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PART T
Item 1. Business

Overview

Merrill Lynch & Co., Inc.,* a Delaware corporation formed in 1973, is a

holding company that, through its subsidiaries and affiliates, provides
investment, financing, advisory, insurance, and related products and services on
a global basis, including:

securities brokerage, trading, and underwriting
investment banking, strategic services, including mergers and acquisitions,

and other corporate finance advisory activities

asset management

brokerage and related activities in swaps, options, forwards, futures, and
other derivatives

securities clearance services
equity, debt and economic research

banking, trust, and lending services, including mortgage lending and related
services

insurance sales and underwriting services
investment advisory and related recordkeeping services

Merrill Lynch provides these products and services to a wide array of

clients, including individual investors, small businesses, corporations,



governments and governmental agencies, and financial institutions.

Merrill Lynch's business has three business segments: the Private Client
Group ("PCG"), the Asset Management Group ("AMG") and the Corporate and
Institutional Client Group ("CICG"). Merrill Lynch provides financial services
worldwide through subsidiaries and affiliates that frequently participate in the
facilitation and consummation of a single transaction. This organizational
structure is designed to enhance the delivery of services to Merrill Lynch's
diverse global client base and position it for worldwide growth. Merrill Lynch
has organized its operations outside the United States into six regions:

Europe, Middle East, and Africa
Asia Pacific

Australia and New Zealand

Japan

Canada

Latin America

Merrill Lynch conducts its global business from various locations
throughout the world. Its world headquarters facility is located at the World
Financial Center in New York City and its other principal U.S. business and
operational centers are in New Jersey, Colorado, Florida, and California.
Merrill Lynch has a presence in 42 countries outside the U.S., including offices
in Buenos Aires, Dubai, Dublin, Frankfurt, Geneva, Hong Kong, Johannesburg,
London, Madrid, Mexico City, Milan, Paris, Sao Paulo, Singapore, Sydney,
Toronto, Tokyo and Zurich.

Merrill Lynch employed 67,200 people at the end of 1999.

At the end of 1999, total assets in client accounts or under management
were nearly $1.7 trillion. In 1999, according to Thomson Financial Services
Data, Merrill Lynch achieved the top ranking in U.S. debt and equity
underwriting, and ranked third in U.S. completed and announced mergers and
acquisitions. Merrill Lynch was the leading

* Unless the context otherwise requires, the term "Merrill Lynch" means Merrill
Lynch & Co., Inc. and includes the consolidated subsidiaries of Merrill Lynch
& Co., Inc. The term "ML & Co." is used herein where appropriate to refer to
Merrill Lynch & Co., Inc., the parent holding company.

global debt and equity underwriter and ranked second in announced and third in
completed non-U.S. mergers and acquisitions transactions.

Financial information concerning Merrill Lynch for each of the three fiscal
years ended on the last Friday in December of 1999, 1998, and 1997, including
the amount of total revenue contributed by classes of similar products or
services that accounted for 10% or more of its consolidated revenues in any one
of these fiscal periods, as well as information with respect to Merrill Lynch's
operations by segment and geographic area is set forth in Merrill Lynch's
Consolidated Financial Statements and the Notes thereto in the Merrill Lynch &
Co., Inc. 1999 Annual Report to Stockholders (the "Annual Report") included as
an exhibit to this Form 10-K.

Business Environment

The financial services industry, in which Merrill Lynch is a leading
participant, is highly competitive and highly regulated. This industry and the
global financial markets are influenced by numerous uncontrollable factors.
These factors include economic conditions, monetary policies, the liquidity of
global markets, international and regional political events, regulatory
developments, the competitive environment, and investor sentiment. These
conditions or events can significantly affect the volatility of financial
markets. While greater volatility increases risk, it may also increase order
flow in businesses such as trading and brokerage. Revenues and net earnings may
vary significantly from period to period due to these unpredictable factors and
the resulting market volatility.

The financial services industry continues to be affected by the
intensifying competitive environment, as demonstrated by consolidation through
mergers and acquisitions, as well as diminishing margins in many mature products
and services, and competition from new entrants as well as established
competitors using the internet to establish or expand their businesses. In
addition, the passage of the Gramm-Leach-Bliley Act in November of 1999
represented a significant accomplishment in the effort to modernize the
financial services industry in the U.S. by repealing anachronistic laws that
separated commercial banking, investment banking and insurance activities. The
Gramm-Leach-Bliley Act, together with the other changes in the financial
services industry made possible by previous reforms, has increased the number of
companies competing for a similar customer base.

In addition to providing historical information, Merrill Lynch may make or



publish forward-looking statements about management expectations, strategic
objectives, business prospects, anticipated financial performance, and other
similar matters. A variety of factors, many of which are beyond its control,
affect the operations, performance, business strategy, and results of Merrill
Lynch and could cause actual results and experience to differ materially from
the expectations expressed in these statements. These factors include, but are
not limited to, the factors listed in the previous paragraph, as well as actions
and initiatives taken by both current and potential competitors, the effect of
current, pending, and future legislation and regulation both in the United
States and throughout the world, and the other risks and uncertainties detailed
in Competition and Regulation below and in Management's Discussion and Analysis
in the Annual Report. Merrill Lynch undertakes no responsibility to update or
revise any forward-looking statements.

Description of Business Activities

The business activities of certain significant U.S. and non-U.S. Merrill
Lynch subsidiaries comprising its three business segments are described below.
Each subsidiary may provide products and services from some or all of these
business segments. See Management's Discussion and Analysis and the Notes to the
Consolidated Financial Statements in the Annual Report for further information
about Merrill Lynch's business activities and policies, its business segments,
products and services, and the geographic markets within which it operates.

The Private Client Group

Through offices around the world, the PCG provides products and services
related to the accumulation and management of wealth, including, for example,
brokerage and related activities; retirement, investment and custody services;
insurance; business financial services; and banking, trust services, mortgage
lending and related activities.

Brokerage, Dealer and Related Activities:

In the United States, Merrill Lynch, Pierce, Fenner & Smith Incorporated
("MLPF&S") is a broker (i.e., agent) for individual clients, as well as
corporate, institutional and governmental clients, and a dealer (i.e. acts for
its own account) in the purchase and sale of corporate securities, primarily
equity and debt securities traded on exchanges or in the over-the-counter
markets. MLPF&S also acts as a broker and a dealer in the purchase and sale of
money market instruments, government securities, high-yield bonds, municipal
securities, futures, and options, including option contracts for the purchase
and sale of various types of securities. In addition, MLPF&S acts as broker
and/or mutual fund selected dealer in the purchase and sale of mutual funds.

MLPF&S has established commission rates or fixed charges for all brokerage
services that it performs. For accounts that are actively traded, however,
MLPF&S's policy is to negotiate commissions based on economies of scale and the
complexity of the particular trading transaction and, additionally, for its
institutional customers, based on the competitive environment and trading
opportunities.

In July 1999, MLPF&S introduced Unlimited Advantage (Service Mark), in
which U.S. clients receive a broad range of Merrill Lynch services for an annual
asset-based fee. At the end of 1999 there were over 260,000 Unlimited Advantage
accounts with aggregate client assets of approximately $63 billion, of which $9
billion represented new client assets. In December 1999, Merrill Lynch launched
ML Direct (Service Mark), an online service offering trading execution and real-
time account position information.

MLPF&S provides financing to clients, including margin lending and other
extensions of credit. In a margin-based transaction, MLPF&S extends credit for a
portion of the market value of the securities in the client's account up to the
limit imposed by internal MLPF&S policies and applicable margin rules and
regulations. Since MLPF&S may have financial exposure if a client fails to meet
a margin call, any margin loan made by MLPF&S is collateralized by securities in
the client's margin account. Financial reviews, margin procedures, and other
credit standards have been implemented in an effort to limit any exposures
resulting from this margin lending activity. Interest on margin loans is an
important source of revenue for MLPF&S. To finance margin loans, MLPF&S uses
funds on which it pays interest (including parent company borrowings), funds on
which it does not pay interest (including its own capital), funds derived from
client's free credit balances to the extent permitted by regulations, and funds
derived from securities loaned.

Merrill Lynch, through Merrill Lynch Futures Inc. ("MLF") and other
subsidiaries, acts as a broker for the purchase and sale of futures contracts
and options on such futures contracts for corporate and institutional clients,
but ceased such activities for individual clients in early 2000. See The
Corporate and Institutional Client Group-Brokerage and Related Activities below.

