished.

Section 5.2  Preservation and Disclosure of Securityholder Lists.

@ The Trustee shall preserve, in as current aform as is reasonably practicable, al
information received by it pursuant to Section 5.1 and similar information received by it in any
other capacity under this Indenture (including in its capacity as Securities Registrar) and afford
Holders access to the information preserved by it, all to such extent, if any, and in such manner
as shall be required by the Trust Indenture Act.

(b Each and every Holder of Securities, by receiving and holding the same, agrees
with the Company and the Trustee that neither the Company nor the Trustee nor any Paying
Agent shall be held accountable by reason of the disclosure of any such information as to the
names and addresses of the Holders of Securities in accordance with the provisions of Section
5.2(a), regardless of the source from which such information was derived, and that the Trustee
shall not be held accountable by reason of mailing any material pursuant to a request made
under Section 5.2(a).

Section 5.3  Reports by the Company.

Unless otherwise specified with respect to Securities of a particular series pursuant to
Section 3.1, so long as any Securities of such series are outstanding, if not filed electronically
with the SEC through the SEC’ s Electronic Data Gathering, Analysis, and Retrieval System (or
any successor system), the Company will furnish to the Trustee and, upon request to the
Trustee, Holders of Securities of such series, within 180 days of the end of each fiscal year for
annual reports and within 75 days of the end of each fiscal quarter for quarterly reports:

(1) an annual report including solely the following information: annual consolidated
financia statements of the Company (including balance sheets as of the end of the two most
recent fiscal years and statements of earnings and statements of cash flows for the three most
recent fiscal years) prepared in accordance with GAAP asin effect from time to time, and a
report on the annual financial statements by the Company’s certified independent accountants;
and
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(2) quarterly reports including solely the following information: quarterly consolidated
financial statements of the Company (including a balance sheet as of the end of the most recent
fiscal quarter and statements of earnings and statements of cash flows for the period from the
end of the most recent fiscal year to the end of the most recent fiscal quarter, and for the
corresponding interim period of the preceding fiscal year) prepared in accordance with GAAP
asin effect from time to time.

In addition, the Company will, for so long as any Securities of any particular series
remain outstanding and during any period during which the Company is not subject to Section
13 or Section 15(d) of the Exchange Act, it will furnish to Holders of Securities of such series
and to prospective purchasers of Securities of such series, upon their request, the information
required to be delivered pursuant to Rule 144A(d)(4) under the Securities Act.

The delivery of such reports, information and documents to the Trustee pursuant to this
Section 5.3 is for informational purposes only and the Trustee's receipt of such shall not
constitute constructive notice of any information contained therein or determinable from
information contained therein, including the Company's compliance with any of its covenants
hereunder (as to which the Trustee is entitled to rely exclusively on Officer’s Certificates) other
than with respect to Section 7.2.

Section 5.4  Reports by the Trustee.

@ If and to the extent required under the Trust Indenture Act, within 60 days after
May 15 of each year following the date of original execution of this Indenture, so long as any
Securities are Outstanding hereunder, the Trustee shall transmit by mail (with a copy to the
Company) to the Securityholders of such series in the manner and to extent provided in Trust
Indenture Act Section 313(c), a brief report, as provided by the Trust Indenture Act Sections
313(a) and (b).

(b) A copy of each report required to be filed pursuant to Section 5.4(a) shall, at the
time of such transmission to the Securityholders of any series, be furnished to the Company and
be filed by the Trustee with each stock exchange upon which the Securities of such series are
listed and also with the SEC. The Company agrees to notify the Trustee promptly when and as
the Securities of any series become admitted to trading on any national securities exchange.

ARTICLEG6
REMEDIES OF THE TRUSTEE AND SECURITYHOLDERS
ON EVENT OF DEFAULT

Section 6.1 Event of Default Defined; Acceleration of Maturity; Waiver of Default.

“Event of Default,” with respect to the Securities of any series, wherever used herein,
means each one of the following events (whatever the reason for such Event of Default and
whether it shall be voluntary or involuntary or be effected by operation of law or pursuant to
any judgment, decree or order of any court or any order, rule or regulation of any
administrative or governmental body), unlessit is either inapplicable to a particular series or it
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is specifically deleted or modified in the applicable supplemental indenture under which such
series of Securities isissued, as the case may be, as contemplated by Section 3.1.

@ default for 14 days or more in the payment when due and payable, upon
redemption, acceleration or otherwise, of principal of, or premium, if any, on the Securities of
such series;

(b) default for 30 days or more in the payment when due of interest on or with
respect to the Securities of such series,

(© failure by the Company for 90 days after receipt of written notice given by the
Trustee or the Holders of not less than 25% in principal amount of the Securities of such series
then Outstanding to comply with any of its obligations, covenants or agreements (other than a
default referred to in clauses (a) and (b) above) contained in the Indenture or the Securities of
such series;

(d) the Issuer pursuant to or within the meaning of any Bankruptcy Law:
(1) commences proceedings to be adjudicated bankrupt or insolvent;

(2 consents to the institution of bankruptcy or insolvency proceedings
againgt it, or the filing by it of a petition or answer or consent seeking
reorganization or relief under applicable Bankruptcy law;

(3 consents to the appointment of a receiver, liquidator, assignee, trustee,
sequestrator or other similar official of it or for all or substantially all of its

property;
(4) makes a general assignment for the benefit of its creditors; or
(5) generally is not paying its debts as they become due; or

(e acourt of competent jurisdiction enters an order or decree under any Bankruptcy
Law that:

(1) isfor relief against the Issuer in a proceeding in which the Issuer isto be
adjudicated bankrupt or insolvent;

(2 appoints areceiver, liquidator, assignee, trustee, sequestrator or other
similar official of the Issuer or for al or substantially all of the property of the
| ssuer; or

(3) orders the liquidation of the Issuer;
and the order or decree remains unstayed and in effect for 90 consecutive days; or

) any other Event of Default established by one or more indentures supplemental
hereto as applicable to the Securities of such series.

-29-

068301-0006-10016-Active 11878565 5



Attachment 1

Division Docket No. 12-12
Debt Issuance

January 24, 2013

Page 36 of 79

If an Event of Default described in clause (a), (b), (c) or (f) occurs and is continuing
with respect to Securities of any series at the time Outstanding, the Trustee or the Holders of at
least 25% in aggregate principal amount of the Securities of such series then Outstanding, by
notice in writing to the Company (and to the Trustee if given by Securityholders), may declare
the entire principal (or, if the Securities of such series are Original Issue Discount Securities,
such portion of the principal as may be specified in the terms of such series) of, and the
premium, if any, and accrued and unpaid interest, if any, on al Securities then Outstanding of
such series to be due and payable immediately, and upon any such declaration the same shall
become immediately due and payable. The Trustee shall have no obligation to accelerate the
Securities of any seriesif in the best judgment of the Trustee acceleration is not in the best
interest of the Holders of Securities of such series.

If any Event of Default described in clause (d) or (€) above occurs and is continuing, al
the principal of, and the premium, if any, and accrued and unpaid interest, if any, on the
Securities then Outstanding of that series shall ipso facto become and be immediately due and
payable without declaration, presentment, demand or notice of any kind by the Trustee or any
Holder of Securities of that series.

The foregoing provisions, however, are subject to the condition that if, at any time after
adeclaration of acceleration with respect to the Securities of any series has been made and
before any judgment or decree for the payment of the moneys due shall have been obtained or
entered as hereinafter provided, the Company shall pay or shall deposit with the Trustee a sum
sufficient to pay al matured installments of interest, if any, with respect to all the Securities of
such series and the principal of (and premium, if any, on) any and all Securities of such series
which shall have become due otherwise than by acceleration (and, to the extent that payment of
such interest is enforceable under applicable law, interest on principal, premium or overdue
installments of interest, if any, at the Overdue Rate applicable to such series to the date of such
payment or deposit) and all amounts payable to the Trustee pursuant to the provisions of
Section 7.6, and such amount as shall be sufficient to cover reasonable compensation to the
Trustee, its agents, attorneys and counsel, and all other expenses and liabilities incurred, and all
advances made, by the Trustee except as aresult of negligence or bad faith, and if any and al
Events of Default under the Indenture, other than the nonpayment of the principal of and
accrued interest on Securities of such series which shall have become due by acceleration, shall
have been cured, waived or otherwise remedied as provided herein - then and in every such
case the Holders of amgjority in aggregate principal amount of the Securities of such series
then Outstanding, by written notice to the Company and to the Trustee, may waive all defaults
with respect to that series of Securities and rescind and annul such acceleration and its
consequences (provided that such rescission would not conflict with any judgment of a court of
competent jurisdiction), but no such waiver or rescission and annulment shall extend to or shall
affect any subsequent default or shall impair any right consequent thereon.

For al purposes under this Indenture, if a portion of the principal of any Original Issue
Discount Security shall have been accelerated and declared or become due and payable
pursuant to the provisions hereof, then, from and after such acceleration, unless such
acceleration has been rescinded and annulled, the principal amount of such Original Issue
Discount Security shall be deemed, for all purposes hereunder, to be such portion of the
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principal thereof as shall be due and payable as a result of such acceleration, and payment of
such portion of the principal thereof as shall be due and payable as a result of such acceleration,
together with interest, if any, thereon and al other amounts owing thereunder, shall constitute
payment in full of such Origina Issue Discount Security.

Section 6.2  Collection of Indebtedness by Trustee; Trustee May Prove Debt.

The Company covenants that if an Event of Default specified in Section 6.1 (a) or (b)
occurs with respect to any of the Securities of any series, whether upon Stated Maturity of the
Securities of such series or upon any redemption or by acceleration or otherwise, then upon
demand of the Trustee for such series, the Company will pay to the Trustee for the benefit of
the Holder of any such Security the whole amount that then shall have become due and payable
on any such Security for the principal, premium, if any, and interest, if any, and, so far as
payment of the same is enforceable under applicable law, interest on overdue principal,
premium or installments of interest, if any, at the Overdue Rate applicable to any such Security;
and, in addition thereto, such further amount as shall be sufficient to cover the costs and
expenses of collection, and any further amounts payable to the Trusteg, its agents and counsel
pursuant to the provisions of Section 7.6.

In case the Company shall fail forthwith to pay such amounts upon such demand, the
Trustee, in its own name and as trustee of an express trust, shall be entitled and empowered to
institute any action or proceedings at law or in equity for the collection of the sums so due and
unpaid, and may prosecute any such action or proceedings to judgment or final decree, and may
enforce any such judgment or final decree against the Company and collect in the manner
provided by law out of the property of the Company, wherever situated, the moneys adjudged
or decreed to be payable.

The Trustee shall be entitled and empowered, either in its own name as trustee of an
express trust, or as attorney-in-fact for the Holders of any of the Securities, or in both such
capacities, to file such proof of debt, amendment of proof of debt, proof of claim, petition or
other document as may be necessary or advisable in order to have the claims of the Trustee and
of the Holders of Securities alowed in any equity receivership, insolvency, bankruptcy,
liquidation, readjustment, reorganization or other similar proceedings, or any judicial
proceedings, relative to the Company or any other obligor on the Securities or its creditors or
its property. The Trustee is hereby irrevocably appointed (and the successive respective
Holders of the Securities, by taking and holding the same, shall be conclusively deemed to have
so appointed the Trustee) the true and lawful attorney-in-fact of the respective Holders of the
Securities, with authority to make or file in the respective names of the Holders of the
Securities any proof of debt, amendment of proof of debt, claim, petition or other document in
any such proceedings and to receive payment of any sums becoming distributable on account
thereof, and to execute any other papers and documents and do and perform any and all acts
and things for and on behalf of such Holders of the Securities as may be necessary or advisable
in the opinion of the Trustee in order to have the respective claims of the Holders of the
Securities against the Company or any other obligor on the Securities and/or its property
allowed in any such proceedings, and to receive payment of or on account of such claims;
provided, however, that nothing herein contained shall be deemed to authorize or empower the
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Trustee to consent to or accept or adopt, on behalf of any Holder of Securities, any plan of
reorganization or readjustment of the Company or any other obligor on the Securities or, by
other action of any character in any such proceeding, to waive or change in any way any right
of any Holder of any Security, even though it may otherwise be entitled so to do under any
present or future law, all such power or authorization being hereby expressly denied.

All rights of action and of asserting claims under this Indenture or under any of the
Securities may be enforced by the Trustee without the possession of any of the Securities or the
production thereof in any tria or other proceedings relative thereto, and any such action or
proceedings instituted by the Trustee shall be brought in its own name as trustee of an express
trust, and any recovery of judgment, subject to the payment of the expenses, disbursements and
compensation of the Trustee, each predecessor Trustee and their respective agents and
attorneys, shall be for the ratable benefit of the holders of the Securities in respect of which
such action was taken.

In any proceedings brought by the Trustee (and also any proceedings involving the
interpretation of any provision of this Indenture to which the Trustee shall be a party), the
Trustee shall be held to represent all the Holders of the Securities in respect of which such
action was taken, and it shall not be necessary to make any Holders of such Securities parties to
any such proceedings.

Section 6.3  Application of Proceeds.

Any moneys collected by the Trustee pursuant to this Article in respect of any series of
Securities, together with any other sums held by the Trustee (as such) hereunder (other than
sums held in trust for the benefit of the Holders of particular Securities), shall be applied in the
following order at the date or dates fixed by the Trustee and, in case of the distribution of such
moneys on account of principal or any premium or interest, upon presentation (except in
respect of Subdivision First below) of the several Securities in respect of which moneys have
been collected and stamping (or otherwise noting) thereon the payment, or issuing Securities of
such seriesin reduced principal amounts in exchange for the presented Securities of like series
if only partialy paid, or upon surrender thereof if fully paid:

FIRST: To the payment of costs and expenses applicable to such seriesin
respect of which moneys have been collected, including reasonable compensation to the
Trustee and each predecessor Trustee and their respective agents and attorneys and of
all expenses and liabilities properly incurred, and all advances made, by the Trustee and
each predecessor Trustee except as aresult of negligence or bad faith, and all other
amounts due to the Trustee or any predecessor Trustee pursuant to Section 7.6;

SECOND: To the Holders of Securities of such series for the payment of
amounts then due and payable upon all the Securities of such series for principal and
premium, if any, and interest, if any, and (to the extent that such interest has been
collected by the Trustee), so far as payment of the same is enforceable under applicable
law, interest upon overdue principal, premium or installments of interest, if any, at the
Overdue Rate applicable to such series, without preference or priority of any kind,
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according to the amounts then due and payable on the Securities of such series for
principal, premium and interest, respectively; and

THIRD: To the payment of the remainder, if any, to the Company or as a court
of competent jurisdiction may direct in writing.

Section 6.4  Suits for Enforcement.

In case an Event of Default with respect to Securities of any series has occurred, has not
been waived and is continuing, the Trustee may in its discretion proceed to protect and enforce
the rights vested in it by this Indenture by such appropriate judicial proceedings as the Trustee
shall deem most effectual to protect and enforce any of such rights, either at law or in equity or
in bankruptcy or otherwise, whether for the specific enforcement of any covenant or agreement
contained in this Indenture or in aid of the exercise of any power granted in this Indenture or to
enforce any other legal or equitable right vested in the Trustee by this Indenture or by law.

Section 6.5 Restoration of Rights on Abandonment of Proceedings.

In case the Trustee or any Holder shall have proceeded to enforce any right under this
Indenture and such proceedings shall have been discontinued or abandoned for any reason, or
shall have been determined adversely to the Trustee or such Holder, then and in every such
case (subject to the binding effect of any determination made in such proceedings) the
Company and the Trustee and each of the Holders shall be restored severally and respectively
to their former positions and rights hereunder, and (subject as aforesaid) al rights, remedies
and powers of the Company, the Trustee and the Holders shall continue as though no such
proceedings had been ingtituted.

Section 6.6  Limitations on Suits by Securityholders.

Subject to Section 6.7, no Holder of any Security of any series shall have any right by
virtue or by availing of any provision of this Indenture to institute an action or proceeding at
law or in equity or in bankruptcy or otherwise upon or under or with respect to this Indenture,
or for the appointment of atrustee, receiver, liquidator, custodian or other similar official or for
any other remedy hereunder, unless:

@ such Holder previoudly shall have given to the Trustee written notice of an
Event of Default and of the continuance thereof;

(b) the Holders of at least 25% in principal amount of the Securities of such series
then Outstanding shall have made written request upon the Trustee to institute such action or
proceeding in its own name as Trustee hereunder;

(© Holders of the Securities of such series shall have offered to the Trustee
reasonable security or indemnity against any loss, liability or expense to be incurred therein or
thereby;
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(d) the Trustee shall have not complied with such request for 60 days after the
receipt thereof and the offer of security or indemnity; and

(e Holders of a mgjority in principal amount of the Securities of such series then
Outstanding shall have not given the Trustee a direction inconsistent with such written request
within such 60-day period;

it being understood and intended, and being expressly covenanted by the taker and Holder of
every Security with every other taker and Holder of any Security and with the Trustee, that no
one or more Holders of Securities of any series shall have any right in any manner whatever by
virtue or by availing of any provision of this Indenture to affect, disturb or prejudice the rights
of any other Holder of Securities, or to obtain or seek to obtain priority over or preference to
any other such Holder or to enforce any right under this Indenture, except in the manner herein
provided and for the equal, ratable and common benefit of all Holders of Securities of such
series. For the protection and enforcement of the provisions of this Section, each and every
Holder of Securities of any series and the Trustee shall be entitled to such relief as can be given
either at law or in equity.

Section 6.7 Unconditional Right of Securityholders to Institute Certain Suits.

Nothing contained in this Indenture or in the Securities of any series shall affect or
impair the obligation of the Company, which is unconditional and absolute, to pay the principal
of, and premium, if any, and interest, if any, on the Securities of such series at the respective
places, at the respective times, at the respective rates, in the respective amounts and in the coin
or currency therein and herein prescribed, or affect or impair the right of action, which is also
absolute and unconditional, of any Holder of any Security to institute suit to enforce such
payment at the respective due dates expressed in such Security, or upon redemption, by
declaration, repayment or otherwise as herein provided without reference to, or the consent of,
the Trustee or the Holder of any other Security, unless such Holder consents thereto.

Section 6.8  Powers and Remedies Cumulative; Delay or Omission Not Waiver of
Default.

Except as provided in Section 6.6, no right or remedy herein conferred upon or reserved
to the Trustee or to the Holder of any Security is 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.

No delay or omission of the Trustee or of any Holder of any Security of any seriesto
exercise any right or power accruing upon any Event of Default occurring and continuing as
aforesaid shall impair any such right or power or shall be construed to be a waiver of any such
Event of Default or an acquiescence therein; and, subject to Section 6.6, every power and
remedy given by this Indenture or by law to the Trustee or to the Holder of any Security may
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be exercised from time to time, and as often as shall be deemed expedient, by the Trustee or by
the Holder of such Security, as the case may be.

Section 6.9  Control by Holders of Securities.

The Holders of amajority in aggregate principal amount of the Securities of each series
affected (with each series voting as a separate class) at the time Outstanding 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 by this Indenture; provided that such direction shall not be otherwise
than in accordance with law and the provisions of this Indenture, and provided, further, that
(subject to the provisions of Section 7.1) the Trustee shall have the right to decline to follow
any such direction if the Trustee, being advised by counsel, shall determine that the action or
proceeding so directed may not lawfully be taken or if the Trustee in good faith by its board of
directors, the executive committee or atrust committee of directors or Responsible Officers of
the Trustee shall determine that the action or proceedings so directed would expose the Trustee
to personal liability or if the Trustee in good faith shall so determine that the actions or
forebearances specified in or pursuant to such direction would be unduly prejudicial to the
interests of Holders of the Securities of all series so affected not joining in the giving of said
direction, it being understood that (subject to Section 7.1) the Trustee shall have no duty to
ascertain whether or not such actions or forebearances are unduly prejudicial to such Holders.

As between the Trustee and the Holders of the Securities, nothing in this Indenture shall
impair the right of the Trustee in its discretion to take any action deemed proper by the Trustee
and which is not inconsistent with such direction or directions by Securityholders.

Section 6.10 Waiver of Past Defaults.

The Holders of not less than a majority in principal amount of the Outstanding
Securities of any series on behalf of the Holders of all the Securities of such series may waive
any past default hereunder with respect to such series and its consequences (including waivers
obtained in connection with a purchase of, or tender or exchange offer for, Securities of any
series), except a default:

D in the payment of the principal of, or any premium, if any, or interest on, any
Security of such series, except arescission of acceleration of the Securities of such series by the
Holders of at least a mgority in aggregate principal amount of the Securities of such series and
awaiver of the payment default that resulted from such acceleration, or

2 in respect of a covenant or provision hereof which under Article 10 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 Event of Default
arising therefrom shall be deemed to have been cured, for every purpose of this Indenture; but
no such waiver shall extend to any subsequent or other default or impair any right consequent
thereon.
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Section 6.11 Trustee to Give Notice of Default, But May Withhold in Certain
Circumstances.

The Trustee shall transmit to the Securityholders of any series, as the names and
addresses of such Holders appear on the Security Register, notice by mail or otherwise in
accordance with the procedures of the Depository (i) in the case of a Default or Event of
Default under Section 6.1(a) or 6.1(b) of this Indenture, of al such Defaults or Events of
Default that a Responsible Officer of the Trustee has actual knowledge of and (ii) in the case of
all other Defaults or Events of Default, of all such Defaults or Events of Default with respect to
which a Responsible Officer of the Trustee has received written notice which have occurred
with respect to such series, such notice to be transmitted within 90 days after the receipt of such
notice, unless such defaults shall have been cured before the giving of such notice (the term
“default” or “defaults’ for the purposes of this Section being hereby defined to mean any event
or condition which is, or with notice or lapse of time or both would become, an Event of
Default); provided that, except in the case of a default in the payment of the principal of, or
premium, if any, or interest, if any, on any of the Securities of such series, the Trustee shall be
protected in withholding such notice if and so long as a trust committee of directors or
Responsible Officers of the Trustee in good faith determines that the withholding of such notice
isin the interests of the Securityholders of such series. The Trustee shall be entitled to require
the Paying Agent and all other agents to act under its direction following the occurrence of a
Default or an Event of Default.

Section 6.12 Right of Court to Reguire Filing of Undertaking to Pay Costs.

The parties to this Indenture agree, and each Holder of any Security by his acceptance
thereof shall be deemed to have agreed, that any court may in its discretion 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 inits
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 Trustee, to any suit instituted by any Securityholder or group of
Securityholders of any series holding in the aggregate more than 10% in aggregate principal
amount of the Securities of such series Outstanding, or to any suit instituted by any Holder of
Securities 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 due date expressed in such Security.

ARTICLE 7
CONCERNING THE TRUSTEE

Section 7.1  Duties and Responsihilities of the Trustee; During Default; Prior to
Default.

With respect to the Holders of any series of Securities issued hereunder, the Trustee,
prior to the occurrence of an Event of Default with respect to the Securities of that series and
after the curing or waiving of all Events of Default which may have occurred with respect to
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such series, undertakes to perform such duties and only such duties as are specifically set forth
inthis Indenture. In case an Event of Default with respect to the Securities of a series has
occurred (which has not been cured or waived), the Trustee shall exercise such of the rights and
powers vested in it by this Indenture, and use the same degree of care and skill in their exercise
as a prudent man would exercise or use under the circumstances in the conduct of his own
affairs.

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

@ prior to the occurrence of an Event of Default with respect to the Securities of
such series and after the curing or waiving of all such Events of Default with respect to such
series which may have occurred:

Q) the duties and obligations of the Trustee shall be determined solely by
the express provisions of this Indenture, and the Trustee shall not be liable except for
the performance of such duties and obligations as are specifically set forth in this
Indenture, and no implied covenants or obligations shall be read into this Indenture
against the Trustee; and

(i) in the absence of bad faith on the part of the Trustee, the Trustee may
conclusively rely, asto the truth of the statements and the correctness of the opinions
expressed therein, upon any statements, certificates or opinions furnished to the Trustee
and conforming to the requirements of this Indenture; but in the case of any such
statements, certificates or opinions which by any provision 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) the Trustee shall not be liable for any error of judgment made in good faith by a
Responsible Officer or Responsible Officers of the Trustee, unlessit shall be proved that the
Trustee was negligent in ascertaining the pertinent facts; and

(©) 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 Securities pursuant
to Section 6.9 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.

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 7.1

None of the provisions contained in this Indenture shall require the Trustee to
expend or risk its own funds or otherwise incur personal financial liability in the performance
of any of its duties or in the exercise of any of its rights or powers, if it shall have reasonable
grounds for believing that the repayment of such funds or adequate indemnity against such
liability is not reasonably assured to it.
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Section 7.2  Certain Rights of the Trustee.

Subject to Section 7.1:

(@ the Trustee may conclusively rely and shall be protected in acting or refraining
from acting upon any resolution, Officer’s Certificate, Company Order, Company Request or
any other certificate, statement, instrument, opinion, report, notice, request, consent, order,
bond, debenture, note, coupon, security or other paper or document (whether in original or
facsimile form) believed by it to be genuine and to have been signed or presented by the proper
party or parties;

(b) any request, direction, order or demand of the Company mentioned herein shall
be sufficiently evidenced by an Officer’s Certificate (unless other evidence in respect thereof be
herein specifically prescribed); and any resolution of the Board of Directors may be evidenced
to the Trustee by a copy thereof certified by the secretary or any assistant secretary of the
Company;

(© the Trustee may consult with counsel and any advice or Opinion of Counsel
shall be full and complete authorization and protection in respect of any action taken, suffered
or omitted to be taken by it hereunder in good faith and in accordance with such advice or
Opinion of Counsel;

(d) the Trustee shall be under no obligation to exercise any of the trusts or powers
vested in it by this Indenture at the request, order or direction of any of the Securityholders
pursuant to the provisions of this Indenture, unless such Securityholders shall have offered to
the Trustee reasonable security or indemnity satisfactory to it against the costs, expenses and
liabilities which might be incurred therein or thereby;

(e the Trustee shall not be liable for any action taken or omitted by it in good faith
and believed by it to be authorized or within the discretion, rights or powers conferred upon it
by this Indenture;

) prior to the occurrence of an Event of Default hereunder and after the curing or
waiving of all Events of Default, 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, consent, order, approval, appraisal, bond, debenture, note, coupon, security or
other paper or document unless requested in writing by the Holders of not less than a mgjority
in aggregate principal amount of the Securities of all series affected then Outstanding; provided
that, if the payment within a reasonable time to the Trustee of the costs, expenses or liabilities
likely to be incurred by it in the making of such investigation is, in the opinion of the Trustee,
not reasonably assured to the Trustee by the security afforded to it by the terms of this
Indenture, the Trustee may require reasonable indemnity against such expenses or liabilities as
a condition to proceeding; the reasonable expenses of every such investigation shall be paid by
the Company or, if paid by the Trustee or any predecessor Trustee, shall be reimbursed by the
Company upon demand;
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(@ 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 not regularly in its employ,
and the Trustee shall not be responsible for any misconduct or negligence on the part of any
such agent or attorney appointed with due care by it hereunder;

(h) 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 as it may see fit, and if the Trustee shall determine to make such
further inquiry or investigation, it shall be entitled to examine during reasonable hours and
upon reasonable notice the books, records and premises of the Company, personally or by agent
or attorney, unless such examination is not permitted by applicable law;

0] the Trustee shall not be deemed to have notice of any Default or Event of
Default unless (i) in the case of a Default or Event of Default under Section 6.1(a) or 6.1(b) of
this Indenture, a Responsible Officer of the Trustee has actual knowledge thereof and (ii) in the
case of al other Defaults or Events of Default, written notice of any event which isin fact such
a Default or Event of Default is received by the Trustee at the Corporate Trust Office of the
Trustee, and such notice references the Securities and this Indenture, and nothing herein shall
be deemed to require the Trustee to monitor the financial performance of the Company; and

()] the rights, privileges, protections, immunities and benefits given to the Trustee,
including, without limitation, its right to be indemnified, are extended to, and shall be
enforceable by, the Trustee in each of its capacities hereunder (including as Paying Agent, as
applicable), and each agent, custodian and other Person authorized to act on behalf of the
Trustee hereunder.

(k) Nothing hereunder shall require the Trustee or Paying Agent to risk, expend or
advance its own funds, and neither the Trustee nor the Paying Agent shall be liable for interest
on any funds held, except as otherwise set forth herein or as agreed with the Company in
writing.

() From time to time, the Trustee may request that the Company deliver an
Officer’s Certificate setting forth the names of individuals and/or titles of officers authorized at
such time to take specified actions pursuant to this Indenture.

(m)  The Trustee shall have no duty to inquire as to the performance by the Company
of its covenants hereunder.

(n) In no event shall the Trustee be responsible or liable for any special, indirect or
consequential loss or damage of any kind whatsoever (including, but not limited to, loss of
profit) irrespective of whether the Trustee has been advised of the likelihood of such loss or
damage and regardless of the form of action.
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Section 7.3  Trustee Not Responsible for Recitals, Disposition of Securities or
Application of Proceeds Thereof.

The recitals contained herein and in the Securities, except the certificates of
authentication, shall be taken as the statements of the Company, and the Trustee assumes no
responsibility for the correctness of the same, except that the Trustee represents that it is duly
authorized to execute and deliver this Indenture, authenticate the Securities and perform its
obligations hereunder and that the statements made by it in a Statement of Eligibility on
Form T-1 supplied to the Company are true and accurate, subject to the qualifications set forth
therein. The Trustee makes no representation as to the validity or sufficiency of this Indenture
or of the Securities. The Trustee shall not be accountable for the use or application by the
Company of any of the Securities or of the proceeds thereof.

Section 7.4  Trustee and Agents May Hold Securities; Collections, etc.

The Trustee, any Paying Agent, Securities Registrar, Authenticating Agent or any agent
of the Company or the Trustee, in itsindividual or any other capacity, may become the owner
or pledgee of Securities with the same rightsit would have if it were not the Trustee or such
agent, and, subject to Section 7.8 and Section 7.13, if operative, may otherwise deal with the
Company and receive, collect, hold and retain collections from the Company with the same
rights it would have if it were not the Trustee, Paying Agent, Securities Registrar,
Authenticating Agent or such agent.

Section 7.5 Moneys Held by Trustee.

Subject to the provisions of Section 12.3, all moneys received by the Trustee shall, until
used or applied as herein provided, be held in trust for the purposes for which they were
received, but need not be segregated from other funds except to the extent required by
mandatory provisions of law. The Trustee shall have no liability for interest on money it
receives and holds in trust except as specifically provided herein.

Section 7.6 Compensation and Indemnification of Trustee and Its Prior Claim.

The Company covenants and agrees to pay the Trustee (including in its roles as Paying
Agent and Securities Registrar, as applicable) from time to time, and the Trustee shall be
entitled to such compensation as the Company and the Trustee may from time to time agreein
writing for all services rendered by the Trustee hereunder (which compensation shall not be
limited by any provision of law in regard to the compensation of atrustee of an express trust)
and the Company covenants and agrees to pay or reimburse the Trustee and each predecessor
trustee upon its request for al reasonable and properly incurred expenses, disbursements and
advances incurred or made by or on behalf of it in accordance with any of the provisions of this
Indenture (including the reasonable compensation and the expenses and disbursements of its
counsel and of all agents and other Persons not regularly in its employ) except any such
expense, disbursement or advance as shall be attributable to its negligence or bad faith. The
Company also covenants to indemnify the Trustee (which for purposes of this Section 7.6 shall
be deemed to include its directors, officers, employees and agents) and each predecessor trustee
for, and hold it harmless against, any loss, liability, damage, claims or expense, including taxes
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(other than taxes measured by the income of the Trustee or otherwise applicable to the Trustee
for operations outside the scope of this Indenture) incurred without negligence or bad faith on
its part, arising out of or in connection with the acceptance or administration of this Indenture
or the trusts hereunder and the performance of its duties hereunder, including the costs and
expenses of defending itself against or investigating any claim of liability in connection with
the exercise or performance of any of its powers or duties hereunder except to the extent that
any such loss, liability, damage, claims or expense shall be attributable to the Trustee's
negligence or bad faith. The obligations of the Company under this Section to compensate and
indemnify the Trustee (including in its roles as Paying Agent and Securities Registrar, as
applicable) and each predecessor trustee and to pay or reimburse the Trustee and each
predecessor trustee for expenses, disbursements and advances shall constitute additional
obligations hereunder and shall survive the satisfaction and discharge of this Indenture and
resignation or removal of the Trustee. Such additional obligations shall be secured by aLien
prior to that of the Securities upon all property and funds held or collected by the Trustee as
such, except funds held in trust for the benefit of the Holders of particular Securities.

Section 7.7 Right of Trustee to Rely on Officer’s Certificate, etc.

Subject to Section 7.1 and Section 7.2, whenever in the administration of the trusts of
this Indenture the Trustee shall deem it necessary or desirable that a matter be proved or
established prior to taking or suffering or omitting any action hereunder, such matter (unless
other evidence in respect thereof be herein specifically prescribed) may, in the absence of
negligence or bad faith on the part of the Trustee, be deemed to be conclusively proved and
established by an Officer’s Certificate delivered to the Trustee, and such certificate, in the
absence of negligence or bad faith on the part of the Trustee, shall be full warrant to the Trustee
for any action taken, suffered or omitted by it under the provisions of this Indenture upon the
good faith thereof.

Section 7.8  Quadlification of Trustee; Conflicting | nterests.

The Trustee for the Securities of any series issued hereunder shall be, or shall deemed to
be, subject to the provisions of Section 310(b) of the Trust Indenture Act. In determining
whether the Trustee has a conflicting interest as defined in Section 310(b) of the Trust
Indenture Act with respect to the Securities of any series, there shall be excluded this Indenture
with respect to Securities of any particular series of Securities other than that series.

Section 7.9  Persons Eligible for Appointment as Trustee.

There shall at all times be a Trustee hereunder for each series of Securities, which shall
be at al times either:

(@ a corporation organized and doing business under the laws of the United States
of Americaor of any State or territory or the District of Columbia, authorized under such laws
to exercise corporate trust powers and subject to supervision or examination by Federal, State,
territory or District of Columbia authority; or
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(b) a corporation or other Person organized and doing business under the laws of a
foreign government that is permitted to act as sole Trustee pursuant to arule, regulation or
order of the SEC, authorized under such laws to exercise corporate trust powers, 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 States
institutional trustees,

in either case having a combined capital and surplus of at least $50,000,000. If such
corporation publishes reports of condition at least annually, pursuant to law or to requirements
of the aforesaid supervising or examining authority, then for the purposes of this Section 7.9,
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 Trustee for the Securities of any series shall cease to be eligible in accordance with the
provisions of this Section 7.9, it shall resign immediately in the manner and with the effect
hereinafter specified in this Article. Neither the Company nor any Person directly or indirectly
controlling, controlled by, or under common control with the Company shall serve as Trustee
for the Securities of any series issued hereunder.

Section 7.10 Resignation and Removal; Appointment of Successor Trustee.

@ The Trustee, or any trustee or trustees hereafter appointed, may at any time
resign by giving written notice of resignation to the Company and by mailing notice thereof by
first-class mail to Holders of the Securities at their last addresses as they shall appear on the
Security Register or otherwise in accordance with the procedures of the Depository. Upon
receiving such notice of resignation, the Company shall promptly appoint a successor trustee or
trustees by written instrument in duplicate, executed by authority of the Board of Directors, one
copy of which instrument shall be delivered to the resigning Trustee and one copy to the
successor trustee or trustees. If no successor trustee shall have been so appointed and have
accepted appointment within 30 days after the mailing of such notice of resignation, the
resigning Trustee may petition at the expense of the Company any court of competent
jurisdiction for the appointment of a successor trustee, or any Securityholder who has been a
bona fide Holder of a Security or Securities for at least six months may, subject to the
provisions of Section 6.12, on behalf of himself and all others similarly situated, petition any
such court for the appointment of a successor trustee. Such court may thereupon, after such
notice, if any, asit may deem proper and prescribe, appoint a successor trustee.

(b) In case at any time any of the following shall occur:

0] the Trustee shall fail to comply with the provisions of Section 310(b) of
the Trust Indenture Act after written request therefor by the Company or by any
Securityholder who has been a bona fide Holder of a Security or Securities for at least
six months; or

(i)  the Trustee shall cease to be eligible in accordance with the provisions of
Section 7.9 and shall fail to resign after written request therefor by the Company or by
any Securityholder;
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(iii)  the Trustee shall become incapable of acting, or shall be adjudged a
bankrupt or insolvent; or

(iv)  areceiver or liquidator 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 case, the Company may remove the Trustee and appoint a successor trustee
by written instrument, in duplicate, executed by order of the Board of Directors of the
Company, one copy of which instrument shall be delivered to the Trustee so removed
and one copy to the successor trustee, or, subject to the provisions of Section 6.12, any
Securityholder who has been a bona fide Holder of a Security or Securities 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 and the appointment of a
successor trustee. Such court may thereupon, after such notice, if any, asit may deem
proper and prescribe, remove the Trustee and appoint a successor trustee.

(© The Holders of a mgjority in aggregate principal amount of the Securities at the
time Outstanding may at any time remove the Trustee and appoint a successor trustee by
delivering to the Trustee so removed, to the successor trustee so appointed and to the Company
the evidence provided for in Section 8.1 of the action in that regard taken by the
Securityholders.

(d) No resignation or removal of the Trustee and no appointment of a successor
trustee pursuant to any of the provisions of this Section 7.10 shall become effective until
acceptance of appointment by the successor trustee as provided in Section 7.11.

Section 7.11 Acceptance of Appointment by Successor Trustee.