Merrill Lynch Investment Partners Inc. ("MLIP") sponsors or manages



commodity pools, hedge funds and fund of funds products designed to meet a
variety of client objectives. MLF acts as commodity broker for MLIP-sponsored
funds and MLPF&S or an affiliate acts as selling agent. MLIP is one of the
largest sponsors of managed futures funds in terms of both fund assets and
financial and personnel resources. MLIP is an integrated business which
includes research, finance, operations, systems, administration, sales and
marketing. MLIP's functions include selecting and monitoring trading advisors
and hedge fund managers, as well as allocating and reallocating fund capital
among them. At the end of 1999, approximately $2.3 billion in equity was
invested or was to be invested in 39 U.S. and non-U.S. commodity pools, hedge
funds and fund-of-funds products.

MLPF&S sponsors the Defined Asset Funds (Service Mark) group of funds.
These funds are unit investment trusts registered in the United States under the
Investment Company Act of 1940 and offshore in the Republic of Ireland and the
Cayman Islands under applicable regulations. Defined Asset Funds invest in U.S.
and non-U.S. equity securities, municipal, corporate, and U.S. Government and
non-U.S. debt obligations. At the end of 1999, approximately $20.9 billion of
client funds were invested in Defined Asset Funds worldwide.

MLPF&S provides a wide range of client services, including effecting trades
in equity, fixed-income and other securities through its securities account
services, such as its Cash Management Account (Registered Trademark) financial
services program (the "CMA (Registered Trademark) account"). At the end of 1999,
there were more than 2.0 million CMA accounts held by Merrill Lynch's U.S.
customers with aggregate assets of approximately $550 billion and there were
approximately 61,000 CMA accounts held

by Merrill Lynch's non-U.S. clients with aggregate assets of approximately $36.6
billion. MLPF&S offers various other products such as Merrill Lynch

Consults (Registered Trademark), the Merrill Lynch Mutual Fund Advisor (Service
Mark) program, the Merrill Lynch Mutual Fund Advisor Selects(Service Mark)
program, and the Financial Foundation (Registered Trademark) report.

Outside the United States, Merrill Lynch provides comprehensive brokerage
and investment services and related products on a global basis to private
clients. These services and products are made available through a network of
offices located in more than 30 countries outside the United States. The
brokerage and other services provided by MLPF&S are offered on a global basis to
private clients; in addition, in certain countries such as the UK, Japan, Canada
and Australia, clients can open accounts with Merrill Lynch affiliates that are
locally regulated. Banking and trust services, and asset management services,
are also offered globally to private clients, as described below under The
Private Client Group - Banking, Trust, Mortgage Lending and Related Activities
and The Asset Management Group, respectively. In addition, during 1999 an
online account information service was made available to international private
clients.

Group Employee Services and Retirement, Investment and Custody Services:

Through its Group Employee Services division, MLPF&S is one of the largest
bundled service providers of 401 (k) plans in the United States. MLPF&S provides
a wide variety of retirement plan products, particularly benefits consulting,
administration, investment, employee education, and communication services to
401 (k) and other benefit plans. At the end of 1999, it provided these services
to over 20,000 corporate sponsored 401 (k) plans, representing over $111 billion
in plan assets. Its services to this market were enhanced by Merrill Lynch's
1998 acquisition of Howard Johnson & Company, a benefits and actuarial
consulting firm which administers plans for more than 255 companies with more
than one million participants. Merrill Lynch is also a leading provider of
administrative services for stock option and stock purchase plans.

MLPF&S provides custodial services to individual investors in connection
with the investors' maintenance of Individual Retirement Accounts ("IRAs"),
including IRAs established under Simplified Employee Pension and SIMPLE plans.
At the end of 1999, there were approximately $181.5 billion in customer assets
in more than 2.6 million Merrill Lynch IRAs, which includes approximately
358,000 Roth and Education IRAs representing more than $4.4 billion in client
assets.

Business Financial Services:

Merrill Lynch provides financing services to small- and medium-sized
businesses in conjunction with the Working Capital Management (Service Mark)
account ("WCMA (Registered Trademark) account") through Merrill Lynch Business
Financial Services Inc. ("MLBFS"). The WCMA account combines business checking,
borrowing, investment, and electronic funds transfer services into one account
for participating business clients. At the end of 1999, there were more than
142,000 WCMA accounts that, in the aggregate, had investment assets of more than
$106 billion.

In addition to providing qualifying clients with short-term working capital
financing through the WCMA commercial line of credit, MLBFS offers assistance to



business clients with their term lending, equipment, and other asset-based
financing needs, as well as financing for owner-occupied commercial real estate.
In 1999, MLBFS originated more than $1.9 billion in new small business and other
commercial loans and, at the end of 1999, total outstanding loans were more than
$2.6 billion, of which approximately 97% were secured by tangible assets pledged
by customers.

Merrill Lynch also provides business advisory services, including strategic
services to middle market companies.

Insurance Activities:

Merrill Lynch's insurance services consist of the underwriting of life
insurance and annuity products by Merrill Lynch Life Insurance Company ("MLLIC")
and ML Life Insurance Company of New York ("ML Life") and of the sale of
proprietary and non-proprietary life insurance and annuity products through
Merrill Lynch Life Agency Inc. and other insurance agencies affiliated or
associated with MLPF&S operating in the United States and Canada.

MLLIC, an Arkansas stock life insurance company, is authorized to
underwrite insurance and annuities products in 49 states, Puerto Rico, the
District of Columbia, Guam, and the U.S. Virgin Islands. These products are
marketed to

MLPF&S customers. Although authorized to do so, it does not presently underwrite
accident and health insurance. At year-end 1999, MLLIC had approximately $14.4
billion of life insurance in force. At year-end 1999, MLLIC had annuity
contracts in force of more than $10.3 billion in value.

ML Life, a New York stock life insurance company, is authorized to
underwrite life insurance, annuities, and accident and health insurance in nine
states; however, it does not presently underwrite accident and health insurance.
At year-end 1999, ML Life had approximately $1.9 billion of life insurance in
force, which amount included approximately $936 million reinsured from yearly
renewable term insurance of an unaffiliated insurer. At year-end 1999, ML Life
had annuity contracts in force of approximately $836 million in value.

Through agency agreements, licensed affiliate insurance agencies and other
insurance agencies associated with MLPF&S sell life and health insurance and
annuity products. A significant portion of these sales consists of products
underwritten by MLLIC and ML Life.

Banking, Trust, Mortgage Lending and Related Activities:

Merrill Lynch Bank & Trust Co. ("MLBT") and Merrill Lynch Bank USA
("MLBUSA"), both of which are state chartered depository institutions insured by
the Federal Deposit Insurance Corporation, offer certificates of deposit, money
market deposit accounts (including deposit accounts offered through the Insured
Savings (Service Mark) Account program for the CMA service, the Retirement Asset
Savings Program(Registered Trademark) for certain Merrill Lynch retirement
accounts and, beginning in December 1999, the Banking Advantage (Registered
Trademark) program for ML Direct accounts) and other deposit accounts, originate
and purchase secured loans, and issue VISA(Registered Trademark) cards.

Merrill Lynch provides personal trust, employee benefit trust, and
custodial services to clients in the U.S. through eight state-chartered trust
institutions and a federally chartered savings bank. Trust services outside of
the United States are provided by Merrill Lynch Bank and Trust Company (Cayman)
Limited ("MLBT Cayman") .

Merrill Lynch Credit Corporation ("MLCC") offers a broad selection of real
estate-based lending products enabling clients to purchase and refinance their
homes as well as to manage their other personal credit needs. MLCC offers a
variety of adjustable-rate and fixed-rate first mortgage loans throughout the
United States, including the PrimeFirst (Service Mark) mortgage program. In
addition, MLCC originates and services home equity credit lines and other
mortgage loans as well as services mortgage loans for affiliated and
unaffiliated financial institutions. MLCC uses a variety of financing techniques
to fund its loan portfolio, including securitizing its mortgages for sale into
the secondary marketplace. MLCC also offers securities-based non-purpose lending
through its Omega (Service Mark) account, a personal line of credit using
eligible securities as collateral that is accessible by VISA (Registered
Trademark) card and by check.

Merrill Lynch International Bank Limited ("MLIB Limited"), a United Kingdom
bank provides collateralized lending, letter of credit services and foreign
exchange trading services to, and accepts deposits from, international clients.
Merrill Lynch Bank (Suisse) S.A., a Swiss bank, provides loans, deposits and
portfolio management services, and individual client services to non-U.S.
individual clients.