Any successor trustee appointed as provided in Section 7.10 shall execute, acknowledge
and deliver to the Company and to its predecessor trustee an instrument accepting such
appointment hereunder, and thereupon the resignation or removal of the predecessor trustee
shall become effective and such successor trustee, without any further act, deed or conveyance,
shall become vested with al rights, powers, duties and obligations of its predecessor hereunder,
with like effect as if originally named as trustee hereunder; but nevertheless, on the written
request of the Company or of the successor trustee, upon payment of all amounts due to the
Trustee under Section 7.6, the Trustee ceasing to act shall pay over to the successor trustee all
moneys at the time held by it hereunder and shall execute and deliver an instrument transferring
to such successor trustee al such rights, powers, duties and obligations. Upon request of any
successor trustee, the Company shall execute any and all instruments in writing for more fully
and certainly vesting in and confirming to such successor trustee all such rights and powers.
Any Trustee ceasing to act, shall, nevertheless, retain a prior Lien upon all property or funds
held or collected by such trustee to secure any amounts then due to it pursuant to the provisions
of Section 7.6.
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No successor trustee shall accept appointment as provided in this Section 7.11
unless at the time of such acceptance such successor trustee shall be qualified under the
provisions of Section 7.8 and eligible under the provisions of Section 7.9.

Upon acceptance of appointment by any successor trustee as provided in this
Section 7.11, the Company shall mail notice thereof by first-class mail to the Holders of
Securities at their last addresses as they shall appear on the Security Register or otherwisein
accordance with the procedures of the Depository. |f the acceptance of appointment is
substantially contemporaneous with the resignation, then the notice called for by the preceding
sentence may be combined with the notice called for by Section 7.10. If the Company failsto
mail such notice within 10 days after acceptance of appointment by the successor trustee, the
successor trustee shall cause such notice to be mailed at the expense of the Company.

Section 7.12 Merger, Conversion, Consolidation or Succession to Business of Trustee.

Any corporation in 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 substantially al of the
corporate trust business of the Trustee, shall be the successor of the trustee hereunder without
the execution or filing of any paper or any further act (including the giving of any notice to
Securityholders) on the part of any of the parties hereto; provided that such corporation shall be
qualified under the provisions of Section 7.8 and eligible under the provisions of Section 7.9.

In case at the time such successor to the Trustee shall succeed to the trusts
created by this Indenture any of the Securities shall have been authenticated but not delivered,
any such successor to the Trustee may adopt the certificate of authentication of any predecessor
trustee and deliver such Securities so authenticated; and, in case at that time any of the
Securities shall not have been authenticated, any successor to the Trustee may authenticate such
Securities either in the name of any predecessor hereunder or in the name of the successor
trustee; and in all such cases such certificate shall have the full force which it is anywherein
the Securities or in this Indenture provided for the certificate of authentication of the Trustee.

Section 7.13 Preferential Collection of Claims Against the Company.

@ Subject to the provisions of this Section, if the Trustee shall be or shall become a
creditor, directly or indirectly, secured or unsecured, of the Company or any other obligor of
the Securities within three months prior to a default, as defined in Section 7.13(c), or
subsequent to such a default, then, unless and until such default shall be cured, the Trustee shall
set apart and hold in a special account for the benefit of the Trustee individually, the Holders of
the Securities and the holders of other indenture securities (as defined in this Section):

() an amount equal to any and all reductions in the amount due and owing
upon any claim as such creditor in respect of principal or interest, effected after the
beginning of such three months' period and valid as against the Company and its other
creditors, except any such reduction resulting from the receipt or disposition of any
property described in Section 7.13(a)(ii), or from the exercise of any right of set-off
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which the Trustee could have exercised if a petition in bankruptcy had been filed by or
against the Company upon the date of such default; and

(i) all property received by the Trustee in respect of any claim as such
creditor, either as security therefor, or in satisfaction or composition thereof, or
otherwise, after the beginning of such three months period, or an amount equal to the
proceeds of any such property, if disposed of, subject, however, to the rights, if any, of
the Company and its other creditors in such property or such proceeds.

Nothing herein contained, however, shall affect the right of the Trustee:

(A) toretainfor its own account (i) payments made on account of any such
claim by any Person (other than the Company) who is liable thereon, (ii) the
proceeds of a bona fide sale of any such claim by the Trustee to a third Person,
and (iii) distributions made in cash, securities or other property in respect of
claims filed against the Company in bankruptcy or receivership or in the
proceedings for reorganization pursuant to the Federal Bankruptcy Code or
applicable state law;

(B) toredlize, for its own account, upon any property held by it as security
for any such claim, if such property was so held prior to the beginning of such
three months' period;

(C) toredlize, for its own account, but only to the extent of the claim
hereinafter mentioned, upon any property held by it as security for any such
claim, if such claim was created after the beginning of such three months' period
and such property was received as security therefor ssmultaneously with the
creation thereof, and if the Trustee shall sustain the burden of proving that at the
time such property was so received the Trustee has no reasonable cause to
believe that a default as defined by Section 7.13(c) would occur within three
months; or

(D)  toreceive payment on any claim referred to in paragraph (B) or (C)
above, against the release of any property held as security for such claim as
provided in such paragraph (B) or (C), as the case may be, to the extent of the
fair value of such property.

For the purposes of paragraphs (B), (C) and (D), property substituted after the
beginning of such three months' period for property held as security at the time of such
substitution shall, to the extent of the fair value of the property released, have the same status as
the property released, and, to the extent that any claim referred to in any of such paragraphsis
created in renewal of or in substitution for or for the purpose of repaying or refunding any pre-
existing claim of the Trustee as such creditor, such claim shall have the same status as such pre-
existing claim.

If the Trustee shall be required to account, the funds and property held in such
special account and the proceeds thereof shall be apportioned between the Trustee, the Holders
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of the Securities and the holders of other indenture securities in such manner that the Trustee,
such Holders and the holders of other indenture securities realize, as aresult of payments from
such special account and payments of dividends on claims filed against the Company in
bankruptcy or receivership or in proceedings for reorganization pursuant to the Federa
Bankruptcy Code or applicable state law, the same percentage of their respective claims,
figured before crediting to the claim of the Trustee anything on account of the receipt by it
from the Company of the funds and property in such specia account and before crediting to the
respective claims of the Trustee, Holders of the Securities and the holders of other indenture
securities dividends on claims filed against the Company in bankruptcy or receivership or in
proceedings for reorganization pursuant to the Federal Bankruptcy Code or applicable state
law, but after crediting thereon receipts on account of the indebtedness represented by their
respective claims from all sources other than from such dividends and from the funds and
property so held in such specia account. As used in this paragraph, with respect to any claim,
the term “dividends’ shall include any distribution with respect to such claim, in bankruptcy or
receivership or in proceedings for reorganization pursuant to the Federal Bankruptcy Code or
applicable state law, whether such distribution is made in cash, securities or other property, but
shall not include any such distribution with respect to the secured portion, if any, of such claim.
The court in which such bankruptcy, receivership or proceeding for reorganization is pending
shall have jurisdiction (i) to apportion between the Trustee, the Holders of Securities and the
holders of other indenture securities, in accordance with the provisions of this paragraph, the
funds and property held in such specia account and the proceeds thereof; or (ii) in lieu of such
apportionment, in whole or in part, to give to the provisions of this paragraph due consideration
in determining the fairness of the distributions to be made to the Trustee, the Holders of
Securities and the holders of other indenture securities with respect to their respective claims,
in which event it shall not be necessary to liquidate or to appraise the value of any securities or
other property held in such special account or as security for any such claim, or to make a
specific alocation of such distribution as between the secured and unsecured portions of such
claims, or otherwise to apply the provisions of this paragraph as a mathematical formula.

Any Trustee who has resigned or been removed after the beginning of such three
months' period shall be subject to the provisions of this Section 7.13(a) as though such
resignation or removal had not occurred. If any Trustee has resigned or been removed prior to
the beginning of such three months' period, it shall be subject to the provisions of this Section
7.13(a) if and only if the following conditions exist:

() the receipt of property or reduction of claim which would have given rise
to the obligation to account, if such Trustee had continued as trustee, occurred after the
beginning of such three months' period; and

(D) such receipt of property or reduction of claim occurred within three
months after such resignation or removal.

(b) There shall be excluded from the operation of this Section a creditor relationship
arising from:
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() the ownership or acquisition of securities issued under any indenture, or
any security or securities having a maturity of one year or more at the time of
acquisition by the Trustee;

(i) advances authorized by a receivership or bankruptcy court of competent
jurisdiction or by this Indenture for the purpose of preserving any property which shall
at any time be subject to the lien of this Indenture or of discharging tax liens or other
prior liens or encumbrances thereon, if notice of such advance and of the circumstances
surrounding the making thereof is given to the Holders of the applicable series of
Securities at the time and in the manner provided in this Indenture;

(iii)  disbursements made in the ordinary course of business in the capacity of
trustee under an indenture, transfer agent, registrar, custodian, paying agent, fiscal agent
or depository, or other similar capacity;

(iv)  anindebtedness created as aresult of services rendered or premises
rented or an indebtedness created as a result of goods or securities sold in a cash
transaction as defined in Section 7.13(c)(iii);

(V) the ownership of stock or of some other securities of a corporation
organized under the provisions of Section 25(a) of the Federal Reserve Act, as
amended, which is directly or indirectly a creditor of the Company; or

(vi)  theacquisition, ownership, acceptance or negotiation of any drafts, bills
of exchange, acceptances or obligations which fall within the classification of self-
liquidating paper as defined in Section 7.13(c)(iv).

(© Asused in this Section 7.13:

0] the term “default” shall mean any failure to make payment in full of the
principal of or interest upon any of the Securities of the applicable series or upon the
other indenture securities when and as such principal or interest becomes due and
payable;

(i)  theterm “other indenture securities’ shall mean securities upon which
the Company is an obligor (as defined in the Trust Indenture Act) outstanding under any
other indenture (i) under which the Trustee is also trustee, (ii) which contains provisions
substantially similar to the provisions of Section 7.13(a), and (iii) under which a default
exists at the time of the apportionment of the funds and property held in said special
account;

(iii)  theterm “cash transaction” shall mean 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 payable upon demand;
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(iv)  theterm “self-liquidating paper” shall mean any draft, bill of exchange,
acceptance or obligation which is made, drawn, negotiated or incurred by the Company
for the purpose of financing the purchase, processing, manufacture, 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 goods, wares or merchandise previously constituting
the security, provided that the security is received by the Trustee simultaneously with
the creation of the creditor relationship with the Company arising from the making,
drawing, negotiating or incurring of the draft, bill of exchange, acceptance or
obligation; and

(v) the term “Company” shall mean the Company or any other obligor (if
any) under the Securities.

Section 7.14 Authenticating Agent.

So long as any Securities remain Outstanding, if the Corporate Trust Office of the
Trustee is not located in the Borough of Manhattan, The City of New Y ork, or otherwise upon
a Company Request, there shall be an authenticating agent (the “ Authenticating Agent”™)
appointed, for such period as the Company shall elect, by the Trustee to act as its agent on its
behalf and subject to its direction in connection with the authentication and delivery of
Securities. Securities authenticated by such Authenticating Agent shall be entitled to the
benefits of this Indenture and shall be valid and obligatory for al purposes asif authenticated
by such Trustee. Wherever reference is made in this Indenture to the authentication and
delivery of Securities by the Trustee or to 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 such Trustee by
such Authenticating Agent. Such Authenticating Agent shall at al times be a corporation
organized and doing business under the laws of the United States of America or of any State or
of the District of Columbia, authorized under such laws to exercise corporate trust powers,
having a combined capital and surplus of at least $50,000,000 and subject to supervision or
examination by Federal, State or District of Columbia authority. If the Corporate Trust Office
of the Trustee is not located in the Borough of Manhattan, The City of New Y ork, the
Authenticating Agent shall have its principal office and place of business in the Borough of
Manhattan, The City of New Y ork.

Any corporation into which any 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 any Authenticating Agent shall be a party, or any
corporation succeeding to the corporate agency business of any Authenticating Agent, shall
continue to be the Authenticating Agent without the execution or filing of any paper or any
further act on the part of the Trustee or such Authenticating Agent.

Any Authenticating Agent may at any time, and if it shall cease to be eligible
shall, resign by giving written notice of resignation to the Trustee and to the Company. The
Trustee may at any time terminate the agency of any Authenticating Agent by giving written
notice of termination to such Authenticating Agent and to the Company. Upon receiving such
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anotice of resignation or upon such atermination, or in case at any time any Authenticating
Agent shall cease to be eligible in accordance with the provisions of this Section 7.14, the
Trustee shall upon Company Request appoint a successor Authenticating Agent, and the
Company shall provide notice of such appointment to all Holders of Securities in the manner
and to the extent provided in Section 13.4. Any successor Authenticating Agent upon
acceptance of its appointment hereunder shall become vested with al rights, powers, duties and
responsibilities of its predecessor hereunder, with like effect asif originally named as
Authenticating Agent herein. The Company agrees to pay or to cause to be paid to the
Authenticating Agent from time to time reasonable compensation for its services. The
Authenticating Agent shall have no responsibility or liability for any action taken by it as such
in good faith at the direction of the Trustee.

ARTICLE 8
CONCERNING THE HOLDERS OF SECURITIES

Section 8.1  Action by Holders.

Whenever in this Indenture it is provided that the Holders of a specified percentage in
aggregate principal amount of the Securities of any series may take any action (including the
making of any demand or request, the giving of any notice, consent or waiver or the taking of
any other action) the fact that at the time of taking any such action the Holders of such
specified percentage have joined therein may be evidenced (@) by any instrument or any
number of instruments of similar intention executed by Holders in person or by agents or
proxies appointed in writing, or (b) by the record of Holders voting in favor thereof at any
meeting of such Holders duly called and held in accordance with the provisions of Article 9, or
(c) by acombination of such instrument or instruments and any such record of such a meeting
of Holders. The Company may (but shall not be required to) set arecord date for purposes of
determining the identity of Securityholders entitled to vote or consent to any action by vote or
consent authorized or permitted under this Indenture, which record date shall be the later of 10
days prior to the first solicitation of such consent or the date of the most recent list of Holders
furnished to the Trustee pursuant to Section 5.1 of this Indenture prior to such solicitation. If a
record date is fixed, those Persons who were Securityholders at such record date (or their duly
designated proxies), and only those Persons, shall be entitled to take such action by vote or
consent or to revoke any vote or consent previously given, whether or not such Persons
continue to be Holders after such record date.

Section 8.2  Proof of Execution of Instruments by Holders of Securities.

Subject to Section 7.1, Section 7.2 and Section 9.5, the execution of any instrument by a
Holder of a Security or his agent or proxy may be proved in any reasonable manner that the
Trustee deems sufficient, including, without limitation, in the following manner:

The fact and date of the execution by any such Person of any instrument may be
proved by the certificate of any notary public or other officer authorized to take
acknowledgments of deeds, that the Person executing such instrument acknowledged to him the
execution thereof, or by an affidavit or written statement of a witness to such execution. Where
such execution is by an officer of a corporation or association or a member of a partnership on
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behalf of such corporation, association or partnership, as the case may be, or by any other
Person acting in a representative capacity, such certificate, affidavit or written statement shall
also constitute sufficient proof of his authority.

The ownership of Securities shall be proved by the Securities Register or by a
certificate of the Securities Registrar.

The record of any Holders meeting shall be proved in the manner provided in
Section 9.6.

Section 8.3  Holders to be Treated as Owners.

The Company, the Trustee and any agent of the Company or the Trustee may deem and
treat the Person in whose name any Security shall be registered upon the Security Register as
the absolute owner of such Security (notwithstanding any notation of ownership or other
writing thereon) for the purpose of receiving payment of principal of, and premium, if any, and
(subject to Section 3.6 and Section 3.8) interest, if any, on, such Security, and for all other
purposes whatsoever, whether or not payment in respect of such Security be overdue, and
neither the Company, the Trustee nor any agent of the Company or the Trustee shall be affected
by notice to the contrary. All such payments so made to any Holder shall be valid, and, to the
extent of the sum or sums so paid, effectual to satisfy and discharge the liability for moneys
payable upon such Security.

None of the Company, the Trustee or any agent of the Company or the Trustee
shall have any responsibility or liability for any aspect of the records relating to or payments
made on account of beneficial ownership interests of a Global Security, or for maintaining,
supervising or reviewing any records relating to such beneficial ownership interests.
Notwithstanding the foregoing, with respect to any Global Security, nothing herein shall
prevent the Company or the Trustee or any agent of the Company or the Trustee from giving
effect to any written certification, proxy or other authorization furnished by any Depository (or
its nominee), as a Holder, with respect to such Global Security or impair, as between such
Depository and owners of beneficial interestsin such Global Security, the operation of
customary practices governing the exercise of the right of such Depository (or its nominee) as
Holder of such Global Security.

Section 8.4  Securities Owned by Company Deemed Not Outstanding.

In determining whether the Holders of the requisite aggregate principal amount of
Securities of any or all series have concurred in any direction, consent or waiver under this
Indenture, Securities which are owned by the Company or any Affiliate of the Company shall
be disregarded and deemed not to be Outstanding for the purpose of any such determination,
except that for the purpose of determining whether the Trustee shall be protected in relying on
any such direction, consent or waiver only Securities which the Trustee knows are so owned
shall be so disregarded. Securities so owned which have been pledged in good faith may be
regarded as Outstanding if the pledgee establishes to the satisfaction of the Trustee the
pledgee's right so to act with respect to such Securities and that the pledgee is not the Company
or any Affiliate of the Company. In case of adispute as to such right, the advice of counsel
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shall be full protection in respect of any decision made by the Trustee in accordance with such
advice. Upon request of the Trustee, the Company shall furnish to the Trustee promptly an
Officer’s Certificate listing and identifying all Securities, if any, known by the Company to be
owned or held by or for the account of the Company or any Affiliate of the Company; and,
subject to Section 7.1 and Section 7.2, the Trustee shall be entitled to accept such Officer’s
Certificate as conclusive evidence of the facts therein set forth and of the fact that all Securities
not listed therein are Outstanding for the purpose of any such determination.

Section 8.5 Right of Revocation of Action Taken.

At any time prior to (but not after) the evidencing to the Trustee, as provided in Section
8.1, of the taking of any action by the Holders of the percentage in aggregate principal amount
of the Securities of any or all series, as the case may be, specified in this Indenturein
connection with such action, any Holder of a Security, the number, |etter or other
distinguishing symbol of which is shown by the evidence to be included in the Securities the
Holders of which have consented to such action, may, by filing written notice at the Corporate
Trust Office and upon proof of holding as provided in this Article, revoke such action so far as
concerns such Security. Except as aforesaid, any such action taken by the Holder of any
Security shall be conclusive and binding upon such Holder and upon al future Holders and
owners of such Security and of any Securities issued in exchange or substitution therefor,
irrespective of whether or not any notation in regard thereto is made upon any such Security or
such other Security. Any action taken by the Holders of the percentage in aggregate principal
amount of the Securities of any or all series, as the case may be, specified in this Indenturein
connection with such action shall be conclusively binding upon the Company, the Trustee and
the Holders of all the Securities affected by such action.

ARTICLE9
HOLDERS MEETINGS

Section 9.1  Purposes of Meetings.

A meeting of Holders of Securities of any or al series may be called at any time and
from time to time pursuant to the provisions of this Article for any of the following purposes:

@ to give any notice to the Company or to the Trustee for the Securities of such
series, or to give any directions to the Trustee, or to consent to the waiving of any default
hereunder and its consequences, or to take any other action authorized to be taken by Holders
pursuant to any of the provisions of Article 6;

(b) to remove the Trustee and nominate a successor Trustee pursuant to the
provisions of Article 7;

(©) to consent to the execution of an indenture or indentures supplemental hereto
pursuant to the provisions of Section 10.2; or
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(d) to take any other action authorized to be taken by or on behalf of the Holders of
any specified aggregate principal amount of the Securities of any one or more or al series, as
the case may be, under any other provision of this Indenture or under applicable law.

Section 9.2  Cal of Meetings by Trustee.

The Trustee may at any time call a meeting of Holders of Securities to take any action
specified in Section 9.1, to be held at such time and at such place in the Borough of Manhattan,
The City of New Y ork, or such other Place of Payment, as the Trustee shall determine. Notice
of every meeting of the Holders of Securities, 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 to
Holders of Securities of the particular series in the manner and to the extent provided in
Section 13.4. Such notice shall be given not less than 10 nor more than 60 days prior to the
date fixed for the meeting.

Section 9.3  Call of Meetings by Company or Holders.

In case at any time the Company, pursuant to aresolution of its Board of Directors, or
the Holders of at least 10% in aggregate principal amount of the Outstanding Securities of any
or all series, as the case may be, shall have requested the Trustee to call a meeting of Holders of
Securities of any or all series, as the case may be, by written request setting forth in reasonable
detail the action proposed to be taken at the meeting, and the Trustee for such series shall not
have given the notice of such meeting within 20 days after receipt of such request, then the
Company or such Holders, as the case may be, may determine the time and the place in the
Borough of Manhattan or other Place of Payment for such meeting and may call such meeting
to take any action authorized in Section 9.1, by giving notice thereof as provided in Section 9.2.

Section 9.4  Quadlifications for Voting.

To be entitled to vote at any meeting of Holders a Person shall be (a) a Holder of one or
more outstanding Securities with respect to which such meeting is being held or (b) a Person
appointed by an instrument in writing as proxy by such Holder. The only Persons who shall be
entitled to be present or to speak at any meeting of Holders shall be the Persons entitled to vote
at such meeting and their counsel and any representatives of the Trustee and its counsel and any
representatives of the Company and its counsel.

Section 9.5 Requlations.

Notwithstanding any other provisions of this Indenture, the Trustee may make such
reasonable regulations as it may deem advisable for any meeting of Holders of the Securitiesin
regard to proof of the holding of Securities and of the appointment of proxies, and 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 as it shall think fit.

The Trustee shall, by an instrument in writing, appoint a temporary chairman of
the meeting, unless the meeting shall have been called by the Company or by Holders of
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Securities as provided in Section 9.3, in which case the Company or the Holders calling the
meeting, as the case may be, shal in like manner appoint a temporary chairman. A permanent
chairman and a permanent secretary of the meeting shall be elected by majority vote of the
meeting.

Subject to Section 8.4, at any meeting each Holder of Securities with respect to
which such meeting is being held or proxy therefor shall be entitled to one vote for each $1,000
principal amount (in the case of Original Issue Discount Securities, such principal amount to be
determined as provided in the definition of “Outstanding”) of Securities held or represented by
him; provided, however, that no vote shall be cast or counted at any meeting in respect of any
such 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 other than by virtue of
Securities held by him or instruments in writing aforesaid duly designating him as the Person to
vote on behalf of other Holders. At any meeting of Holders, the presence of Persons holding or
representing Securities with respect to which such meeting is being held in an aggregate
principal amount sufficient to take action on the business for the transaction of which such
meeting was called shall constitute a quorum, but, if less than a quorum is present, the Persons
holding or representing a majority in aggregate principal amount of such Securities represented
at the meeting may adjourn such meeting with the same effect, for all intents and purposes, as
though a quorum had been present. Any meeting of Holders of Securities with respect to which
ameeting was duly called pursuant to the provisions of Section 9.2 or Section 9.3 may be
adjourned from time to time by Persons holding or representing a mgjority in aggregate
principal amount of such Securities represented at the meeting, present, whether or not
constituting a quorum, and the meeting may be held as so adjourned without further notice.

Section 9.6  Voting.

The vote upon any resolution submitted to any meeting of Holders of Securities with
respect to which such meeting is being held shall be by written ballots on which shall be
subscribed the signatures of such Holders or of their representatives by proxy and the serial
number or numbers of the Securities held or represented by them. The permanent chairman of
the meeting shall appoint two inspectors of votes who 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 in duplicate of all votes cast at the meeting. A record in duplicate 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 mailed as
provided in Section 9.2. The record shall show the serial numbers or otherwise identify the
Securities voting in favor of or against any resolution. The record shall be signed and verified
by the affidavits of the permanent chairman and secretary of the meeting and one of the
duplicates shall be delivered to the Company and the other to the Trustee to be preserved by the
Trustee.

Any record so signed and verified shall be conclusive evidence of the matters
therein stated.
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Section 9.7 No Delay of Rights by Reason of Meeting.

Nothing in this Article contained shall be deemed or construed to authorize or permit,
by reason of any call of ameeting of Holders or any rights expressly or impliedly conferred
hereunder to make such call, any hindrance or delay in the exercise of any right or rights
conferred upon or reserved to the Trustee or to the Holders under any of the provisions of this
Indenture or of the Securities of any series.

ARTICLE 10
SUPPLEMENTAL INDENTURES

Section 10.1 Supplemental |ndentures Without Consent of Securityholders.

Without the consent of any Holders of Securities, the Company, when authorized by a
resolution of its Board of Directors, and the Trustee may from time to time and at any time
enter into an indenture or indentures supplemental hereto for one or more of the following
purposes:

@ to cure any ambiguity, omission, mistake, defect or inconsistency;

(b) to provide for uncertificated Securities of any series in addition to or in place of
certificated Securities of such series;

(© to provide for the assumption of the Company’s obligations to the Holders;

(d) to make any change that would provide any additional rights or benefits to the
Holders of Securities of any series or that does not materially adversely affect the legal rights
under the Indenture of any such Holder;

(e to add covenants for the benefit of the Holders of Securities of any series or to
surrender any right or power conferred upon the Company;

)] to comply with requirements of the SEC in order to effect or maintain the
qualification of this Indenture under the Trust Indenture Act;

(9) to evidence and provide for the acceptance and appointment under this Indenture
of a successor Trustee hereunder pursuant to the requirements thereof or to otherwise comply
with any requirement of this Indenture;

(h) to provide for the issuance of exchange securities or private exchange securities,
which are identical to exchange securities except that they are not freely transferable;

0] to add a guarantor with respect to the Securities of any series,

)] to conform the text of this Indenture, any supplemental indenture or the
Securities of any series to any provision of any “Description of Notes’ or any similar section
included in any offering document that describes or summarizes the terms of the Securities of
such series to the extent that such provision in such “Description of Notes’ or similar section
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was intended to be a verbatim recitation of a provision of this Indenture, any supplemental
indenture or the Securities of such series;

(k) to make any amendment to the provisions of this Indenture relating to the
transfer and legending of Securities of any series as permitted by this Indenture, including,
without limitation, to facilitate the issuance and administration of the Securities of such series;
provided, however, that (i) compliance with this I ndenture as so amended would not result in
Securities of such series being transferred in violation of the Securities Act or any applicable
securities law and (ii) such amendment does not materially and adversely affect the rights of
Holders to transfer Securities of such series; or

() to mortgage, pledge, hypothecate or grant any other Lien in favor of the Trustee
for the benefit of the Holders of the Securities of any series, as security for the payment and
performance of al or any portion of the obligations of the Company under this Indenture and
the Securities of such series, in any property or assets.

The Trustee is hereby authorized to join with the Company in the execution of any such
supplemental indenture, to make any further appropriate agreements and stipulations, which
may be therein contained and to accept the conveyance, transfer, assignment, mortgage or
pledge of any property thereunder, but the Trustee shall not be obligated to enter into any such
supplemental indenture which affects the Trustee’ s own rights, duties or immunities under this
Indenture or otherwise, in which case the Trustee may in its discretion, but shall not be
obligated to, enter into such supplemental indenture.

Any supplemental indenture authorized by the provisions of this Section may be
executed without the consent of the Holders of any of the Securities at the time Outstanding,
notwithstanding any of the provisions of Section 10.2.

Section 10.2 Supplemental |ndentures With Consent of Securityholders.

With the consent (evidenced as provided in Article 8) of the Holders of not less than a
majority in aggregate principal amount of the Securities at the time Outstanding of all series
affected by such supplemental indenture, voting as one class (including consents obtained in
connection with a purchase of, or tender or exchange offer for, Securities of any series), the
Company, when authorized by aresolution of its Board of Directors, and the Trustee may, from
time to time and at any time, enter into an indenture or indentures supplemental hereto for the
purpose of adding any provisions to or changing in any manner or eliminating any of the
provisions of this Indenture or of any supplemental indenture or of modifying in any manner
the rights of the Holders of the Securities of each such series; provided that, without the
consent of each affected Holder of Securities of any series, no such supplemental indenture
shall, with respect to the Securities of any series held by a non-consenting Holder:

@ reduce the principal amount of such series of Securities whose Holders must
consent to an amendment, supplement or waiver;
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(b) reduce the principal amount of or change the fixed final maturity of any such
series of Securities or alter or waive the provisions with respect to the redemption of such series
of Securities;

(c) reduce the rate of or change the time for payment of interest on any Security of
such series;

(d) waive a Default in the payment of principal of or premium, if any, or interest, if
any, on the Securities of such series, except arescission of acceleration of the Securities of such
series by the Holders of at least a majority in aggregate principal amount of the Securities of
such series and awaiver of the payment default that resulted from such acceleration, or in
respect of a covenant or provision contained in this Indenture which cannot be amended or
modified without the consent of all Holders of Securities of such series;

(e make any Security of any series payable in money other than that stated therein;

) make any change in the provisions of Section 6.10 or in the provisionsin this
Indenture relating to the rights of Holders to receive payments of principal of or premium, if
any, or interest, if any, on the Securities of such series;

(9) make any change in the provisions of Section 10.2; or

(h) impair the right of any Holder to receive payment of principal of, or interest, if
any, on such Holder’s Securities of such series on or after the due dates therefor or to ingtitute
suit for the enforcement of any payment on or with respect to such Holder’ s Securities of such
series.

Upon the request of the Company, accompanied by a Board Resolution authorizing the
execution of any such supplemental indenture, and upon providing the Trustee with evidence of
the consent of Securityholders as aforesaid and other documents, if any, required by
Section 8.1, the Trustee shall join with the Company in the execution of such supplemental
indenture unless such supplemental indenture affects the Trustee's own rights, duties or
immunities under this Indenture or otherwise, in which case the Trustee may in its discretion,
but shall not be obligated to, enter into such supplemental indenture.

It shall not be necessary for the consent of the Securityholders under this Section to
approve the particular form of any proposed supplemental indenture, but it shall be sufficient if
such consent shall approve the substance thereof.

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 which modifies the rights of the Holders of Securities of such
series with respect to such covenant or other provision, shall be deemed not to affect the rights
under this Indenture of the Holders of Securities of any other series.
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Section 10.3 Notice of Supplemental |ndenture.

Promptly after the execution by the Company and the Trustee of any supplemental
indenture pursuant to the provisions of Section 10.2, the Company shall give a notice thereof
by first-class mail to the Holders of Securities of each series affected thereby at their addresses
as they shall appear on the Security Register or otherwise in accordance with the procedures of
the Depository, setting forth in general terms the substance of such supplemental indenture.
Any failure of the Company to give such notice, or any defect therein, shall not, however, in
any way impair or affect the validity of any such supplemental indenture.

Section 10.4 Effect of Supplemental |ndenture.

Upon the execution of any supplemental indenture pursuant to the provisions of this
Article, this Indenture shall be modified and amended in accordance therewith, but only with
regard to the Securities of each series affected by such supplemental indenture, and the
respective rights, limitations of rights, obligations, duties and immunities under this Indenture
of the Trustee, the Company and the Holders of any Securities of such series affected thereby
shall thereafter be determined, exercised and enforced hereunder subject in all respects to such
modifications and amendments, and all the terms and conditions of any such supplemental
indenture shall be part of the terms and conditions of this Indenture for any and all purposes
with regard to the Securities of such series.

Section 10.5 Documents To Be Given to Trustee.

The Trustee, subject to the provisions of Section 7.1 and Section 7.2, shall be provided
with an Officer’s Certificate and an Opinion of Counsel as conclusive evidence that any
supplemental indenture executed pursuant to this Article complies with the applicable
provisions of this Indenture and is authorized or permitted by this Indenture.

Section 10.6 Notation on Securities in Respect of Supplemental | ndentures.

Securities of any series affected by any supplemental indenture which are authenticated
and delivered after the execution of such supplemental indenture pursuant to the provisions of
this Article may bear a notation in form approved by the Company and the Trustee as to any
matter provided for in such supplemental indenture. If the Company shall so determine, new
Securities of any series so modified as to conform, in the opinion of the Company, to any
modification of this Indenture contained in any such supplemental indenture may be prepared
by the Company, authenticated by the Trustee and delivered in exchange for the Securities of
such series then Outstanding.

ARTICLE 11
CONSOLIDATION, AMALGAMATION, MERGER OR SALE

Section 11.1 Company May Merge, Consolidate, Etc., Only on Certain Terms.

Unless otherwise provided in the Board Resolution or supplemental indenture pursuant
to Section 3.1 establishing the terms of a particular series of Securities, so long as any Security
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remains Outstanding, the Company shall not consolidate or merge with or into or wind up into
(whether or not the Company Issuer is the surviving entity), or sell, assign, transfer, lease,
convey or otherwise dispose of all or substantially al of its properties or assets, in one or more
related transactions, to any Person unless:

@ (x) the Company is the surviving entity, or (y) the Person formed by or
surviving any such consolidation or merger (if other than the Company) or to which such sale,
assignment, transfer, lease, conveyance or other disposition will have been made is an entity
organized or existing under the laws of the United States, any state or territory thereof or the
District of Columbia (such Person being herein called the “ Successor Person”);

(b) the Successor Person, if other than the Company, expressly assumes all the
obligations of the Company under the Indenture and the Securities pursuant to supplemental
indentures or other documents or instruments in form reasonably satisfactory to the Trustee;

(©) immediately after such transaction, no Default with respect to any series of
Securities exists; and

(d) the Company or the Successor Person shall have delivered to the Trustee an
Officer’s Certificate and an Opinion of Counsel, each stating that such consolidation, merger or
transfer and such supplemental indentures, if any, comply with the Indenture.

Section 11.2 [Reserved.]

Section 11.3 Successor Person Substituted.

Upon any consolidation or merger of the Company with or into any other Person or any
sale, assignment, transfer, lease, conveyance or other disposition of all or substantially all of the
property and assets of the Company in accordance with Section 11.1, the Successor Person
formed by such consolidation or into which the Company is merged or the successor Person or
to which such sale, assignment, transfer, lease, conveyance or other disposition 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 or Persons
shall be relieved of all obligations and covenants under this Indenture and the Securitiesand in
the event of such sale, assignment, transfer, lease, conveyance or other disposition, except in
the case of alease, any such predecessor Person may be dissolved and liquidated.

ARTICLE 12
SATISFACTION AND DISCHARGE OF INDENTURE,
DEFEASANCE, UNCLAIMED MONEYS

Section 12.1 Satisfaction and Discharge of Securities of Any Series.

The Company shall be deemed to have satisfied and discharged this Indenture with
respect to the entire indebtedness on all the Outstanding Securities of any particular series, and
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the Trustee, at the expense of the Company and upon Company Request, shall execute proper
instruments acknowledging such satisfaction and discharge, when either:

@ al Outstanding Securities of such series theretofore authenticated and delivered
(other than (i) any Securities of such series which have been destroyed, lost or stolen and which
have been replaced or paid as provided in Section 3.7 and (ii) Outstanding Securities of such
series for whose payment money has theretofore been deposited in trust or segregated and held
in trust by the Company, as provided in Section 12.3) have been delivered to the Trustee for
cancellation; or

(b)

() all Outstanding Securities of such series described in clause (a) above
(other than the Securities referred to in the parenthetical phrase thereof) not theretofore
delivered to the Trustee for cancellation have become due and payable by reason of the
making of a notice of redemption or otherwise, will become due and payable within one
year or are to be called for redemption within one year under arrangements satisfactory
to the Trustee for the giving of notice of redemption by the Trustee in the name, and at
the expense, of the Company and the Company has irrevocably deposited or caused to
be deposited with the Trustee as trust funds in trust solely for the benefit of Holders of
Securities of such series cash in U.S. Dollars, Government Securities, or a combination
thereof, in such amounts as will be sufficient without consideration of any reinvestment
of interest to pay and discharge the entire indebtedness on all such Outstanding
Securities of such series not therefore delivered to the Trustee for cancellation for
principal, premium, if any, and accrued interest, if any, to the date of maturity or
redemption;

(i) no Default (other than that resulting from borrowing funds to be applied
to make such deposit or any similar and simultaneous deposit relating to other
Indebtedness and the granting of Liens in connection therewith) with respect to the
Indenture as it relates to the Securities of such series or the Securities of such series
shall have occurred and be continuing on the date of such deposit or shall occur as a
result of such deposit and such deposit will not result in a breach or violation of, or
constitute a default under, any material agreement or instrument (other than this
Indenture) to which the Company is a party or by which the Company is bound (other
than resulting from any borrowing of funds to be applied to make such deposit and any
similar and simultaneous deposit relating to such other Indebtedness and the granting of
Liensin connection therewith);

(iii)  the Company has paid or caused to be paid all sums payable by it under
this Indenture with respect to the Outstanding Securities of such series, including al
fees due to the Trustee under Section 7.6; and

(iv)  the Company has delivered irrevocable instructions to the Trustee to
apply the deposited money toward the payment of the Securities of such series at
maturity or the redemption date, as the case may be.
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(c) In addition, the Company shall deliver to the Trustee an Officer’s Certificate and
an Opinion of Counsel, each stating that all conditions precedent herein provided for relating to
the satisfaction and discharge of this Indenture with respect to the entire indebtedness on all
Outstanding Securities of any such series have been satisfied.

Upon the satisfaction of the conditions set forth in this Section 12.1 with respect to all
the Outstanding Securities of any series, the terms and conditions with respect thereto set forth
in this Indenture shall no longer be binding upon, or applicable to, the Company; provided,
however, that the Company shall not be discharged from (@) any obligations under Section 7.6
and Section 7.10 and (b) any obligations under Section 3.6, Section 3.7, Section 5.1 and
Section 12.3; and provided, further, that in the event a petition for relief under Bankruptcy Law
is filed with respect to the Company within 91 days after the deposit, this Indenture with
respect to the entire indebtedness on all Securities of such series shall not be discharged, and in
such event the Trustee shall return such deposited funds or obligations asit is then holding to
the Company upon Company Request.