The Asset Management Group



Merrill Lynch's asset management activities are conducted through AMG
using, principally, the Merrill Lynch, Mercury and Hotchkis and Wiley brand
names. The principal subsidiaries engaged in these activities are Merrill Lynch
Asset Management LP ("MLAM") and Mercury Asset Management Ltd ("MAM"). AMG is
one of the largest asset management organizations in the world having total
assets under management of approximately $557 billion at the end of 1999
compared with approximately $501 billion at the end of 1998.

At the end of 1999, through portfolio managers located in the United
States, the United Kingdom, Japan, Australia, Hong Kong, Canada, Switzerland and
Singapore, AMG managed a wide variety of investment products. These ranged from
money market funds and other forms of short-term fixed-income investments to
long-term taxable and tax-exempt fixed-income funds or portfolios, along a broad
spectrum of quality ratings and maturities. AMG also manages a wide variety of
equity and balanced funds or portfolios that invest in more than 60 markets
globally.

AMG offers a wide array of taxable fixed-income, tax-exempt fixed-income,
equity and balanced open-ended mutual funds in the United States. The MLAM
brand of mutual funds (except for its money-market funds) are generally offered
pursuant to the Merrill Lynch Select Pricing(Service Mark) system, which allows
investors four pricing alternatives. The Hotchkis and Wiley brand of mutual
funds are sold to clients on a no-load basis. The Mercury Asset Management brand
of mutual funds, introduced in 1998, are distributed through Merrill Lynch's
distribution network both inside and outside the United States. AMG also offers
a broad family of unit trusts in the United Kingdom under the Mercury brand. In
1998, AMG introduced a new family of 17 mutual funds with the Merrill Lynch
Mercury Asset Management (Japan) brand that are distributed through Merrill
Lynch Japan Securities Co., Ltd.

AMG offers all of its brands of mutual funds to clients in other global
markets through both the Merrill Lynch distribution network and through
unaffiliated financial intermediaries. Of the more than $63 billion of mutual
funds sold by MLPF&S in 1999, approximately $20 billion represented sales of
mutual funds advised by Merrill Lynch Asset Management or Merrill Lynch Mercury
Asset Management. At the end of 1999, AMG advised approximately $266 billion
globally of mutual funds or their non-U.S. equivalent.

AMG provides separate account investment management services to a
geographically diversified client base that includes pension funds,
corporations, governments, supranational organizations, central banks and other
institutions. Marketing offices in over 15 countries further support these
services. At the end of 1999, the total assets under management of such services
were approximately $247 billion. AMG offers similarly structured separate
account investment management services for individual clients and smaller
institutions and corporations both in the United States, the United Kingdom and
globally. The total assets under management for these services were $44 billion
at the end of 1999.

The Corporate and Institutional Client Group

The CICG businesses, comprising one of Merrill Lynch's business segments,
provide comprehensive investment banking, financing, and related products and
services to corporations, institutional clients and sovereign governments
throughout the world. These activities are conducted through a network of
subsidiaries, including MLPF&S, Merrill Lynch International ("MLI"), and a
number of other subsidiaries located in and outside the United States. CICG's
activities predominately involve providing investment banking and other
strategic mergers and acquisition advisory services, trading, both as a broker
and as a dealer, in equity and debt securities and derivative instruments,
publishing and disseminating equity, debt and economic research products and
services and providing various other capital markets services, including
securities clearance activities.

CICG's operations in the United States are conducted primarily out of
Merrill Lynch's headquarters in New York City and from offices located
throughout the United States, including Chicago, Houston, Boston, San Francisco,
Palo Alto, and Menlo Park, California. Merrill Lynch's CICG activities outside
the United States are conducted through MLI and the many non-U.S., locally-
established affiliates strategically located throughout the world, and a network
of offices, including representative and liaison offices, located in more than
40 countries outside the United States. This office network services sovereigns,
major "money center" institutions as well as thousands of regional institutions.

Investment Banking Activities:

Merrill Lynch is a leading global investment banking firm that participates
in every aspect of investment banking for corporate, institutional, and
governmental clients and acts in principal, agency, and advisory capacities.
Advisory services include advice on strategic matters, including mergers and
acquisitions, divestitures, spin-offs, restructurings, capital structuring,



leveraged buyouts, and defensive projects. Merrill Lynch provides a wide variety
of financial services, including underwriting the sale of securities to the
public, privately placing securities with investors, providing structured and
derivative financings, including project financing, and mortgage and lease
financing.

Merrill Lynch, either directly or through affiliates, provides advice,
valuation services, and financing assistance and engages in the underwriting and
private placement of high-yield securities in connection with, among other
things, leveraged buyouts and other acquisition-related transactions. It has,
from time to time, taken principal positions in transactions and has extended
credit to clients in the form of senior and subordinated debt, as well as
provided bridge financing on a select basis, and syndicated loans. Before
engaging in any of these financing activities, an analysis is

performed to ascertain the underlying creditworthiness of the particular client
and the liquidity of the market for securities that may be issued in connection
with any such financings and to determine the likelihood of refinancing within a
reasonable period. Additionally, equity interests in the subject companies are,
from time to time acquired as part of, or in connection with, such activities.

Merrill Lynch has engaged in the business of making private equity
investments in companies and sponsoring and managing private equity funds that
have invested in equity and debt securities of various companies. The limited
partners of the funds managed by Merrill Lynch affiliates are primarily private
corporate and institutional investors. Merrill Lynch, through MLPF&S, MLI, and
its other subsidiaries, may underwrite, trade, invest, and make markets in
certain securities of companies in which the Merrill Lynch managed funds have
invested, and may also provide financial advisory services to these companies.

Brokerage, Dealer and Related Activities:

In the United States, MLPF&S is a broker for corporate, institutional and
governmental clients, and is a dealer in the purchase and sale of corporate
securities, primarily equity and debt securities traded on exchanges or in the
over—-the-counter markets. MLPF&S also acts as a broker and a dealer in the
purchase and sale of mutual funds, money market instruments, government
securities, high-yield bonds, municipal securities, futures, and options,
including option contracts for the purchase and sale of various types of
securities. Merrill Lynch, through MLPF&S, MLI, and various of its subsidiaries
as described below, is a dealer in equity and fixed income securities of a
significant number of U.S. and non-U.S. issuers, in U.S. and other sovereign
government obligations, in U.S. municipal securities, and in mortgage-backed and
asset-backed securities.

As an adjunct to its trading activities conducted by its subsidiaries,
Merrill Lynch places its capital at risk by engaging in block positioning to
facilitate transactions in large blocks of listed and over-the-counter
securities and by engaging, from time to time, in arbitrage transactions for its
own account. In its block positioning activities, securities are purchased, or
are sold short for its own account, without having full commitments for their
resale or covering purchase, thereby employing its capital to effect large
transactions. Such positioning activities are undertaken after analyzing a given
security's marketability, and any position taken typically is liquidated as soon
as practicable. In addition, Merrill Lynch facilitates various trading
strategies involving the purchase and sale of financial futures contracts and
options and, in connection with this activity, it may establish positions for
its own account and risk.

MLPF&S regularly makes a market in the equity securities of approximately
550 U.S. corporations. In addition, it engages in dealer transactions in
approximately 5,400 securities of non-U.S. issuers traded in the over-the-
counter markets, and conducts market-making activities with clients and other
dealers. MLI regularly makes a market and trades in the equity securities of
approximately 2,200 non-U.S. corporations. MLPF&S and MLI are also dealers in
mortgage-backed, asset-backed, and corporate fixed-income securities.

Through its subsidiary, Merrill Lynch Government Securities Inc. ("MLGSI"),
Merrill Lynch is a primary dealer in obligations issued or guaranteed by the
United States Government and regularly makes a market in securities issued by
Federal agencies and other government-sponsored entities, including Government
National Mortgage Association, Federal National Mortgage Association, and
Federal Home Loan Mortgage Corporation. It deals in mortgage-backed pass-
through certificates issued by certain of these entities, and also in related
futures, options, and forward contracts for its own account, to hedge its own
risk, and to facilitate customers' transactions. As a primary dealer, MLGSI acts
as a counterparty to the Federal Reserve Bank of New York and regularly reports
positions and activities to the Federal Reserve Bank of New York.

An integral part of its business involves entering into repurchase
agreements whereby funds are obtained by the Merrill Lynch subsidiary engaging
in the transaction pledging its own securities as collateral. The repurchase
agreements provide financing for dealer inventory and serve as short-term



investments for customers, which customers include certain Merrill Lynch
affiliates. As part of its business as a dealer in governmental obligations, the
Merrill Lynch affiliate also enters into reverse repurchase agreements whereby
it provides funds against the pledge of collateral by customers. Such agreements
provide the Merrill Lynch affiliate with needed collateral and provide its
customers with temporary liquidity for their investments in United States
Government and agency securities or other non-U.S. government securities.

Various non-U.S. Merrill Lynch subsidiaries act as dealers in certain
securities issued or guaranteed by the governments where such subsidiaries are
located.

Derivative Dealing Activities:

Merrill Lynch, through MLPF&S, MLI, as well as Merrill Lynch Capital

Services, Inc. ("MLCS") and Merrill Lynch Derivative Products AG ("MLDP") act as
intermediaries and principals in a variety of interest rate, currency, and other
over-the-counter derivative transactions. MLI engages in the equity and credit

derivatives business in the over-the-counter markets, and Merrill Lynch Capital
Markets Bank Limited ("MLCMBL") is a credit intermediary and conducts part of
Merrill Lynch's non-dollar swap activities. MLCS and MLDP are Merrill Lynch's
primary derivative product dealers.

MLCS primarily acts as a counterparty for certain derivative financial
products, including interest rate and currency swaps, caps and floors, currency
options, and credit derivatives. MLCS maintains positions in interest-bearing
securities, financial futures, and forward contracts primarily to hedge its
derivative exposures. In the normal course of its business, MLCS enters into
repurchase and resale agreements with certain affiliated companies. MLCS also
engages in certain commodity-related transactions as a principal, and is
licensed as a power marketer by the Federal Energy Regulatory Commission.

MLDP acts as an intermediary for certain derivative products, including
interest rate and currency swaps, between MLCS and counterparties that are
highly rated or otherwise acceptable to MLDP. Its activities address the desire
of certain swap customers to limit their trading to those dealers having the
highest credit quality. MLDP has been assigned the Aaa, AAA, and AAA
counterparty rating by the rating agencies, Moody's Investors Service, Inc.,
Standard & Poor's, and Fitch IBCA, Inc., respectively. Customers meeting certain
credit criteria enter into swaps with MLDP and, in turn, MLDP enters into
offsetting mirror swaps with MLCS. However, MLCS is required to provide MLDP
with collateral to meet certain exposures MLDP may have to MLCS.

Merrill Lynch Capital Markets Bank Limited, an Irish bank with branch
offices in Frankfurt, Johannesburg, Labuan (Malaysia), Milan, and Tokyo, acts as
a credit intermediary and conducts part of Merrill Lynch's non-dollar swap
activities. It engages in foreign exchange, and swap and other derivative
transactions, in addition to its underwriting, lending and institutional sales
activities.

Foreign Exchange Activities:

Merrill Lynch provides foreign exchange trading services to corporations
and institutions in various countries through Merrill Lynch International Bank,
an Edge Act corporation ("MLIB"), MLIB Limited and MLCMBL.

Mortgage Dealing Activities:

Merrill Lynch Mortgage Capital Inc. ("MLMCI") is a dealer in whole loan
mortgages, mortgage loan participations, mortgage servicing, and corporate bank
loans. MLMCI, through its CMO Passport (Service Mark) service, provides dealers
and investors with general indicative information and analytic capability with
respect to collateralized mortgage obligations, mortgage pass-through
certificates, and asset-backed securities. As an integral part of its business,
MLMCI enters into repurchase agreements whereby it obtains funds by pledging its
own whole loans as collateral. The repurchase agreements provide financing for
MLMCI's inventory and serve as short-term investments for MLMCI's customers.
MLMCI also enters into reverse repurchase agreements through which it provides
funds to customers collateralized by whole loan mortgages, thereby providing
them with temporary liquidity. MLMCI also has a mortgage conduit that purchases
commercial and multi-family mortgage loans from lenders and securitizes these
loans for sale to investors. In addition, MLMCI provides to its clients short-
term financing secured by performing and non-performing commercial real estate.
MLMCI also makes proprietary equity investments in U.S. and non-U.S. companies
owning performing, sub-performing and non-performing real estate and mortgages.
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Money Markets Activities:
Merrill Lynch, through various subsidiaries including Merrill Lynch Money

Markets Inc. ("MLMMI"), provides a full range of origination, trading, and
marketing services with respect to money market instruments such as commercial



paper, bankers' acceptances, and institutional certificates of deposit. Merrill
Lynch also provides services in connection with the origination of medium-term
notes issued by U.S. and non-U.S. corporations and short- and medium-term bank
notes issued by financial institutions, and through MLPF&S and MLI, it trades
and markets such notes. MLMMI is also a commercial paper dealer for U.S. and
non-U.S. corporations and financial institutions. MLMMI also acts as a dealer
for U.S. and non-U.S. financial institutions in the certificate of deposit and
bankers' acceptance markets and in connection with the purchase of certificates
of deposit from Federally-insured depository institutions. Such instruments are
resold to certain institutional customers such as banks, insurance companies,
investment companies, pension plans, and state and local governments. MLMMI, in
cooperation with MLPF&S, originates certificates of deposit issued by bank and
thrift institutions that are sold to a broad range of individual investors of
MLPF&S.

Futures Business Activities:

Merrill Lynch's futures business activity is conducted through MLF and
other subsidiaries. MLF holds memberships on all major commodity and financial
futures exchanges and clearing associations in the United States and it also
carries positions reflecting trades executed on exchanges outside of the United
States. Other Merrill Lynch subsidiaries also hold memberships on major
commodity and financial futures exchanges and clearing associations outside the
U.S. and may also carry positions in proprietary and customer accounts. All
futures and futures options transactions are executed, cleared through and/or
carried by MLF and other Merrill Lynch subsidiaries engaged in futures
activities. In certain contracts, or on certain exchanges, third party brokers
are utilized to execute and/or clear trades. As part of its brokerage
activities, MLPF&S, as a futures commission merchant, introduces customers to
MLF for the purchase and sale of futures contracts and options on futures
contracts. MLPF&S and certain of its affiliates may also take proprietary
market positions in futures and futures options in certain instances.

In early 2000, Merrill Lynch refocused its futures activities on financial
futures and options, and discontinued its sales and floor execution activities
for agricultural and metals futures and options contracts.

Research Services:

The Global Securities Research & Economics Group provides equity, fixed-
income, and economic research services on a global basis to Merrill Lynch's
institutional and individual client sales forces and their customers. This group
covers and distributes fundamental equity and fixed-income research, technical
market and quantitative analyses, convertible securities analyses, investment
and fixed-income strategy recommendations, high-yield debt securities research,
credit research on municipal securities, and futures research information.

Merrill Lynch consistently ranks among the leading research providers in
the industry, and its analysts and other professionals cover approximately 3,700
companies located in 26 countries, with approximately half of the staff now
dedicated to non-U.S. research activities. Current information and investment
opinions on these companies, as well as on industry sectors and countries, are
available to Merrill Lynch's individual and institutional customers through
their financial consultants and account executives, and through wvarious
electronic means, including Merrill Lynch's websites.

Securities Clearing Services:

MLPF&S provides securities clearing services through its subsidiaries,
Broadcort Capital Corp. ("BCC") and Merrill Lynch Professional Clearing Corp.
("MLPCC") . BCC provides these services to over 100 unaffiliated broker-dealers.
Those utilizing BCC's clearing services may also execute transactions through
BCC's fixed-income desk and participate in underwritings of Defined Asset Funds
sponsored by MLPF&S. While the introducing broker-dealer firm retains all sales
functions with their customers, BCC services the customers' accounts and handles
all settlement and credit aspects of transactions. MLPCC clears transactions for
specialists and market-makers on various national and regional stock exchanges;
clears commodities futures transactions for clients through a divisional
clearing arrangement with MLF; and clears transactions of arbitrageurs,
customers, and other professional trading entities. Merrill Lynch Canada Inc.
provides securities clearing services to eight unaffiliated Canadian securities
dealers.

Significant Strategic Initiatives

Among Merrill Lynch's significant strategic initiatives were e-commerce
developments in our evolving business model for the delivery of information and
products and services to our clients. In PCG, this change means that on-line
services and research may be combined with the personalized advice of a Merrill
Lynch Financial Consultant. In CICG, this change means the introduction of an
enhanced business model for institutional debt and equity issuance, trading, and
servicing activities. Examples of these, and other recent strategic
initiatives, include the following:



Launched in July, Unlimited Advantage (Service Mark), a nondiscretionary
brokerage service, with asset-based pricing, subject to a minimum annual
charge of $1,500. Percentage rates charged to customers decline as assets
increase. Unlimited Advantage (Service Mark) offers U.S. clients a wide array
of services, including virtually unlimited trading for most investors in most
securities, unlimited enrolled accounts, traditional financial consultant
relationships, a CMA (Registered Trademark) Visa (Registered Trademark)
Signature (Service Mark) card with a travel rewards program, a financial plan,
online capabilities, and access to Merrill Lynch research.