Section 12.2 Legal Defeasance and Covenant Defeasance.

@ Unless otherwise specified with respect to Securities of a particular series
pursuant to Section 3.1, the Company may, at its option and at any time, elect to have Section
12.2(b) or Section 12.2(c) be applied to all Outstanding Securities of any series upon
compliance with the conditions set forth below in this Section 12.2.

(b) Upon the Company’ s exercise of the above option applicable to this Section
12.2(b) with respect to any Securities of or within a series, the Company shall, subject to the
satisfaction of the conditions set forth in Section 12.2(d), be deemed to have been discharged
from its obligations with respect to such Outstanding Securities on the date the conditions set
forth in clause (d) of this Section 12.2 are satisfied (hereinafter, “Lega Defeasance’). For this
purpose, Lega Defeasance means that the Company shall be deemed to have paid and
discharged the entire indebtedness represented by such Outstanding Securities which shall
thereafter be deemed to be “Outstanding” only for the purposes of Section 12.3 and the other
Sections of this Indenture referred to in clauses (i) and (ii) below, and to have satisfied all of its
other obligations under the Securities of such series and this Indenture insofar as such
Securities are concerned (and the Trustee, at the expense of the Company, shall execute proper
instruments acknowledging the same), except for the following which shall survive until
otherwise terminated or discharged hereunder: (i) the rights of Holders of such Outstanding
Securities to receive payments in respect of the principal of, and premium, if any, and interest,
if any, on such Securities when such payments are due solely out of the trust fund created
pursuant to clause (d) of this Section 12.2, and any rights of such Holder to convert such
Securities into Common Stock of the Company or exchange such Securities for other securities,
(ii) the Company’ s obligations with respect to such Securities concerning issuing temporary
Securities, mutilated, destroyed, lost or stolen Securities and the maintenance of an office or
agency for payment of money for security payments held in trust, and with respect to any rights
to convert such Securities into Common Stock of the Company or exchange such Securities for
other securities; (iii) the rights, powers, trusts, duties and immunities of the Trustee hereunder
including, without limitation, the compensation, reimbursement and indemnities provided in
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Section 7.6 herein, and the Company’ s obligations in connection therewith; and (iv) this
Section 12.2(b). The Company may exercise its option under this Section 12.2(b)
notwithstanding the prior exercise of its option under clause (c) of this Section 12.2 with
respect to such Securities.

(c) Upon the Company’ s exercise of the option to have this Section 12.2(c) apply
with respect to any Securities of or within a series, the Company shall, subject to the
satisfaction of the conditions set forth in Section 12.2(d), be released from its obligations under
the covenants contained in Sections 4.7, 4.9 and 5.3 and its obligations under any covenants
contained in any supplemental indenture applicable to such Securities with respect to such
Outgtanding Securities on and after the date the conditions set forth in clause (d) of this Section
12.2 are satisfied (hereinafter, “ Covenant Defeasance”), and such Securities shall thereafter be
deemed to be not “ Outstanding” for the purposes of any direction, waiver, consent or
declaration or Act of Holders (and the consequences of any thereof) in connection with any
such covenant or obligation, but shall continue to be deemed “Outstanding” for all other
purposes hereunder. For this purpose, Covenant Defeasance means that, with respect to such
Outstanding Securities, the Company may omit to comply with, and shall have no liability in
respect of, any term, condition or limitation set forth in any such Section or such other covenant
or obligation, whether directly or indirectly, by reason of any reference elsewhere herein to any
such Section or such other covenant or obligation or by reason of reference in any such Section
or such other covenant to any other provision herein or in any other document and such
omission to comply shall not constitute a Default or an Event of Default under Section 6.1 but,
except as specified above, the remainder of this Indenture and such Securities shall be
unaffected thereby. In addition, upon the Company’s exercise of the option to have this
Section 12.2(c) apply with respect to any Securities of or within a series, subject to the
satisfaction of the conditions set forth in Section 12.2(d), Sections 6.1(c), 6.1(d) and 6.1(g)
shall not constitute Events of Default.

(d) The following shall be the conditions to application of clause (b) or (c) of this
Section 12.2 to any Outstanding Securities of or within a series:

() the Company shall irrevocably deposit with the Trustee, in trust, for the
benefit of the Holders of the Securities of such series, cash in U.S. dollars, Government
Securities, or a combination thereof, in such amounts as will be sufficient, in the
opinion of a nationally recognized firm of independent public accountants, to pay the
principal of, premium, if any, and interest, if any, due on the Securities of such series on
the stated maturity date or on the redemption date, as the case may be, of such principal,
premium, if any, or interest, if any, on the Securities of such series and the Company
shall specify whether the Securities of such series are being defeased to maturity or to a
particular redemption date;

(i) in the case of Legal Defeasance, the Company shall have delivered to the
Trustee an Opinion of Counsel confirming that, subject to customary assumptions and
exclusions, (x) the Company has received from, or there has been published by, the
United States Internal Revenue Service aruling, or (y) since the issuance of the
Securities of such series, there has been a change in the applicable U.S. federal income
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tax law, in either case to the effect that, and based thereon such Opinion of Counsel

shall confirm that, subject to customary assumptions and exclusions, the Holders of the
Securities of such series will not recognize income, gain or loss for U.S. federal income
tax purposes, as applicable, as aresult of such Legal Defeasance and will be subject to
U.S. federal income tax on the same amounts, in the same manner and at the same times
as would have been the case if such Legal Defeasance had not occurred;

(iii)  inthe case of Covenant Defeasance, the Company shall have delivered to
the Trustee an Opinion of Counsel confirming that, subject to customary assumptions
and exclusions, the Holders of the Securities of such series will not recognize income,
gain or loss for U.S. federal income tax purposes as a result of such Covenant
Defeasance and will be subject to U.S. federal income tax on the same amounts, in the
same manner and at the same times as would have been the case if such Covenant
Defeasance had not occurred,;

(iv)  no Default (other than that resulting from borrowing funds to be applied
to make such deposit and any similar and simultaneous deposit relating to other
Indebtedness and, in each case, the granting of Liens in connection therewith) shall
have occurred and be continuing on the date of such deposit;

(v) such Lega Defeasance or Covenant Defeasance shall not result in a
breach or violation of, or constitute a default under, any material agreement or
instrument (other than the Indenture) to which the Company is a party or by which the
Company is bound (other than that resulting from any borrowing of funds to be applied
to make the deposit required to effect such Legal Defeasance or Covenant Defeasance
and any similar and simultaneous deposit relating to such other Indebtedness, and the
granting of Liens in connection therewith);

(vi)  the Company shall have delivered to the Trustee an Opinion of Counsel
to the effect that, as of the date of such opinion and subject to customary assumptions
and exclusions following the deposit, the trust funds will not be subject to the effect of
Section 547 of Title 11 of the United States Code;

(vii)  the Company shall have delivered to the Trustee an Officer’s Certificate
stating that the deposit was not made by the Company with the intent of defeating,
hindering, delaying or defrauding any creditors of the Company or others,

(viii) the Company shall have delivered to the Trustee an Officer’s Certificate
and an Opinion of Counsel (which Opinion of Counsel may be subject to customary
assumptions and exclusions), each stating that all conditions precedent for or relating to
the Legal Defeasance or Covenant Defeasance under clause (b) or () of this Section
12.2, as the case may be, have been complied with; and

(ix)  notwithstanding any other provision of this Section 12.2(d), such Legal
Defeasance or Covenant Defeasance shall be effected in compliance with any additional
or substitute terms, conditions or limitations in respect of the Securities of any series
which may be imposed on the Company pursuant to Section 3.1.
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(e Unless otherwise specified in or pursuant to this Indenture, if, after a deposit
referred to in Section 12.2(d)(i) has been made, (i) the Holder of a Security in respect of which
such deposit was made is entitled to, and does, elect pursuant to Section 3.1 or the terms of
such Security to receive payment in a Currency other than that in which the deposit pursuant to
Section 12.2(d)(i) has been made in respect of such Security, or (ii) a Conversion Event occurs
in respect of the Foreign Currency in which the deposit pursuant to Section 12.2(d)(i) has been
made, the indebtedness represented by such Security shall be deemed to have been, and will be,
fully discharged and satisfied through the payment of the principal of, premium, if any, and
interest, if any, on such Security as the same becomes due out of the proceeds yielded by
converting (from time to time as specified below in the case of any such election) the amount
or other property deposited in respect of such Security into the Currency in which such Security
becomes payable as a result of such election or Conversion Event based on (x) in the case of
payments made pursuant to clause (i) above, the applicable market exchange rate for such
Currency in effect on the second Business Day prior to each payment date, or (y) with respect
to a Conversion Event, the applicable market exchange rate for such Foreign Currency in effect
(as nearly asfeasible) at the time of the Conversion Event.

The Company shall pay and indemnify the Trustee against any tax, fee or other charge,
imposed on or assessed against the Government Securities deposited pursuant to this Section
12.2 or the principal or interest received in respect thereof other than any such tax, fee or other
charge which by law is for the account of the Holders of such Outstanding Securities.

Anything in this Section 12.2 to the contrary notwithstanding, the Trustee shall deliver
or pay to the Company from time to time upon Company Request any money or Government
Securities (or other property and any proceeds therefrom) held by it as provided in clause (d) of
this Section 12.2 which, in the opinion of a nationally recognized firm of independent public
accountants, which shall be delivered to the Trustee, are in excess of the amount thereof which
would then be required to be deposited to effect a Legal Defeasance or Covenant Defeasance,
as applicable, in accordance with this Section 12.2.

Section 12.3 Application of Trust Money.

All money and obligations deposited with the Trustee pursuant to Section 12.1 or 12.2
shall be held irrevocably in trust, which shall be made under the terms of an escrow trust
agreement in form and substance satisfactory to the Company and the Trustee. Such money
and obligations shall be applied by the Trustee, in accordance with the provisions of the
Securities, this Indenture and such escrow trust agreement, to the payment, either directly or
through any Paying Agent (including the Company acting as its own Paying Agent) as the
Trustee may determine, to the Persons entitled thereto, of the principal of (and premium, if any)
and interest, if any, on the Securities for the payment of which such money and obligations
have been deposited with the Trustee. If Securities of any series are to be redeemed prior to
their Stated Maturity, whether pursuant to any optional redemption provisions or in accordance
with any mandatory or optional sinking fund requirement, the Company shall give the required
notice of redemption or shall make such arrangements as are satisfactory to the Trustee for the
giving of notice of redemption by the Trustee in the name, and at the expense, of the Company.

-63-

068301-0006-10016-Active 11878565 5



Attachment 1

Division Docket No. 12-12
Debt Issuance

January 24, 2013

Page 70 of 79

Section 12.4 Repayment of Moneys Held by Paying Agent.

In connection with the satisfaction and discharge of this Indenture with respect to
Securities of any series, all moneys with respect to such series then held by any Paying Agent
(and not required for such satisfaction and discharge) shall, upon receipt of a Company Request
for the same, be repaid to the Company or paid to the Trustee and thereupon such Paying Agent
shall be released from al further liability with respect to such moneys.

Section 12.5 Return of Unclaimed Moneys Held by Trustee and Paying Agent.

Any moneys deposited with or paid to the Trustee or any Paying Agent for the payment
of the principal of, or premium, if any, or interest, if any, on, Securities of any series and which
shall not be applied but shall remain unclaimed by the Holders of Securities of such series for
two years after the date upon which such payment shall have become due and payable, shall be
repaid to the Company by the Trustee on demand; and the Holder of any of such Securities
entitled to receive such payment shall thereafter look only to the Company for the payment
thereof; provided, however, that the Company or the Trustee, before making any such
repayment, shall at the expense of the Company cause to be published once a week for two
successive weeks (in each case, on any day of the week) in an Authorized Newspaper, or mail
to each Holder, or both, a notice that said moneys have not been so applied and that after a date
named therein any unclaimed balance of said moneys then remaining will be returned to the
Company.

If the Trustee or Paying Agent is unable to apply any money in accordance with
Section 12.3 by reason of any order or judgment of any court or governmental authority
enjoining, restraining or otherwise prohibiting such application, then the Company's obligations
under this Indenture and the Securities shall be revived and reinstated as though no deposit had
occurred pursuant to Section 12.1 or Section 12.2 until such time as the Trustee or Paying
Agent is permitted to apply all such money in accordance with Section 12.3; provided,
however, that if the Company makes any payment of premium, if any, or interest on or
principal of any Security following the reinstatement of its obligations, the Company shall be
subrogated to the rights of the Holders of such Securities to receive such payment from the
money held by the Trustee or Paying Agent.

ARTICLE 13
MISCELLANEOUS PROVISIONS

Section 13.1 No Personal Liahility of Directors, Officers, Employees and
Stockholders.

No director, officer, employee, incorporator or stockholder of the Company or any of its
parent companies shall have any liability for any obligations of the Company under any
Security or the Indenture or for any claim based on, in respect of, or by reason of such
obligations or their creation. Each Holder by accepting Securities waives and releases all such
liability. The waiver and release are part of the consideration for issuance of the Securities.
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Section 13.2 Provisions of Indenture for the Sole Benefit of Parties and Holders.

Nothing in this Indenture or in the Securities, expressed or implied, shall give or be
construed to give to any Person, other than the parties hereto and their successors and the
Holders of the Securities, any legal or equitable right, remedy or claim under this Indenture or
under any covenant or provision herein contained, all such covenants and provisions being for
the sole benefit of the parties hereto and their successors and the Holders of the Securities.

Section 13.3 Successors and Assigns of Company Bound by Indenture.

All the covenants, stipulations, promises and agreements in this Indenture contained by
or on behalf of the Company shall bind its successors and assigns, whether so expressed or not.

Section 13.4 Notices to Holders; Waiver.

Where this Indenture provides for notice to Holders of any event, such notice shall be
sufficiently given (unless otherwise herein expressly provided) if in writing and mailed by first-
class mail, postage prepaid, to such Holders as their names and addresses appear on the
Securities Register or otherwise in accordance with the procedures of the Depository within the
time prescribed. All notices and communications (other than those sent to Holders) shall be
deemed to have been duly given: at the time delivered by hand, if personally delivered; five
calendar days after being deposited in the mail, postage prepaid, if mailed by first-class mail;
when receipt acknowledged, if faxed; and the next Business Day after timely delivery to the
courier, if sent by overnight air courier guaranteeing next day delivery.

Where this Indenture 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 Trustee, but such filing shall not be a condition precedent to the validity of any action taken
in reliance on such waiver. Neither the failure to give a notice, nor any defect in any notice to
any particular Holder, shall affect the sufficiency of such notice with respect to other Holders,
and any notice which is given in the manner herein provided shall be conclusively presumed to
have been duly given. In case by reason of the suspension of publication of any Authorized
Newspapers or by reason of any other cause it shall be impracticable to publish any notice to
Holders otherwise required or permitted under this Indenture, then such notification as shall be
given with the approval of the Trustee shall constitute sufficient notice to such Holders for
every purpose hereunder.

Section 13.5 Addresses for Notices.

Any notice or demand which by any provision of this Indenture is required or permitted
to be given or served by the Trustee or by the Holders of Securities of any series on the
Company may be given or served by registered mail or facsimile addressed (until another
address is filed by the Company with the Trustee) as follows. The Narragansett Electric
Company, 280 Melrose Street, Providence, Rhode Island 02907, Attention: Treasurer, with a
copy to Simpson Thacher & Bartlett LLP, 425 Lexington Avenue, New Y ork, New Y ork
10017, Fax No.: (212) 455-2502; Attention: Vincent Pagano Jr., Esg. Any notice, direction,
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request or demand by the Company or any Holders of Securities of any seriesto or upon the
Trustee shall be deemed to have been sufficiently given or made, for all purposes, if received at
the Corporate Trust Office of such Trustee.

Section 13.6 Officer’s Certificates and Opinions of Counsdl; Statements to Be
Contained Therein.

Upon any application or demand by the Company to the Trustee to take any action
under any of the provisions of this Indenture, the Company shall furnish to the Trustee an
Officer’s Certificate stating that all conditions precedent (including any covenants compliance
with which constitutes a condition precedent), if any, provided for in this Indenture relating to
the proposed action have been complied with and an Opinion of Counsel stating that in the
opinion of such counsel al such conditions precedent (including any covenants compliance
with which constitutes a condition precedent), if any, have been complied with, except that in
the case of any such application or demand as to which the furnishing of such documentsis
specifically required by any provision of this Indenture relating to such particular application or
demand, no additional certificate or opinion need be furnished.

Each certificate or opinion provided for in this Indenture (other than annual
certificates provided pursuant to Section 4.10) and delivered to the Trustee with respect to
compliance with a condition or covenant provided for in this Indenture shal include (@) a
statement that the Person making such certificate or opinion has read such covenant or
condition, (b) a brief statement as to the nature and scope of the examination or investigation
upon which the statements or opinions contained in such certificate or opinion are based, (¢) a
statement that, in the opinion of such Person, he has made such examination or investigation as
IS necessary to enable him to express an informed opinion as to whether or not such covenant
or condition has been complied with and (d) a statement as to whether or not, in the opinion of
such Person, such condition or covenant has been complied with.

Any certificate, statement 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 that the certificate or opinion or representations with respect
to the matters upon which his certificate, statement or opinion may be based as aforesaid are
erroneous, or in the exercise of reasonable care should know that the same are erroneous. Any
certificate, statement or opinion of counsel may be based, insofar as it relates to factual matters,
upon the certificate, statement or opinion of or representations by an officer or officers of the
Company, unless such counsel knows that the certificate, statement or opinion or
representations with respect to the matters upon which his certificate, statement or opinion may
be based as aforesaid are erroneous, or in the exercise of reasonable care should know that the
same are erroneous.

Any certificate, statement or opinion of an officer of the Company or of counsel
may be based, insofar as it relates to accounting matters, upon a certificate or opinion of or
representations by an accountant or firm of accountants in the employ of the Company, unless
such officer or counsel, as the case may be, knows that the certificate or opinion or
representations with respect to the accounting matters upon which his certificate, statement or
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opinion may be based as aforesaid are erroneous, or in the exercise of reasonable care should
know that the same are erroneous.

Any certificate or opinion of any independent firm of public accountants filed
with the Trustee shall contain a statement that such firm is independent.

Section 13.7 Separability Clause.

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

Section 13.8 Legal Holidays.

In any case where any Interest Payment Date, Redemption Date or Stated Maturity of
any Security shall not be a Business Day in 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 the indenture supplemental hereto, Board Resolution or
Officer’s Certificate that 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 with the same
force and effect as if made on the Interest Payment Date or Redemption Date, or at the Stated
Maturity, 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, as the case may be, to such Business Day.

Section 13.9 Conflict of Any Provision of |ndenture with Trust |ndenture Act.

If and to the extent that any provision of this Indenture limits, qualifies or conflicts with
aprovision of the Trust Indenture Act that is required under the Trust Indenture Act to be a part
of and govern this Indenture, the latter provision shall control. If any provision of this
Indenture modifies or excludes any provision of the Trust Indenture Act that may be so
modified or excluded, the former provision shall control.

Section 13.10 Governing Law.

THISINDENTURE AND EACH SECURITY SHALL BE GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK.

Section 13.11 Submission to Jurisdiction; Waiver of Jury Trial.

EACH PARTY HERETO IRREVOCABLY AND UNCONDITIONALLY SUBMITS,
FOR ITSELF AND ITS PROPERTY, TO THE NON-EXCLUSIVE JURISDICTION OF ANY
U.S. FEDERAL OR NEW YORK STATE COURT SITTING IN THE BOROUGH OF
MANHATTAN, NEW YORK, NEW YORK IN ANY ACTION OR PROCEEDING
ARISING OUT OF OR RELATING TO THISINDENTURE, OR FOR RECOGNITION OR

-67-

068301-0006-10016-Active 11878565 5



Attachment 1

Division Docket No. 12-12
Debt Issuance

January 24, 2013

Page 74 of 79

ENFORCEMENT OF ANY JUDGMENT, AND EACH OF THE PARTIESHERETO
HEREBY IRREVOCABLY AND UNCONDITIONALLY AGREES THAT ALL CLAIMSIN
RESPECT OF ANY SUCH ACTION OR PROCEEDING MAY BE HEARD AND
DETERMINED IN SUCH NEW YORK STATE OR, TO THE EXTENT PERMITTED BY
LAW, IN SUCH FEDERAL COURT. EACH OF THE PARTIESHERETO AGREES THAT
A FINAL JUDGMENT IN ANY SUCH ACTION OR PROCEEDING SHALL BE
CONCLUSIVE AND MAY BE ENFORCED IN OTHER JURISDICTIONS BY SUIT ON
THE JUDGMENT OR IN ANY OTHER MANNER PROVIDED BY LAW. NOTHING IN
THISINDENTURE SHALL AFFECT ANY RIGHT THAT THE COMPANY, THE
TRUSTEE OR ANY HOLDER OF SECURITIESMAY OTHERWISE HAVE TO BRING
ANY ACTION OR PROCEEDING RELATING TO THISINDENTURE AGAINST ANY
PARTY HERETO OR ITS PROPERTIES IN THE COURTS OF ANY OTHER
JURISDICTION. THE COMPANY AND THE TRUSTEE HEREBY IRREVOCABLY
WAIVE, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY AND
ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR
RELATING TO THISINDENTURE OR ANY SECURITY.

Section 13.12 No Security Interest Created.

Subject to the provisions of Section 4.6, nothing in this Indenture or in any Securities,
express or implied, shall be construed to constitute a security interest under the Uniform
Commercial Code or similar legidation, as now or hereafter enacted and in effect in any
jurisdiction where property of the Company or its Subsidiaries is or may be located.

Section 13.13 Force Majeure.

In no event shall the Trustee be responsible or liable for any failure or delay in the
performance of its obligations under this Indenture arising out of or caused by, directly or
indirectly, forces beyond its reasonable control, including, without limitation, strikes, work
stoppages, accidents, acts of war or terrorism, civil or military disturbances, nuclear or natural
catastrophes or acts of God, and interruptions, loss or malfunctions of utilities, communications
or computer (software or hardware) services; it being understood that the Trustee shall use
reasonabl e efforts which are consistent with accepted practices in the banking industry to
resume performance as soon as practicable under the circumstances.

Section 13.14 Counterparts.

This Indenture may be executed in any number of counterparts, and on separate
counterparts, each of which shall be an original; but such counterparts shall together constitute
but one and the same instrument.

Section 13.15 Effect of Headings.

The Article and Section headings herein and the Table of Contents are for convenience
only and shall not affect the interpretation hereof.
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ARTICLE 14
REDEMPTION OF SECURITIES

Section 14.1 Applicability of Article.

The provisions of this Article shall be applicable to the Securities of any series which
are redeemable before their Stated Maturity, except as otherwise specified as contemplated by
Section 3.1 for Securities of such series.

Section 14.2 Notice of Redemption; Selection of Securities.

In case the Company shall desire to exercise the right to redeem all or, as the case may
be, any part of the Securities of any series in accordance with their terms, it shall fix a
Redemption Date and shall provide notice of such redemption at least 45 days prior to such
Redemption Date to the Trustee and at least 30 days but no more than 60 days prior to such
Redemption Date to the Holders of Securities of such series so to be redeemed as awholeor in
part in the manner provided in Section 13.4, unless a different period is specified in the
Securities to be redeemed, except that redemption notices may be mailed more than 60 days
prior to a Redemption Date if the notice isissued in connection with Article 12 hereof. The
notice provided in the manner herein specified shall be conclusively presumed to have been
duly given, whether or not the Holder receives such notice. In any case, failure to give such
notice or any defect in the notice to the Holder of any Security of a series designated for
redemption as awhole or in part shall not affect the validity of the proceedings for the
redemption of any other Security of such series.

Each such notice of redemption shall specify the Redemption Date, the Redemption
Price, the CUSIP, Common Code, ISIN or other comparable number, the Place or Places of
Payment, that the Securities of such series are being redeemed at the option of the Company
pursuant to provisions contained in the terms of the Securities of such seriesor in a
supplemental indenture establishing such series, if such be the case, together with a brief
statement of the facts permitting such redemption, that payment will be made upon presentation
and surrender of the applicable Securities at the Place or Places of Payment, that the
Redemption Price together with any accrued and unpaid interest to the Redemption Date will
be paid as specified in said notice, the conditions precedent to the redemption, and that on and
after said Redemption Date any interest thereon or on the portions thereof to be redeemed will
cease to accrue, and any information that is required to be included therein by the Depository.

In case any Security of any seriesis to be redeemed in part only, the notice of
redemption shall state the portion of the principal amount thereof to be redeemed and shall state
that on and after the Redemption Date, upon surrender of such Security, a new Security or
Securities of such seriesin principal amount equal to the unredeemed portion thereof will be
issued, or, in the case of Securities providing appropriate space for such notation, at the option
of the Holders the Trustee, in lieu of delivering a new Security or Securities as aforesaid, may
make a notation on such Security of the payment of the redeemed portion thereof.

On or before the Redemption Date with respect to the Securities of any series stated in
the notice of redemption given as provided in this Section 14.2, the Company will deposit with
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the Trustee or with one or more Paying Agents an amount of money (except as otherwise
specified as contemplated by Section 3.1 for the Securities of such seriesor if the Company is
acting as its own Paying Agent, segregate and hold in trust as provided in Section 4.3)
sufficient to redeem on such Redemption Date al the Securities or portions thereof so called
for redemption at the applicable Redemption Price, together with any accrued and unpaid
interest, if any, to, but not including, such Redemption Date.

If the Company is redeeming less than all of the Securities of any seriesissued by it at
any time, the Trustee will select the Securities of such seriesto be redeemed (a) if the Securities
of such series are listed on any national securities exchange, in compliance with the
requirements of the principal national securities exchange on which the Securities of such
series are listed, (b) on a pro rata basis to the extent practicable or, if a pro ratabasisis not
practicable for any reason, by lot or by such other method as the Trustee shall deem fair and
appropriate, or (c) by lot or such other similar method in accordance with the procedures of the
Depository.

If the Trustee shall use “CUSIP,” “Common Code” or “ISIN” numbersin notices as a
convenience to Holders, then any such notice may state that no representation is made as to the
correctness of such numbers either as printed on the Securities or as contained in any notice of
aredemption and that reliance may be placed only on the other identification numbers printed
on the Securities, and any such redemption shall not be affected by any defect in or omission of
such numbers. The Company will promptly notify the Trustee in writing of any change in the
“CUSIP,” “Common Code” or “ISIN” numbers.

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

Section 14.3 Payment of Securities Called for Redemption.

If notice of redemption has been given as above provided and the Company has
deposited, on or before the Redemption Date, with the Trustee (and/or having irrevocably
directed the Trustee to apply, from money held by it available to be used for the redemption of
Securities) an amount in cash sufficient to redeem all of the Securities to be redeemed, the
Securities or portions of Securities of the series specified in such notice shall become due and
payable on the Redemption Date, and at the place or places stated in such notice at the
applicable Redemption Price, together with any interest accrued and unpaid to, but not
including, such Redemption Date, and on and after said Redemption Date any interest on the
Securities or portion of Securities of any series so called for redemption shall cease to accrue.
On presentation and surrender of such Securities at a Place of Payment in such notice specified,
such Securities or the specified portions thereof shall be paid and redeemed by the Company at
the applicable Redemption Price, together with any interest accrued and unpaid to, but not
including, the Redemption Date, except that if such Redemption Date is an Interest Payment
Date, interest shall be paid as provided in Section 3.8.

Upon presentation of any Security redeemed in part only, the Company shall execute
and the Trustee shall authenticate and make available for delivery to or on the order of the

-70-

068301-0006-10016-Active 11878565 5



Attachment 1

Division Docket No. 12-12
Debt Issuance

January 24, 2013

Page 77 of 79

Holder thereof, at the expense of the Company, a new Security or Securities of such series, of

authorized denominations, in principal amount equal to the unredeemed portion of the Security
SO presented.

If a Security in global form is so surrendered, the Company shall execute, and the
Trustee shall authenticate and deliver to the Depository for such Security in global form as
shall be specified in the Company Order with respect thereto to the Trustee, without service
charge, a new Security in global form in a denomination equal to and in exchange for the
unredeemed portion of the principal of the Security in global form so surrendered.

If any Security called for redemption shall not be so paid upon surrender thereof for
redemption, the principal and any premium, until paid, shall bear interest from the Redemption
Date at the rate prescribed therefor in the Security.
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IN WITNESS WHEREOF, each of the parties hereto has caused this Indenture
to be duly executed on its behalf as of the date first above written.

068301-0006-10016-Active [ 18785655

THE NARRAGANSETT ELECTRIC
COMPANY

By: /ﬂ/[’ é//

Name: Mélcolm Cooper
Title: Treasurer

Signed for and on behalf of
THE BANK OF NEW YORK MELLON,
as Trustee

By:

Name:
Title:

ST
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IN WITNESS WHEREOF, each of the parties hereto has caused this Indenture
to be duly executed on its behalf as of the date first above written.

THE NARRAGANSETT ELECTRIC
COMPANY

By:

Name: Malcolm Cooper
Title: Treasurer

Signed for and on behalf of
THE BANK OF NEW YORK MELLON,

as Trustee / %\/
By: /
Name: '

Title:  Paul Cattermole
Vice President
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THIRD SUPPLEMENTAL INDENTURE

December 10, 2012

between

THE NARRAGANSETT ELECTRIC COMPANY,
as Issuer

and

THE BANK OF NEW YORK MELLON,
as Trustee and Paying Agent

$250,000,000

4.170% Senior Notes Due 2042
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This Third Supplemental Indenture, dated as of December 10, 2012, between The Narragansett
Electric Company, a Rhode Island company (the “Issuer”), and The Bank of New York Mellon, a New
York banking corporation duly organized and existing under the laws of the State of New York, as
trustee (the “Trustee”) and paying agent (the “Paying Agent”).

Whereas:

(A) the Issuer has heretofore entered into an Indenture, dated as of March 22, 2010 (the “Original
Indenture”), with the Trustee;

(B) the Original Indenture, as supplemented by this Supplemental Indenture, is herein called the
“Indenture”;

(C) pursuant to Section 3.1 of the Original Indenture, the Issuer proposes to create a new series of
Securities under the Indenture;

(D) the Issuer hereby resolves to issue Designated Securities (as such term is defined in Section
2.1 hereof) in an aggregate principal amount of $250,000,000 and with the terms and conditions
set forth in this Supplemental Indenture; and

(E) all things necessary to make this Supplemental Indenture a valid agreement of the Issuer, in
accordance with its terms, have been done;

Now, Therefore, for and in consideration of the premises and the purchases of the Designated
Securities by the Holders thereof, it is mutually covenanted and agreed, for the equal and
proportionate benefit of all Holders of Designated Securities, as follows:

ARTICLE |
DEFINITIONS AND OTHER PROVISIONS OF GENERAL APPLICATION

Section 1.1 Definitions
For all purposes of this Supplemental Indenture, except as otherwise expressly provided or unless the
context otherwise requires:

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

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

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

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

(e) all terms used but not defined in this Supplemental Indenture, which are defined in the
Original Indenture, shall have the meanings assigned to them in the Original Indenture.

“Additional Designated Securities” has the meaning ascribed in Section 2.2.
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“Applicable Procedures” means, with respect to any transfer or exchange of or for
beneficial interests in any Global Security, the rules and procedures of the Depository,
Euroclear and/or Clearstream that apply to such transfer or exchange.

“Business Day” means each day which is not a Legal Holiday.
“Clearstream” means Clearstream Banking, Société Anonyme, and its successors.

“Definitive Security” means a certificated Designated Security registered in the name
of the Holder thereof and issued in accordance with Section 2.9 hereof, substantially in
the form of Exhibit A hereto, except that such Designated Security shall not bear the
Global Security Legend and shall not have the “Schedule of Exchanges of Interests in
the Global Security” attached thereto.

“Depository” means The Depository Trust Company and its successors.
“Designated Securities” has the meaning ascribed in Section 2.1.
“Euroclear” means Euroclear Bank, S.A./N.V., as operator of the Euroclear system.

“Global Security Legend” means the legend set forth in Section 2.9(f)(ii) hereof, which
is required to be placed on all Global Securities issued under this Supplemental
Indenture.

“Global Securities” means, individually and collectively, each of the Restricted Global
Securities and the Unrestricted Global Securities deposited with or on behalf of and
registered in the name of the Depository or its nominee, substantially in the form of
Exhibit A hereto, and that bears the Global Security Legend and that has the “Schedule
of Exchanges of Interests in the Global Security” attached thereto, issued in accordance
with the Indenture.

“Indirect Participant” means a Person who holds a beneficial interest in a Global
Security through a Participant.

“Initial Designated Securities” has the meaning ascribed in Section 2.2.
“Interest Payment Date” has the meaning ascribed in Section 2.4(b).
“Issue Date” means December 10, 2012.

“Legal Holiday” means a Saturday, a Sunday or a day on which commercial banking
institutions are not required to be open in the State of New York.

“Non-U.S. Person” means a Person who is not a U.S. Person.

“Participant” means, with respect to the Depository, Euroclear or Clearstream, a Person
who has an account with the Depository, Euroclear or Clearstream, respectively (and,
with respect to DTC, shall include Euroclear and Clearstream).

“Private Placement Legend” means the legend set forth in Section 2.09(f)(i) hereof.
“QIB” means a “qualified institutional buyer” as defined in Rule 144A.

“Regular Record Date” means, with respect to the applicable Interest Payment Date,
the close of business on the preceding May 31 or November 30, as the case may be.
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“Regulation S” means Regulation S promulgated under the Securities Act.

“Regulation S Global Security” means a Regulation S Temporary Global Security or
Regulation S Permanent Global Security, as appropriate.

“Regulation S Permanent Global Security” means a permanent Global Security in the
form of Exhibit A hereto, bearing the Global Security Legend and the Private Placement
Legend and deposited with or on behalf of and registered in the name of the Depository
or its nominee, issued in a denomination equal to the outstanding principal amount of
the Regulation S Temporary Global Security upon expiration of the Restricted Period.

“Regulation S Temporary Global Security” means a temporary Global Security in the
form of Exhibit A hereto, bearing the Global Security Legend, the Private Placement
Legend and the Regulation S Temporary Global Security Legend and deposited with or
on behalf of and registered in the name of the Depository or its nominee, issued in a
denomination equal to the outstanding principal amount of the Designated Securities
initially sold in reliance on Rule 903.

“Regulation S Temporary Global Security Legend” means the legend set forth in
Section 2.09(f)(iii) hereof.

“Restricted Definitive Security” means a Definitive Security bearing the Private
Placement Legend.

“Restricted Global Security” means a Global Security bearing the Private Placement
Legend.

“Restricted Period” means the 40-day distribution compliance period as defined in
Regulation S.

“Rule 144" means Rule 144 promulgated under the Securities Act.
“Rule 144A" means Rule 144A promulgated under the Securities Act.
“Rule 903" means Rule 903 promulgated under the Securities Act.
“Rule 904" means Rule 904 promulgated under the Securities Act.
“Stated Maturity” means December 10, 2042.

“Supplemental Indenture” means this instrument as originally executed or as it may
from time to time be supplemented or amended in accordance with the terms of the
Indenture.

“Unrestricted Definitive Security” means one or more Definitive Securities that do not
bear and are not required to bear the Private Placement Legend.

“Unrestricted Global Security” means a permanent Global Security, substantially in
the form of Exhibit A attached hereto, that bears the Global Security Legend and that
has the “Schedule of Exchanges of Interests in the Global Security” attached thereto,
and that is deposited with or on behalf of and registered in the name of the Depository,
representing Global Securities that do not bear and are not required to bear the Private
Placement Legend.
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“U.S. Person” means a U.S. person as defined in Rule 902(k) promulgated under the
Securities Act.

Section 1.2 Conflict with Trust Indenture Act

If and to the extent that any provision of this Supplemental Indenture limits, qualifies or conflicts with a
provision of the Trust Indenture Act that is required under the Trust Indenture Act to be a part of and
govern this Supplemental Indenture, the latter provision shall control. If any provision of this
Supplemental Indenture modifies or excludes any provision of the Trust Indenture Act that may be so
modified or excluded, the former provision shall control.

Section 1.3 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.

Section 1.4 Successors and Assigns

All covenants and agreements in this Supplemental Indenture by the Issuer shall bind its successors
and assigns, whether so expressed or not.

Section 1.5 Separability Clause

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

Section 1.6 Benefits of Supplemental Indenture

Nothing in the Indenture or the Designated Securities, express or implied, shall give to any Person,
other than the parties hereto and their successors hereunder and the Holders of Designated
Securities, any benefit or any legal or equitable right, remedy or claim under the Indenture.

Section 1.7 Governing Law

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

Section 1.8 Execution in Counterparts
This Supplemental Indenture 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.

Section 1.9 Recitals by the Issuer

The recitals in this Supplemental Indenture are made by the Issuer only and not by the Trustee, and all
of the provisions contained in the Original Indenture in respect of the rights, privileges, immunities,
powers and duties of the Trustee shall be applicable in respect of the Designated Securities and of this
Supplemental Indenture as fully and with like effect as if set forth herein in full.

Section 1.10 Ratification and Incorporation of Original Indenture

As supplemented hereby, the Original Indenture is in all respects ratified and confirmed, and the
Original Indenture and this Supplemental Indenture shall be read, taken and construed as one and the
same instrument.
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ARTICLE Il
DESIGNATED SECURITIES

Section 2.1 Creation of Designated Securities

There is hereby created a new series of Securities to be issued under the Indenture, to be designated
as “4.170% Senior Notes due 2042” (the “Designated Securities”).