Introduced in October, International Asset Power (Service Mark) and Asset
Partner (Service Mark), in Canada, the international versions of Unlimited
Advantage.

Introduced in December, ML Direct (Service Mark), a new Internet account for
U.S. clients preferring a self-directed approach to investing. The online
service addresses investment and cash management needs to guide customer
decision making. In addition to online equity trading for as little as $29.95
per trade, clients can purchase and sell mutual funds, receive Merrill Lynch
research, and purchase fixed-income products. ML Direct also provides access
to the Global Investor Network (Service Mark), Merrill Lynch's multimedia
platform featuring timely audio and video reports from analysts, in addition
to banking services and online shopping.

Formed the Direct Markets group to develop integrated, electronically-
delivered products and services for CICG clients worldwide, including
research, analytics, investment information, underwriting, trading, and
account reporting. During the 1999 fourth quarter, Direct Markets introduced
its first version of iDeal (Service Mark), a new software platform for
offering all types of debt and equity securities that is designed to increase
the efficiency of the underwriting process, enhance the dissemination of
information, and broaden distribution.

Announced in December a strategic alliance with Multex.com to co-develop
global research and information web sites for Merrill Lynch's CICG clients,
and to develop technology that will offer clients expanded market data and
news, as well as interactive investor conference calls to give customers
real-time access to Merrill Lynch's research analysts.

Invested in electronic trading and market systems, such as Primex,
Archipelago and TradeWeb.

Established an integrated global Asset Management Group with three regional
operating units servicing a diverse worldwide clientele. In addition, the
initiatives included the hire of new senior marketing officers and senior
investment managers, including chief investment officers and senior portfolio
managers, as well as a quantitative management team, Merrill Lynch
Quantitative Advisors. These changes have contributed to expanded product
lines, including both active and quantitative investment funds, improved
investment performance across both retail and institutional funds, and
expanded distribution through Merrill Lynch's sales channels and external
distribution partners.

In January 2000, announced the expansion of Merrill Lynch's banking
initiatives, which will include new deposit product offerings to be
introduced in the first half of 2000. These new products will include
Federally-insured interest-bearing bank deposits into which cash from certain
Merrill Lynch client accounts, previously swept into money market mutual
funds, will be swept. It is anticipated that the new deposit product
offerings will enhance the deposit base at Merrill Lynch's two FDIC-insured
U.S. banking subsidiaries.
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Competition

All aspects of Merrill Lynch's business are intensely competitive,
particularly in the underwriting, trading, and advisory activities, and have
been affected by the entry of several new and non-traditional competitors such
as commercial banks and insurance companies and Internet broker-dealers, and by
the consolidation of others. Merrill Lynch competes for clients, market share,
and human talent in every aspect of its business. It competes directly on a
worldwide basis with other U.S. and non-U.S. trading, investment banking and
financial advisory service firms, brokers and dealers in securities and futures.
It also competes with commercial banks and their affiliates in these businesses,
particularly in its derivatives and capital markets businesses. Many of Merrill
Lynch's non-U.S. competitors may have competitive advantages in their home
markets. Merrill Lynch's competitive position depends to an extent on prevailing
worldwide economic conditions and U.S. and non-U.S. governmental policies.

Through its subsidiaries and affiliates, Merrill Lynch also competes for
investment funds with mutual fund management companies, insurance companies,
finance and investment advisory companies, banks, and trust companies and



institutions. Merrill Lynch competes for its individual and institutional
clients on the basis of price, the range of products that it offers, the quality
of its services, its financial resources, and product and service innovation.
Financial services companies also compete to attract and retain successful
financial consultants and other revenue-producing personnel. Merrill Lynch's
insurance businesses operate in highly competitive environments. Many insurance
companies, both stock and mutual, are older and larger and have more substantial
financial resources and larger agency relationships than do Merrill Lynch's
insurance subsidiaries.

For a further discussion of the competitive environment, see Business
Environment above.

Regulation

Certain aspects of Merrill Lynch's business, as that of its competitors and
the financial services industry in general, are subject to stringent regulation
by U.S. Federal and state regulatory agencies and securities exchanges and by
various non-U.S. governmental agencies or regulatory bodies, securities
exchanges, and central banks, each of which have been charged with the
protection of the financial markets and the interests of those participating in
those markets. These regulatory agencies in the United States include, among
others, the Securities and Exchange Commission ("SEC"), Commodity Futures
Trading Commission ("CFTC"), Federal Deposit Insurance Corporation ("FDIC"),
Municipal Securities Rulemaking Board ("MSRB"), the New York State Banking
Department ("NYSBD") and Office of Thrift Supervision ("OTS"). In other areas of
the world, these regulators include, in the United Kingdom, the Financial
Services Authority ("FSA") (which has assumed the banking supervisory role
previously undertaken by the Bank of England) the Securities and Futures
Authority ("SFA"), and the Investment Management Regulatory Organization
("IMRO"), and elsewhere, the Central Bank of Ireland, the Federal Banking
Supervisory Authority in Germany, the Swiss Federal Banking Commission, the
Japanese Financial Supervisory Agency, the Monetary Authority of Singapore, the
Office of Superintendent of Financial Institutions in Canada, the Canadian
Securities Administrators, the Securities Commission in Argentina, the
Securities Commission in Brazil, the Securities Commission in Mexico and the
Securities and Futures Commission in Hong Kong, among many others.

Additional legislation and regulations and changes in rules promulgated by
the SEC or other U.S. Federal and state governmental regulatory authorities and
self-regulatory organizations and by non-U.S. governments and governmental
regulatory agencies may directly affect the manner of operation and
profitability of Merrill Lynch.

United States Regulatory Oversight and Supervision:

MLPF&S and certain other subsidiaries of ML & Co. are registered as broker-
dealers with the SEC and as such are subject to regulation by the SEC and by
self-regulatory organizations, such as the National Association of Securities
Dealers, Inc. (the "NASD") and the securities exchanges of which each is a
member. Certain Merrill Lynch subsidiaries and affiliates, including MLPF&S,
MLAM, and MLIP, are registered as investment advisers with the SEC.

Those Merrill Lynch entities that are broker-dealers registered with the
SEC and members of U.S. national securities exchanges are subject to Rule 15c¢3-1
under the Securities Exchange Act of 1934 (the "Exchange Act") which is designed
to measure the general financial condition and liquidity of a broker-dealer.
Under this rule, they are required to maintain the minimum net capital deemed
necessary to meet broker-dealers' continuing commitments to customers and
others. Under certain circumstances, this rule limits the ability of ML&Co. to
withdraw capital from such broker-dealers. Additional information regarding
certain net capital requirements is set forth in Note 13 to the Consolidated
Financial Statements in the Annual Report.
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Certain Merrill Lynch subsidiaries are also subject to the risk assessment
rules adopted by the SEC under the Market Reform Act of 1990, which require,
among other things, that certain broker-dealers maintain and preserve records
and other information, describe risk management policies and procedures, and
report on the financial condition of certain affiliates whose financial and
securities activities are reasonably likely to have a material impact on the
financial and operating condition of the broker-dealer.

Broker-dealers are also subject to other regulations covering the
operations of their business, including sales and trading practices, use of
client funds and securities, and conduct of directors, officers, and employees.
Broker-dealers are also subject to regulation by state securities administrators
in those states where they do business. Violations of the stringent regulations
governing the actions of a broker-dealer can result in the revocation of broker-
dealer licenses, the imposition of censures or fines, the issuance of cease and
desist orders, and the suspension or expulsion from the securities business of a
firm, its officers, or employees. The SEC and the national securities exchanges
emphasize in particular the need for supervision and control by broker-dealers
of their employees.



The SEC, various banking regulators, the Financial Accounting Standards
Board, and Congressional committees, among others, have launched a number of
initiatives which have the effect of increasing regulation, and requiring
greater disclosure, of financial instruments, including derivatives positions
and activities. Merrill Lynch, along with certain other major U.S. securities
firms, has implemented a voluntary oversight framework to address issues related
to capital, management controls, and counterparty relationships arising out of
the over-the-counter derivatives activities of unregulated affiliates of SEC-
registered broker-dealers and CFTC-registered futures commission merchants.
Merrill Lynch formed its Risk Oversight Committee as an extension of its risk
management process to provide general oversight of risk management for all of
its institutional trading activities and to monitor compliance with its
commitments respecting this voluntary oversight initiative.