Section 2.2 Aggregate Principal Amount of Designated Securities

The aggregate principal amount of the Designated Securities shall initially be limited to $250,000,000
(except for Designated Securities authenticated and delivered upon registration of transfer of, or in
exchange for, or in lieu of, other Designated Securities pursuant to Section 3.6, 3.7, 3.10 or 10.6 of the
Original Indenture and except for any Designated Securities which, pursuant to Section 3.3 of the
Original Indenture, are deemed never to have been authenticated and delivered under the Indenture)
(the “Initial Designated Securities”).The Issuer may create and issue an unlimited amount of
additional Designated Securities from time to time, without notice to or the consent of the Holders of
Designated Securities, having the same terms and conditions in all material respects as the Initial
Designated Securities (“Additional Designated Securities”). Any Additional Designhated Securities
shall be consolidated with and form a single class with the Initial Designated Securities and have the
same terms as to status, redemption or otherwise as the Initial Designated Securities. Any Additional
Designated Securities issued with the same CUSIP, ISIN or other identifying number as that of the
Initial Designated Securities shall be issued with no more than a de minimis amount of original issue
discount, or as part of a qualified reopening, in each case for U.S. federal income tax purposes.
Unless the context otherwise requires, references to “Designated Securities” for all purposes of this
Supplemental Indenture include the Initial Desighated Securities and any Additional Designated
Securities actually issued.

Section 2.3 Payment of Principal

The principal of the Outstanding Designated Securities shall be due and payable at the Stated
Maturity.

Section 2.4 Interest and Interest Rate

(@) The Designated Securities will bear interest at 4.170% per annum from the Issue Date
until Maturity.

(b)  The Issuer will pay interest on the Designated Securities semi-annually in arrears on
June 10 and December 10 of each year, commencing June 10, 2013, until Maturity, and
at Maturity (each an “Interest Payment Date”).

(c) Interest on the Designated Securities will be computed on the basis of a 360-day year
comprised of twelve 30-day months. Except as described below for the first Interest
Payment Date, on each Interest Payment Date, the Issuer will pay interest on the
Designated Securities for the period commencing on and including the immediately
preceding Interest Payment Date and ending on and excluding such Interest Payment
Date.

(d) On the first Interest Payment Date, the Issuer will pay interest for the period
commencing on and including the Issue Date and ending on and excluding the first
Interest Payment Date.
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(e) If any Interest Payment Date falls on a day that is not a Business Day, the interest
payment shall be postponed to the next day that is a Business Day, without interest
accruing on the amount then so payable from such day that is not a Business Day until
such Business Day.

) If the Maturity of any Designated Security is not a Business Day, payment of principal,
premium, if any, and interest on the applicable Designated Security will be made on the
next succeeding day that is a Business Day, without interest accruing on the amount
then so payable from such day that is not a Business Day until such Business Day.

(g) Interest on each Designated Security will be paid only to the Person in whose name
such Designated Security was registered at the close of business on the Regular
Record Date for the applicable Interest Payment Date.

Section 2.5 Paying Agent

(@ Upon the terms and subject to the conditions contained herein, the Issuer hereby
appoints The Bank of New York Mellon as the initial Paying Agent under the Indenture
for the purpose of performing the functions of the Paying Agent with respect to the
Designated Securities.

(b)  The Paying Agent shall exercise due care in performing the functions of the Paying
Agent for the Designated Securities.

(c) The Paying Agent accepts its obligations set forth herein, upon the terms and subject to
the conditions hereof, including the following, to all of which the Issuer agrees:

@ The Paying Agent shall be entitled to such compensation as may be agreed in
writing with the Issuer for all services rendered by the Paying Agent, and the
Issuer promises to pay such compensation and to reimburse the Paying Agent
for the reasonable out-of-pocket expenses (including reasonable counsel fees
and expenses) properly incurred by it in connection with the services rendered
by it hereunder upon receipt of such invoices as the Issuer shall reasonably
require. The Issuer agrees to indemnify the Paying Agent (which for purposes of
this subsection shall include its directors, officers, employees and agents) for,
and to hold it harmless against, any and all loss, liability, damage, claims or
reasonable expenses (including the costs and expenses of defending against
any claim of liability) properly incurred by the Paying Agent that arises out of or
in connection with its acting as Paying Agent hereunder, except such as may
result from the negligence, willful misconduct or bad faith of the Paying Agent or
any of its agents or employees. The Paying Agent shall incur no liability and
shall be indemnified and held harmless by the Issuer for, or in respect of, any
action taken or omitted by it in good faith in reliance upon written instructions
from the Issuer. The provisions of this paragraph shall survive the termination of
this Supplemental Indenture and the resignation or removal of the Paying Agent.

(ii) In acting under the Indenture and in connection with the Designated Securities,
the Paying Agent is acting solely as agent of the Issuer and does not assume
any obligations to, or relationship of agency or trust for or with, any of the
Holders of the Designated Securities.
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(iii) The Paying Agent shall be protected and shall incur no liability for or in respect
of any action taken or omitted to be taken or anything suffered by it in reliance
upon the terms of the Designated Securities or any document, including any
resolution, Officer’'s Certificate or any other certificate, statement, instrument,
opinion, report, notice, request, consent, order, bond, debenture, note, coupon
or security (whether in original or facsimile form), believed by it to be genuine
and to have been signed or presented by the proper party or parties.

(iv) The duties and obligations of the Paying Agent shall be determined solely by the
express provisions of the Indenture, and the Paying Agent shall not be liable
except for the performance of such duties and obligations as are specifically set
forth in the Indenture, and no implied covenants or obligations shall be read into
the Indenture against the Paying Agent.

(v) Unless herein otherwise specifically provided, any request, direction, order or
demand of the Issuer mentioned herein shall be sufficiently evidenced by an
Officer’s Certificate (unless other evidence in respect thereof be herein
specifically prescribed).

(vi) The Paying Agent may, upon obtaining the prior written consent of the Issuer
(which consent shall not be unreasonably withheld) perform any duties
hereunder either directly or by or through agents or attorneys not regularly in its
employ, and the Paying Agent shall not be responsible for any misconduct or
negligence on the part of any such agent or attorney appointed with due care by
it hereunder.

(viiy  Sections 7.2(c), 7.2(e), 7.2(i) and 7.2(j) of the Original Indenture are also
deemed applicable to the Paying Agent.

(viii)  None of the provisions hereunder shall require the Paying Agent to expend or
risk its own funds or otherwise incur personal financial liability in the
performance of any of its duties or in the exercise of any of its rights or powers, if
it shall have reasonable grounds for believing that the repayment of such funds
or adequate indemnity against such liability is not reasonably assured to it.

(ix) In no event shall the Paying Agent be responsible or liable for any failure or
delay in the performance of its obligations under this Indenture arising out of or
caused by, directly or indirectly, forces beyond its reasonable control, including,
without limitation, strikes, work stoppages, accidents, acts of war or terrorism,
civil or military disturbances, nuclear or natural catastrophes or acts of God, and
interruptions, loss or malfunctions of utilities, communications or computer
(software or hardware) services; it being understood that the Paying Agent shall
use reasonable efforts which are consistent with accepted practices in the
banking industry to resume performance as soon as practicable under the
circumstances.

(d) (i) The Paying Agent may at any time resign as Paying Agent by giving written notice
to the Issuer of such intention on its part, specifying the date on which its desired
resignation shall become effective; provided, however, that such date shall not be earlier
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than 60 days after the receipt of such notice by the Issuer, unless the Issuer agrees in
writing to accept less notice. The Paying Agent may be removed (with or without cause)
at any time by the filing with it of any instrument in writing signed on behalf of the Issuer
by any proper officer or an authorized person thereof and specifying such removal and
the date when it is intended to become effective (such date shall not be earlier than 60
days after the receipt of such instrument by the Paying Agent, unless otherwise agreed
by the parties), subject to (if such Paying Agent is not also the Trustee) the written
consent of the Trustee, which consent shall not be unreasonably withheld.
Notwithstanding the provisions of this Section 2.5(d)(i), such resignation or removal shall
take effect only upon the date of the appointment by the Issuer, as hereinafter provided,
and the acceptance thereof, of a successor Paying Agent. If within 30 days after notice
of resignation or removal has been received, a successor Paying Agent has not been
appointed, the Paying Agent may petition a court of competent jurisdiction to appoint a
successor Paying Agent at the Issuer’s cost, as per Section 2.5(c)(i) hereof. A successor
Paying Agent shall be appointed by the Issuer by an instrument in writing signed on
behalf of the Issuer by any proper officer or an authorized person thereof and the
successor Paying Agent. Upon the appointment of a successor Paying Agent and
acceptance by it of such appointment, the Paying Agent so succeeded shall cease to be
such Paying Agent hereunder. Upon its resignation or removal, the Paying Agent shall
be entitled to the payment by the Issuer of its compensation, if any is owed to it, for
services rendered hereunder and to the reimbursement of all reasonable and properly
incurred out-of-pocket expenses incurred in connection with the services rendered by it
hereunder, in each case as per Section 2.5(c)(i) hereof.

(i) Any successor Paying Agent appointed hereunder shall execute and deliver to
its predecessor and to the Issuer an instrument accepting such appointment
hereunder, and thereupon such successor Paying Agent, without any further act,
deed or conveyance, shall become vested with all the authority, rights, powers,
trusts, immunities, duties and obligations of such predecessor with like effect as
if originally named as such Paying Agent hereunder, and such predecessor,
upon payment by the Issuer of its charges and disbursements then unpaid, shall
thereupon become obliged to transfer and deliver, and such successor Paying
Agent shall be entitled to receive, copies of any relevant records maintained by
such predecessor Paying Agent.

(iii) Any Person into which the Paying Agent may be merged or converted or with
which the Paying Agent may be consolidated, or any Person resulting from any
merger, conversion or consolidation to which the Paying Agent shall be a party,
or any Person succeeding to all or substantially all of the assets and business of
the Paying Agent, or all or substantially all of the corporate trust business of the
Paying Agent shall, to the extent permitted by applicable law and provided that it
shall have an established place of business in New York, New York, be the
successor Paying Agent under the Indenture without the execution or filing of
any paper or any further act on the part of any of the parties hereto. Notice of
any such merger, conversion, consolidation or sale shall be given to the Issuer
as promptly as practicable following such merger, conversion, consolidation or
sale.

A15805178



Attachment 2

Division Docket No. 12-12
Debt Issuance

January 24, 2013

Page 11 of 42

(iv) Any notice required to be given by the Paying Agent to any other Person
hereunder shall be given in accordance with Section 13.5 of the Original
Indenture. Any notice to be given to the Paying Agent shall be delivered in
person, sent by first class mail or overnight air courier guaranteeing next day
delivery or communicated by facsimile, to the following address (or to any other
address of which the Paying Agent shall have notified the Issuer in writing): The
Bank of New York Mellon, Corporate Trust Services, One Canada Square,
London E14 5AL, United Kingdom, Fax: +44 (0) 20-7964-2536, Attention:
Corporate Trust Services, with a copy to: The Bank of New York Mellon, Global
Trust Services, 101 Barclay Street, New York, New York, Fax: +1 (212) 815-
5366. All notices shall be deemed to have been duly given: at the time delivered
by hand, if personally delivered; five calendar days after being deposited in the
mail, postage prepaid, if mailed by first-class mail; when receipt acknowledged,
if faxed; and the next Business Day after timely delivery to the courier, if sent by
overnight air courier guaranteeing next day delivery.

Section 2.6 Place of Payment

The place or places where, subject to the provisions of Section 4.2 of the Original Indenture, the
principal of, premium, if any, and interest, if any, on the Designated Securities shall be payable,
Designated Securities may be surrendered for registration, transfer or exchange and notices and
demands to or upon the Issuer in respect of the Designated Securities and the Indenture may be
served shall be the Corporate Trust Office of the Trustee in the United States.

Section 2.7 Denominations

The Designated Securities shall be issued in denominations of $2,000 and integral multiples of $1,000
in excess thereof.

Section 2.8 Form; Terms

(@) The Designated Securities shall be substantially in the form of Exhibit A. The
Designated Securities may have notations, legends or endorsements required by law,
stock exchange rules or usage.

(b)  Designated Securities issued in global form shall be substantially in the form of Exhibit A
(including the Global Security Legend thereon and the “Schedule of Exchanges of
Interests in the Global Security” attached thereto). Designated Securities issued in
definitive form shall be substantially in the form of Exhibit A attached hereto (but without,
in each case, the Global Security Legend thereon and without the “Schedule of
Exchanges of Interests in the Global Security” attached thereto). Each Global Security
shall represent such of the outstanding Designated Securities as shall be specified in
the “Schedule of Exchanges of Interests in the Global Security” attached thereto and
each shall provide that it shall represent up to the aggregate principal amount of
Designated Securities from time to time endorsed thereon and that the aggregate
principal amount of outstanding Designated Securities represented thereby may from
time to time be reduced or increased, as applicable, to reflect exchanges and
redemptions. Any endorsement of a Global Security to reflect the amount of any
increase or decrease in the aggregate principal amount of outstanding Designated
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Securities represented thereby shall be made by the Trustee, in accordance with
instructions given by the Holder thereof as required by Section 2.9 hereof.

(c) Designated Securities offered and sold in reliance on Regulation S shall be issued
initially in the form of the Regulation S Temporary Global Security, which shall be
deposited on behalf of the purchasers of the Designated Securities represented thereby
with the Trustee, as custodian for the Depository, and registered in the name of the
Depository or the nominee of the Depository for the accounts of designated agents
holding on behalf of Euroclear or Clearstream, duly executed by the Company and
authenticated by the Trustee as hereinafter provided. The Restricted Period shall be
terminated upon the receipt by the Trustee of:

() a written certificate from the Depository (if available), together with copies of
certificates from Euroclear and Clearstream (if available) certifying that they
have received certification of non-United States beneficial ownership of 100% of
the aggregate principal amount of each Regulation S Temporary Global Security
(except to the extent of any beneficial owners thereof who acquired an interest
therein during the Restricted Period pursuant to another exemption from
registration under the Securities Act and who shall take delivery of a beneficial
ownership interest in a 144A Global Security bearing a Private Placement
Legend, all as contemplated by Section 2.9(b) hereof); and

(ii) an Officer’s Certificate from the Issuer.

Following the termination of the Restricted Period, beneficial interests in each
Regulation S Temporary Global Security shall be exchanged for beneficial interests in
the Regulation S Permanent Global Security of the same series pursuant to the
Applicable Procedures. Simultaneously with the authentication of the corresponding
Regulation S Permanent Global Security, the Trustee shall cancel the corresponding
Regulation S Temporary Global Security. The aggregate principal amount of a
Regulation S Temporary Global Security and the Regulation S Permanent Global
Security may from time to time be increased or decreased by adjustments made on the
records of the Trustee and the Depository or its nominee, as the case may be, in
connection with transfers of interest as hereinafter provided.

(d) The terms and provisions contained in the Designated Securities shall constitute, and
are hereby expressly made, a part of the Indenture, and the Issuer and the Trustee, by
their execution and delivery of this Supplemental Indenture, expressly agree to such
terms and provisions and to be bound thereby. However, to the extent any provision of
any Designated Security conflicts with the express provisions of the Indenture, the
provisions of the Indenture shall govern and be controlling.

(e)  The provisions of the “Operating Procedures of the Euroclear System” and “Terms and
Conditions Governing Use of Euroclear” and the “General Terms and Conditions of
Clearstream Banking” and “Customer Handbook” of Clearstream shall be applicable to
transfers of beneficial interests in the Regulation S Temporary Global Security and the
Regulation S Permanent Global Securities that are held by Participants through
Euroclear or Clearstream.
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Section 2.9 Transfer and Exchange

The transfer or exchange of Designated Securities shall be effected in accordance with Section 3.6 of
the Original Indenture and this Section 2.9.

(@ Transfer and Exchange of Global Securities Except as otherwise set forth in this
Section 2.9, a Global Security may be transferred, in whole and not in part, only to
another nominee of the Depository or to a successor Depository or a nominee of such
successor Depository. A beneficial interest in a Global Security may not be exchanged
for a Definitive Security unless (i) the Depository (x) notifies the Issuer that it is unwilling
or unable to continue as Depository for such Global Security or (y) has ceased to be a
clearing agency registered under the Exchange Act and, in either case, a successor
Depository is not appointed by the Issuer within 120 days or (ii) there shall have
occurred and be continuing an Event of Default with respect to the Designated
Securities. Upon the occurrence of any of the preceding events in (i) or (ii) above,
Definitive Securities delivered in exchange for any Global Security or beneficial interests
therein will be registered in the names, and issued in any approved denominations,
requested by or on behalf of the Depository (in accordance with its customary
procedures). Global Securities also may be exchanged or replaced, in whole or in part,
as provided in Sections 3.7 and 3.10 of the Original Indenture. Every Designated
Security authenticated and delivered in exchange for, or in lieu of, a Global Security or
any portion thereof, pursuant to this Section 2.9 or Sections 3.7 or 3.10 of the Original
Indenture, shall be authenticated and delivered in the form of, and shall be, a Global
Security, except for Definitive Securities issued subsequent to any of the preceding
events in (i) or (ii) above and pursuant to Section 2.9(c) hereof. A Global Security may
not be exchanged for another Designated Security other than as provided in this Section
2.9(a); provided, however, beneficial interests in a Global Security may be transferred
and exchanged as provided in Section 2.9(b), (c) or (d) hereof.

(b)  Transfer and Exchange of Beneficial Interests in the Global Securities The transfer
and exchange of beneficial interests in the Global Securities shall be effected through
the Depository, in accordance with the provisions of this Indenture and the Applicable
Procedures. Beneficial interests in the Restricted Global Securities shall be subject to
restrictions on transfer comparable to those set forth herein to the extent required by the
Securities Act. Transfers of beneficial interests in the Global Securities also shall require
compliance with either subparagraph (i) or (ii) below, as applicable, as well as one or
more of the other following subparagraphs, as applicable:

0] Transfer of Beneficial Interests in the Same Global Security Beneficial
interests in any Restricted Global Security may be transferred to Persons who
take delivery thereof in the form of a beneficial interest in the same Restricted
Global Security in accordance with the transfer restrictions set forth in the
Private Placement Legend; provided, however, that prior to the expiration of the
Restricted Period, transfers of beneficial interests in the Regulation S Temporary
Global Security may not be made to a U.S. Person or for the account or benefit
of a U.S. Person. Beneficial interests in any Unrestricted Global Security may be
transferred to Persons who take delivery thereof in the form of a beneficial
interest in an Unrestricted Global Security. No written orders or instructions shall
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be required to be delivered to the Securities Registrar to effect the transfers
described in this Section 2.9(b)(i).

(i) All Other Transfers and Exchanges of Beneficial Interests in Global
Securities In connection with all transfers and exchanges of beneficial interests
that are not subject to Section 2.9(b)(i) hereof, the transferor of such beneficial
interest must deliver to the Securities Registrar either (A) both (1) a written order
from a Participant or an Indirect Participant given to the Depository in
accordance with the Applicable Procedures directing the Depository to credit or
cause to be credited a beneficial interest in another Global Security in an
amount equal to the beneficial interest to be transferred or exchanged and (2)
instructions given in accordance with the Applicable Procedures containing
information regarding the Participant account to be credited with such increase
or (B) both (1) a written order from a Participant or an Indirect Participant given
to the Depository in accordance with the Applicable Procedures directing the
Depository to cause to be issued a Definitive Security of the same series in an
amount equal to the beneficial interest to be transferred or exchanged and (2)
instructions given by the Depository to the Securities Registrar containing
information regarding the Person in whose name such Definitive Security shall
be registered to effect the transfer or exchange referred to in (1) above; provided
that in no event shall Definitive Securities be issued upon the transfer or
exchange of beneficial interests in the Regulation S Temporary Global Security
prior to (A) the expiration of the Restricted Period and (B) the receipt by the
Securities Registrar of any certificates required pursuant to Rule 903. Upon
satisfaction of all of the requirements for transfer or exchange of beneficial
interests in Global Securities contained in this Indenture and the Designated
Securities or otherwise applicable under the Securities Act, the Trustee shall
adjust the principal amount of the relevant Global Securities pursuant to Section
2.9(g) hereof.

(iii) Transfer of Beneficial Interests to Another Restricted Global Security A
beneficial interest in any Restricted Global Security may be transferred to a
Person who takes delivery thereof in the form of a beneficial interest in another
Restricted Global Security if the transfer complies with the requirements of
Section 2.9(b)(ii) hereof and the Securities Registrar receives the following:

(A) if the transferee will take delivery in the form of a beneficial interest in a
144A Global Security, then the transferor must deliver a certificate in the
form of Exhibit B hereto, including the certifications in item (1) thereof; or

(B) if the transferee will take delivery in the form of a beneficial interest in the
Regulation S Global Security, then the transferor must deliver a
certificate in the form of Exhibit B hereto, including the certifications in
item (2) thereof.

(iv) Transfer and Exchange of Beneficial Interests in a Restricted Global
Security for Beneficial Interests in an Unrestricted Global Security A
beneficial interest in any Restricted Global Security may be exchanged by any
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holder thereof for a beneficial interest in an Unrestricted Global Security or
transferred to a Person who takes delivery thereof in the form of a beneficial
interest in an Unrestricted Global Security if the exchange or transfer complies
with the requirements of Section 2.9(b)(ii) hereof the Securities Registrar
receives the following:

(A) if the holder of such beneficial interest in a Restricted Global Security
proposes to exchange such beneficial interest for a beneficial interest in
an Unrestricted Global Security of the same series, a certificate from
such Holder substantially in the form of Exhibit C hereto, including the
certifications in item (1)(a) thereof; or

(B) if the holder of such beneficial interest in a Restricted Global Security
proposes to transfer such beneficial interest to a Person who shall take
delivery thereof in the form of a beneficial interest in an Unrestricted
Global Security of the same series, a certificate from such holder in the
form of Exhibit B hereto, including the certifications in item (4) thereof;

and, in each such case set forth in subparagraph (A) or (B), if the Securities Registrar so
requests or if the Applicable Procedures so require, an Opinion of Counsel in form
reasonably acceptable to the Securities Registrar to the effect that such exchange or
transfer is in compliance with the Securities Act and that the restrictions on transfer
contained herein and in the Private Placement Legend are no longer required in order to
maintain compliance with the Securities Act.

If any such transfer is effected pursuant to clause (iv) above at a time when an
Unrestricted Global Security has not yet been issued, the Issuer shall issue and, upon
receipt of a Company Order in accordance with Section 3.3 of the Original Indenture,
the Trustee shall authenticate one or more Unrestricted Global Securities in an
aggregate principal amount equal to the aggregate principal amount of beneficial
interests transferred pursuant to subparagraph (A) or (B) above.

Beneficial interests in an Unrestricted Global Security cannot be exchanged for, or
transferred to Persons who take delivery thereof in the form of, a beneficial interest in a
Restricted Global Security.

(c) Transfer or Exchange of Beneficial Interests for Definitive Securities

0] Beneficial Interests in Restricted Global Securities to Restricted Definitive
Securities If any holder of a beneficial interest in a Restricted Global Security
proposes to exchange such beneficial interest for a Restricted Definitive Security
or to transfer such beneficial interest to a Person who takes delivery thereof in
the form of a Restricted Definitive Security, then, upon the occurrence of any of
the events in paragraph (i) or (ii) of Section 2.9(a) hereof and receipt by the
Securities Registrar of the following documentation:

(A) if the holder of such beneficial interest in a Restricted Global Security
proposes to exchange such beneficial interest for a Restricted Definitive
Security, a certificate from such holder substantially in the form of Exhibit
C hereto, including the certifications in item (2)(a) thereof;
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(B) if such beneficial interest is being transferred to a QIB in accordance
with Rule 144A, a certificate substantially in the form of Exhibit B hereto,
including the certifications in item (1) thereof;

© if such beneficial interest is being transferred to a Non-U.S. Person in an
offshore transaction in accordance with Rule 903 or Rule 904, a
certificate substantially in the form of Exhibit B hereto, including the
certifications in item (2) thereof;

(D) if such beneficial interest is being transferred pursuant to an exemption
from the registration requirements of the Securities Act in accordance
with Rule 144, a certificate substantially in the form of Exhibit B hereto,
including the certifications in item (3)(a) thereof;

(E) if such beneficial interest is being transferred to the Issuer or any of its
Restricted Subsidiaries, a certificate substantially in the form of Exhibit B
hereto, including the certifications in item (3)(b) thereof; or

(F) if such beneficial interest is being transferred pursuant to an effective
registration statement under the Securities Act, a certificate substantially
in the form of Exhibit B hereto, including the certifications in item (3)(c)
thereof,

the Trustee shall cause the aggregate principal amount of the applicable Global Security
to be reduced accordingly pursuant to Section 2.9(g) hereof, and the Issuer shall
execute and the Trustee shall authenticate and mail to the Person designated in the
instructions a Definitive Security in the applicable principal amount. Any Definitive
Security issued in exchange for a beneficial interest in a Restricted Global Security
pursuant to this Section 2.9(c)(i) shall be registered in such name or names and in such
authorized denomination or denominations as the holder of such beneficial interest shall
instruct the Securities Registrar through instructions from the Depository and the
Participant or Indirect Participant. The Trustee shall mail such Definitive Securities to the
Persons in whose names such Designated Securities are so registered at the address
appearing in the Securities Register. Any Definitive Security issued in exchange for a
beneficial interest in a Restricted Global Security pursuant to this Section 2.9(c)(i) shall
bear the Private Placement Legend and shall be subject to all restrictions on transfer
contained therein.

(i) Beneficial Interests in Regulation S Temporary Global Security to
Definitive Securities Notwithstanding Sections 2.9(c)(i)(A) and (C) hereof, a
beneficial interest in the Regulation S Temporary Global Security may not be
exchanged for a Definitive Security or transferred to a Person who takes delivery
thereof in the form of a Definitive Security prior to (A) the expiration of the
Restricted Period and (B) the receipt by the Securities Registrar of any
certificates required pursuant to Rule 903 of the Securities Act, except in the
case of a transfer pursuant to an exemption from the registration requirements of
the Securities Act other than Rule 903 or Rule 904.
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(iii) Beneficial Interests in Restricted Global Securities to Unrestricted
Definitive Securities A holder of a beneficial interest in a Restricted Global
Security may exchange such beneficial interest for an Unrestricted Definitive
Security or may transfer such beneficial interest to a Person who takes delivery
thereof in the form of an Unrestricted Definitive Security only upon the
occurrence of any of the events in subsection (i) or (ii) of Section 2.9(a) hereof
and if the Securities Registrar receives the following:

(A) if the holder of such beneficial interest in a Restricted Global Security
proposes to exchange such beneficial interest for an Unrestricted
Definitive Security, a certificate from such holder substantially in the form
of Exhibit C hereto, including the certifications in item (1)(b) thereof; or

(B) if the holder of such beneficial interest in a Restricted Global Security
proposes to transfer such beneficial interest to a Person who shall take
delivery thereof in the form of an Unrestricted Definitive Security, a
certificate from such holder substantially in the form of Exhibit B hereto,
including the certifications in item (4) thereof;

and, in each such case set forth in this subparagraph (A) or (B) above, if the Securities
Reqgistrar so requests or if the Applicable Procedures so require, an Opinion of Counsel
in form reasonably acceptable to the Securities Registrar to the effect that such
exchange or transfer is in compliance with the Securities Act and that the restrictions on
transfer contained herein and in the Private Placement Legend are no longer required in
order to maintain compliance with the Securities Act.

(iv) Beneficial Interests in Unrestricted Global Securities to Unrestricted
Definitive Securities If any holder of a beneficial interest in an Unrestricted
Global Security proposes to exchange such beneficial interest for a Definitive
Security or to transfer such beneficial interest to a Person who takes delivery
thereof in the form of a Definitive Security, then, upon the occurrence of any of
the events in subsection (i) or (ii) of Section 2.9(a) hereof and satisfaction of the
conditions set forth in Section 2.9(b)(ii) hereof, the Trustee shall cause the
aggregate principal amount of the applicable Global Security to be reduced
accordingly pursuant to Section 2.9(g) hereof, and the Issuer shall execute and
the Trustee shall authenticate and mail to the Person designated in the
instructions a Definitive Security in the applicable principal amount. Any
Definitive Security issued in exchange for a beneficial interest pursuant to this
Section 2.9(c)(iv) shall be registered in such name or names and in such
authorized denomination or denominations as the holder of such beneficial
interest shall instruct the Securities Registrar through instructions from or
through the Depository and the Participant or Indirect Participant. The Trustee
shall mail such Definitive Securities to the Persons in whose names such
Securities are so registered. Any Definitive Security issued in exchange for a
beneficial interest pursuant to this Section 2.9(c)(iv) shall not bear the Private
Placement Legend.

Transfer and Exchange of Definitive Securities for Beneficial Interests
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0] Restricted Definitive Securities to Beneficial Interests in Restricted Global
Securities If any Holder of a Restricted Definitive Security proposes to
exchange such Designated Security for a beneficial interest in a Restricted
Global Security or to transfer such Restricted Definitive Security to a Person who
takes delivery thereof in the form of a beneficial interest in a Restricted Global
Security, then, upon receipt by the Securities Registrar of the following
documentation:

(A) if the Holder of such Restricted Definitive Security proposes to exchange
such Designated Security for a beneficial interest in a Restricted Global
Security, a certificate from such Holder substantially in the form of Exhibit
C hereto, including the certifications in item (2)(b) thereof;

(B) if such Restricted Definitive Security is being transferred to a QIB in
accordance with Rule 144A, a certificate substantially in the form of
Exhibit B hereto, including the certifications in item (1) thereof;

© if such Restricted Definitive Security is being transferred to a Non-U.S.
Person in an offshore transaction in accordance with Rule 903 or Rule
904, a certificate substantially in the form of Exhibit B hereto, including
the certifications in item (2) thereof;

(D) if such Restricted Definitive Security is being transferred pursuant to an
exemption from the registration requirements of the Securities Act in
accordance with Rule 144, a certificate substantially in the form of
Exhibit B hereto, including the certifications in item (3)(a) thereof;

(E) if such Restricted Definitive Security is being transferred to the Issuer or
any of its Restricted Subsidiaries, a certificate substantially in the form of
Exhibit B hereto, including the certifications in item (3)(b) thereof; or

(3] if such Restricted Definitive Security is being transferred pursuant to an
effective registration statement under the Securities Act, a certificate
substantially in the form of Exhibit B hereto, including the certifications in
item (3)(c) thereof,

the Trustee shall cancel the Restricted Definitive Security, increase or cause to be
increased the aggregate principal amount of, in the case of clause (A) above, the
applicable Restricted Global Security, in the case of clause (B) above, the applicable
144A Global Security, and in the case of clause (C) above, the applicable Regulation S
Global Security.

(i) Restricted Definitive Securities to Beneficial Interests in Unrestricted
Global Securities A Holder of a Restricted Definitive Security may exchange
such Designated Security for a beneficial interest in an Unrestricted Global
Security or transfer such Restricted Definitive Security to a Person who takes
delivery thereof in the form of a beneficial interest in an Unrestricted Global
Security only if the Securities Registrar receives the following:
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(A) if the Holder of such Definitive Securities proposes to exchange such
Designated Securities for a beneficial interest in the Unrestricted Global
Security, a certificate from such Holder substantially in the form of Exhibit
C hereto, including the certifications in item (1)(c) thereof; or

(B) if the Holder of such Definitive Securities proposes to transfer such
Designated Securities to a Person who shall take delivery thereof in the
form of a beneficial interest in the Unrestricted Global Security, a
certificate from such Holder substantially in the form of Exhibit B hereto,
including the certifications in item (4) thereof;

and, in each such case set forth in this subsection (A) or (B) above, if the Securities
Registrar so requests or if the Applicable Procedures so require, an Opinion of Counsel
in form reasonably acceptable to the Securities Registrar to the effect that such
exchange or transfer is in compliance with the Securities Act and that the restrictions on
transfer contained herein and in the Private Placement Legend are no longer required in
order to maintain compliance with the Securities Act.

Upon satisfaction of the conditions of any of the subparagraphs in this Section 2.9(d)(ii),
the Trustee shall cancel the Definitive Securities and increase or cause to be increased
the aggregate principal amount of the Unrestricted Global Security.

(iii) Unrestricted Definitive Securities to Beneficial Interests in Unrestricted
Global Securities A Holder of an Unrestricted Definitive Security may
exchange such Designated Security for a beneficial interest in an Unrestricted
Global Security or transfer such Definitive Securities to a Person who takes
delivery thereof in the form of a beneficial interest in an Unrestricted Global
Security at any time. Upon receipt of a request for such an exchange or transfer,
the Trustee shall cancel the applicable Unrestricted Definitive Security and
increase or cause to be increased the aggregate principal amount of one of the
Unrestricted Global Securities.

If any such exchange or transfer from a Definitive Security to a beneficial interest is
effected pursuant to clauses (ii) or (iii) above at a time when an Unrestricted Global
Security has not yet been issued, the Issuer shall issue and, upon receipt of a Company
Order in accordance with Section 3.3 of the Original Indenture, the Trustee shall
authenticate one or more Unrestricted Global Securities in an aggregate principal
amount equal to the principal amount of Definitive Securities so transferred.

(e) Transfer and Exchange of Definitive Securities for Definitive Securities Upon
request by a Holder of Definitive Securities and such Holder’'s compliance with the
provisions of this Section 2.9(e), the Securities Registrar shall register the transfer or
exchange of Definitive Securities. Prior to such registration of transfer or exchange, the
requesting Holder shall present or surrender to the Securities Registrar the Definitive
Securities duly endorsed or accompanied by a written instruction of transfer in form
satisfactory to the Securities Registrar duly executed by such Holder or by its attorney,
duly authorized in writing. In addition, the requesting Holder shall provide any additional
certifications, documents and information, as applicable, required pursuant to the
following provisions of this Section 2.9(e):
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0] Restricted Definitive Securities to Restricted Definitive Securities Any
Restricted Definitive Security may be transferred to and registered in the name
of Persons who take delivery thereof in the form of a Restricted Definitive
Security if the Securities Registrar receives the following:

(A) if the transfer will be made to a QIB in accordance with Rule 144A, then
the transferor must deliver a certificate in the form of Exhibit B hereto,
including the certifications in item (1) thereof;

(B) if the transfer will be made pursuant to Rule 903 or Rule 904, then the
transferor must deliver a certificate in the form of Exhibit B hereto,
including the certifications in item (2) thereof; or

© if the transfer will be made pursuant to any other exemption from the
registration requirements of the Securities Act, then the transferor must
deliver a certificate in the form of Exhibit B hereto, including the
certifications required by item (3) thereof, if applicable.

(i) Restricted Definitive Securities to Unrestricted Definitive Securities Any
Restricted Definitive Security may be exchanged by the Holder thereof for an
Unrestricted Definitive Security or transferred to a Person or Persons who take
delivery thereof in the form of an Unrestricted Definitive Security if the Securities
Registrar receives the following:

(A) if the Holder of such Restricted Definitive Securities proposes to
exchange such Designated Securities for an Unrestricted Definitive
Security, a certificate from such Holder substantially in the form of Exhibit
C hereto, including the certifications in item (1)(d) thereof; or

(B) if the Holder of such Restricted Definitive Securities proposes to transfer
such Designated Securities to a Person who shall take delivery thereof
in the form of an Unrestricted Definitive Security, a certificate from such
Holder substantially in the form of Exhibit B hereto, including the
certifications in item (4) thereof;

and, in each such case set forth in this subsection (A) or (B) above, if the Securities
Registrar so requests, an Opinion of Counsel in form reasonably acceptable to the
Securities Registrar to the effect that such exchange or transfer is in compliance with
the Securities Act and that the restrictions on transfer contained herein and in the
Private Placement Legend are no longer required in order to maintain compliance with
the Securities Act.

(iii) Unrestricted Definitive Securities to Unrestricted Definitive Securities A
Holder of Unrestricted Definitive Securities may transfer such Designated
Securities to a Person who takes delivery thereof in the form of an Unrestricted
Definitive Security. Upon receipt of a request to register such a transfer, the
Securities Registrar shall register the Unrestricted Definitive Securities pursuant
to the instructions from the Holder thereof.
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Legends The following legends shall appear on the face of all Global Securities and
Definitive Securities issued under this Indenture unless specifically stated otherwise in
the applicable provisions of this Indenture:

0] Private Placement Legend

(A) Except as permitted by subparagraph (B) below, each Global Security
and each Definitive Security (and all Designated Securities issued in
exchange therefor or substitution therefor) shall bear the legend in
substantially the following form:

“THIS SECURITY HAS NOT BEEN REGISTERED UNDER THE U.S.
SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES
ACT”), AND, ACCORDINGLY, MAY NOT BE OFFERED OR SOLD
WITHIN THE UNITED STATES OR TO, OR FOR THE ACCOUNT OR
BENEFIT OF, U.S. PERSONS EXCEPT AS SET FORTH BELOW. BY
ITS ACQUISITION HEREOF, THE HOLDER (1) REPRESENTS THAT
(A) IT IS A “QUALIFIED INSTITUTIONAL BUYER” (AS DEFINED IN
RULE 144A UNDER THE SECURITIES ACT) OR (B) IT IS NOT A U.S.
PERSON AND IS ACQUIRING THIS SECURITY IN AN OFFSHORE
TRANSACTION IN COMPLIANCE WITH RULE 904 UNDER THE
SECURITIES ACT, (2) AGREES THAT IT WILL NOT WITHIN ONE
YEAR AFTER THE ORIGINAL ISSUANCE OF THIS SECURITY
RESELL OR OTHERWISE TRANSFER THIS SECURITY EXCEPT (A)
TO THE NARRAGANSETT ELECTRIC COMPANY OR ANY
SUBSIDIARY THEREOF, (B) INSIDE THE UNITED STATES TO A
QUALIFIED INSTITUTIONAL BUYER IN COMPLIANCE WITH RULE
144A UNDER THE SECURITIES ACT, (C) INSIDE THE UNITED
STATES TO AN ACCREDITED INVESTOR (AS DEFINED IN RULE
501(a)(1), (2), (3), OR (7) UNDER THE SECURITIES ACT, AN
“ACCREDITED INVESTOR”) THAT, PRIOR TO SUCH TRANSFER,
FURNISHES (OR HAS FURNISHED ON ITS BEHALF BY A U.S.
BROKER-DEALER) TO THE TRUSTEE A SIGNED LETTER
CONTAINING CERTAIN REPRESENTATIONS AND AGREEMENTS
RELATING TO THE RESTRICTIONS ON TRANSFER OF THIS
SECURITY (THE FORM OF WHICH LETTER CAN BE OBTAINED
FROM THE TRUSTEE FOR THIS SECURITY), (D) OUTSIDE THE
UNITED STATES IN AN OFFSHORE TRANSACTION IN
COMPLIANCE WITH RULE 904 UNDER THE SECURITIES ACT (IF
AVAILABLE), (E) PURSUANT TO THE EXEMPTION FROM
REGISTRATION PROVIDED BY RULE 144 UNDER THE
SECURITIES ACT (IF AVAILABLE), (F) IN ACCORDANCE WITH
ANOTHER  EXEMPTION FROM THE  REGISTRATION
REQUIREMENTS OF THE SECURITIES ACT (AND BASED UPON AN
OPINION OF COUNSEL IF THE NARRAGANSETT ELECTRIC
COMPANY SO REQUESTS), OR (G) PURSUANT TO AN EFFECTIVE
REGISTRATION STATEMENT UNDER THE SECURITIES ACT AND
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(3) AGREES THAT IT WILL GIVE TO EACH PERSON TO WHOM THIS
SECURITY IS TRANSFERRED A NOTICE SUBSTANTIALLY TO THE
EFFECT OF THIS LEGEND. NO REPRESENTATION CAN BE MADE
AS TO THE AVAILABILITY OF THE EXEMPTION PROVIDED BY
RULE 144 FOR RESALE OF THE SECURITY EVIDENCED HEREBY.
IN CONNECTION WITH ANY TRANSFER OF THIS SECURITY
WITHIN ONE YEAR AFTER THE ORIGINAL ISSUANCE OF THIS
SECURITY, IF THE PROPOSED TRANSFEREE IS AN ACCREDITED
INVESTOR, THE HOLDER MUST, PRIOR TO SUCH TRANSFER,
FURNISH TO THE TRUSTEE AND THE NARRAGANSETT ELECTRIC
COMPANY SUCH CERTIFICATIONS, LEGAL OPINIONS OR OTHER
INFORMATION AS ANY OF THEM MAY REASONABLY REQUIRE TO
CONFIRM THAT SUCH TRANSFER IS BEING MADE PURSUANT TO
AN EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO,
THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT.
AS USED HEREIN, THE TERMS “OFFSHORE TRANSACTION,”
“UNITED STATES” AND “U.S. PERSON" HAVE THE MEANING GIVEN
TO THEM BY REGULATION S UNDER THE SECURITIES ACT.”

(B) Notwithstanding the foregoing, any Global Security or Definitive Security
issued pursuant to subparagraph (b)(iv), (c)(iii), (c)(iv), (d)(ii), (d)(iii),
(e)(ii) or (e)(iii) of this Section 2.9 (and all Designated Securities issued
in exchange therefor or substitution thereof) shall not bear the Private
Placement Legend.

(i) Global Security Legend Each Global Security shall bear a legend in
substantially the following form:

“THIS GLOBAL SECURITY IS HELD BY THE DEPOSITORY (AS DEFINED IN
THE INDENTURE GOVERNING THIS SECURITY) OR ITS NOMINEE IN
CUSTODY FOR THE BENEFIT OF THE BENEFICIAL OWNERS HEREOF,
AND IS NOT TRANSFERABLE TO ANY PERSON UNDER ANY
CIRCUMSTANCES EXCEPT THAT (I) THE TRUSTEE MAY MAKE SUCH
NOTATIONS HEREON AS MAY BE REQUIRED PURSUANT TO SECTION
2.9(g) OF THE SUPPLEMENTAL INDENTURE, (Il) THIS GLOBAL SECURITY
MAY BE EXCHANGED IN WHOLE BUT NOT IN PART PURSUANT TO
SECTION 2.9(a) OF THE SUPPLEMENTAL INDENTURE, (lll) THIS GLOBAL
SECURITY MAY BE DELIVERED TO THE TRUSTEE FOR CANCELLATION
PURSUANT TO SECTION 3.9 OF THE ORIGINAL INDENTURE AND (IV)
THIS GLOBAL SECURITY MAY BE TRANSFERRED TO A SUCCESSOR
DEPOSITORY WITH THE PRIOR WRITTEN CONSENT OF THE ISSUER.

UNLESS AND UNTIL IT IS EXCHANGED IN WHOLE OR IN PART FOR
SECURITIES IN DEFINITIVE FORM, THIS GLOBAL SECURITY MAY NOT BE
TRANSFERRED EXCEPT AS A WHOLE BY THE DEPOSITORY TO A
NOMINEE OF THE DEPOSITORY OR BY A NOMINEE OF THE
DEPOSITORY TO THE DEPOSITORY OR ANOTHER NOMINEE OF THE
DEPOSITORY OR BY THE DEPOSITORY OR ANY SUCH NOMINEE TO A
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SUCCESSOR DEPOSITORY OR A NOMINEE OF SUCH SUCCESSOR
DEPOSITORY. UNLESS THIS CERTIFICATE IS PRESENTED BY AN
AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY (55 WATER STREET, NEW YORK, NEW YORK) (“DTC”) TO THE
ISSUER 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 MAY BE REQUESTED
BY AN AUTHORIZED REPRESENTATIVE OF DTC (AND ANY PAYMENT IS
MADE TO CEDE & CO. OR SUCH OTHER ENTITY AS MAY BE REQUESTED
BY AN AUTHORIZED REPRESENTATIVE OF DTC), ANY TRANSFER,
PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR
TO ANY PERSON IS WRONGFUL INASMUCH AS THE REGISTERED
OWNER HEREOF, CEDE & CO., HAS AN INTEREST HEREIN.”

(iii) Regulation S Temporary Global Security Legend The Regulation S
Temporary Global Security shall bear a legend in substantially the following
form:

“BY ITS ACQUISITION HEREOF, THE HOLDER HEREOF REPRESENTS
THAT IT IS NOT A U.S. PERSON, NOR IS IT PURCHASING FOR THE
ACCOUNT OF A U.S. PERSON, AND IS ACQUIRING THIS SECURITY IN AN
OFFSHORE TRANSACTION IN ACCORDANCE WITH REGULATION S
UNDER THE SECURITIES ACT.”

(g) Cancellation and/or Adjustment of Global Securities At such time as all beneficial
interests in a particular Global Security have been exchanged for Definitive Securities or
a particular Global Security has been redeemed, repurchased or canceled in whole and
not in part, each such Global Security shall be returned to or retained and canceled by
the Trustee in accordance with Section 3.9 hereof. At any time prior to such cancellation,
if any beneficial interest in a Global Security is exchanged for or transferred to a Person
who will take delivery thereof in the form of a beneficial interest in another Global
Security or for Definitive Securities, the principal amount of Securities represented by
such Global Security shall be reduced accordingly and an endorsement shall be made
on such Global Security by the Trustee or by the Depository at the direction of the
Trustee to reflect such reduction; and if the beneficial interest is being exchanged for or
transferred to a Person who will take delivery thereof in the form of a beneficial interest
in another Global Security, such other Global Security shall be increased accordingly
and an endorsement shall be made on such Global Security by the Trustee or by the
Depository at the direction of the Trustee to reflect such increase.

(h)  Automatic Exchange from Restricted Global Security to Unrestricted Global
Security At the option of the Issuer and upon compliance with the following procedures,
beneficial interests in a Restricted Global Security shall be exchanged for beneficial
interests in an Unrestricted Global Security. In order to effect such exchange, the Issuer
shall provide written notice to the Trustee instructing the Trustee to (i) direct the
Depository to transfer the specified amount of the outstanding beneficial interests in a
particular Restricted Global Security to an Unrestricted Global Security and provide the
Depository with all such information as is necessary for the Depository to appropriately

A15805178
21



Attachment 2

Division Docket No. 12-12
Debt Issuance

January 24, 2013

Page 24 of 42

credit and debit the relevant Holder accounts and (ii) provide prior written notice to all
Holders of such exchange, which notice must include the date such exchange is
proposed to occur, the CUSIP number of the relevant Restricted Global Security and the
CUSIP number of the Unrestricted Global Security into which such Holders’ beneficial
interests will be exchanged. As a condition to any such exchange pursuant to this
Section 2.9(h), the Trustee shall be entitled to receive from the Issuer, and rely
conclusively without any liability, upon an Officer’s Certificate and an Opinion of Counsel
to the Issuer, in form and in substance reasonably satisfactory to the Trustee, to the
effect that such transfer of beneficial interests to the Unrestricted Global Security shall
be effected in compliance with the Securities Act. The Issuer may request from Holders
such information it reasonably determines is required in order to be able to deliver such
Officer’s Certificate and Opinion of Counsel. Upon such exchange of beneficial interests
pursuant to this Section 2.9(h), the Securities Registrar shall reflect on its books and
records the date of such transfer and a decrease and increase, respectively, in the
principal amount of the applicable Restricted Global Securities and the Unrestricted
Global Securities, respectively, equal to the principal amount of beneficial interests
transferred. Following any such transfer pursuant to this Section 2.9(h) of all of the
beneficial interests in a Restricted Global Security, such Restricted Global Security shall
be cancelled.

® Transfers of Securities Held by Affiliates Any certificate (i) evidencing a Designated
Security that has been transferred to an affiliate (as defined in Rule 405 of the Securities
Act) of the Issuer, as evidenced by a notation on the certificate of transfer and certificate
of exchange for such transfer or in the representation letter delivered in respect thereof
or (i) evidencing a Designated Security that has been acquired from an affiliate (other
than by an affiliate) in a transaction or a chain of transactions not involving any public
offering, shall, until one year after the last date on which either the Issuer or any affiliate
of the Issuer was an owner of such Designated Security, in each case, be in the form of
a permanent definitive security and bear the private placement legend subject to the
restrictions in this Section 2.9. The Securities Registrar shall retain copies of all letters,
notices and other written communications received pursuant to this Section 2.9. The
Issuer, at its sole cost and expense, shall have the right to inspect and make copies of
all such letters, notices or other written communications at any reasonable time upon
the giving of reasonable advance written notice to the Trustee.
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in witness whereof, each of the parties hereto has caused this Supplemental Indenture to be duly

executed on its behaif as of the date first above written.

THE NARRAGANSETT ELECTRIC COMPANY,
as Issuer

By: "'K é 4/
s GporEd
/It)'fm{mf //WW&/

THE BANK OF NEW YORK MELLON,
as Trustee and Paying Agent

By:

Name:
Title:

[Sighature Page to the Third Supplemental Indenture]
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In witness whereof, each of the parties hereto has caused this Supplemental Indenture to be duly
executed on its behalf as of the date first above written.

THE NARRAGANSETT ELECTRIC COMPANY,
as Issuer

By:

Name:
Title:

THE BANK OF NEW YORK MELLON,
as e and Paying Agent

.~ By: / \J
ame:  jjarco Thuo

Title: Vins President

[Signature Page to the Third Supplemental Indenture]
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Exhibit A
Form Designated Security
[Face of Designated Security]
[Insert Global Security Legend, if applicable pursuant to the provisions of the Supplemental Indenture.]

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

[Insert Regulation S Temporary Global Security Legend, if applicable pursuant to the provisions of the
Supplemental Indenture.]
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CUSIP: [e]
ISIN: [e]
THE NARRAGANSETT ELECTRIC COMPANY

4.170% Senior Notes due 2042

No. B ]

THE NARRAGANSETT ELECTRIC COMPANY, a Rhode Island company (the “Issuer”), for value
received, hereby promises to pay to Cede & Co., or registered assigns, the principal sum [of
$ | [set forth on the Schedule of Exchanges of Interests in the Global Security attached
hereto] on December 10, 2042 and to pay interest thereon from December 10, 2012 or from the most
recent Interest Payment Date to which interest has been paid or duly provided for, semi-annually in
arrears on June 10 and December 10 of each year, commencing June 10, 2013, at the rate of 4.170%
per annum until Maturity, and at Maturity.

Interest will be computed on the basis of a 360-day year comprised of twelve 30-day months. Except
as described below for the first Interest Payment Date, on each Interest Payment Date, the Issuer will
pay interest on the Designated Securities for the period commencing on and including the immediately
preceding Interest Payment Date and ending on and excluding such Interest Payment Date. On the
first Interest Payment Date, the Issuer will pay interest for the period commencing on and including the
Issue Date and ending on and excluding the first Interest Payment Date. If any Interest Payment Date
falls on a day that is not a Business Day, the interest payment shall be postponed to the next day that
is a Business Day, without interest accruing on the amount then so payable from such day that is not a
Business Day until such Business Day. If the Maturity of any Designated Security is not a Business
Day, payment of principal, premium, if any, and interest on the applicable Designated Security will be
made on the next succeeding day that is a Business Day, without interest accruing on the amount then
so payable from such day that is not a Business Day until such Business Day.

The interest so payable, and punctually paid or duly provided for, on any Interest Payment Date will,
as provided in the Indenture, be paid to the Person in whose name the Designated Securities
represented hereby (or one or more Predecessor Securities) are registered at the close of business on
the Regular Record Date for such Interest Payment Date, which shall be the May 31 or November 30,
as the case may be, preceding the applicable Interest Payment Date. Any such interest not so
punctually paid or duly provided for will forthwith cease to be payable to the Holder on such Regular
Record Date and may either be paid to the Person in whose name the Designated Securities
represented hereby (or one or more Predecessor Securities) are registered at the close of business on
a Special Record Date for the payment of such Defaulted Interest to be fixed by or on behalf of the
Company, notice whereof shall be given to Holders of Designated Securities not less than 15 days
prior to such Special Record Date, or be paid at any time in any other lawful manner not inconsistent
with the requirements of any securities exchange on which the Designated Securities may be listed,
and upon such notice as may be required by such exchange, all as more fully provided in the
Indenture.

The Bank of New York Mellon shall initially act as Trustee and as Paying Agent with respect to the
Designated Securities.
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Reference is hereby made to the further provisions of the Designated Securities set forth on the
reverse hereof, which further provisions shall for all purposes have the same effect as if set forth at
this place.

Unless the certificate of authentication hereon has been executed by the Trustee, directly or through
an Authenticating Agent, by manual signature of an authorized signatory, the Designated Securities
represented hereby 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 Issuer has caused this instrument to be duly executed manually or in
facsimile.

Dated:

THE NARRAGANSETT ELECTRIC COMPANY

By:

Name:
Title:

A15805178
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CERTIFICATE OF AUTHENTICATION

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

Dated: December 10, 2012

THE BANK OF NEW YORK MELLON,
as Trustee

By:

Authorized Signatory

A15805178
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[Reverse of Designated Security]
THE NARRAGANSETT ELECTRIC COMPANY

This Designated Security represents a duly authorized issue of 4.170% Senior Notes due 2042 (the
“Designated Securities”), issued under an Indenture, dated as of March 22, 2010 (the “Original
Indenture”), between the Issuer and The Bank of New York Mellon, as Trustee (the “Trustee,” which
term includes any successor trustee under the Indenture), as supplemented with respect to the
Designated Securities by the Third Supplemental Indenture, dated as of December 10, 2012, between
the Issuer and The Bank of New York Mellon, as Trustee and Paying Agent (together with the Original
Indenture, the “Indenture”). Reference is hereby made to the Indenture for a statement of the
respective rights, limitations of rights, duties and immunities thereunder of the Issuer, the Trustee and
the Holders of the Designated Securities and of the terms upon which the Designated Securities are,
and are to be, authenticated and delivered.

At any time and from time to time, the Issuer may redeem all or a part of the Designated Securities,
upon not less than 30 nor more than 60 days’ prior notice mailed by first-class mail to the registered
address of each Holder of Designated Securities or otherwise in accordance with the procedures of
the Depository, at a Redemption Price equal to the greater of (1) 100% of the principal amount of the
Designated Securities redeemed and (2) the present value at such Redemption Date of (i) the
principal amount of such Designated Securities on the Redemption Date, plus (ii) all required interest
payments due on such Designated Securities through December 10, 2042, computed using a discount
rate equal to the Treasury Rate determined on the third Business Day preceding the date notice of
such optional redemption is to be given plus 25 basis points, plus, in each case, accrued and unpaid
interest, if any, to the Redemption Date, subject to the rights of Holders of Desighated Securities on
the relevant Regular Record Date to receive interest due on the relevant Interest Payment Date.

“Treasury Rate” means, as of any Redemption Date, the yield to maturity as of such Redemption
Date of United States Treasury securities with a constant maturity (as compiled and published in the
most recent Federal Reserve Statistical Release H.15 (519) that has become publicly available at
least two Business Days prior to the Redemption Date (or, if such Statistical Release is no longer
published, any publicly available source of similar market data)) most nearly equal to the period from
the Redemption Date to December 10, 2042; provided, however, that if the period from the
Redemption Date to December 10, 2042 is less than one year, the weekly average yield on actually
traded United States Treasury securities adjusted to a constant maturity of one year will be used.

If an Event of Default with respect to the Designated Securities shall occur and be continuing, principal
of, premium, if any, and accrued but unpaid interest on the Designated Securities may be declared
due and payable in the manner, with the effect and subject to the conditions 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 Issuer and the rights of the Holders of the Securities of
each series to be affected under the Indenture at any time by the Issuer and the Trustee with the
consent of the Holders of a majority in principal amount of the securities at the time Outstanding of
each series to be affected. The Indenture also contains provisions permitting the Holders of specified
percentages in principal amount of the Securities of each series at the time Outstanding, on behalf of
the Holders of all Securities of such series, to waive compliance by the Issuer 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 the Designated Securities represented by this Desighated Security
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shall be conclusive and binding upon such Holder and upon all future Holders of the Designated
Securities represented by this Designated Security and of the Designated Securities represented by
any Designated Security issued upon the registration of transfer of the Designated Securities
represented by this Designated Security or in exchange thereof or in lieu thereof, whether or not
notation of such consent or waiver is made upon this Designated Security.

No reference herein to the Indenture and no provision of the Designated Securities or of the Indenture
shall alter or impair the obligation of the Issuer, which is absolute and unconditional, to pay the
principal of, premium, if any, and interest and, to the extent that payment of such interest shall be
legally enforceable, interest on any overdue principal or premium or any overdue interest, on the
Designated Securities at the rate or rates herein prescribed.

As provided in the Indenture, the Issuer shall cause to be kept at the Corporate Trust Office of the
Trustee a Register in which, subject to such reasonable regulations as it may prescribe, the Issuer
shall provide for the registration of Designated Securities and of transfers of Designated Securities.

No service charge shall be made for any such registration of transfer or exchange, but the Issuer may
require payment of a sum sufficient to cover any tax or other governmental charge that may be
imposed in connection with any registration of transfer or exchange, other than as set forth in the
Indenture.

Prior to due presentment of this Designated Security for registration of transfer of any Designated
Security represented hereby, the Issuer, the Trustee and any agent of the Issuer or the Trustee may
treat the Person in whose name this Designated Security is registered as the owner of this Designated
Security for the purpose of receiving payment of principal of and any premium and (subject to Section
3.8 of the Original Indenture) any interest on such Security and for all other purposes whatsoever,
whether or not this Designated Security be overdue, and neither the Issuer, the Trustee nor any agent
of the Issuer or the Trustee shall be affected by notice to the contrary.

THE INDENTURE AND THE DESIGNATED SECURITIES SHALL BE GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK.

All capitalized terms used herein which are not otherwise defined herein shall have the meanings
assigned to them in the Indenture.
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Schedule of Exchanges of Interests in the Global Security*

The initial outstanding principal amount of this Global Security is $ . The following
exchanges of a part of this Global Security for an interest in another Global Security or for a Definitive

Security, or exchanges of a part of another Global or Definitive Security for an interest in this Global
Security, have been made:

Principal
Amount of Amount of this Signature of
Amount of increase in Global Note authorized
decrease in Principal following each signatory of
Date of Principal Amount of this decrease or Trustee or
Exchange Amount Global Note increase Custodian

! This schedule should be included only if the Designated Security is issued in global form.
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Exhibit B
Form of Certificate of Transfer

c/o The Narragansett Electric Company
280 Melrose Street

Providence, Rhode Island 02907
Attention: Treasurer

The Bank of New York Mellon
Corporate Trust Services

One Canada Square

London E14 5AL

United Kingdom

Facsimile No.: +44 (0) 20-7964-2536

Attention: Corporate Trust Services
Re: 4.170% Senior Notes due 2042

Reference is hereby made to the Indenture, dated as of March 22, 2010, between The Narragansett
Electric Company and the Trustee, as supplemented by the Third Supplemental Indenture, dated as of
December 10, 2012, between The Narragansett Electric Company and the Trustee (the “Indenture”).
Capitalized terms used but not defined herein shall have the meanings given to them in the Indenture.

(the “Transferor”) owns and proposes to transfer the Designated
Securities or interests in such Designated Securities specified in Annex A hereto, in the principal
amount of $ in such Designated Securities or interests (the “Transfer”), to
(the “Transferee”), as further specified in Annex A hereto. In connection
with the Transfer, the Transferor hereby certifies that:

[CHECK ALL THAT APPLY]

1 [0 Check if Transferee will take delivery of a beneficial interest in the 144A Global
Security or a Definitive Security pursuant to Rule 144A. The Transfer is being effected
pursuant to and in accordance with Rule 144A under the United States Securities Act of 1933,
as amended (the “Securities Act”), and, accordingly, the Transferor hereby further certifies that
the beneficial interest or Definitive Security is being transferred to a Person that the Transferor
reasonably believes is purchasing the beneficial interest or Definitive Security for its own
account, or for one or more accounts with respect to which such Person exercises sole
investment discretion, and such Person and each such account is a “qualified institutional
buyer” within the meaning of Rule 144A in a transaction meeting the requirements of Rule 144A
and such Transfer is in compliance with any applicable blue sky securities laws of any state of
the United States.

2 0 Check if Transferee will take delivery of a beneficial interest in the Regulation S
Global Security or a Definitive Security pursuant to Regulation S. The Transfer is being
effected pursuant to and in accordance with Rule 903 or Rule 904 under the Securities Act and,
accordingly, the Transferor hereby further certifies that (i) the Transfer is not being made to a
person in the United States and (x) at the time the buy order was originated, the Transferee was
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outside the United States or such Transferor and any Person acting on its behalf reasonably
believed and believes that the Transferee was outside the United States or (y) the transaction
was executed in, on or through the facilities of a designated offshore securities market and
neither such Transferor nor any Person acting on its behalf knows that the transaction was
prearranged with a buyer in the United States, (ii) no directed selling efforts have been made in
contravention of the requirements of Rule 903(b) or Rule 904(b) of Regulation S under the
Securities Act, (iii) the transaction is not part of a plan or scheme to evade the registration
requirements of the Securities Act and (iv) if the proposed transfer is being made prior to the
expiration of the Restricted Period, the transfer is not being made to a U.S. Person or for the
account or benefit of a U.S. Person (other than an Initial Purchaser). Upon consummation of the
proposed transfer in accordance with the terms of the Indenture, the transferred beneficial
interest or Definitive Security will be subject to the restrictions on Transfer enumerated in the
Indenture and the Securities Act.

3 0 Check and complete if Transferee will take delivery of a beneficial interest in the
Definitive Security pursuant to any provision of the Securities Act other than Rule 144A
or Regulation S. The Transfer is being effected in compliance with the transfer restrictions
applicable to beneficial interests in Restricted Global Securities and Restricted Definitive
Securities and pursuant to and in accordance with the Securities Act and any applicable blue
sky securities laws of any state of the United States, and accordingly the Transferor hereby
further certifies that (check one):

€) [ ] such Transfer is being effected pursuant to and in accordance with Rule 144 under
the Securities Act;

OR
(b) [ 1 such Transfer is being effected to the Issuer or a subsidiary thereof;
OR
(c) [ 1 such Transfer is being effected pursuant to an effective registration statement under
the Securities Act and in compliance with the prospectus delivery requirements of the
Securities Act.
4 0 Check if Transferee will take delivery of a beneficial interest in an Unrestricted

Global Security or of an Unrestricted Definitive Security.

(a) [0 Check if Transfer is Pursuant to Rule 144. (i) The Transfer is being effected
pursuant to and in accordance with Rule 144 under the Securities Act and in compliance
with the transfer restrictions contained in the Indenture and any applicable blue sky
securities laws of any state of the United States and (ii) the restrictions on transfer
contained in the Indenture and the Private Placement Legend are not required in order
to maintain compliance with the Securities Act. Upon consummation of the proposed
Transfer in accordance with the terms of the Indenture, the transferred beneficial interest
or Definitive Security will no longer be subject to the restrictions on transfer enumerated
in the Private Placement Legend printed on the Restricted Global Securities, on
Restricted Definitive Securities and in the Indenture.
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(b) [0 Check if Transfer is Pursuant to Regulation S. (i) The Transfer is being effected
pursuant to and in accordance with Rule 903 or Rule 904 under the Securities Act and in
compliance with the transfer restrictions contained in the Indenture and any applicable
blue sky securities laws of any state of the United States and (ii) the restrictions on
transfer contained in the Indenture and the Private Placement Legend are not required
in order to maintain compliance with the Securities Act. Upon consummation of the
proposed Transfer in accordance with the terms of the Indenture, the transferred
beneficial interest or Definitive Security will no longer be subject to the restrictions on
transfer enumerated in the Private Placement Legend printed on the Restricted Global
Securities, on Restricted Definitive Securities and in the Indenture.

(© 0 Check if Transfer is Pursuant to Other Exemption. (i) The Transfer is being
effected pursuant to and in compliance with an exemption from the registration
requirements of the Securities Act other than Rule 144, Rule 903 or Rule 904 and in
compliance with the transfer restrictions contained in the Indenture and any applicable
blue sky securities laws of any State of the United States and (ii) the restrictions on
transfer contained in the Indenture and the Private Placement Legend are not required
in order to maintain compliance with the Securities Act. Upon consummation of the
proposed Transfer in accordance with the terms of the Indenture, the transferred
beneficial interest or Definitive Security will not be subject to the restrictions on transfer
enumerated in the Private Placement Legend printed on the Restricted Global Securities
or Restricted Definitive Securities and in the Indenture.

This certificate and the statements contained herein are made for your benefit and the benefit of the
Issuer.

[Insert Name of Transferor]

By:

Name:
Title:

Dated:
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Annex A to Certificate of Transfer

1 The Transferor owns and proposes to transfer the following:

[CHECK ONE OF (a) OR (b)]

(a) [0 a beneficial interest in the:
0] 1 144A Global Security (CUSIP [ 11 1), or
(i) [0 Regulation S Global Security (CUSIP [ 11 1), or

(b) 1 a Restricted Definitive Security.
2 After the Transfer the Transferee will hold:

[CHECK ONE]

(a) [0 a beneficial interest in the:
0] [0 144A Global Security (CUSIP [ 11 1), or
(ii) O Regulation S Global Security (CUSIP [ 110 1,
or
(iii) [0  Unrestricted Global Security (CUSIP | 11 D;
or

(b) [0 a Restricted Definitive Security; or

(c) [0 an Unrestricted Definitive Security, in accordance with the terms of the Indenture.
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Exhibit C
Form of Certificate of Exchange

c/o The Narragansett Electric Company
280 Melrose Street

Providence, Rhode Island 02907
Attention: Treasurer

The Bank of New York Mellon
Corporate Trust Services

One Canada Square

London E14 5AL

United Kingdom

Facsimile No.: +44 (0) 20-7964-2536
Attention: Corporate Trust Services

Re: 4.170% Senior Notes due 2042

Reference is hereby made to the Indenture, dated as of March 22, 2010, between The Narragansett
Electric Company and the Trustee, as supplemented by the Third Supplemental Indenture, dated as of
December 10, 2012, between The Narragansett Electric Company and the Trustee (the “Indenture”).
Capitalized terms used but not defined herein shall have the meanings given to them in the Indenture.

(the “Owner”) owns and proposes to exchange the Designated

Securities or interests in such Designated Securities specified herein, in the principal amount of

$

in such Designated Securities or interests (the “Exchange”). In

connection with the Exchange, the Owner hereby certifies that:

1 Exchange of Restricted Definitive Securities or Beneficial Interests in a Restricted Global
Security for Unrestricted Definitive Securities or Beneficial Interests in an Unrestricted
Global Security

(@)

(b)

[0 Check if Exchange is from beneficial interest in a Restricted Global Security
to beneficial interest in an Unrestricted Global Security. In connection with the
Exchange of the Owner’s beneficial interest in a Restricted Global Security for a
beneficial interest in an Unrestricted Global Security in an equal principal amount, the
Owner hereby certifies (i) the beneficial interest is being acquired for the Owner’s own
account without transfer, (i) such Exchange has been effected in compliance with the
transfer restrictions applicable to the Global Security and pursuant to and in accordance
with the United States Securities Act of 1933, as amended (the “Securities Act”), (iii)
the restrictions on transfer contained in the Indenture and the Private Placement Legend
are not required in order to maintain compliance with the Securities Act and (iv) the
beneficial interest in an Unrestricted Global Security is being acquired in compliance
with any applicable blue sky securities laws of any state of the United States.

[0 Check if Exchange is from beneficial interest in a Restricted Global Security
to Unrestricted Definitive Security. In connection with the Exchange of the Owner’s
beneficial interest in a Restricted Global Security for an Unrestricted Definitive Security,
the Owner hereby certifies (i) the Definitive Security is being acquired for the Owner’s
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own account without transfer, (i) such Exchange has been effected in compliance with
the transfer restrictions applicable to the Restricted Global Securities and pursuant to
and in accordance with the Securities Act, (iii) the restrictions on transfer contained in
the Indenture and the Private Placement Legend are not required in order to maintain
compliance with the Securities Act and (iv) the Definitive Security is being acquired in
compliance with any applicable blue sky securities laws of any state of the United
States.

(c) 0 Check if Exchange is from Restricted Definitive Security to beneficial interest
in an Unrestricted Global Security. In connection with the Owner’s Exchange of a
Restricted Definitive Security for a beneficial interest in an Unrestricted Global Security,
the Owner hereby certifies (i) the beneficial interest is being acquired for the Owner’s
own account without transfer, (ii) such Exchange has been effected in compliance with
the transfer restrictions applicable to Restricted Definitive Securities and pursuant to and
in accordance with the Securities Act, (iii) the restrictions on transfer contained in the
Indenture and the Private Placement Legend are not required in order to maintain
compliance with the Securities Act and (iv) the beneficial interest is being acquired in
compliance with any applicable blue sky securities laws of any state of the United
States.

(d) [0 Check if Exchange is from Restricted Definitive Security to Unrestricted
Definitive Security. In connection with the Owner’s Exchange of a Restricted Definitive
Security for an Unrestricted Definitive Security, the Owner hereby certifies (i) the
Unrestricted Definitive Security is being acquired for the Owner’s own account without
transfer, (ii) such Exchange has been effected in compliance with the transfer
restrictions applicable to Restricted Definitive Securities and pursuant to and in
accordance with the Securities Act, (iii) the restrictions on transfer contained in the
Indenture and the Private Placement Legend are not required in order to maintain
compliance with the Securities Act and (iv) the Unrestricted Definitive Security is being
acquired in compliance with any applicable blue sky securities laws of any state of the
United States.

2 Exchange of Restricted Definitive Securities or Beneficial Interests in Restricted Global
Securities for Restricted Definitive Securities or Beneficial Interests in Restricted Global
Securities

(a) L1 Check if Exchange is from beneficial interest in a Restricted Global Security
to Restricted Definitive Security. In connection with the Exchange of the Owner’s
beneficial interest in a Restricted Global Security for a Restricted Definitive Security with
an equal principal amount, the Owner hereby certifies that the Restricted Definitive
Security is being acquired for the Owner’'s own account without transfer. Upon
consummation of the proposed Exchange in accordance with the terms of the Indenture,
the Restricted Definitive Security issued will continue to be subject to the restrictions on
transfer enumerated in the Private Placement Legend printed on the Restricted
Definitive Security and in the Indenture and the Securities Act.

(b) [0 Check if Exchange is from Restricted Definitive Security to beneficial interest
in a Restricted Global Security. In connection with the Exchange of the Owner’s
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Restricted Definitive Security for a beneficial interest in the [CHECK ONE] [0 144A
Global Security [J Regulation S Global Security, with an equal principal amount, the
Owner hereby certifies (i) the beneficial interest is being acquired for the Owner’s own
account without transfer and (ii) such Exchange has been effected in compliance with
the transfer restrictions applicable to the Restricted Global Securities and pursuant to
and in accordance with the Securities Act, and in compliance with any applicable blue
sky securities laws of any state of the United States. Upon consummation of the
proposed Exchange in accordance with the terms of the Indenture, the beneficial
interest issued will be subject to the restrictions on transfer enumerated in the Private
Placement Legend printed on the relevant Restricted Global Security and in the
Indenture and the Securities Act.
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This certificate and the statements contained herein are made for your benefit and the benefit of the
Issuer and are dated

[Insert Name of Transferor]

By:

Name:
Title:

Dated:

A15805178
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EXECUTION VERSION

The Narragansett Electric Company

$250,000,000 4.170% Senior Notes due 2042

PURCHASE AGREEMENT

dated December 5, 2012

J.P. Morgan Securities LLC
Merrill Lynch, Pierce, Fenner & Smith Incorporated
nabSecurities, LL.C

(LN) 27930/427/PURCHASE AGT/Purchase Agreement docx



Attachment 3

Division Docket No. 12-12

Debt Issuance

January 24, 2013

Page 2 of 42
PURCHASE AGREEMENT

December 5, 2012

J.P. MORGAN SECURITIES LLC
383 Madison Avenue
New York, NY 10179

MERRILL LYNCH, PIERCE, FENNER & SMITH
INCORPORATED

One Bryant Park

New York, NY 10036

NABSECURITIES, LLC
245 Park Avenue
New York, NY 10167

As Joint Book-Running Managers and Representatives of the several Initial Purchasers listed in
Schedule A hereto

Ladies and Gentlemen:

Introductory. The Narragansett Electric Company, a company formed under the laws of
the State of Rhode Island (the “Company”), proposes to issue and sell to the several Initial
Purchasers named in Schedule A hereto (the “Initial Purchasers”), acting severally and not
jointly, the respective amounts set forth in such Schedule A of a $250,000,000 aggregate
principal amount of the Company’s 4.170% Senior Notes due 2042 (the “Securities™). J.P.
Morgan Securities LLC, Merrill Lynch, Pierce, Fenner & Smith Incorporated and nabSecurities,
LLC have agreed to act as the representatives of the several Initial Purchasers (the
“Representatives”) in connection with the offering and sale of the Securities.

The Securities will be issued pursuant to an indenture, dated as of March 22, 2010,
between the Company and The Bank of New York Mellon, as trustee (the “Trustee”), as
supplemented by a third supplemental indenture, to be dated as of December 10, 2012, between
the Company and the Trustee (together, the “Indenture’).

The Company understands that the Initial Purchasers propose to make an offering of the
Securities on the terms and in the manner set forth herein and in the Pricing Disclosure Package
(as defined below) and agrees that the Initial Purchasers may resell, subject to the conditions set
forth herein, all or a portion of the Securities to purchasers (the “Subsequent Purchasers”) on
the terms set forth in the Pricing Disclosure Package. As used in this Agreement, the “Time of
Sale” means 2:45 pm (Eastern Time) on December 5, 2012 or such other time as agreed by the
Company and the Initial Purchasers. The Securities are to be offered and sold to or through the
Initial Purchasers without being registered with the Securities and Exchange Commission (the
“Commission”’) under the Securities Act of 1933, as amended (the “Securities Act,” which
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term, as used herein, includes the rules and regulations of the Commission promulgated
thereunder), in reliance upon exemptions therefrom. Pursuant to the terms of the Securities and
the Indenture, investors who acquire Securities shall be deemed to have agreed that Securities
may only be resold or otherwise transferred, after the date hereof, if such Securities are
registered for sale under the Securities Act or if an exemption from the registration requirements
of the Securities Act is available (including the exemptions afforded by Rule 144A under the
Securities Act (“Rule 144A”) or Regulation S under the Securities Act (“Regulation S”)).

The Company has prepared and delivered to each Initial Purchaser copies of a
Preliminary Offering Memorandum, dated December 5, 2012 (the “Preliminary Offering
Memorandum™), and has prepared and delivered to each Initial Purchaser copies of a Pricing
Supplement, dated December 5, 2012 (the “Pricing Supplement”) in the form set out in
Schedule B hereto, describing the terms of the Securities, each for use by such Initial Purchaser
in connection with its solicitation of offers to purchase the Securities. The Preliminary Offering
Memorandum and the Pricing Supplement are herein referred to as the “Pricing Disclosure
Package.” Promptly after this Agreement is executed and delivered, the Company will prepare
and deliver to each Initial Purchaser a final offering memorandum dated the date hereof (the
“Final Offering Memorandum”).