MLIP and QA Advisers LLC are registered with the Commodity Futures Trading
Commission as commodity pool operators and commodity trading advisors.

MLGSI is subject to regulation by the NASD and the Chicago Board of Trade
and is required to maintain minimum net capital pursuant to rules of the U.S.
Department of the Treasury. Merrill Lynch's municipal finance professionals are
subject to various trading and underwriting regulations of the MSRB. MLPF&S and
MLF are registered futures commission merchants and regulated by the CFTC, the
National Futures Association ("NFA"), and the commodity exchanges of which each
is a member. The CFTC and the NFA impose net capital requirements on these
companies. MLIP is registered with the CFTC as a commodity pool operator and a
commodity trading advisor and is a member of the NFA in such capacities.

Merrill Lynch's banking and lending activities are supervised and regulated
by a number of different Federal and state regulatory agencies. MLBT is
regulated primarily by the State of New Jersey and by the FDIC. Certain of the
activities of MLBFS and MLCC are regulated by the New Jersey Department of
Banking. In addition to New Jersey, MLCC is also licensed or registered to
conduct its lending activities in 35 other jurisdictions and MLBFS is licensed
or registered in 8 states, subjecting each to regulation and examination by the
appropriate authorities in those states.

MLBUSA is regulated primarily by the State of Utah and by the FDIC. MLIB is
regulated by the Federal Reserve Bank of New York. Merrill Lynch's U.S. trust
institutions are subject to regulation by the OTS in the case of the federal
savings bank and by the bank regulatory agencies in the states where the state-
chartered institutions are incorporated.

Merrill Lynch's insurance subsidiaries are subject to state insurance
regulatory supervision. ML Life is subject to regulation and supervision by the
New York State Insurance Department. MLLIC is subject to regulation and
supervision by the Insurance Department of the State of Arkansas. Both MLLIC and
ML Life are subject to similar regulation in the other states in which they are
licensed.
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Non-U.S. Regulatory Oversight and Supervision:

Merrill Lynch's business is also subject to extensive regulation by various
non-U.S. governments, securities exchanges, central banks, and regulatory
bodies, particularly in those countries where it has established an office.
Certain Merrill Lynch subsidiaries are regulated as broker-dealers under the
laws of the jurisdictions in which they operate.

MLI and MLIB Limited are regulated in the United Kingdom by the SFA.
Merrill Lynch Capital Markets Bank Limited, which engages in the derivatives
business, is regulated by the Central Bank of Ireland and the New York State
Banking Department. Merrill Lynch's activities in Australia are regulated by the
Australian Securities and Investment Commission or the Australian Prudential
Regulation Authority, and its Hong Kong and Singapore operations are regulated
and supervised by the Hong Kong Securities and Futures Commission and The
Monetary Authority of Singapore, respectively. Merrill Lynch's Japanese business
is subject to the regulation of the Financial Supervisory Agency as well as
other Japanese regulatory authorities. Merrill Lynch Phatra Securities is
regulated primarily by the Securities and Exchange Commission of Thailand and
the Stock Exchange of Thailand.

Merrill Lynch Canada is an investment dealer in Canada and is regulated
under the laws of the Canadian provinces by securities commissions and by the
Investment Dealers Association of Canada. It is also a member of all major
Canadian exchanges and is subject to their rules and regulations.

The business of MLAM and MAM is regulated by a number of non-U.S.
regulatory agencies or bodies. Their activities in the United Kingdom are
regulated by IMRO and the Personal Investment Authority and, in other
jurisdictions, by local regulators.

Merrill Lynch's activities in Mexico are regulated by Securities Commission
in Mexico, its activities in Argentina by the Securities Commission in



Argentina, and its activities in Brazil by the Securities Commission in Brazil.

Merrill Lynch's subsidiaries engaged in banking and trust activities
outside the United States are regulated by various governmental entities in the
particular jurisdiction where they are chartered, incorporated, and/or conduct
their business activities. In addition to being regulated by the NYSBD, MLIB
Limited is regulated by the FSA in respect of its banking activities (previously
by the Bank of England) and The Monetary Authority of Singapore. Merrill Lynch
Bank (Suisse) S.A. is regulated by the Swiss Federal Banking Commission. MLBT
Cayman is regulated by the Cayman Monetary Authority and the Florida Department
of Banking. Banco Merrill Lynch is regulated by the Brazilian Central Bank.

Item 2. Properties

Merrill Lynch has a number of offices throughout the world. Other than
those described below as being owned, substantially all offices of Merrill Lynch
subsidiaries throughout the world are located in leased premises. Facilities
owned or occupied by Merrill Lynch are believed to be adequate for the purposes
for which they are currently used and are well maintained. Set forth below is
a brief description and the approximate square footage of the principal
facilities of Merrill Lynch. Each of these principal facilities support all of
Merrill Lynch's segments, other than the property on King William Street in
London referred to below, which is utilized solely by our Asset Management
Group. The information regarding Merrill Lynch's property lease commitments is
set forth in Note 9 to the Consolidated Financial Statements under the caption
Leases in the Annual Report.

Principal Facilities in the United States:

Merrill Lynch's executive offices and principal administrative offices are
located in leased premises at the World Financial Center in New York City.
Separate Merrill Lynch affiliates lease both the North Tower (1,800,000 square
feet) and the South Tower (2,500,000 square feet); both leases expire in 2013.
Merrill Lynch occupies the entire North Tower and approximately half the South
Tower. Another Merrill Lynch affiliate is a partner in the partnership that
holds the ground lessee's interest in the North Tower.

In New York City, MLPF&S also holds a lease for 662,000 square feet in
lower Manhattan expiring in 2007. In 1998, Merrill Lynch began partial occupancy
of a 760,000 square foot building at 222 Broadway, which was purchased by a
subsidiary in 1997; as third party leases expire, Merrill Lynch intends to
occupy the entire building. In New Jersey, Merrill Lynch affiliates own a
389,000 square foot hotel, conference and training center, a 669,000 square foot
office
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building in Plainsboro, and a 414,000 square foot building on 34 acres at 300
Davidson Avenue in Somerset. MLPF&S holds a 590,000 square foot lease at 101
Hudson Street in Jersey City. In 1999, Merrill Lynch affiliates leased land and
commenced construction on facilities in Hopewell, New Jersey which will
consolidate existing operations and allow for future expansion. Initial
operations are scheduled to commence in the Fall of 2000. Merrill Lynch
affiliates own a 54-acre campus in Jacksonville, Florida, with four buildings,
and a 70-acre campus in Englewood, Colorado with two buildings.

Principal Facilities Outside the United States:

In London, Merrill Lynch leases 250,000 square feet at Ropemaker Place with
a cancellation right in 2002. In 1998, Merrill Lynch purchased a site in the
City of London and is currently constructing a headquarters complex of 550,000
square feet. The new headquarters will replace the Ropemaker facility, and is
expected to be occupied in 2001. An additional 170,000 square feet of office
space is also leased at Farringdon Road. This lease, which has a 25 year term,
commenced in 1990. Merrill Lynch also leases approximately 140,000 square feet
under a lease expiring in 2014 on King William Street, where Merrill Lynch
Mercury Asset Management's operations are headquartered.

Item 3. Legal Proceedings

ML & Co., certain of its subsidiaries, including MLPF&S, and other persons have
been named as parties in civil actions and arbitration proceedings, including
those described below. Each of the following actions is reported as of March 6,
2000.

Sumitomo Litigation.

In December 1999, Merrill Lynch entered into an agreement in principle with
the plaintiffs to settle two purported class actions in the United States
District Court for the Western District of Wisconsin (Loeb Industries, Inc. v.
Sumitomo Corp., et al., instituted June 7, 1999; Metal Prep Co., Inc. v.
Sumitomo Corp., et al., instituted July 30, 1999) and two purported class
actions in the Superior Court for the County of San Diego (Heliotrope General,



Inc. v. Sumitomo Corp., et al., instituted July 8, 1999; R.W. Strang Mechanical
v. Sumitomo Corp., et al., instituted August 20, 1999) for a total of $20
million. Those actions alleged that Merrill Lynch conspired with Sumitomo
Corporation and others to inflate copper prices. These matters were settled
without an adjudication of the merits of the claims and Merrill Lynch denied
liability in connection with the settlement. The settlement in principle is
subject to the execution of a definitive settlement agreement and court
approval.