The Company hereby confirms its agreements with the Initial Purchasers as follows:

Section 1. Representations and Warranties. The Company hereby represents, warrants
and covenants to each Initial Purchaser that, as of the date hereof and as of the Closing Date (as
defined below) (references in this Section 1 to the “Offering Memorandum” are to (x) the Pricing
Disclosure Package in the case of representations and warranties made as of the date hereof and
(y) the Final Offering Memorandum in the case of representations and warranties made as of the
Closing Date):

(a) No Registration Required. Subject to compliance by the Initial Purchasers with
the representations and warranties set forth in Section 2 hereof and with the procedures set forth
in Section 4 hereof, it is not necessary in connection with the offer, sale and delivery of the
Securities to the Initial Purchasers and to each Subsequent Purchaser in the manner contemplated
by this Agreement and the Offering Memorandum to register the Securities under the Securities
Act or to qualify the Indenture under the Trust Indenture Act of 1939, as amended (the “Trust
Indenture Act,” which term, as used herein, includes the rules and regulations of the
Commission promulgated thereunder).

(b)  No Integration of Offerings or General Solicitation. None of the Company, its
affiliates (as such term is defined in Rule 501 under the Securities Act) (each, an “Affiliate”), or
any person acting on its or any of their behalf (other than the Initial Purchasers, as to whom the
Company makes no representation or warranty) has, directly or indirectly, solicited any offer to
buy or offered to sell, or will, directly or indirectly, solicit any offer to buy or offer to sell, in the
United States or to any U.S. Person (as such term is defined in Rule 902 under the Securities
Act), any security which is or would be integrated with the sale of the Securities in a manner that
would require the Securities to be registered under the Securities Act. None of the Company, its
Affiliates, or any person acting on its or any of their behalf (other than the Initial Purchasers, as
to whom the Company makes no representation or warranty) has engaged or will engage, in
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connection with the offering of the Securities, in any form of general solicitation or general
advertising within the meaning of Rule 502(c) under the Securities Act. With respect to those
Securities sold in reliance upon Regulation S, none of the Company, its Affiliates or any person
acting on its or their behalf (other than the Initial Purchasers, as to whom the Company makes no
representation or warranty) has engaged or will engage in any directed selling efforts within the
meaning of Regulation S.

(c)  Eligibility for Resale under Rule 144A. The Securities are eligible for resale
pursuant to Rule 144A and will not be, at the Closing Date, of the same class as securities listed
on a national securities exchange registered under Section 6 of the Securities Exchange Act of
1934, as amended (the “Exchange Act,” which term, as used herein, includes the rules and
regulations of the Commission promulgated thereunder) or quoted in a U.S. automated
interdealer quotation system.

(d)  The Pricing Disclosure Package and Offering Memorandum. Neither the
Pricing Disclosure Package, as of the Time of Sale, nor the Final Offering Memorandum, as of
its date or (as amended or supplemented in accordance with Section 3(a), as applicable) as of the
Closing Date, contains or represents an untrue statement of a material fact or omits to state a
material fact necessary in order to make the statements therein, in the light of the circumstances
under which they were made, not misleading; provided that this representation, warranty and
agreement shall not apply to statements in or omissions from the Pricing Disclosure Package, the
Final Offering Memorandum or any amendment or supplement thereto made in reliance upon
and in conformity with information furnished to the Company in writing by any Initial Purchaser
through the Representatives expressly for use in the Pricing Disclosure Package, the Final
Offering Memorandum or amendment or supplement thereto, as the case may be. The Pricing
Disclosure Package contains, and the Final Offering Memorandum will contain, all the
information specified in, and meeting the requirements of, Rule 144A(d)(4). No statement of
material fact included in the Offering Memorandum that is required to be included in the Pricing
Disclosure Package has been omitted from the Pricing Disclosure Package and no statement of
material fact included in the Pricing Disclosure Package that is required to be included in the
Offering Memorandum has been omitted from the Offering Memorandum.

(¢) Company Additional Written Communications. The Company (including its
agents and representatives, other than the Initial Purchasers in their capacity as such) has not
made, used, prepared, authorized, approved or referred to and will not prepare, make, use,
authorize, approve or refer to any “written communication” that constitutes an offer to sell or
solicitation of an offer to buy the Securities (each such communication by the Company or its
agents and representatives (other than a communication referred to in clauses (i) and (ii) below) a
“Company Additional Written Communication”) other than (i) the Pricing Disclosure
Package, (ii) the Final Offering Memorandum, and (iii) any electronic road show or other written
communications listed on Schedule F hereto, in each case used in accordance with Section 3(a).
Each such Company Additional Written Communication, when taken together with the Pricing
Disclosure Package, did not, and at the Closing Date will not, contain any untrue statement of a
material fact or omit to state a material fact necessary in order to make the statements therein, in
the light of the circumstances under which they were made, not misleading; provided that this
representation, warranty and agreement shall not apply to statements in or omissions from each
such Company Additional Written Communication made in reliance upon and in conformity
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with information furnished to the Company in writing by any Initial Purchaser through the
Representatives expressly for use in any Company Additional Written Communication, it being
understood and agreed that the only such information consists of the legal and marketing names
and addresses of the Initial Purchasers.

(f) Preparation of the Financial Statements. The financial statements and the
related notes thereto included in the Offering Memorandum present fairly in all material respects
the financial position of the Company as of the dates indicated and the results of their operations
and the changes in their cash flows for the periods specified; such financial statements have been
prepared in conformity with United States generally accepted accounting principles applied
throughout the periods covered thereby; and the other financial information included in the
Offering Memorandum has been derived from the accounting records of the Company and
presents fairly, in all material respects, the information shown thereby.

(g) No Material Adverse Change. There has not occurred any material adverse
change in the financial position or prospects of the Company from that set forth in the Pricing
Disclosure Package and the Offering Memorandum.

(h)  Incorporation and Good Standing of the Company. The Company has been
duly formed and is validly existing as a company in good standing under the laws of the State of
Rhode Island.

(i)  Due Authorization. The Company has full right, power and authority to execute
and deliver this Agreement, the Securities and the Indenture (collectively, the “Transaction
Documents”) and to perform its obligations hereunder and thereunder; and all action required to
be taken for the due and proper authorization, execution and delivery of each of the Transaction
Documents and the consummation of the transactions contemplated thereby has been duly and
validly taken.

()  Authorization of the Indenture. The Indenture has been duly authorized by the
Company and, at the Closing Date, will have been duly executed and delivered by the Company
and will constitute a valid and legally binding agreement of the Company enforceable against the
Company in accordance with its terms, except as enforceability may be limited by applicable
bankruptcy, insolvency or similar laws affecting the enforcement of creditors' rights generally or
by equitable principles relating to enforceability (collectively, the “Enforceability Exceptions™).

(k)  Authorization of the Securities. The Securities have been duly authorized by the
Company and, when duly executed, authenticated, issued and delivered as provided in the
Indenture and paid for as provided herein, will be duly and validly issued and outstanding and
will constitute valid and legally binding obligations of the Company enforceable against the
Company in accordance with their terms, subject to the Enforceability Exceptions, and will be
entitled to the benefits of the Indenture.

(I)  The Purchase Agreement. The Purchase Agreement has been duly authorized,
executed and delivered by the Company.

(m) No Violation or Default. The Company is not in violation of its charter and
bylaws. The Company is not (i) in default and no event has occurred that, with notice or lapse of
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time or both, would constitute such a default, in the due performance or observance of any term,
covenant or condition contained in any indenture, mortgage, deed of trust, loan agreement or
other agreement or instrument to which the Company is a party or by which the Company is
bound or to which any of the property or assets of the Company is subject; or (ii) in violation of
any law or statute or any judgment, order, rule or regulation of any United States court or
arbitrator or governmental or regulatory authority in the United States, except, in the case of
clauses (i) and (ii) above, for any such default or violation that would not, individually or in the
aggregate, have a material adverse effect on the financial position or prospects of the Company
or on the performance by the Company of its obligations under the Securities (a “Material
Adverse Effect”).

(n)  No Conflicts. The execution, delivery and performance by the Company of each
of the Transaction Documents, the issuance and sale of the Securities and compliance by the
Company with the terms thereof and the consummation of the transactions contemplated by the
Transaction Documents will not (i) conflict with or result in a breach or violation of any of the
terms or provisions of, or constitute a default under, any indenture, mortgage, deed of trust, loan
agreement or other agreement or instrument to which the Company is a party or by which the
Company is bound or to which any of the property or assets of the Company is subject, (ii) result
in any violation of the provisions of the charter or bylaws of the Company or (ii1) result in the
violation of any law or statute or any judgment, order, rule or regulation of any court or arbitrator
or governmental or regulatory authority in the United States, except, in the case of clauses (i) and
(ii1) above, for any such conflict, breach or violation that would not, individually or in the
aggregate, have a Material Adverse Effect.

(o) No Further Consents, Authorizations or Approvals Required. The Company
has obtained written order or orders from the Rhode Island Division of Public Utilities and
Carriers (“DPUC”) authorizing the issuance by the Company of these Securities (the “DPUC
Orders”), and the DPUC Orders shall remain in full force and effect on the Closing Date (as
defined in Section 2(b)). No consent, approval, authorization, order, registration or qualification
of or with any court or arbitrator or governmental or regulatory authority in the United States is
required for the execution, delivery and performance by the Company of each of the Transaction
Documents, the issuance and sale of the Securities and compliance by the Company with the terms
thereof and the consummation of the transactions contemplated by the Transaction Documents,
except for such consents, approvals, authorizations, orders and registrations or qualifications as
may be required under applicable United States state securities laws in connection with the
purchase and distribution of the Securities by the Initial Purchasers.

(p) No Material Actions or Proceedings. Except as described or provided for in the
Preliminary Offering Memorandum, the Pricing Disclosure Package and the Final Offering
Memorandum, there are no legal, governmental or regulatory investigations, actions, suits or
proceedings pending to which the Company is a party or to which any property of the Company
is the subject that, individually or in the aggregate, if determined adversely to the Company,
would reasonably be expected to have a Material Adverse Effect; no such investigations, actions,
suits or proceedings are threatened in writing.

(q) Company Not an “Investment Company”. The Company is not and, after giving
effect to the offering and sale of the Securities and the application of the proceeds thereof as
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described in the Preliminary Offering Memorandum, the Pricing Disclosure Package and the
Final Offering Memorandum, will not be an “investment company” within the meaning of the
Investment Company Act of 1940, as amended, and the rules and regulations of the Commission
thereunder (collectively, “Investment Company Act”).

(r)  All Necessary Permits, etc. The Company possess all licenses, certificates,
permits and other authorizations issued by the appropriate federal, state, local or foreign
governmental or regulatory authorities that are necessary for the conduct of their respective
businesses as described in the Preliminary Offering Memorandum, the Pricing Disclosure
Package and the Final Offering Memorandum, except where the failure to possess or make the
same would not, individually or in the aggregate, have a Material Adverse Effect; and, except as
described in the Preliminary Offering Memorandum, the Pricing Disclosure Package and the
Final Offering Memorandum, the Company has not received written notice of any revocation or
modification of any such license, certificate, permit or authorization or has any reason to believe
that any such license, certificate, permit or authorization will not be renewed in the ordinary
course, except where such revocation or modification or non-renewal would not have a Material
Adverse Effect.

(s) Regulation S. The Company and its affiliates and all persons acting on their behalf
(other than the Initial Purchasers, as to whom the Company makes no representation) have
complied with and will comply with the offering restrictions of Regulation S in connection with
the offering of the Securities outside the United States and, in connection therewith, the Offering
Memorandum will contain the disclosure required by Rule 902(g). The Securities sold in
reliance on Regulation S will be represented upon issuance by a temporary global security that
may not be exchanged for definitive securities until the expiration of the 40-day restricted period
referred to in Rule 903(b)(3) of the Securities Act and only upon certification of beneficial
ownership of such Securities by non-U.S. persons or U.S. persons who purchased such Securities
in transactions that were exempt from the registration requirements of the Securities Act.

Section 2. Purchase, Sale and Delivery of the Securities.

(a) The Securities. The Company agrees to issue and sell to the Initial Purchasers,
severally and not jointly, all of the Securities, and the Initial Purchasers agree, severally and not
jointly, to purchase from the Company the aggregate principal amount of Securities set forth
opposite their names on Schedule A hereto at a purchase price of 99.250% of the principal
amount thereof, payable on the Closing Date, in each case, on the basis of the representations,
warranties and agreements herein contained, and upon the terms, subject to the conditions
thereto, herein set forth.

(b) Payment and Delivery of the Securities. Payment of the purchase price for, and
delivery of certificates for, the Securities shall be made as of a time to be agreed between the
Company and the Representatives on the third business day after the date hereof (unless
postponed in accordance with the provisions of Section 9), or such other time not later than ten
business days after such date as shall be agreed upon by the Representatives and the Company
(such time and date of payment and delivery being herein called “Closing Date”). Payment shall
be made to the Company by wire transfer of immediately available funds to a bank account
designated by the Company, against delivery to the Representatives for the respective accounts

(LN) 27930/427/PURCHASE AGT/Purchase Agreement docx



Attachment 3
Division Docket No. 12-12
Debt Issuance
January 24, 2013
Page 8 of 42
of the Initial Purchasers of certificates for the Securities to be purchased by them. It is
understood that each Initial Purchaser has authorized the Representatives, for its account, to
accept delivery of, receipt for, and make payment of the purchase price for, the Securities which
it has agreed to purchase. Merrill Lynch, Pierce, Fenner & Smith Incorporated individually and
not as representative of the Initial Purchasers, may (but shall not be obligated to) make payment
of the purchase price for the Securities to be purchased by any Initial Purchaser whose funds
have not been received by Closing Date, but such payment shall not relieve such Initial
Purchaser from its obligations hereunder.

(c) Initial Purchasers as Qualified Institutional Buyers. Each Initial Purchaser
severally and not jointly represents and warrants to, and agrees with, the Company that it is a
“qualified institutional buyer” within the meaning of Rule 144A (a “Qualified Institutional
Buyer”).

Section 3. Additional Covenants. The Company further covenants and agrees with each
Initial Purchaser as follows:

(a)  Preparation of Final Offering Memorandum; Initial Purchasers’ Review of
Proposed Amendments and Supplements and Company Additional Written
Communications. As promptly as practicable following the Time of Sale and in any event not
later than the second business day following the date hereof, the Company will prepare and
deliver to the Initial Purchasers the Final Offering Memorandum, which shall consist of the
Preliminary Offering Memorandum as modified only by the information contained in the Pricing
Supplement. Before preparing, using, authorizing, approving or referring to any Company
Additional Written Communication, and before making any amendment or supplement to the
Preliminary Offering Memorandum and the Final Offering Memorandum, the Company will
furnish to the Representatives and counsel for the Initial Purchasers a copy of the proposed
Company Additional Written Communication, amendment or supplement for review and will not
prepare, use, authorize, approve or refer to any such Company Additional Written
Communication or make any such proposed amendment or supplement to which the
Representatives reasonably object.

(b)  Copies of the Offering Memorandum. The Company will deliver, without
charge, to each Initial Purchaser during the Offering Memorandum Delivery Period (as defined
below), as many copies of the Offering Memorandum (including all amendments and
supplements thereto) and each Company Additional Written Communication (if applicable) as
the Representatives may reasonably request.

(c) Amendments and Supplements to the Final Offering Memorandum and Other
Securities Act Matters. The Company will advise the Representatives promptly, and confirm
such advice in writing, of the occurrence of any event within the Offering Memorandum
Delivery Period as a result of which the Offering Memorandum, the Pricing Disclosure Package
or any Company Additional Written Communication as then amended or supplemented would
include any untrue statement of a material fact or omit to state a material fact required to be
stated therein or necessary in order to make the statements therein, in the light of the
circumstances existing when the Offering Memorandum is delivered to a purchaser, not
misleading. As used herein, the term “Offering Memorandum Delivery Period” means such
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period of time after the first date of the offering of the Securities as in the opinion of counsel for
the Initial Purchasers an Offering Memorandum relating to the Securities is required by law to be
delivered in connection with sales of the Securities by any Initial Purchaser.

If during the Offering Memorandum Delivery Period (i) any event shall occur or
condition shall exist as a result of which the Offering Memorandum as then amended or
supplemented would include any untrue statement of a material fact or omit to state any material
fact required to be stated therein or necessary in order to make the statements therein, in the light
of the circumstances existing when the Offering Memorandum is delivered to a purchaser, not
misleading or (ii)it is necessary to amend or supplement the Offering Memorandum to comply
with law, the Company will immediately notify the Initial Purchasers thereof and forthwith
prepare and, subject to paragraph (a) above, furnish to the Initial Purchasers such amendments or
supplements to the Offering Memorandum as may be necessary so that the statements in the
Offering Memorandum as so amended or supplemented will not, in the light of the circumstances
existing when the Offering Memorandum is delivered to a purchaser, be misleading or so that the
Offering Memorandum will comply with law. If at any time prior to the Closing Date (i) any
event shall occur or condition shall exist as a result of which the Pricing Disclosure Package as
then amended or supplemented would include any untrue statement of a material fact or omit to
state any material fact necessary in order to make the statements therein, in the light of the
circumstances, not misleading or (ii) it is necessary to amend or supplement the Pricing
Disclosure Package to comply with law, the Company will immediately notify the Initial
Purchasers thereof and forthwith prepare and, subject to paragraph (a) above, furnish to the
Initial Purchasers such amendments or supplements to the Pricing Disclosure Package as may be
necessary so that the statements in the Pricing Disclosure Package as so amended or
supplemented will not, in the light of the circumstances, be misleading or so that the Pricing
Disclosure Package will comply with law.

(d)  Blue Sky Compliance. The Company will qualify the Securities for offer and sale
under the securities or Blue Sky laws of such jurisdictions as the Representatives shall
reasonably request and will continue such qualifications in effect so long as required for
distribution of the Securities; provided that the Company shall not be required to (i) qualify as a
foreign corporation or other entity or as a dealer in securities in any such jurisdiction where it
would not otherwise be required to so qualify, (ii) file any general consent to service of process
in any such jurisdiction or (iii) subject itself to taxation in any such jurisdiction if it is not
otherwise so subject.

(¢) Restriction on Issuances. During the period from the date hereof through and
including the Closing Date, the Company will not, without the prior written consent of the
Representatives, offer, sell, contract to sell or otherwise dispose of, in the United States, any U.S.
dollar-denominated debt securities issued or guaranteed by the Company and having a tenor of
more than one year.

(f) Compliance with DPUC Orders. The Company agrees to comply with the
conditions, obligations and restrictions set forth in the DPUC Orders, including but not limited to
the timely submission of any compliance filings as required by the DPUC Orders.
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(g) Use of Proceeds. The Company will apply the net proceeds from the sale of the
Securities as described in the Preliminary Offering Memorandum, the Pricing Disclosure
Package and the Final Offering Memorandum under the heading “Use of Proceeds.”

(h)  No Price Stabilization or Manipulation. The Company will not take, directly or
indirectly, any action designed to or that could reasonably be expected to cause or result in any
stabilization in violation of applicable laws or manipulation of the price of the Securities; provided,
that no representation or warranty is made with respect to the Initial Purchasers.

(i)  Clearing and Settlement. The Company shall use its reasonable best efforts to
permit the Securities to be eligible for deposit with, and clearance and settlement through DTC,
Euroclear or Clearstream, as the case may be, to the extent permitted by applicable law and the
procedures of DTC, Euroclear or Clearstream, as applicable.

() Additional Issuer Information. At any time when the Company is not subject to
Section 13 or 15(d) of the Exchange Act, for the benefit of holders and beneficial owners from
time to time of the Securities, the Company shall furnish, at its expense, upon request, to holders
and beneficial owners of Securities and prospective purchasers of Securities information
(“Additional Issuer Information”) satisfying the requirements of Rule 144A(d)(4) (it being
acknowledged and agreed that, prior to the first date on which information is required to be
provided under the Indenture, the information contained in the Final Offering Memorandum is
sufficient for this purpose).

(k)  No Integration. The Company agrees that it will not and will cause its Affiliates
not to make any offer or sale of securities of the Company of any class if, as a result of the
doctrine of “integration” referred to in Rule 502 under the Securities Act, such offer or sale
would render invalid (for the purpose of (i) the sale of the Securities by the Company to the
Initial Purchasers, (i1) the resale of the Securities by the Initial Purchasers to Subsequent
Purchasers or (iii) the resale of the Securities by such Subsequent Purchasers to others) the
exemption from the registration requirements of the Securities Act provided by Section 4(2)
thereof or by Rule 144A or by Regulation S thereunder or otherwise.

() No Restricted Resales. For as long as the Securities are “restricted securities” (as
defined in Rule 144 under the Securities Act), the Company will not, and will not permit any of
its affiliates (as defined in Rule 144 under the Securities Act) to resell any of the Securities
which constitute “restricted securities” under Rule 144 that have been reacquired by any of them
except in a transaction registered under the Securities Act or in a transaction exempt from
registration under Regulation S.

(m) Legended Securities. Each certificate for a Security will bear the legend contained
in “Notice to Investors; Transfer Restrictions” in the Final Offering Memorandum for the time
period and upon the other terms stated in the Indenture.

The Representatives on behalf of the several Initial Purchasers, may, in their sole

discretion, waive in writing the performance by the Company of any one or more of the
foregoing covenants or extend the time for their performance.

(LN) 27930/427/PURCHASE AGT/Purchase Agreement docx



Attachment 3
Division Docket No. 12-12
Debt Issuance
January 24, 2013
Page 11 of 42
Section 4. Certain Agreements of the Initial Purchasers and the Company. Each of
the Initial Purchasers, on the one hand, and the Company, on the other hand, hereby agree to

observe the following procedures in connection with the offer and sale of the Securities:

(a)  No action has been or will be taken by the Company or the Initial Purchaser in any
jurisdiction that would permit a public offering of the Securities or possession or distribution of
any Company Additional Written Communication, the Pricing Disclosure Package or the
Offering Memorandum or any amendment or supplement thereto or any other offering material
relating to the Securities in any country or jurisdiction where action for that purpose is required.

(b)  Offers and sales of the Securities will be made only by the Initial Purchasers or
Affiliates thereof qualified to do so in the jurisdictions in which such offers or sales are made.
Each such offer or sale shall only be made by the Initial Purchaser or Affiliates thereof to
(1) persons whom the offeror or seller reasonably believes to be Qualified Institutional Buyers or
(i1) non-U.S. persons outside the United States in reliance upon Regulation S upon the terms and
conditions set forth in Annex I hereto, which Annex I is hereby expressly made a part hereof.

(c)  The Securities will be offered by approaching prospective Subsequent Purchasers
on an individual basis. No general solicitation or general advertising (within the meaning of
Rule 502 under the Securities Act) will be used in the United States in connection with the
offering of the Securities.

(d)  Upon original issuance by the Company, and until such time as the same is no
longer required under the applicable requirements of the Securities Act, the Securities (and all
securities issued in exchange therefor or in substitution thereof) shall bear the following legend:

“THIS NOTE HAS NOT BEEN REGISTERED UNDER THE U.S. SECURITIES ACT
OF 1933, AS AMENDED (THE “SECURITIES ACT”), AND, ACCORDINGLY, MAY
NOT BE OFFERED OR SOLD WITHIN THE UNITED STATES OR TO, OR FOR
THE ACCOUNT OR BENEFIT OF, U.S. PERSONS EXCEPT AS SET FORTH
BELOW. BY ITS ACQUISITION HEREOF, THE HOLDER (1) REPRESENTS THAT
(A) IT IS A “QUALIFIED INSTITUTIONAL BUYER” (AS DEFINED IN RULE 144A
UNDER THE SECURITIES ACT) OR (B) IT IS NOT A U.S. PERSON AND IS
ACQUIRING THIS SECURITY IN AN OFFSHORE TRANSACTION IN
COMPLIANCE WITH RULE 904 UNDER THE SECURITIES ACT, (2) AGREES
THAT IT WILL NOT WITHIN ONE YEAR AFTER THE ORIGINAL ISSUANCE OF
THIS NOTE RESELL OR OTHERWISE TRANSFER THIS NOTE EXCEPT (A) TO
THE NARRAGANSETT ELECTRIC COMPANY OR ANY SUBSIDIARY THEREOF,
(B) INSIDE THE UNITED STATES TO A QUALIFIED INSTITUTIONAL BUYER IN
COMPLIANCE WITH RULE 144A UNDER THE SECURITIES ACT, (C) INSIDE
THE UNITED STATES TO AN ACCREDITED INVESTOR (AS DEFINED IN RULE
501(a)(1), (2), (3), OR (7) UNDER THE SECURITIES ACT, AN “ACCREDITED
INVESTOR”) THAT, PRIOR TO SUCH TRANSFER, FURNISHES (OR HAS
FURNISHED ON ITS BEHALF BY A U.S. BROKER-DEALER) TO THE TRUSTEE
A SIGNED LETTER CONTAINING CERTAIN REPRESENTATIONS AND
AGREEMENTS RELATING TO THE RESTRICTIONS ON TRANSFER OF THIS
SECURITY (THE FORM OF WHICH LETTER CAN BE OBTAINED FROM THE
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TRUSTEE FOR THIS NOTE), (D) OUTSIDE THE UNITED STATES IN AN
OFFSHORE TRANSACTION IN COMPLIANCE WITH RULE 904 UNDER THE
SECURITIES ACT (IF AVAILABLE), (E) PURSUANT TO THE EXEMPTION FROM
REGISTRATION PROVIDED BY RULE 144 UNDER THE SECURITIES ACT (IF
AVAILABLE), (F) IN ACCORDANCE WITH ANOTHER EXEMPTION FROM THE
REGISTRATION REQUIREMENTS OF THE SECURITIES ACT (AND BASED
UPON AN OPINION OF COUNSEL IF THE NARRAGANSETT ELECTRIC
COMPANY SO REQUESTS), OR (G) PURSUANT TO AN EFFECTIVE
REGISTRATION STATEMENT UNDER THE SECURITIES ACT AND (3) AGREES
THAT IT WILL GIVE TO EACH PERSON TO WHOM THIS NOTE IS
TRANSFERRED A NOTICE SUBSTANTIALLY TO THE EFFECT OF THIS
LEGEND. NO REPRESENTATION CAN BE MADE AS TO THE AVAILABILITY
OF THE EXEMPTION PROVIDED BY RULE 144 FOR RESALE OF THE NOTE
EVIDENCED HEREBY. IN CONNECTION WITH ANY TRANSFER OF THIS NOTE
WITHIN ONE YEAR AFTER THE ORIGINAL ISSUANCE OF THIS NOTE, IF THE
PROPOSED TRANSFEREE IS AN ACCREDITED INVESTOR, THE HOLDER
MUST, PRIOR TO SUCH TRANSFER, FURNISH TO THE TRUSTEE AND THE
NARRAGANSETT ELECTRIC COMPANY SUCH CERTIFICATIONS, LEGAL
OPINIONS OR OTHER INFORMATION AS ANY OF THEM MAY REASONABLY
REQUIRE TO CONFIRM THAT SUCH TRANSFER IS BEING MADE PURSUANT
TO AN EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE
REGISTRATION REQUIREMENTS OF THE SECURITIES ACT. AS USED HEREIN,
THE TERMS “OFFSHORE TRANSACTION,” “UNITED STATES” AND “U.S.
PERSON” HAVE THE MEANING GIVEN TO THEM BY REGULATION S UNDER
THE SECURITIES ACT.”

Following the sale of the Securities by the Initial Purchasers to Subsequent Purchasers
pursuant to the terms hereof, the Initial Purchasers shall not be liable or responsible to the
Company for any losses, damages or liabilities suffered or incurred by the Company, including
any losses, damages or liabilities under the Securities Act, arising from or relating to any
subsequent resale or transfer of any Security by any Subsequent Purchaser.

Section 5. Conditions to the Obligations of the Initial Purchasers. The obligation of
each Initial Purchaser to purchase Securities on the Closing Date as provided herein is subject to
the performance by the Company of its covenants and other obligations hereunder and to the
following additional conditions:

(a)  Representations and Warranties. The representations and warranties of the
Company contained herein shall be true and correct on the date hereof and on and as of the
Closing Date; and the statements of the Company and its officers made in any certificates
delivered pursuant to this Agreement shall be true and correct on and as of the Closing Date.

(b)  No Downgrade. Subsequent to the execution and delivery of this Agreement and at
or prior to the Closing Date, (i) no downgrading shall have occurred in the long-term credit
rating accorded the Securities or any other senior debt securities of or guaranteed by the
Company by Moody’s Investor Services, Inc. or Standard & Poor's Ratings Services, a division
of McGraw-Hill, Inc. and (i1) no such organization shall have publicly announced that it has
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under surveillance or review such rating of the Securities or any other senior debt securities of or
guaranteed by the Company (other than an announcement with positive implications of a

possible upgrading).

(¢)  No Material Adverse Change. No event or condition of a type described in Section
1(g) hereof shall have occurred or shall exist, which event or condition is not described in the
Pricing Disclosure Package (excluding any amendment or supplement thereto) and the Offering
Memorandum (excluding any amendment or supplement thereto) and the effect of which in the
reasonable judgment of the Representatives (after consultations with the Company) makes it
impracticable or inadvisable to proceed with the offering, sale or delivery of the Securities on the
terms and in the manner contemplated by this Agreement, the Pricing Disclosure Package and
the Offering Memorandum.

(d)  Officer’s Certificate. The Representatives shall have received on and as of the
Closing Date a certificate of the chief financial officer, treasurer, assistant treasurer or controller
of the Company who has specific knowledge of the Company’s financial matters and is
satisfactory to the Representatives (i) confirming that such officer has carefully reviewed the
Pricing Disclosure Package and the Offering Memorandum and, to the best knowledge of such
officer, the representations set forth in Section 1(d) hereof are true and correct, (ii) confirming
that the other representations and warranties of the Company in this Agreement are true and
correct and that the Company has complied with all agreements and satisfied all conditions on its
part to be performed or satisfied hereunder at or prior to the Closing Date and (iii) to the effect
set forth in paragraphs (b) and (c) above.

(e)  Comfort Letters. On the date of this Agreement and on the Closing Date,
PricewaterhouseCoopers LLP shall have furnished to the Representatives, at the request of the
Company, letters, dated the respective dates of delivery thereof and addressed to the Initial
Purchasers, in form and substance reasonably satisfactory to the Representatives, containing
statements and information of the type customarily included in accountants’ “comfort letters” to
Initial Purchasers with respect to the financial statements and certain financial information
contained in the Pricing Disclosure Package and the Offering Memorandum; provided that the
letter delivered on the Closing Date shall use a “cut-off”” date no more than five business days
prior to the Closing Date, unless otherwise agreed

(f)  Opinion of Counsel for the Company. Internal counsel of the Company shall have
furnished to the Representatives, at the request of the Company, its written opinion, dated the
Closing Date and addressed to the Initial Purchasers, in form and substance reasonably
satisfactory to the Representatives, to the effect set forth in Schedule C hereto. Linklaters LLP,
special U.S. counsel for the Company, shall have furnished to the Representatives, at the request
of the Company, their written opinion and negative assurance statement, both dated the Closing
Date and addressed to the Initial Purchasers, in form and substance reasonably satisfactory to the
Representatives, to the effect set forth in Schedule D and Schedule E, respectively, hereto.

(g)  Opinion of Counsel for the Initial Purchasers. The Representatives shall have
received on and as of the Closing Date an opinion of Davis Polk & Wardwell London LLP,
counsel for the Initial Purchasers, with respect to such matters as the Representatives may
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reasonably request, and such counsel shall have received such documents and information as

they may reasonably request to enable them to pass upon such matters.

(h)  No Legal Impediment to Issuance. No action shall have been taken and no statute,
rule, regulation or order shall have been enacted, adopted or issued by any federal, state or
foreign governmental or regulatory authority that would, as of the Closing Date, prevent the
issuance or sale of the Securities; and no injunction or order of any U.S. federal or state court
shall have been issued that would, as of the Closing Date, prevent the issuance or sale of the
Securities.

All opinions, letters, certificates and evidence mentioned above or elsewhere in this
Agreement shall be deemed to be in compliance with the provisions hereof only if they are in
form and substance reasonably satisfactory to counsel for the Initial Purchasers.

Section 6. Expenses.

Whether or not the transactions contemplated by this Agreement are consummated or this
Agreement is terminated, the Company will pay or cause to be paid all costs and expenses
incidental to the performance of its obligations hereunder, including without limitation, (a) the
costs incidental to the authorization, issuance, sale, preparation and delivery of the Securities and
any taxes payable in that connection; (b) the costs incident to the preparation and printing of the
Preliminary Offering Memorandum, any Company Additional Written Communication, the
Pricing Disclosure Package and the Final Offering Memorandum (including all exhibits,
amendments and supplements thereto) and the distribution thereof; (c) the costs of reproducing and
distributing each of the Transaction Documents; (d) the fees and expenses of the Company's counsel
and independent accountants; (e) the fees and expenses incurred in connection with the registration
or qualification and determination of eligibility for investment of the Securities under the laws of
such jurisdictions as the Representatives may designate; (f) any fees charged by rating agencies
for rating the Securities; (g) the fees and expenses of the Trustee and any paying agent (including
related fees and expenses of any counsel to such parties); and (h) all expenses incurred by the
Company in connection with any physical or electronic “road show” presentation to potential
investors.

If (1) this Agreement is terminated pursuant to Section 8 (other than clause (iv) of Section
8 if the Company and the Initial Purchasers subsequently enter into another agreement for the
Initial Purchasers to purchase the same or substantially similar securities of the Company), (ii)
the Company for any reason fails to tender the Securities for delivery to the Initial Purchasers or
(ii1) the Initial Purchasers decline to purchase the Securities for any reason permitted under this
Agreement, the Company agrees to reimburse the Initial Purchasers for all out-of-pocket costs
and expenses (including the fees and expenses of their counsel) reasonably incurred by the Initial
Purchasers in connection with this Agreement and the offering contemplated hereby.

Section 7. Indemnification.

(a) Indemnification of the Initial Purchasers. The Company agrees to indemnify
and hold harmless each Initial Purchaser, its affiliates, directors and officers and each person, if
any, who controls such Initial Purchaser within the meaning of Section 15 of the Securities Act
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or Section 20 of the Exchange Act, from and against any and all losses, claims, damages and
liabilities (including, without limitation, legal fees and other expenses incurred in connection
with any suit, action or proceeding or any claim asserted as such fees and expenses are incurred),
joint or several, that arise out of, or are based upon, any untrue statement or alleged untrue
statement of a material fact contained in the Preliminary Offering Memorandum, the Pricing
Disclosure Package, any Company Additional Written Communication or the Final Offering
Memorandum (or any amendment or supplement thereto), or caused by any omission or alleged
omission to state therein a material fact necessary in order to make the statements therein, in
light of the circumstances under which they were made, not misleading, except insofar as such
losses, claims, damages or liabilities arise out of, or are based upon, any untrue statement or
omission or alleged untrue statement or omission made in reliance upon and in conformity with
any information relating to any Initial Purchaser furnished to the Company in writing by such
Initial Purchaser through the Representatives expressly for use therein.

(b) Indemnification of the Company. Each Initial Purchaser agrees, severally and
not jointly, to indemnify and hold harmless the Company, its directors, its officers and each
person, if any, who controls the Company within the meaning of Section 15 of the Securities Act
or Section 20 of the Exchange Act to the same extent as the indemnity set forth in paragraph (a)
above, but only with respect to any losses, claims, damages or liabilities that arise out of, or are
based upon, any untrue statement or omission or alleged untrue statement or omission made in
reliance upon and in conformity with any information relating to such Initial Purchaser furnished
to the Company in writing by such Initial Purchaser through the Representatives expressly for
use in the Preliminary Offering Memorandum, the Pricing Disclosure Package, any Company
Additional Written Communication or the Final Offering Memorandum, it being understood and
agreed that the only such information consists of (i) the legal and marketing names and addresses
of the Initial Purchasers and (ii) the information set forth in the eighth paragraph of the
Preliminary Offering Memorandum and the Final Offering Memorandum under the heading
“Plan of Distribution”.

(c) Notifications and Other Indemnification Procedures. If any suit, action,
proceeding (including any governmental or regulatory investigation), claim or demand shall be
brought or asserted against any person in respect of which indemnification may be sought
pursuant to either paragraph(a) or (b)above, such person (the “Indemnified Person”) shall
promptly notify the person against whom such indemnification may be sought (the
“Indemnifying Person”) in writing; provided that the failure to notify the Indemnifying Person
shall not relieve it from any liability that it may have under this Section 7 except to the extent that it
has been materially prejudiced (through the forfeiture of substantive rights or defenses) by such
failure; and provided further, that the failure to notify the Indemnifying Person shall not relieve it
from any liability that it may have to an Indemnified Person otherwise than under this Section 7. If
any such proceeding shall be brought or asserted against an Indemnified Person and it shall have
notified the Indemnifying Person thereof, the Indemnifying Person shall retain counsel reasonably
satisfactory to the Indemnified Person to represent the Indemnified Person and any others
entitled to indemnification pursuant to this Section 7 that the Indemnifying Person may designate
in such proceeding and shall pay the fees and expenses of such counsel related to such
proceeding as incurred. In any such proceeding, any Indemnified Person shall have the right to
retain its own counsel, but the fees and expenses of such counsel shall be at the expense of such
Indemnified Person unless (i) the Indemnifying Person and the Indemnified Person shall have
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mutually agreed to the contrary; (ii) the Indemnifying Person has failed within a reasonable time
to retain counsel reasonably satisfactory to the Indemnified Person; (iii) the Indemnified Person
shall have reasonably concluded that there may be legal defenses available to it that are different
from or in addition to those available to the Indemnifying Person; or (iv) the named parties in
any such proceeding (including any impleaded parties) include both the Indemnifying Person and
the Indemnified Person and representation of both parties by the same counsel would be
inappropriate due to actual or potential differing interests between them. It is understood and
agreed that the Indemnifying Person shall not, in connection with any proceeding or related
proceeding in the same jurisdiction, be liable for the fees and expenses of more than one separate
firm (in addition to any local counsel) for all Indemnified Persons, and that all such fees and
expenses shall be reimbursed as they are incurred. Any such separate firm for any Initial
Purchaser, its affiliates, directors and officers and any control persons of such Initial Purchaser
shall be designated in writing by the Representatives and any such separate firm for the
Company, its directors, its officers and any control persons of the Company shall be designated
in writing by the Company. The Indemnifying Person shall not be liable for any settlement of
any proceeding effected without its written consent, but if settled with such consent or if there be
a final judgment for the plaintiff, the Indemnifying Person agrees to indemnify each Indemnified
Person from and against any loss or liability by reason of such settlement or judgment.
Notwithstanding the foregoing sentence, if at any time an Indemnified Person shall have
requested that an Indemnifying Person reimburse the Indemnified Person for fees and expenses
of counsel as contemplated by this paragraph, the Indemnifying Person shall be liable for any
settlement of any proceeding effected without its written consent if (i) such settlement is entered
into more than 30 days after receipt by the Indemnifying Person of such request and (ii) the
Indemnifying Person shall not have reimbursed the Indemnified Person in accordance with such
request prior to the date of such settlement. No Indemnifying Person shall, without the written
consent of the Indemnified Person, effect any settlement of any pending or threatened proceeding
in respect of which any Indemnified Person is or could have been a party and indemnification
could have been sought hereunder by such Indemnified Person, unless such settlement (x)
includes an unconditional release of such Indemnified Person, in form and substance reasonably
satisfactory to such Indemnified Person, from all liability on claims that are the subject matter of
such proceeding and (y) does not include any statement as to or any admission of fault,
culpability or a failure to act by or on behalf of any Indemnified Person.