JAS Securities Litigation.

JAS Securities LLP v. Merrill Lynch, instituted July 14, 1999, was brought
against Merrill Lynch as a purported class action in the Superior Court of the
State of Delaware, on behalf of beneficial owners of certain exchangeable debt
securities. The complaint alleges breach of contract based on Merrill Lynch's
alleged use of an incorrect formula for redeeming certain exchangeable debt
securities prior to their maturity. Plaintiff has asserted that damages are
approximately $255 million. Merrill Lynch has moved to dismiss the action and
plaintiff has moved for partial summary judgment on its claims.

Orange County Litigation

The following actions filed against ML & Co. in connection with Merrill
Lynch's business activities with the Treasurer-Tax Collector of Orange County,
California ("Orange County") have been settled:

City of Atascadero, et al. v. Merrill Lynch, Pierce, Fenner & Smith Inc.,
et al., instituted September 15, 1995, was brought in the Superior Court of the
State of California, San Francisco County by 14 California public entities
against ML & Co., and certain of its subsidiaries and employees. Plaintiffs
alleged, among other things, that the defendants violated state and federal law
in connection with Merrill Lynch's business activities with the Orange County
Treasurer-Tax Collector. In February 2000, Merrill Lynch and the plaintiffs
agreed to settle the case for $32.5 million and payment was made on March 3,
2000. The matter was settled without an adjudication of the merits of the
claims and Merrill Lynch denied liability in connection with the settlement.
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Deleon v. Merrill Lynch, Pierce, Fenner & Smith Inc., et al., instituted
December 13, 1994, was brought against MLPF&S, an affiliate, and an employee of
Merrill Lynch as a purported class action in the Superior Court of the State of
California, Orange County, on behalf of individuals whose funds were invested by
the Orange County Treasurer-Tax Collector, alleging breaches of fiduciary duties
and acts of professional negligence in connection with Merrill Lynch's business
activities with the Orange County Treasurer-Tax Collector. Plaintiffs have
agreed to dismiss the case voluntarily without the payment of any damages by
Merrill Lynch.

The following action filed against ML & Co. in connection with Merrill
Lynch's business activities with Orange County is outstanding:

Balan v. Merrill Lynch & Co., Inc., et al., instituted December 16, 1994,
was brought as a purported class action in the United States District Court for
the Southern District of New York on behalf of purchasers of ML & Co.'s common
stock between March 31, 1994 and December 6, 1994 alleging, among other things,
violations of Sections 10(b) and 20(a) of the Exchange Act and Rule 10b-5
promulgated thereunder by ML & Co. and two of its present or former directors
and officers in connection with Merrill Lynch's disclosure with respect to its
business activities with the Orange County Treasurer-Tax Collector. Damages in
an unspecified amount are sought. Merrill Lynch has moved to dismiss the
action, and is awaiting decision on its motion.

Shareholder Derivative Litigation

In the following shareholder derivative action ML & Co. is named as a
nominal defendant because the action purports to be brought on behalf of ML &
Co. and any recovery obtained by plaintiffs would be for the benefit of ML &
Co.:

Miller v. Schreyer, et al., a consolidated derivative action instituted
October 11, 1991 in the Supreme Court of the State of New York, New York County,
alleges, among other things, breach of fiduciary duty against certain present or
former ML & Co. directors, and against Transmark USA, Inc. and one of its
principals in connection with securities trading transactions that occurred at
year-end 1984, 1985, 1986, and 1988 between subsidiaries of ML & Co. and a
subsidiary of Transmark USA, Inc., Guarantee Security Life Insurance Company,
which was later liquidated. Damages in an unspecified amount are sought.
Merrill Lynch has moved to dismiss the action, and is awaiting a decision on its
motion.

ML & Co. believes it has strong defenses to, and, where appropriate, will
vigorously contest the actions described above that have not already been
settled. Although the ultimate outcome of the actions described above and other
civil actions, arbitration proceedings, and claims pending against ML & Co. or



its subsidiaries as of March 6, 2000, cannot be ascertained at this time and the
results of legal proceedings cannot be predicted with certainty, it is the
opinion of management that the resolution of these actions will not have a
material adverse effect on the financial condition or the results of operations
of Merrill Lynch as set forth in the Consolidated Financial Statements of
Merrill Lynch included in the Annual Report, but may be material to the
Company's operating results for any particular period.
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Item 4. Matters Submitted to a Vote of Securityholders

There were no matters submitted to a vote of security holders during the
1999 fourth quarter.

EXECUTIVE OFFICERS OF MERRILL LYNCH & CO., INC.

The following table sets forth the name, age, present title, principal
occupation, and certain biographical information for the past five years for ML
& Co.'s executive officers, all of whom have been elected by the ML & Co. Board
of Directors and have been appointed as members of the Merrill Lynch Executive
Management Committee. Unless otherwise indicated, the officers listed are of ML
& Co. Under ML & Co.'s by-laws, elected officers are elected annually to hold
office until their successors are elected and qualify or until their earlier
resignation or removal.

David H. Komansky, 60

Chairman of the Board since April 1997; Chief Executive Officer since December
1996; President and Chief Operating Officer from January 1995 to April 1997;
Executive Vice President, Debt and Equity Markets Group from May 1993 to January
1995.

Thomas W. Davis, 46

Executive Vice President and President of Corporate and Institutional Client
Group since March 1998; Executive Vice President and Co-Head of Corporate and
Institutional Client Group from April 1997 to March 1998; Managing Director and
Co-Head of Investment Banking Group from April 1995 to April 1997; Co-Head of
Equity Markets Group from 1993 to April 1995.

Edward L. Goldberg, 59

Executive Vice President, Operations Services Group since January 1999;
Executive Vice President, Operations, Services and Technology from April 1991 to
January 1999.

Stephen L. Hammerman, 62
Vice Chairman of the Board since April 1992; General Counsel since October 1984.
Jerome P. Kenney, 58

Executive Vice President, Corporate Strategy and Research since October 1990,
concurrently with Executive Vice President, Corporate Credit from May 1993 to
May 1995.

John A. McKinley, Jr., 42

Executive Vice President since January 2000; Head of the Technology Group since
January 1999; Chief Technology Officer since October 1998; Senior Vice President
from October 1998 to January 2000. Joined Merrill Lynch in October 1998. Prior,
Chief Technology and Information Officer, General Electric Capital Services,
October 1995 to October 1998; Partner, Ernst & Young LLP, October 1992 to
November 1995.

E. Stanley O'Neal, 48

Executive Vice President and President of U.S. Private Client Group since
February 2000, Executive Vice President and Chief Financial Officer from March
1998 to February 2000; Executive Vice President and Co-Head of Corporate and
Institutional Client Group from April 1997 to March 1998; Managing Director and
Head of Global Capital Markets Group from April 1995 to April 1997; Managing
Director, Investment Banking and Head of Financing Services Group from June 1993
to April 1995.
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Thomas H. Patrick, 56
Executive Vice President and Chief Financial Officer since February 2000,
Executive Vice President and Chairman of Special Advisory Services from March

1993 to February 2000.

Jeffrey M. Peek, 53



Executive Vice President, President of Asset Management Group and President and
Chief Executive Officer of MLAM since December 1997; Managing Director and Co-
Head of Investment Banking Group from March 1997 to December 1997; Senior Vice
President and Director, Global Securities Research & Economics from April 1995
to March 1997; Head of Global Industries Group, Investment Banking, from
November 1993 to March 1995.

Winthrop H. Smith, Jr., 50

Executive Vice President and President of International Private Client Group
since April 1997; Chairman, Merrill Lynch International Incorporated since April
1993; Executive Vice President, International from June 1992 to April 1997.

John L. Steffens, 58

Chairman of U.S. Private Client Group since February 2000; Vice Chairman of the
Board since April 1997; President of U.S. Private Client Group from April 1997
to February 2000; Executive Vice President, Private Client Group from October
1990 to April 1997.
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PART II
Item 5. Market for Registrant's Common Equity and Related Stockholder Matters

Information relating to the principal market in which the Registrant's
Common Stock is traded, the high and low sales prices per share for each full
quarterly period within the two most recent fiscal years, the approximate number
of holders of record of Common Stock, and the frequency and amount of any cash
dividends declared for the two most recent fiscal years is set forth under the
captions "Dividends Per Common Share" and "Stockholder Information" on page 88
of the Annual Report and such information is incorporated herein by reference.