(d)  Contribution. If the indemnification provided for in paragraphs (a) and (b) above
is unavailable to an Indemnified Person or insufficient in respect of any losses, claims, damages
or liabilities referred to therein, then each Indemnifying Person under such paragraph, in lieu of
indemnifying such Indemnified Person thereunder, shall contribute to the amount paid or payable
by such Indemnified Person as a result of such losses, claims, damages or liabilities (i) in such
proportion as is appropriate to reflect the relative benefits received by the Company, on the one
hand, and the Initial Purchasers, on the other, from the offering of the Securities or (ii) if the
allocation provided by clause (i) is not permitted by applicable law, in such proportion as is
appropriate to reflect not only the relative benefits referred to in clause (i) but also the relative
fault of the Company, on the one hand, and the Initial Purchasers, on the other, in connection
with the statements or omissions that resulted in such losses, claims, damages or liabilities, as
well as any other relevant equitable considerations. The relative benefits received by the
Company, on the one hand, and the Initial Purchasers, on the other, shall be deemed to be in the
same respective proportions as the net proceeds (before deducting expenses) received by the
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Company from the sale of the Securities and the total discounts and commissions received by the
Initial Purchasers in connection therewith, bear to the aggregate offering price of the Securities.
The relative fault of the Company, on the one hand, and the Initial Purchasers, on the other, shall
be determined by reference to, among other things, whether the untrue or alleged untrue
statement of a material fact or the omission or alleged omission to state a material fact relates to
information supplied by the Company or by the Initial Purchasers and the parties' relative intent,
knowledge, access to information and opportunity to correct or prevent such statement or
omission.

(¢) Limitation on Liability. The Company and the Initial Purchasers agree that it
would not be just and equitable if contribution pursuant to this Section 7 were determined by pro
rata allocation (even if the Initial Purchasers were treated as one entity for such purpose) or by
any other method of allocation that does not take account of the equitable considerations referred
to in paragraph (d) above. The amount paid or payable by an Indemnified Person as a result of
the losses, claims, damages and liabilities referred to in paragraph (d) above shall be deemed to
include, subject to the limitations set forth above, any legal or other expenses incurred by such
Indemnified Person in connection with any such action or claim. Notwithstanding the provisions
of this Section 7, in no event shall an Initial Purchaser be required to contribute any amount in
excess of the amount by which the total underwriting discounts and commissions received by
such Initial Purchaser with respect to the offering of the Securities exceeds the amount of any
damages that such Initial Purchaser has otherwise been required to pay by reason of such untrue
or alleged untrue statement or omission or alleged omission. No person guilty of fraudulent
misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall be entitled to
contribution from any person who was not guilty of such fraudulent misrepresentation. The
Initial Purchasers' obligations to contribute pursuant to this Section 7 are several in proportion to
their respective purchase obligations hereunder and not joint.

(f) Non-Exclusive Remedies. The remedies provided for in this Section 7 are not
exclusive and shall not limit any rights or remedies which may otherwise be available to any
Indemnified Person at law or in equity.

Section 8. Termination of this Agreement. This Agreement may be terminated in the
discretion of the Representatives, with respect to clauses (i), (ii) and (iii) of this Section 8, by
notice to the Company, if after the execution and delivery of this Agreement and prior to the
Closing Date (i) trading generally shall have been suspended or materially limited on the New
York Stock Exchange or the London Stock Exchange; (ii) trading of any securities issued or
guaranteed by the Company shall have been suspended on any exchange; (iii) a general
moratorium on commercial banking activities shall have been declared by U.S. federal or New
York State authorities or authorities in the United Kingdom; (iv) there shall have occurred any
outbreak or escalation of hostilities or any change in financial markets or any calamity or crisis
involving the United States or the United Kingdom, that, in the reasonable judgment of the
Representatives (after consultations with the Company), is so material and adverse as to make it
impracticable or inadvisable to proceed with the offering, sale or delivery of the Securities on the
terms and in the manner contemplated by this Agreement, the Pricing Disclosure Package, and
the Final Offering Memorandum.
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Section 9. Defaulting Initial Purchaser.

(a) If, on the Closing Date, any Initial Purchaser defaults on its obligation to purchase
the Securities that it has agreed to purchase hereunder, the non-defaulting Initial Purchasers may
in their discretion arrange for the purchase of such Securities by other persons satisfactory to the
Company on the terms contained in this Agreement. If, within 36 hours after any such default by
any Initial Purchaser, the non-defaulting Initial Purchasers do not arrange for the purchase of such
Securities, then the Company shall be entitled to a further period of 36 hours within which to
procure other persons satisfactory to the non-defaulting Initial Purchasers to purchase such
Securities on such terms. If other persons become obligated or agree to purchase the Securities
of a defaulting Initial Purchaser, either the non-defaulting Initial Purchasers or the Company may
postpone the Closing Date for up to five full business days in order to effect any changes that in
the opinion of counsel for the Company or counsel for the Initial Purchasers may be necessary in
the Final Offering Memorandum or in any other document or arrangement, and the Company
agrees to promptly prepare any amendment or supplement to the Final Offering Memorandum
that effects any such changes. As used in this Agreement, the term “Initial Purchaser” also
includes, for all purposes of this Agreement unless the context otherwise requires, any person not
listed in the Purchase Agreement that, pursuant to this Section 9, purchases Securities that a
defaulting Initial Purchaser agreed but failed to purchase.

(b) If, after giving effect to any arrangements for the purchase of the Securities of a
defaulting Initial Purchaser or Initial Purchasers by the non-defaulting Initial Purchasers and the
Company as provided in paragraph (a) above, the aggregate principal amount of such Securities
that remains unpurchased does not exceed one-eleventh of the aggregate principal amount of all
the Securities, then the Company shall have the right to require each non-defaulting Initial
Purchaser to purchase the principal amount of Securities that such Initial Purchaser agreed to
purchase hereunder plus such Initial Purchaser’s pro rata share (based on the principal amount of
Securities that such Initial Purchaser agreed to purchase hereunder) of the Securities of such
defaulting Initial Purchaser or Initial Purchasers for which such arrangements have not been
made.

(c) If, after giving effect to any arrangements for the purchase of the Securities of a
defaulting Initial Purchaser or Initial Purchasers by the non-defaulting Initial Purchasers and the
Company as provided in paragraph (a) above, the aggregate principal amount of such Securities
that remains unpurchased exceeds one-eleventh of the aggregate principal amount of all the
Securities, or if the Company shall not exercise the right described in paragraph (b) above, then
this Agreement shall terminate without liability on the part of the non-defaulting Initial
Purchasers. Any termination of this Agreement pursuant to this Section 9 shall be without
liability on the part of the Company, except that the Company will continue to be liable for the
payment of expenses as set forth in Section 6 hereof and except that the provisions of Section 7
hereof shall not terminate and shall remain in effect.

(d)  Nothing contained herein shall relieve a defaulting Initial Purchaser of any liability
it may have to the Company or any non-defaulting Initial Purchaser for damages caused by the
default of the defaulting Initial Purchaser.

17

(LN) 27930/427/PURCHASE AGT/Purchase Agreement docx



Attachment 3

Division Docket No. 12-12

Debt Issuance

January 24, 2013

Page 19 of 42

Section 10. Representations and Indemnities to Survive Delivery. The respective

indemnities, rights of contribution, representations, warranties and agreements of the Company
and the Initial Purchasers contained in this Agreement or made by or on behalf of the Company
or the Initial Purchasers pursuant to this Agreement or any certificate delivered pursuant hereto
shall survive the delivery of and payment for the Securities and shall remain in full force and
effect, regardless of any termination of this Agreement or any investigation made by or on behalf
of the Company or the Initial Purchasers.

Section 11. Notices. All communications hereunder shall be in writing and shall be
mailed, hand delivered, couriered or facsimiled and confirmed to the parties hereto as follows:

If to the Initial Purchasers:

J.P. Morgan Securities LLC

383 Madison Avenue

New York, NY 10179

Facsimile: +1 212 834 6081

Attention: Investment Grade Syndicate Desk

Merrill Lynch, Pierce, Fenner & Smith
Incorporated
50 Rockefeller Center
New York, NY 10020
Fax: +1 646 855 5958
Attention: High Grade Transaction Management / Legal

nabSecurities, LLC

245 Park Avenue

New York, NY 10167
Fax: +1 212949 9515
Attention: Global Markets

with a copy to:

Davis Polk & Wardwell London LLP
99 Gresham Street

London EC2V 7TNG

United Kingdom

Facsimile: +44 20 7710 4860
Attention: Paul E. Kumleben
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If to the Company:

The Narragansett Electric Company
c/o National Grid plc

1-3 Strand

London WC2N 5SEH

United Kingdom

Facsimile: +44 20 7004 3342
Attention: Treasury Department

with a copy to:

Linklaters LLP

1345 Avenue of the Americas
New York, NY 10105

United States

Facsimile: +1 212 903 9100
Attention: Jeffrey Cohen

Any party hereto may change the address or facsimile number for receipt of
communications by giving written notice to the others.

Section 12. Successors. This Agreement shall inure to the benefit of and be binding
upon the parties hereto and their respective successors and the officers, senior representatives
and directors and any controlling persons referred to herein, and the affiliates of each Initial
Purchaser referred to in Section 7 hereof. Nothing in this Agreement is intended or shall be
construed to give any other person any legal or equitable right, remedy or claim under or in
respect of this Agreement or any provision contained herein. No purchaser of Securities from
any Initial Purchaser shall be deemed to be a successor merely by reason of such purchase.

Section 13. Certain Defined Terms. For purposes of this Agreement, (a) except where
otherwise expressly provided, the term “affiliate” has the meaning set forth in Rule 405 under the
Securities Act; (b) the term “business day” means any day other than a day on which banks are
permitted or required to be closed in New York City; and (c) the term “subsidiaries” has the
meaning set forth in Rule 405 under the Securities Act.

Section 14. Governing Law Provisions. THIS AGREEMENT SHALL BE
GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE
STATE OF NEW YORK.

Section 15. As used in this Agreement, the term “Initial Purchaser” shall be deemed
to include any person substituted for a defaulting Initial Purchaser under Section 9. No action
taken under this Agreement shall relieve any defaulting Initial Purchaser from liability in respect
of any default of such Initial Purchaser under this Agreement.

Section 16. No Advisory or Fiduciary Responsibility. The Company acknowledges and
agrees that: (i) the purchase and sale of the Securities pursuant to this Agreement, including the
determination of the offering price of the Securities and any related discounts and commissions,
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is an arm’s-length commercial transaction between the Company, on the one hand, and the
several Initial Purchasers, on the other hand, and the Company is capable of evaluating and
understanding and understands and accepts the terms, risks and conditions of the transactions
contemplated by this Agreement; (ii) in connection with each transaction contemplated hereby
and the process leading to such transaction each Initial Purchaser is and has been acting solely as
a principal and is not the agent or fiduciary of the Company or its affiliates, stockholders,
creditors or employees or any other party; (iii) no Initial Purchaser has assumed or will assume
an advisory or fiduciary responsibility in favor of the Company with respect to any of the
transactions contemplated hereby or the process leading thereto (irrespective of whether such
Initial Purchaser has advised or is currently advising the Company on other matters) or any other
obligation to the Company except the obligations expressly set forth in this Agreement; (iv) the
several Initial Purchasers and their respective affiliates may be engaged in a broad range of
transactions that involve interests that differ from those of the Company and that the several
Initial Purchasers have no obligation to disclose any of such interests by virtue of any fiduciary
or advisory relationship; (v) the Initial Purchasers have not provided any legal, accounting,
regulatory or tax advice with respect to the offering contemplated hereby and the Company has
consulted its own legal, accounting, regulatory and tax advisors to the extent it deemed
appropriate; and (vi) any review by the Initial Purchasers of the Company, the transactions
contemplated hereby or other matters relating to such transactions will be performed solely for
the benefit of the Initial Purchasers and shall not be on behalf of the Company.

The Company agrees that it will not claim that the Initial Purchasers, or any of them, has
rendered advisory services of any nature or respect, or owes a fiduciary or similar duty to the
Company, in connection with the transaction contemplated by this Agreement or the process
leading thereto.

Section 17. General Provisions. This Agreement constitutes the entire agreement of the
parties to this Agreement and supersedes all prior written or oral and all contemporaneous oral
agreements, understandings and negotiations with respect to the subject matter hereof. This
Agreement may be executed in two or more counterparts, each one of which shall be an original,
with the same effect as if the signatures thereto and hereto were upon the same instrument. This
Agreement may not be amended or modified unless in writing by all of the parties hereto, and no
condition herein (express or implied) may be waived unless waived in writing by each party
whom the condition is meant to benefit. The section headings herein are for the convenience of
the parties only and shall not affect the construction or interpretation of this Agreement.
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If the foregoing is in accordance with your understanding of our agreement,
kindly sign and return to the Company the enclosed copies hereof, whereupon this
instrument, along with all counterparts hereof, shall become a binding agreement in

accordance with its terms.
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The foregoing Purchase Agreement is hereby confirmed and accepted by the
Initial Purchasers as of the date first above written.

J.P. Morgan Securities LLC
Merrill Lynch, Pierce, Fenner & Smith
Incorporated
nabSecurities, LLC
Acting on behalf of themselves
and as the Representatives of
the several Initial Purchasers

By: J.P. Morgan Securities LLC

¥;}2,°: ROBERT BOTTAMED!I
’ VICE PRESIDENT

By: Merrill Lynch, Pierce, Fenner & Smith
Incorporated

By:

Name:
Title:

By: nabSecurities, LLC

By:

Name:
Title:
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The foregoing Purchase Agreement is hereby confirmed and accepted by the
Initial Purchasers as of the date first above written.

J.P. Morgan Securities LLC
Merrill Lynch, Pierce, Fenner & Smith
Incorporated
nabSecurities, LLC
Acting on behalf of themselves
and as the Representatives of
the several Initial Purchasers

By: J.P. Morgan Securities LLC

By:

Name;
Title:

By: Merrill Lynch, Pierce, Fenner & Smith
ncorporated

By: nabSecurities, LLC

By:

Name:
Title:
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The foregoing Purchase Agreement is hereby confirmed and accepted by the
Initial Purchasers as of the date first above written.

J.P. Morgan Securities LLC
Merrill Lynch, Pierce, Fenner & Smith
Incorporated
nabSecurities, LLC
Acting on behalf of themselves
and as the Representatives of
the several Initial Purchasers

By: J.P. Morgan Securities LLC

By:

Name:
Title:

By: Merrill Lynch, Pierce, Fenner & Smith
Incorporated

By:

Name:
Title:

By: nabSecurities, LLC

Name: Ay# pinvavs/
Title: y,cg PRESIDEVT
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SCHEDULE B
Pricing Term Sheet
4.170% Senior Notes due 2042
Issuer: The Narragansett Electric Company
Ranking: Senior Unsecured
Type: Rule 144A / Regulation S
Size: $250,000,000
Maturity: December 10, 2042
Coupon: 4.170%
Offering Price: 100.000%
Yield to Maturity: 4.170%
Benchmark Treasury: UST 2.75% due August 15, 2042
Spread to Benchmark Treasury: + 140 bps
Benchmark Treasury Price: 99-19
Benchmark Treasury Yield: 2.770%
Interest Payment Dates: June 10 and December 10 commencing on June

10, 2013, subject to Business Day Convention

Make Whole Spread: UST rate + 25 bps

Trade Date: December 5, 2012
Settlement Date: T+3; December 10, 2012
Denominations / Multiple: $2,000 x $1,000
Expected Ratings*(Moody’s / S&P): A3/ A-

CUSIP (144A): 631005 BF1

CUSIP (Reg S): U63000 AC4

ISIN (144A): US631005BF17

ISIN (Reg S): USU63000AC49

J.P. Morgan Securities LLC
Merrill Lynch, Pierce, Fenner & Smith
Incorporated

Joint Book-Running Managers:

Sch-C-1
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nabSecurities, LLC

Co-Managers:

* A securities rating is not a recommendation to buy, sell or hold securities and may be
subject to revision or withdrawal at any time.

This communication is intended for the sole use of the person to whom it is provided by the
sender.

The securities have not been, and will not be, registered under the U.S. Securities Act of 1933, as
amended (the “Securities Act”), or any state or other securities laws, and are being offered and
sold within the United States only to qualified institutional buyers in reliance on Rule 144A
under the Securities Act, and outside the United States to persons other than U.S. persons in
reliance on Regulation S under the Securities Act. Prospective purchasers are hereby notified that
a seller of any note may be relying on the exemption from the provisions of Section 5 of the
Securities Act provided by Rule 144A.

The information in this term sheet supplements the Company’s preliminary offering
memorandum dated December 5, 2012 (the “Preliminary Offering Memorandum”) and
supersedes the information in the Preliminary Offering Memorandum to the extent inconsistent
with the information in the Preliminary Offering Memorandum. This term sheet is qualified in its
entirety by reference to the Preliminary Offering Memorandum. Terms used herein but not
defined herein shall have the respective meanings as set forth in the Preliminary Offering
Memorandum.

ANY DISCLAIMERS OR OTHER NOTICES THAT MAY APPEAR BELOW ARE NOT
APPLICABLE TO THIS COMMUNICATION AND SHOULD BE DISREGARDED. SUCH
DISCLAIMERS OR OTHER NOTICES WERE AUTOMATICALLY GENERATED AS A RESULT
OF THIS COMMUNICATION BEING SENT VIA BLOOMBERG OR ANOTHER EMAIL SYSTEM.

Sch-C-2

(LN) 27930/427/PURCHASE AGT/Purchase Agreement docx



Attachment 3

Division Docket No. 12-12
Debt Issuance

January 24, 2013

Page 29 of 42

SCHEDULE C

[LETTERHEAD OF INTERNAL COUNSEL FOR NARRAGANSETT ELECTRIC]

December [@], 2012

J.P. Morgan Securities LLC
Merrill Lynch, Pierce, Fenner & Smith

Incorporated
nabSecurities, LLC
and the other several
Initial Purchasers named in Schedule A
to the Purchase Agreement

referred to below

Ladies and Gentlemen:

As [Senior Counsel] of National Grid USA, I have acted as counsel to The Narragansett
Electric Company, a Rhode Island corporation (the "Company"), in connection with the
purchase by you of $[e] aggregate principal amount of [®]% Senior Notes due [®] (the
"Securities") issued by the Company, pursuant to the Purchase Agreement dated December [®],
2012 (the ""Purchase Agreement") between the Company and you, as initial purchasers (the
"Initial Purchasers").

In arriving at the opinions expressed below, people acting under my supervision or I have:

e Examined the Preliminary Offering Memorandum dated December [®], 2012, relating to
the sale of the Securities, as supplemented by the pricing supplement attached to the
Purchase Agreement as Schedule B (the "Pricing Disclosure Package"), and the
Offering Memorandum dated December [@®], 2012, relating to the sale of the Securities
(the "Offering Memorandum"); the Indenture dated as of March 22, 2010 (the "Base
Indenture") between the Company and The Bank of New York Mellon, as trustee (the
"Trustee"), relating to the Securities; and the Third Supplemental Indenture dated
December [e], 2012 (the "Supplemental Indenture" and, together with the Base
Indenture, the "Indenture") between the Company and the Trustee, relating to the
Securities; duplicates of the global notes representing the Securities; and the Purchase
Agreement;

e Relied as to matters of fact upon, the documents delivered to you at the closing and upon
originals, or duplicates or certified or conformed copies of such corporate and other
records, agreements, documents and other instruments and such -certificates or
comparable documents of public officials and of officers and representatives of the

Sch-C-3
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Company and have made other relevant and necessary investigations in connection with

the opinions hereinafter set forth;

e In such examination, assumed the genuineness of all signatures, the legal capacity of
natural persons, the authenticity of all documents submitted as originals, the conformity
to original documents of all documents submitted as duplicates or certified or conformed
copies, the authenticity of the originals of such latter documents, the authority of such
persons signing all documents on behalf of the parties thereto and the due authorization,
execution and delivery of all documents by the parties thereto; and

e Assumed that the representations each of the Initial Purchasers has made in the Purchase
Agreement are true, correct and accurate.

Based upon the foregoing, and subject to the qualifications, assumptions and limitations
stated herein, I am of the opinion that:

1. The Company is validly existing and in good standing as a corporation under the laws of
the State of Rhode Island and has full corporate power and authority to conduct its
business as described in the Offering Memorandum.

2. The Indenture has been duly authorized, executed and delivered by the Company.
3. The Securities have been duly authorized, executed and issued by the Company.

4. The Purchase Agreement has been duly authorized, executed and delivered by the
Company.

5. The issue and sale of the Securities by the Company, the execution, delivery and
performance by the Company of the Purchase Agreement and the execution and delivery
of the Indenture by the Company will not violate any statute of the State of Rhode Island
or any rule or regulation that has been issued pursuant to any statute of the State of Rhode
Island or any order known to us issued pursuant to any statute of the State of Rhode
Island by any court or governmental agency or body having jurisdiction over the
Company or any of its properties, except that it is understood that no opinion is given in
this paragraph 5 with respect to any federal or state securities law or any rule or
regulation issued pursuant to any federal or state securities law.

6. No consent, approval, authorization, order, registration or qualification of or with any
Rhode Island or federal governmental agency or body, including any authorizations from
the Rhode Island Division of Public Utilities and Carriers, or, to my knowledge, any
Rhode Island or federal court, in each case acting pursuant to any federal or Rhode Island
law relating to the storage, sale or distribution of electricity or natural gas or the
ownership or operation of transmission or distribution facilities (collectively, an "Energy
Law") is required for the issue and sale of the Securities by the Company and the
compliance by the Company with all of the provisions of the Purchase Agreement and the
Indenture, except

a. consents, waivers, approvals, filings and registrations which have been obtained,
filed or made, including, without limitation, the Rhode Island Division of Public
Utilities and Carriers Report and Order authorizing the issuance of securities,

Sch-C-4
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issued and effective [®] and, to my knowledge after due inquiry, remain in full
force and effect,

b. such consents, approvals, authorizations, registrations or qualifications as may be
required under state securities or Blue Sky laws in connection with the purchase of
the Securities by the Initial Purchasers and

c. any post-issuance compliance certificates required by the Rhode Island Division
of Public Utilities and Carriers;

and assuming proceeds of the Securities will be used as set forth in the Final Offering
Memorandum under the caption "Use of Proceeds," neither the execution, delivery and
performance by the Company of the Purchase Agreement nor the issuance and sale of the
Securities by the Company, nor the compliance by the Company with the terms thereof
and consummation of the transactions by the Company contemplated thereby, will breach
or violate any Energy Law or any order known to me relating to any Energy Law of any
Rhode Island or federal governmental agency having jurisdiction over the Company.

7. To my knowledge, except as described in the Pricing Disclosure Package or the Final
Offering Memorandum, there are no legal, governmental or regulatory actions, suits or
proceedings pending to which the Company is a party or to which any property of the
Company is subject which if determined adversely to the Company, would reasonably be
expected to have a material adverse effect on the Company; and to my knowledge no
such actions, suits or proceedings are threatened in writing.

I do not express any opinion herein concerning any law other than the Energy Law as
defined above and the law of the State of Rhode Island.

This opinion letter is delivered as of the date hereof and is based on the facts and
circumstances existing as of the date hereof and upon the current state of the law. It is possible
that future changes or developments in facts, circumstances or applicable law could alter or
affect such opinions, however, I undertake no obligation to update or supplement this opinion.

This opinion letter is rendered to you in connection with the above-described transaction.
This opinion letter may not be relied upon by you for any other purpose, or relied upon by, or
furnished to, any other person, firm or corporation without my prior written consent, provided
that the Trustee may rely upon paragraphs 1, 2, 3; 5 and 6 above, subject to the qualifications,
assumptions and limitations set forth herein in relation to such opinions.

Sincerely,

Sch-C-5
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SCHEDULE D

Form of Opinion of Linklaters LLP

J.P. Morgan Securities LLC

Merrill Lynch, Pierce, Fenner & Smith
Incorporated

nabSecurities, LLC

and the other initial purchasers named in

Schedule A to the Purchase Agreement

referred to below (the “Initial

Purchasers”)

c/o J.P. Morgan Securities LLC
383 Madison Avenue
New York, New York 10179

[e], 2012

Ladies and Gentlemen:

Issue by The Narragansett Electric Company (the “Issuer”) of
$[®] [®]% Senior Notes due [®] (the “Securities”)

1 We have acted as United States counsel to the Issuer in connection with the execution by
you as representatives of the several Initial Purchasers and the Issuer of the purchase
agreement dated [e], 2012 (the “Purchase Agreement”) relating to the offer and sale of
the Securities. The Securities are being issued pursuant to the base indenture, dated as of
March 22, 2010 (the “Base Indenture”) and the third supplemental indenture, dated as of
[e], 2012 (the “Third Supplemental Indenture” and together with the Base Indenture, the
“Indenture”), between the Issuer and The Bank of New York Mellon, as trustee (the
“Trustee”).

2 This opinion is limited to the federal law of the United States and the laws of the State of
New York, and we express no opinion as to the effect of the laws of any other State of the
United States or any other jurisdiction.

Sch-D-1
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3 For the purpose of this opinion, we have examined the Purchase Agreement and the

Indenture, such certificates and other documents, and such questions of law as we have
considered necessary or appropriate. Solely for the purpose of our opinion in paragraph
4.6 below, we have reviewed the statements under the captions “Description of Notes” and
“Certain United States Federal Income and Estate Tax Consequences to Non-U.S. Holders”
in the preliminary offering memorandum dated [®], 2012 (together with the pricing term
sheet in the form attached as Schedule B to the Purchase Agreement, the “Disclosure
Package”) and in the offering memorandum dated [e], 2012 (the “Offering
Memorandum”) used in connection with the offer and sale of the Securities. We have
assumed that the Issuer has the power to execute and deliver the Purchase Agreement, the
Securities and the Indenture and perform its obligations thereunder, the Purchase
Agreement, the Securities and the Indenture have been duly and validly authorized,
executed and delivered under the laws of the State of Rhode Island and Providence
Plantations by the Issuer, the Securities conform to the forms examined by us and the
signatures on all documents examined by us are genuine, in each case assumptions that we
have not independently verified.

4 In our opinion:
4.1 The Purchase Agreement has been duly executed and delivered by the Issuer.

4.2 The Securities have been duly executed, authenticated, issued and delivered and
constitute valid and legally binding obligations of the Issuer, enforceable in
accordance with their terms, subject to bankruptcy, insolvency, fraudulent transfer,
reorganization, moratorium or similar laws of general applicability relating to or
affecting creditors’ rights and to general equity principles.

43  The Indenture has been duly executed and delivered by the Issuer and, assuming
due authorization, execution and delivery thereof by the Trustee, constitutes a valid
and legally binding agreement of the Issuer, enforceable in accordance with its
terms, subject to bankruptcy, insolvency, fraudulent transfer, reorganization,
moratorium or similar laws of general applicability relating to or affecting creditors’
rights and to general equity principles.

4.4  Registration of the Securities under the United States Securities Act of 1933, as
amended (the “Securities Act”), and qualification of an indenture under the United
States Trust Indenture Act of 1939, as amended, are not required for (i) the sale of
the Securities by the Issuer to the Initial Purchasers and (ii) the offer and initial
resale of the Securities by the Initial Purchasers, in each case in the manner
contemplated by the Purchase Agreement, it being understood that we express no
opinion as to any subsequent offer or resale of any Securities.

Sch-D-2
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4.5  The Issuer is not and, after giving effect only to the offer and sale of the Securities

and the application of the proceeds therecof as described in the Offering
Memorandum, will not be, an investment company within the meaning of the
United States Investment Company Act of 1940, as amended, and the rules and
regulations thereunder.

4.6  The statements under the captions “Description of Notes” and “Certain United
States Federal Income and Estate Tax Consequences to Non-U.S. Holders” in the
Disclosure Package and the Offering Memorandum, in each case insofar as those
statements summarize provisions of documents governed by New York law or
provisions of United States federal tax law therein described, in the case of the
Disclosure Package, at the Time of Sale (as defined in the Purchase Agreement)
and, in the case of the Offering Memorandum, at the date of the Offering
Memorandum and at the time and date of delivery of this opinion, were fair and
accurate summaries in all material respects.

4.7  All regulatory consents, authorizations, approvals and filings required to be
obtained or made by the Issuer on or prior to the date hereof under the federal laws
of the United States and the laws of the State of New York for the execution and
delivery of the Purchase Agreement, the Securities and the Indenture and the
performance of its respective obligations thereunder have been obtained or made;
provided, however, that for the purposes of this paragraph 4.7, we express no
opinion with respect to United States federal or State securities laws.

4.8  The execution and delivery by the Issuer of the Purchase Agreement, the Securities
and the Indenture do not, and the performance by the Issuer of its obligations under
the Purchase Agreement, the Securities and the Indenture will not (i) breach or
result in a default under any indenture, mortgage, deed or trust, loan agreement or
other agreement, in each case, identified on the annexed Schedule I or (ii) violate
any existing federal law of the United States or law of the State of New York
applicable to the Issuer; provided, however, that for purposes of this paragraph 4.8,
we express no opinion with respect to United States federal or State securities laws,
other anti-fraud laws, fraudulent transfer laws, the U.S. Employee Retirement
Income Security Act of 1974 and related laws and laws that restrict transactions
between United States persons and citizens or residents of certain foreign countries;
and provided, further, that insofar as performance by the Issuer of its obligations
under the Purchase Agreement, the Securities and the Indenture is concerned, we
express no opinion as to applicable bankruptcy, insolvency, fraudulent transfer,
reorganization, moratorium or similar laws of general applicability relating to or
affecting creditors’ rights or as to the effect of general equity principles.

Sch-D-3
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5 In connection with our opinion set forth in paragraph 4.4 above, we have relied to the

extent we believe is appropriate upon the representations, warranties, agreements and
undertakings of the Issuer and the Initial Purchasers in the Purchase Agreement with
respect to other securities transactions of the Issuer, the absence of any form of general
solicitation or general advertising in the United States in connection with the offering of
the Securities, the absence of any directed selling efforts (as defined in Regulation S under
the Securities Act), the implementation of offering restrictions (as defined in Regulation S
under the Securities Act) and certain other matters.

6 U.S. Internal Revenue Service Circular 230 Disclosure: Any U.S. tax advice contained
herein is not intended or written by us to be used, and it cannot be used by any person, for
the purpose of avoiding U.S. tax penalties that may be imposed on any person. Any such
U.S. tax advice was written to support the promotion or marketing of the transaction(s) or
matter(s) addressed by it. Each person should seek U.S. tax advice based on the person's
particular circumstances from an independent tax adviser.

7 This opinion is addressed to you solely for your benefit in connection with the offer and
sale of the Securities. It is not to be transmitted to anyone else nor is it to be relied upon by
anyone else or for any other purpose or quoted or referred to in any public document or
filed with anyone without our express consent. This opinion may, however, be disclosed
by the addressees hereof to the extent required by law, regulation or any governmental or
competent regulatory authority or in connection with legal proceedings relating to the offer
and sale of the Securities, provided that no such party to whom the opinion is disclosed
may rely on the opinion without our express consent.

Yours faithfully,

Sch-D-4
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Schedule I

1 First Mortgage, dated January 1, 1922, between Providence Gas Company and Rhode
Island Hospital Trust Company, as Trustee, and All Supplemental Indentures to September
1, 1963

2 Fifteenth Supplemental Indenture, dated as of June 1, 1990, between the Providence Gas
Company and Rhode Island Hospital Trust National Bank, as Successor to Rhode Island
Hospital Trust Company, Trustee

3 Sixteenth Supplemental Indenture, dated as of September 1, 1992, between the Providence
Gas Company and Rhode Island Hospital Trust National Bank, as Successor to Rhode
Island Hospital Trust Company, Trustee

4 Seventeenth Supplemental Indenture, dated as of November 1, 1993, between the
Providence Gas Company and Rhode Island Hospital Trust National Bank, as Successor to
Rhode Island Hospital Trust Company, Trustee

5 Eighteenth Supplemental Indenture, dated as of December 1, 1995, between the
Providence Gas Company and State Street Bank and Trust Company, as Successor to
Rhode Island Hospital Trust Company, Trustee

6 Nineteenth Supplemental Indenture, dated as of April 1, 1998, between the Providence Gas
Company and State Street Bank and Trust Company, as Successor to Rhode Island
Hospital Trust Company, Trustee

7 Twentieth Supplemental Indenture, dated as of February 1, 1999, between the Providence
Gas Company and State Street Bank and Trust Company, as Successor to Rhode Island
Hospital Trust Company, Trustee

8 Twenty-First Supplemental Indenture, dated as of September 1, 1999, by and between the
Providence Gas Company and State Street Bank and Trust Company, as Successor to
Rhode Island Hospital National Bank, as Successor to Rhode Island Hospital Trust
Company, Trustee

9 Twenty-Second Supplemental Indenture, dated as of September 28,2000, between
Southern Union Company (successor to The Providence Gas Company) and State Street
Bank and Trust Company (successor to Rhode Island Hospital Trust National Bank, as
successor to Rhode Island Hospital Trust Company), Trustee

10  Twenty-Third Supplemental Indenture, dated as of September 28, 2000, between Southern
Union Company, as Successor to The Providence Gas Company, and State Street Bank and
Trust Company, as successor to Rhode Island Hospital Trust Company, Trustee

Sch-D-5
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11 Twenty-Fourth Supplemental Indenture, dated as of December 1,2000, between Southern

Union Company, as Successor to The Providence Gas Company, and State Street Bank and
Trust Company, as successor to Rhode Island Hospital Trust Company, Trustee

12 Twenty-Fifth Supplemental Indenture, dated as of May 1,2001, between Southern Union
Company, as Successor to The Providence Gas Company, and State Street Bank and Trust
Company, as successor to Rhode Island Hospital Trust Company, Trustee

13 Twenty-Sixth Supplemental Indenture, dated as of August 24,2006, between The
Narragansett Electric Company, as Successor to Southern Union Company, and U.S. Bank
National Association, as Successor to Rhode Island Hospital Trust Company, Trustee

14  Twenty-Seventh Supplemental Indenture, dated as of February 20, 2007, The Narragansett
Electric Company, as Successor to Southern Union Company, and U.S. Bank National
Association, as Successor to Rhode Island Hospital Trust Company, Trustee

Sch-D-6
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SCHEDULE E

Form of Negative Assurance Statement of Linklaters LLP

J.P. Morgan Securities LLC

Merrill Lynch, Pierce, Fenner & Smith
Incorporated

nabSecurities, LLC

and the other initial purchasers named in

Schedule A to the Purchase Agreement

referred to below (the “Initial

Purchasers”)

c/o J.P. Morgan Securities LLC
383 Madison Avenue
New York, New York 10179

[e], 2012

Ladies and Gentlemen:

Issue by The Narragansett Electric Company (the “Issuer”) of
$[®] [®]% Senior Notes due [®] (the “Securities”)

We have acted as United States counsel for the Issuer in relation to the preparation of the offering
memorandum dated [®], 2012 (the “Offering Memorandum”) used in connection with the offer
and sale of the Securities. The preliminary offering memorandum, dated [e], 2012, together with
the pricing term sheet issued on [®], 2012 and attached as Schedule B to the purchase agreement
dated [e®], 2012 between the Issuer and you as representatives of the several Initial Purchasers
(the “Purchase Agreement”) is referred to herein as the “Disclosure Package”.

In our capacity as such counsel we have, along with representatives of the Issuer, its independent
accountants and representatives of the Initial Purchasers, participated in discussions concerning
the contents of the Disclosure Package and the Offering Memorandum and related matters,
reviewed the contents of the Disclosure Package and the Offering Memorandum and carried out
such further inquiries and procedures as we have deemed necessary or appropriate in the
circumstances.

Sch-E-1
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On the basis of the information that we gained in the performance of the work referred to above,

considered in the light of our understanding of the applicable United States federal securities
laws and the experience we have gained through our practice in this field, we advise you that
nothing that has come to our attention in the course of our acting in our capacity as such counsel
has caused us to believe that the Disclosure Package, at the Time of Sale (as defined in the
Purchase Agreement), and the Offering Memorandum, as of its date and at the time and date of
delivery of this letter, contained or contains any untrue statement of a material fact or omitted to
state a material fact necessary in order to make the statements therein, in the light of the
circumstances under which they were made, not misleading.

The limitations inherent in the independent verification of factual matters and the character of
determinations involved in the preparation of disclosure documents are such, however, that we
do not assume responsibility for the accuracy, completeness or fairness of the statements
contained in the Disclosure Package or the Offering Memorandum except as provided in
paragraph 4.4 of our opinion with respect to certain matters of U.S. law addressed to you and
dated the date hereof. In addition, we express no opinion or belief as to the financial statements
or as to any of the financial data contained in the Disclosure Package or the Offering
Memorandum.

U.S. Internal Revenue Service Circular 230 Disclosure: Any U.S. tax advice contained herein is
not intended or written by us to be used, and it cannot be used by any person, for the purpose of
avoiding U.S. tax penalties that may be imposed on any person. Any such U.S. tax advice was
written to support the promotion or marketing of the transaction(s) or matter(s) addressed by it.
Each person should seek U.S. tax advice based on the person's particular circumstances from an
independent tax adviser.

This letter is addressed to you solely for your benefit. It is not to be relied upon by anyone else
for any purpose without our express consent.

Yours faithfully,

Sch-E-2
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SCHEDULE F

List of Company Additional Written Communication

None.

Sch-F-1
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ANNEX 1
RESALE PURSUANT TO REGULATION S OR RULE 144A
Each Initial Purchaser understands that:

(1) it has not offered or sold and will not offer or sell the Securities in the United
States or to, or for the benefit or account of, a U.S. Person (other than a distributor), in each case,
as defined in Rule 902 of Regulation S (i) as part of its distribution at any time or (ii) otherwise
until 40 days after the later of the commencement of the offering of the Securities pursuant to
this Agreement and the Closing Date, other than in accordance with Regulation S or another
exemption from the registration requirements of the Securities Act. Such Initial Purchaser agrees
that, during such 40-day restricted period, it will not cause any advertisement with respect to the
Securities (including any “tombstone” advertisement) to be published in any newspaper or
periodical or posted in any public place and will not issue any circular relating to the Securities,
except such advertisements as permitted by and include the statements required by Regulation S.

Such Initial Purchaser agrees that, at or prior to confirmation of a sale of Securities by it
to any distributor, dealer or person receiving a selling concession, fee or other remuneration
during the 40-day restricted period referred to in Rule 903 of Regulation S, it will send to such
distributor, dealer or person receiving a selling concession, fee or other remuneration a
confirmation or notice to substantially the following effect:

“The Securities covered hereby have not been registered under the
U.S. Securities Act of 1933, as amended (the “Securities Act”),
and may not be offered and sold within the United States or to, or
for the account or benefit of, U.S. persons (i) as part of your
distribution at any time or (ii) otherwise until 40 days after the later
of the date the Securities were first offered to persons other than
distributors in reliance on Regulation S and the Closing Date,
except in either case in accordance with Regulation S under the
Securities Act (or in accordance with Rule 144A under the
Securities Act or to accredited investors in transactions that are
exempt from the registration requirements of the Securities Act),
and in connection with any subsequent sale by you of the
Securities covered hereby in reliance on Regulation S under the
Securities Act during the period referred to above to any
distributor, dealer or person receiving a selling concession, fee or
other remuneration, you must deliver a notice to substantially the
foregoing effect. Terms used above have the meanings assigned to
them in Regulation S under the Securities Act.”

Such Initial Purchaser agrees that the Securities offered and sold in reliance on
Regulation S will be represented upon issuance by a global security that may not be exchanged
for definitive securities until the expiration of the 40-day restricted period referred to in Rule 903
of Regulation S and only upon certification of beneficial ownership of such Securities by non-

Annex I-1
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U.S. persons or U.S. persons who purchased such Securities in transactions that were exempt

from the registration requirements of the Securities Act.

(i1) in relation to each Member State of the European Economic Area which has
implemented the Prospectus Directive (each, a “Relevant Member State”), with effect from and
including the date on which the Prospectus Directive is implemented in that Relevant Member
State it has note made and will not make an offer of Securities which are the subject of the
offering contemplated by the Final Offering Memorandum to the public in that Relevant Member
State other than: (a) to any legal entity which is a qualified investor as defined in the Prospectus
Directive; (b) to fewer than 100 or, if the Relevant Member State has implemented the relevant
provision of the 2010 PD Amending Directive, 150, natural or legal persons (other than qualified
investors as defined in the Prospectus Directive), as permitted under the Prospectus Directive,
subject to obtaining the prior consent of the Representatives for any such offer; or (¢) in any
other circumstances falling within Article 3(2) of the Prospectus Directive, provided that no such
offer of Securities shall require us or any Initial Purchasers to publish a prospectus pursuant to
Article 3 of the Prospectus Directive. For the purposes of this provision, the expression an “offer
of Securities to the public” in relation to any Securities in any Relevant Member State means
the communication in any form and by any means of sufficient information on the terms of the
offer and the Securities to be offered so as to enable an investor to decide to purchase or
subscribe for the Securities, as the same may be varied in that Member State by any measure
implementing the Prospectus Directive in that Member State, the expression “Prospectus
Directive” means Directive 2003/71/EC (and amendments thereto, including the 2010 PD
Amending Directive, to the extent implemented in the Relevant Member State), and includes any
relevant implementing measure in the Relevant Member State and the expression “2010 PD
Amending Directive” means Directive 2010/73/EU.

(iii))  in relation to the United Kingdom (a) it has only communicated or caused to be
communicated and will only communicate or cause to be communicated an invitation or
inducement to engage in investment activity (within the meaning of Section 21 of the Financial
Services and Markets Act 2000 (“FSMA™)) received by it in connection with the issue or sale of
the Securities in circumstances in which Section 21(1) of the FSMA does not apply to the
Company; and (b) it has complied and will comply with all applicable provisions of the FSMA
with respect to anything done by it in relation to the Securities in, from or otherwise involving
the United Kingdom.

Annex [-2
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THIS GLOBAL SECURITY [S HELD BY THE DEPOSITORY (AS DEFINED IN THE INDENTURE
.. GOVERNING THIS SECURITY) OR ITS NOMINEE IN CUSTODY FOR THE BENEFIT OF THE
BENEFICIAL OWNERS HEREOF, AND 1S NOT TRANSFERABLE TO ANY PERSON UNDER ANY
CIRCUMSTANCES EXCEPT THAT (I) THE TRUSTEE MAY MAKE SUCH NOTATIONS HEREON AS :
MAY BE REQUIRED PURSUANT TO SECTION 2.9(g) OF THE SUPPLEMENTAL INDENTURE, (1) !
THIS GLOBAL SECURITY MAY BE EXCHANGED IN WHOLE BUT NOT IN PART PURSUANT TO
SECTION 2.9(z) OF THE SUPPLEMENTAL INDENTURE, (Ill) THIS GLOBAL SECURITY MAY BE
DELIVERED TO THE TRUSTEE FOR CANCELLATION PURSUANT TO SECTION 3.9 OF THE
ORIGINAL INDENTURE AND (IV) THIS GLOBAL SECURITY MAY BE TRANSFERRED TO A
SUCCESSOR DEPOSITORY WITH THE PRIOR WRITTEN CONSENT OF THE ISSUER.

UNLESS AND UNTIL IT 1S EXCHANGED IN WHOLE OR IN PART FOR @ECURITIES IN DEFINITIVE
FORM, THIS GLOBAL SECURITY MAY NOT BE TRANSFERRED BASEPT AS A WHOLE BY THE ;
DEPOSITORY TO A NOMINEE OF THE DEPOSITORY OR BY A NOMINEE OF THE DEPOSITORY . ‘
TO THE DEPOSITORY OR ANOTHER NOMINEE OF HE DERDSITORY OR -BY THE :
DEPOSITORY OR ANY SUCH NOMINEE TO A SUCCESH! RY OR A NOMINEE OF
SUCH SUCCESSOR DEPOSHORY. UNLESS THIS CERTlFlCA RESEI\H'ED BY AN

TRANSFER, EXCHANGE OR PAYMENT, AN CATE ISSUED IS REGISTERED IN
AS MAY BE REQUESTED BY AN
MENT IS MADE TO CEDE & CO. OR

. BTG}, ANY TRANSFER, PLEDGE
TO ANY PERSON IS WRONGFU
CO., HAS AN INTEREST HEREIN

AMENDED (THE "SELURITIES ACT), CORDINGLY, MAY NOT BE OFFERED OR SOLD '

B STATES OR TO, DR FOR THE ACCOUNT OR BENEFIT OF, U.S. PERSONS
EXCEPT ‘AS SETYRORTH BELOWj BY (TS ACOQUISITION HEREOF, THE HOLDER n
REPRESENTS THATY IFIED INSTITUTIONAL BUYER" (AS DEFINED IN RULE
144A UNDER THE SECH % OR (B) IT IS NOT A U.S. PERSON AND IS ACQUIRING THIS |
SECURITY IN AN OFFSH RANSACTION IN COMPLIANCE WITH RULE 904 UNDER THE
SECURITIES ACT, (2) AGREES THAT IT WILL NOT WITHIN ONE YEAR AFTER THE ORIGINAL [
ISSUANCE OF THIS SECURITY RESELL OR OTHERWISE TRANSFER THIS SECURITY EXCEPT
(A) TO THE NARRAGANSETT ELECTRIC COMPANY OR ANY SUBRSIDIARY THEREOF, (B) INSIDE -
THE UNITED STATES TO A QUALIFIED INSTITUTIONAL BUYER IN COMPLIANCE WITH RULE
144A UNDER THE SECURITIES ACT, (C} INSIDE THE UNITED STATES TO AN ACCREDITED "
INVESTOR (AS DEFINED IN RULE 501(a)(1), (2), (3), OR {7) UNDER THE SECURITIES ACT, AN.

"ACCREDITED INVESTOR”) THAT, PRIOR TO SUCH TRANSFER, FURNISHES (OR HAS

FURNISHED ON ITS BEHALF BY A U.S. BROKER-DEALER) TO THE TRUSTEE A SIGNED LETTER

CONTAINING CERTAIN REPRESENTATIONG AND AGREEMENTS RELATING TO THE

RESTRICTIONS ON TRANSFER OF THIS SECURITY (THE FORM OF WHICH LETTER CAN BE

OBTAINED ¥ROM THE TRUSTEE FOR THIS SECURITY), (D) OUTSIDE THE UNITED STATES IN

" AN OFFSHORE TRANSACTION IN COMPLIANCE WITH RULE 804 UNDER THE SECURITIES ACT

(IF AVAILABLE), (E) PURSUANT TO THE EXEMPTION FROM REGISTRATION PROVIDED BY
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RULE 144 UNDER THE SECURITIES ACT (IF AVAILABLE), (F) IN ACCORDANCE WITH ANOTHER
- EXEMPTION 'FROM: THE REGISTRATION .REQUIREMENTS. OF. THE -SECURITIES-ACT {AND
BASED UPON AN OPINION OF COUNSEL IF THE NARRAGANSETT ELECTRIC COMPANY SO
REQUESTS), OR (G) PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE
. SECGURITIES ACT AND (3) AGREES THAT IT WILL GIVE TO EACH PERSON TO WHOM THIS

SECURITY IS TRANSFERRED A NOTICE SUBSTANTIALLY TO THE EFFECT OF THIS LEGEND.

NO REPRESENTATION CAN BE MADE AS TO THE AVAILABILITY OF THE EXEMPTION

PROVIDED BY RULE 144 FOR RESALE OF THE SECURITY EVIDENCED HEREBY. IN

CONNECTION WITH ANY TRANSFER OF THIS SECURITY WITHIN ONE YEAR AFTER THE

ORIGINAL ISSUANCE OF THIS SECURITY, IF THE PROPOSED TRANSFEREE IS AN

ACCREDITED INVESTOR, THE HOLDER MUST, PRIOR TO SUCH TRANSFER, FURNISH TO THE

TRUSTEE AND THE NARRAGANSETT ELECTRIC COMPANY SUCESCERTIFICATIONS, LEGAL

OPINIONS OR OTHER INFORMATION AS ANY OF THEM MAY REASONABLY REQUIRE TO

CONFIRM THAT SUCH TRANSFER IS BEING MADE PURSUANT TO Al EXEMPTION FROM, OR

IN A TRANSACTION NOT SUBJECT TO, THE REGIS IQON RBOQUIREMENTS OF THE
" SECURITIES ACT. AS USED HEREIN, THE TERMS 3 ANSACTION," “URNITED

STATES” AND "U.5. PERSON" HAVE THE NEEANING J TO THEM BYRE ATION S UNDER

THE SECURITIES ACT.




Attachment 4
‘ Division Docket No. 12-12
- Debt Issuance '
January 24, 2013
Page 3 of 9

CUS!P 631 005 BF1

" IGiN: USBE005BF17
RULE 144A GLOBAL NOTE
ST THE NARRAGANSETT ELECTRIC COMPANY ™ - e
" 4.170% Senior Notes due 2042 - ;
No. 1 ‘ : $240,705,000

THE NARRAGANSETT ELECTRIC COMPANY, a Rhode Island company (the “Issuer”), for value :
received, hereby promises to pay to Cede & Co., or registered assigns, the principal sum set forth on
the Schedule of Exchanges of Interests in the Global Security attached fo on December 10, 2042 :
and fo pay interast thereon from December 10, 2012 or from the most rectnt Interest Payment Date to
‘ ' sally jn n June $0 and December
m until Maturity, and at

Maturity, .

interest wili be computed on the basis of a 360-day
as described below for the first Interest Payment [
pay interest on the Designated Securities for the
" preceding interest Payment Date and ending on an fing such Interest Paymernt Date. On the

first interest Payment Date, the Issuer will Emperiod commencing on and including the
lssue Date and endtng on and exc:]u“ Gty th i Frate, If any Interest Payment Dale
falls on a day that is not a Busines thei all be postponed to the next day that
is a Business Day, withoul Inlerest ggprui h so payable from such day that Is not a : '

f any Designated Security is not a Business

Business Day until such Bu
5 on the appiicabie Dasignatec{ Security will be

s0 payable from suc

~ The Interest so pay
as provided-in the

a;cf or dily provided for, on any Interest Payment Date will,
Vio-the Person in whose name the Designaled Securities
represented hereby {or © decessor Securifies) are registerad at the close of business on
the Regular Record Date for nterest Payment Date, which shall be the May 31 or November 30,
as the case may be, preceding the applicable interest Payment Date. Any such interest not so
punctually paid or duly provided for will forthwith cease to be payable to the Holder on such Regular
Record Date and may either be paid to the Person in whose name the Designeted Securitfes
representad hereby (or one or more Predecessor Securiiies) are registered at the close of business on
a Spacial Record Date for the payment of such Defaulted Interest to be fixed by or on behalf of the
Company, nofice wheréof shall be given fo Holders of Designated Securities not less than 15 days
prior to such Special Record Date, or be paid at any time in any other lawful manner not inconsistent
with the retuirements of any securities exchange on which the Designated Securities may be listed,
and upon such nofice as may be required by such exchange, all as mare fully provided in the
Indenture.

The Bank of New York Melion shall inifially act as Trustee and as Paying Agent with respect io the |
Designated Securities. . :
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.Réferehc;,e_ is 'hereby made fo the further provisiéns of the Designated Securilies sef forth on the
reverse hereof, which further provisions shall for all purposes have the same effect as if set forth at
this place, '

Unless the certificate of authentication hereon has been executed by the Trustee, directly or through

“an Authenficating Agent, by manual signature of an authorized -signatory;. the Designated-Securities—
represented hereby shall not be entitied to any benefit under the Indenture or be valid or obligatory for

any purpose. )
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In witness whereof, the Issuer hds caused Ihis instiument o be duly. eveouted -manully or i
facsimila, )

bated: Do combpen 1O, 2012
THE NARRAGANSETT ELECTRIC COMPARY |
By: "'{ 2 bt LT "

s
tie: p
ﬁ(;fmé"\-.é Apeanoe
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CERTIFICATE OF AUTHENTICATION

This is one of the Securifies of the series designated therein referred fo in the within-mentioned
* indenture. ‘

Dated: V@ e bor, 2012 —

THE BANK OF NEW YORK MELLON,

as Trusiee
By: - Marco Thuo
y: - . .
‘\-——-/ V ] %‘iessd@nu

Authorized Signatory
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[Reverse of Designated Securiiy]

"THE NARRAGANSETT ELECTRIC COMPANY ™~ 7= 7777

This Designated Security represents a duly authorized issue of 4.170% Senior Hotes due 2042 (the

' "Designated -Securities”), issued under an-indenture,-dated as of March 22, 2010 (the "Original
Indenture™), between the Issuer and The Bank of New York Mellon, as Trustee (the_ "Trustes,” which'
term includes any successor frustee under the indeniure), as supplemented with respect fo the '
Designated Securities by the Third Suppiemental Indenture, dated as of December 10, 2012, betwesn
the Issuer and The Bank of New York Melion, as Trustee and Paying Agent (togsther with the Original
indenture, the “indenfure”). Reference is hersby made to the Indenture for a statement of the
raspective rights, limitafions of rights, duties and immunities thereunder ofthe Issuer, the Trustee and
the Holders of the Designated Securities and of the terms upon whic Deslgnated Securities ars,
and are to be, authenticated and delivered.

art ofithe Designated Securifies,
ss mail to the registered

At any ime and from fime fo fime, the Issuer may redeem all
upon not less than 30 nor more than 60 days' prior nolice g
address of each Holder of Des:gnated Securiies or oth

Designated Securities redeemed and (2} the
principal amount of such’ Dessgnated Securm

rate equal fo.the Treasury Rate defe
such optional redemption is to be gi
inferest, if any, to the Redemption [

published, any public ailable source Bf similar market data}} mos{ nearly equal to the period from
the Redemption Da , 2042; provided, however, that if the period from the
Redemption Date to Defs P42 is less than one year, the weekly average yield on actually
traded United States Treasury securities adjusted to a constant maturity of one year will be used.

it an Event of Default with respect to the Designaied Securities shall occur and be cnnﬁnuing, principal
of, premium, if any, and accrued but unpaid interest on the Designated Securities may be declared
due and payable in the manner, with the effect and subject to the condifions provided in the Indenture.

The indenture perrnits, with certain exceptions as therein provided, the amendment thereof and the
medification of the rights and obligations of the Issuer and the rights of the Holders of the Securities of
each series fo be affected under the Indenture at any fime by the lzsuer and the Trustee with the
consent of the Holders of a2 majorily in principal amount of the securiies at the fime Quistanding of
each series io be affected. The indenfure alzo contains provisions permitting the Holders of specified
perceniages in prinbipaf armount of the Secuwities of each series at the fime Outstanding, on behalf of
the Holders of ali Securities of such series, o waive compliznce by the Issuer with certain provisions
of the Indeniure 2nd certaln past defaults under the Indenture and their consequences. Any such
consent or waiver by the Holder of the Designated Securities represented by this Designated Security
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shall be conclusive and binding upon such Holder and upon all fufure Holdsfg of the Désignated
Securifies represented by this Designated Securnify and of the Designated Securities represented by
any Designated Security issued upon the registration of transfer of the Designated Securifies
represented by this Designated Security or in exchange thereof or in lieu thereof, whether or not
notation of such consent or waiver is yrade upon this Designated Security.

e — i

No reference herein fo the Indenture and no provision of the Designated Securities or of the Indenture

shall alter or impair the obligation of the 'Issuer, which is absolute and unconditional, io pay the :
principal of, premium, if anjt, and inferest and, to the exient that payment of such interest shall be j
legally enforceable, inferest on any overdue principal or premium or any overdue inferest, on the
Designated Securities at the rate or rates herein préscribed.

As provided in the Indenture, the Issuer shall cause fo be keptl at thg :
Trustee a Register in which, subject {o such reasonable regulations as
shall provide for the regisiration of Designated Securities and of ipm

rporate Trust Office of the
may prescribe, the lssuer :
Pesignated Securities.

aﬁge, but the Issuer may
t charge that may be
s set forth in the

No service charge shall be made for any such registration’
require payment of a sum sufficient i cover any fax or other gove
impesed in connection with any registration of fran change, other

Inden’cure

Prior to due presentment of this Designated Sec istration of fransfer of any Designated

Securily represenied hareby, the Issuer, the Trustee 3 y agent of the Issuer or the Trustee may |
treat the Person in whose name this D 3 istered as the owner of this Designated

Security for the purpose of receivin ! y premium and (subject fo Section

3.8 of the Original indenture} an } ity gind for all other purposes whatsoever,

whether or not this Designated S neither the Issuer, the Trustee nor any agent

of the [ssuer or the Trustes ted by notme the contrary

THE INDENTURE UR!T]ES SHALL BE GOVERNED BY, AND

All capitalized termg@ized herein whic are not otherwise defined herein shall have the meanings
assigned to them in { '
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Schedule of Exchanges of Interests in the Gloha[ Security

"'The :mtsal outstandmg pnnclpa] amount of thls ‘Global Security is $249 7’05 000, The following
exchanges of a part of this Global Security for an interest in another Global Security or for a Definitive
Security, or exchanges of a part of another Global or Definitive Securlty for an interest in thls Global
' Secunty ‘havé’ bean made’ T -

Principal
- Amount of Amount of this Signature of
- Amount of increase in Giobal Note anthorized
decrease in Principal following each signatory of
Date of Principal Amount of this Trustee or
Exchange Amount Giobal Note Custodian




- AUTHORIZED REPRESENTATIVE OF

Attachment 5
Division Docket No. 12- 12
Debt Issuance ‘
January 24, 2013
" Page 10f9

THIS GLOBAL SECURITY IS HELD BY THE DEPOSITORY (AS DEFINED IN THE INDENTURE
GOVERNING THIS SECURITY) OR T8 NOMINEE IN CUSTODY FOR THE BENEFT OF THE
BENEFICIAL OWNERS HEREOF, AND IS NOT TRANSFERABLE TO ANY PERSON UNDER ANY _ ;
CIRCUMSTANCES EXCEPT THAT (1) THE TRUSTEE MAY MAKE SUCH NOTATIONS HEREON AS .
MAY BE REQUIRED PURSUANT TO SECTION 2.9(g) OF THE SUPPLEMENTAL INDENTURE, (1) j
THIS GLOBAL SECURITY MAY BE EXCHANGED IN WHOLE BUT NOT IN PART PURSUANT TO

SECTION 2.8(a) OF THE SUPPLEMENTAL INDENTURE, (lil) THIS GLOBAL SECURITY MAY BE , g
DELIVERED TO THE TRUSTEE FOR CANCELLATION PURSUANT TO SECTION 3.9 OF THE
ORIGINAL INDENTURE AND (IV) THIS GLOBAL SECURITY MAY BE TRANSFERRED TO A
SUCCESSOR DEPOSITORY WITH THE PRIOR WRITTEN CONSENT OF THE ISSUER.

UNLESS AND UNTIL IT IS EXCHANGED IN WHOLE OR IN PART FOR ZECURITIES IN DEFINITIVE
FORM, THIS GLOBAL SECURITY MAY NOT BE TRANSFERRED EXGEPT AS A WHOLE BY THE é
DEPOSITORY TO A NOMINEE OF THE DEPOSITORY OR BY A NOMINEE OF THE DEPOSITORY
TO THE DEPOSITORY OR ANOTHER NOMINEE OF gHE DERDSITORY OR BY THE
DEPOSITORY OR ANY SUCH NOMINEE TO A SUCCESZRE HRY "OR A NOMINEE OF
SUCH SUCCESSOR DEPOSITORY. UNLESS THIS GERTIF] PRESENTED BY AN '
AUTHORIZED REPRESENTATIVE OF THE DEPOSIZS UST COMPA]
NEW YORK, NEW YORK) ('DTC") TO THE IS
TRANSFER, EXCHANGE OR PAYMENT, ANj
THE NAME OF CEDE & CO. OR SUCH OTH

{CATE ISSUED 1S REGISTERED IN
AS MAY BE REQUESTED BY AN
MENT IS MADE TO CEDE & CO. OR
{ORIZED REPRESENTATIVE OF

SUCH OTHER ENTITY AS MAY B
DTC), ANY TRANSFER, PLEDGE (&
TO ANY PERSON 15 WRONGFU
CO., HAS AN INTEREST HEREIN

THIS SECURITY HAS $DER THE U.5. SECURITIES ACT OF 1933, AS
AMENDED (THE “Sg#ZURITIES ACT"), ORDINGLY, MAY NOT BE OFFERED OR S0LD
WITHIN THE UNITEE STATES OR TO, R FOR THE ACCOUNT OR BENEFIT OF, U.5. PERSONS
"EXCEPT AS BET RTH BELOWJ BY ITS ACQUISITION HEREOF, THE HOLDER (1)
‘REPRESENTS THATE T 15 A "QUELIFIED INSTITUTIONAL BUYER” (AS DEFINED IN RULE
144A UNDER THE SECE OR (B} IT 18 NOT AU.S. PERSON AND IS ACQUIRING THIS
SECURITY IN AN OFFSH TRANSACTION IN COMPLIANCE WITH RULE 804 UNDER THE
SECURITIES ACT, (2) AGREES THAT IT WILL NOT WITHIN ONE YEAR AFTER THE ORIGINAL
ISSUANCE OF THIS SECURITY RESELL OR OTHERWISE TRANSFER THIS SECURITY EXCEPT
{A) TO THE NARRAGANSETT ELECTRIC COMPANY OR ANY SUBSIDIARY THEREOF, (8) INSIDE
THE UNITED STATES TO A QUALIFIED. INSTITUTIONAL BUYER IN COMPLIANCE WITH RULE
144A UNDER THE SECURITIES ACT, (C) INSIDE THE UNITED STATES TO AN ACCREDITED
INVESTOR (AS BEFINED IN RULE 501(a)(1), (2), (3), OR (7) UNDER THE SECURITIES ACT, AN
"ACCREDITED INVESTOR"™) THAT, PRIOR TO SUCH TRANSFER, FURMISHES .(OR HAS
FURNISHED ON ITS BEHALF BY A U.S. BROKER-DEALER) TO THE TRUSTEE A SIGNED LETTER
CONTAINING CERTAIN REPRESENTATIONS AND AGREEMENTS RELATING TO THE
" RESTRICTIONS ON TRANSFER OF THIS SECURITY (THE FORM OF WHICH LETTER CAN BE
OBTAINED FROM THE TRUSTEE FOR THIS SECURITY), (D} OUTSIDE THE UNITED STATES IN .
AN OFFSHORE TRANSACTION IN COMPLIANCE WITH RULE 204 UNDER THE SECURITIES ACT !
(¥ A\_fAlLABLE), (E) PURSUANT TO THE EXEMPTION FROM REGISTRATION PROVIDED BY -
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RULE 144 UNDER THE SECURITIES ACT (IF AVAILABLE), (F) IN ACCORDANCE WITH ANOTHER
- ——EXEMPTION-FROM THE. REGISTRATION . REQUIREMENTS . OF -THE SEGURITIES ACT (AND -
BASED UPON AN OPINION OF COUNSEL IF THE NARRAGANSETT ELECTRIC COMPANY SO
REQUESTS), OR (G) PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE -
SECURITIES ACT AND (3) AGREES THAT IT_WILL GIVE 1O EACH PERSON TO WHOM THIS
© SECURITY IS TRANSFERRED A NOTICE SUBSTANTIALLY TO THE EFFECT OF THIS LEGEND.
NO REPRESENTATION CAN BE MADE AS TO THE AVAILABILITY OF THE EXEMPTION 1
PROVIDED BY RULE 144 FOR RESALE OF THE SECURITY EVIDENCED HEREBY. IN
CONNECTION WITH ANY TRANSFER OF THIS SECURITY WITHIN ONE YEAR AFTER THE
ORIGINAL ISSUANCE OF THIS SECURITY, IF THE PROPOSED TRANSFEREE IS AN
ACCREDITED INVESTOR, THE HOLDER MUST, PRIOR TO SUCH TRAMSFER, FURNISH TO THE
TRUSTEE AND THE NARRAGANSETT ELECTRIC COMPANY SUCHRCERTIFICATIONS, LEGAL
OPINIONS OR OTHER INFORMATION AS ANY OF THEM MAY REASONABLY REQUIRE TO
CONFIRM THAT SUCH TRANSFER IS BEING MADE PURSUANT TO Al EXEMPTION FROM, OR
QUIREMENTS OF THE
SECURITIES ACT. AS USED HEREIN, THE TERMS OF NSACTION,” *“UNITED
STATES" AND "U.S. PERSON" HAVE THE MEANING J LATION S UNDER

THE SECURITIES ACT.
BY ITS ACQUISITION HEREQOF, THE HOLDEH PRESENTS TAT ITI5 NOTAUS.
PERSON, NOR IS IT PURCHASING FOR THE ACC - A U.S. PERSON, AND 1S ACQUIRING

THIS SECURITY IN AN OFFSHORE St ACCORDANCE WITH REGULATION S
UNDER THE SECURITIES ACT. '
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CusIp; U63000 AC4
_ CIBING USUB?;OOGAMQ

REGULATION S GLOBAL NOTE A

STt THE NARRAGANSETT ELEGTRIC COMPANY - L -
4£.170% Senior Nofes due 2042 ?

No. 1 : $205,000

THE NARRAGANSETT ELECTRIC COMPANY, a Rhode Island company {the *lssuer”), for value
received, hereby promises o pay to Cede & Co., or registered assigns, principal surn set forth on
the Schedule of Exchanges of Interests in the Global Security attached o on December 10, 2042
and o pay interest thereon from December 10, 2012 or from the most recint interest Payment Date to
j n June 10 and Recember
num until Maturity, and at

Maturity.

Inferest will be computed on the basis of a 360-day :
as described heiow for the first interest Payment D : ot Date, the Isster will

=
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pay interest on the Designated Securifies for thefisg ]

preceding interest Payment Date and ending on an ing such interest Payment Date. On the i
first Interest Payment Date, the Issuer wi ! period commencing on and including the I
Issue Date and ending on and exclug Bigte. If any Interest Payment Date "
falls on a day that Is not a Business, ay, the infer gall be postponed to the next day that

is a Business Day, without inferest ¢ i ¢h so payable from such day that is not a

Business Day until' such Bus
Day, payment of princi

f any Designated Security is not a Business
on tha appiicable Designated Security will be

The interest so pay. _and punctuaﬂy atd or duly pro\ﬂded for, on any Interest Payment Date wﬂ!
‘as provided in the i
represented hereby (or 8 decessor Sectritfes) are registered at the close of business on
the Regular Record Date for nierest Payment Date, which shall be the May 31 or November 30,
as the case may be, preceding the applicable interest Payment Date. Any such inferest not so
punciually paid or duly provided for will forihwith cease o be payable o the Holder on such Regular
Record Date and may either be paid to ihe Person in whose name the Designated Securifies
represenied hereby (or one or-more Predecessor Securities) are regisiered at the close of business on
a Special Record Date for the payment of such Defauited Interest fo be fixed by or on behalf of the
Company, notice whereof shall be given to Holders of Designated Securities not less than 15 days
prior {o such Special Record Date, or be paid at any time in any other lawful manner not inconsistent
with the requirements of any securities exchange on which the Designated Securities may be listed,
and upon such nolice as may be requsred by such exchangs, all as more fully provided in the
_Indenture.

The Bank of New York l\lﬂeﬁpn shall initially act as Trustee and as Paying Agent with respect io the
Designatied Securities. .




Attachment 5

Division Docket No. 12-12
Debt Issuance ?
January 24, 2013

Page 4 of 9

Reference is hereby made fo the further provisions of the Designated Securifies set forth on the
reverse hereof, which further provisions shall for all purposes have the same effect as f set forth at
this place. ’ :

Unless the cerfificate of authentication herson has been executed by the Trustee, directly or through

" @i Authenticating -Agent, by manual signature of an authorized signaiory, the Desigriaied Securities -
represenied hereby shall not be enfifled fo any benefit under the Indenture or be valid or obligatory for
any purpose. ‘
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in witness whereof, the lssuer has caused fhis instrument o be duly axecuted manually or in
facsimile. .

pated:~ Decomben 10 7'2_012. A
" THE NARRAGANSETT ELECTRIC CORIPANY Co .

By: ff{/fw/{ éﬂ/" :
' Narne: Mﬁ%ﬂ'ﬂm LDO?BV

Tile: ey !%W Thetuiten
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' CERTIFICATE OF AUTHENTICATION |

This is one of the Securities of the series designated therein referred fo in the within-mentioned
indenfure. ‘

Dated: (O Deczae ., 2012
THE BANK OF NEW YORK MELLON,

as Trusies

Miareo Thuo

. By

\/—ﬁﬁ@ed Signatory
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[Reverse of Designated Security]
T THE NARRAGANSETT ELECTRIC CC)MPANY T

This Desngnated Secuiity represents a duly authorized issue of 4.170% Senigr Notes due 2042 (the
‘Designated. Securities”), issued_under an indenture, dated as of March 22, 2010 (the "Original
Indenture”), befween the Issuer and The Bank of New York Mellon, as Trustee {the "Trustes,” which
term inciudes any successor frustee under the Indenture), as supplemented with respect fo the
Designated Securiies by the Third Supplementsl Indenture, dated as of December 10, 2012, between
the Issuer and The Bank of New York Mellon, as Trustee and Paying Agent (fogether with the Original
Indenture, the “Indenture™). Reference is hereby made fo the Indenturs for a statemnent of the
respective tights, limitations, of rights, duties and immunities thereunder of fhe Issuer, the Trustee and
the Holders of the Designated Securities and of the terms upon which Desigriated Securities are,
and are {o be, authenficated and delivered, '

Af any time and from time to time, the Issuer may redeem all e Dasignated Securiiies,

ss mall to the registered

address of each Holder of Designated Securities or otherw:se in ac ith the procedures of
the Deposifory, ata Redemptmn Price equal to tha pal amount of the
Designated Securities redeemed and (2) the p ton Date of () the
principal armount of such Deslgnated Securities, on Date, plus {#i) all required interest
payments due on such Designaied Securities throug er 10, 2042, computed using a discount

rale equal o the Treasury Rale defermi ] iness Day preceding the date notice.of

interest, if any, to the Redemption _
the relevant Regular Record Date id jve i i f& relevant Interest Payment Date.

most recent Federal
feast two Business §

eserve Statistical .15 (519) that has become publicly available at
ys prior o the Redemplion Date (or, if such Statistical Release is no longer
: similar market data)) most nearly equal fo the period from
Decembar 40, 2042; provided, however, that i the period from the
2 is less than one year, the weekly average yield on actually
rities adjusted fo a constant maturity of one year will be used. '

the Réde‘m\pﬁon Da
Redemption Date fo DeB
traded United States Treas

If an Event of Default with respect fo the Designated Securities shall gceur and be continuing, principal
of, premium, if any, and accrued but unpaid interest on the Designated Securifies may be declared
due and payable in the manner, with the effect and subject to the conditions provided in the Indenture.

The Indenture permits, with certain exceplions as therein provided, the amendment thereof and the
modification of the righis and obligations of the lssuer and {he righis of the Holders of the Securities of
each series io be affectsd under the Indenture at any time by the Issuer and the Trustee with the
consent of the Holders of a majority in principal amount of the securities at the time Dutstandiné of
each series io be affected. The Indeniure also contains provisions permitting the Holders of specified
percentages in principal amount of the Securities of each series at the time Quistanding, on behalf of
the Holders of all Securities of such series, io walve compliance by the: Issuer with certain provisions
of the Indenture and cerfain past defdulis under fhe Indenture and their consequences. Any such
consent or waiver by the Holder of the Designated Securities represenied by this Designated Security
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shall be conclusive and binding upon such Holder znd upon all future Holders of the Designated
Securities represented by this Designated Security and of the Designated Securities represented by
any Designated Security issued upon the registration of transfer of the Designated Securities
represenied by this Designated Security or in exchange thereof or in lieu thereof, whether or not
notation of such consent or waiver is made upon this Dessgnat&ad Secunty

" No reference herein fo the Indeniure and no prov:s;cm of the Desxgnated Securmes or of the Indanture
shall alter or impair the obligation of the Issuer, which is absolule and unconditional, fo pay the
principal of, premium, if any, and interest and, to the exient that payment of such interest shall be
legally enforceable, interest on any overdue principal or premiumt or any overdue inferest, on the

" Designated Securities at the rate or rates herein prescribed.

rpnréte Trust Office of the
may prescribe, the issuer
nsfers Dessgnated Securttles

As provided in the Indenture, the Issuer shall cause to be kept at thg
Trustee a Register in which, subject to such reasonable regulafions as
shall provide fnr the registration of DESIQTIHtEd Secunttes and o’r' E

ange, but the issuer may
{ charge that may be
As set forth in the

No service charge shall be made for any such reglstratlon
require payment of a sum sufficient to cover any fax or other gove
imposed in connection with any registration of tran hange, ofher
-indenture.

stration of transfer of any Designated
y agent of the Issuer or the Trustee may

Prior to due presentment of this Designated
Security represenfed hereby, the issuer, the Trustee &
treat the Person in whose name this D

neither the Issuer, ’rhe Trusiee nar any agent
the conirary.
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" ‘The initial outstanding principal ameunt of this Global Sty i $295,000. The Tollowing exchanges
of a part of this Global Security for an interest in another Global Security or for a Definifive Security, or
exchanges of a part of ancther Global or Definitive Security for an interest in this Global Security, have

been madg—— "
Principal
. Amount of Amount of this Signature of
- Amount of increase in Giobal Nofe authorized
decrease in Principal following each signatory of
Daie of Principal Amount of this decyreasg or Trustee or
Exchange Amount Glohal Note : Custodian
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