Item 6. Selected Financial Data

Selected financial data for the Registrant and its subsidiaries for each of
the last five fiscal years is set forth in the financial table "Selected
Financial Data" on page 27 of the Annual Report (excluding for this purpose the
financial ratio, leverage, and employee information set forth under the headings
"Financial Ratios" and "Employee Statistics"). Such information is incorporated
herein by reference and should be read in conjunction with the Consolidated
Financial Statements and the Notes thereto on pages 55 to 87 in the Annual
Report.

Item 7. Management's Discussion and Analysis of Financial Condition and Results
of Operations

Management's Discussion and Analysis of Financial Condition and Results of
Operations is set forth on pages 28 to 53 of the Annual Report under the caption
"Management's Discussion and Analysis" and is incorporated herein by reference.
All of such information should be read in conjunction with the Consolidated
Financial Statements and the Notes thereto on pages 55 to 87 in the Annual
Report.

Item 7A Quantitative and Qualitative Disclosures about Market Risk

Quantitative and qualitative disclosure about market risk is set forth on
pages 49 to 50 of the Annual Report under the caption "Management's Discussion
and Analysis" and in Note 3 to the Consolidated Financial Statements, and is
incorporated herein by reference.

Item 8. Financial Statements and Supplementary Data

The Consolidated Financial Statements of the Registrant and its
subsidiaries, together with the Notes thereto and the Report of Independent
Auditors thereon, are contained in the Annual Report on pages 54 to 87, and are
incorporated herein by reference. In addition, the information on page 88 of the
Annual Report under the caption "Quarterly Information" is incorporated herein
by reference.

Item 9. Changes in and Disagreements with Accountants on Accounting and
Financial Disclosure

There were no changes in or disagreements with accountants on accounting
and financial disclosure during the last two fiscal years.
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PART III
Item 10. Directors and Executive Officers of the Registrant

The information set forth under the caption "Election of Directors" on
pages 4 to 7 of ML & Co.'s Proxy Statement dated March 9, 2000 for its 2000
Annual Meeting of Stockholders (the "2000 Proxy Statement") is incorporated
herein by reference. For a list of the members of the ML & Co. Board of
Directors and of the ML & Co. executive officers, see pages 89 to 91, of the
Annual Report.

Item 11. Executive Compensation

Information relating to ML & Co. executive officer and director
compensation set forth on pages 16 to 26 and page 28 of the 2000 Proxy Statement
is incorporated herein by reference.

Item 12. Security Ownership of Certain Beneficial Owners and Management

The information concerning security ownership of certain beneficial owners
of ML & Co. Common Stock on pages 1 and 2 of the 2000 Proxy Statement and the
information concerning the security ownership of ML & Co. directors and
executive officers on pages 10 and 11 of the 2000 Proxy Statement is
incorporated herein by reference.

Item 13. Certain Relationships and Related Transactions

Information regarding certain relationships and related transactions set
forth under the caption "Certain Transactions" on page 27 of the 2000 Proxy
Statement is incorporated herein by reference.

PART IV
Item 14. Exhibits, Financial Statement Schedule, And Reports On Form 8-K
(a) Documents filed as part of this Report:
1. Consolidated Financial Statements

The consolidated financial statements required to be filed hereunder
are listed on page F-1 hereof by reference to the corresponding page
number in the Annual Report.

2. Financial Statement Schedule

The financial statement schedule required to be filed hereunder is
listed on page F-1 hereof and the schedule included herewith appears
on pages F-2 through F-6 hereof.

3. Exhibits

Certain of the following exhibits were previously filed as exhibits to
other reports or registration statements filed by the Registrant and
are incorporated herein by reference to such reports or registration
statements as indicated parenthetically below by the appropriate
report reference date or registration statement number. For
convenience, Quarterly Reports on Form 10-Q, Annual Reports on Form
10-K, Current Reports on Form 8-K, and Registration Statements on Form
S-3 are designated herein as "10-Q", "10-K", "8-K", and "S-3",
respectively.

(3) Articles of Incorporation and By-Laws
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(1) (a) Restated Certificate of Incorporation of ML & Co., effective as of
April 28, 1998 (Exhibit (3) (1) to 10-Q for the quarter ended March 27,
1998 ("First Quarter 1998 10-Q")).

(b) Form of certificate representing the 9% Cumulative Preferred Stock,
Series A, par value $1.00 per share, of ML & Co. (the "9% Preferred
Stock") (Exhibit 3(i) to First Quarter 1998 10-0Q).

*(c) Form of Depositary Receipt evidencing the Depositary Shares for the 9%
Preferred Stock.

(d) Certificate of Designation of ML & Co. establishing the rights,
preferences, privileges, qualifications, Restrictions, and limitations
relating to the 9% Preferred Stock (filed as part of Exhibit (3) (i) to
First Quarter 1998 10-Q).

*(e) Deposit Agreement dated as of November 3, 1994 among ML & Co.,
Citibank, N.A. as Depositary, and The holders from time to time of the



(£)

(9)

(h)

(i1)

Depositary Receipts.

Certificate of Designation dated December 17, 1987 for Series A Junior
Preferred Stock (Exhibit 3(f) to S-3 (file No. 33-19975)).

Certificate of Designation dated August 20, 1998 for Special Voting
Stock, relating to ML & Co.'s Restated Certificate of Incorporation
effective as of April 28, 1998 (Exhibit (3) to 10-Q for the quarter
ended September 25, 1998 ("Third Quarter 1998 10-Q")).

Form of Amended and Restated Rights Agreement dated as of December 2,
1997 between ML & Co. and ChaseMellon Shareholder Services, L.L.C.
(Exhibit 4 to 8-K dated December 2, 1997).

By-Laws of ML & Co., effective as of September 24, 1999 (Exhibit 3 to
1999 10-Q for the quarter ended September 24, 1999).

(4) Instruments defining the rights of security holders, including indentures

ML & Co. hereby undertakes to furnish to the SEC, upon request, copies
of any unfiled agreements defining the rights of holders of long-term
debt securities of ML & Co., none of which authorize an amount of
securities that exceed 10% of the total assets of ML & Co.

* (1) Senior Indenture dated as of April 1, 1983, as amended and restated as
of April 1, 1987, between ML & Co. and The Chase Manhattan Bank
(formerly known as Chemical Bank, as successor by merger to
Manufacturers Hanover Trust Company) (the "1983 Senior Indenture") and
the Supplemental Indenture thereto dated as of March 15, 1990.

*(11) Sixth Supplemental Indenture dated as of October 25, 1993 to the 1983
Senior Indenture.

(iii) Twelfth Supplemental Indenture to the 1983 Senior Indenture dated as of
September 1, 1998 between ML & Co. and The Chase Manhattan Bank
(formerly known as Chemical Bank, as successor by merger to
Manufacturers Hanover Trust Company) (Exhibit 4(a) to 8-K dated October
21, 1998).

(iv) Senior Indenture dated as of October 1, 1993 between ML & Co. and The
Chase Manhattan Bank (successor by merger to The Chase Manhattan Bank
N.A.) (the "1993 Senior Indenture") (Exhibit (4) (iv) to 10-K for fiscal
year ended December 25,1998 ("1998 10-K")).

(v) First Supplemental Indenture to the 1993 Senior Indenture, dated as of
June 1, 1998, between ML & Co. and The Chase Manhattan Bank (successor
by merger to The Chase Manhattan Bank N.A.) (Exhibit 4(a) to 8-K dated
July 2, 1998).

(vi) Form of S&P 500 Market Index Target-Term Security due March 27, 2006
(Exhibit 4 to 8-K dated March 26, 1999).
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(vii) Form of Consumer Staples Select Sector SPDR Fund Market Index
Target-Term Security due April 19, 2006 (Exhibit 4 to 8-K dated
April 19, 1999).

(viii) Form of Major 11 International Market Index Target-Term Security
due May 26, 2006 (Exhibit 4 to 8-K dated May 26, 1999).

(ix) Form of Russell 2000 Index Call Warrant Expiring May 25, 2001
(Exhibit 4 to 8-K dated May 28, 1999).

(x) Form of Select Sector SPDR Fund Growth Portfolio Market Index
Target-Term Security due May 25, 2006 (Exhibit 4 to 8-K dated May
28, 1999).

(x1i) Form of Market Index Target-Term Security based upon the Dow Jones
Industrial Average due June 26, 2006 (Exhibit 4 to 8-K dated June
25, 1999).

(xii) Form of Russell 2000 Market Index Target-Term Security due July 21,
2006 (Exhibit 4 to 8-K dated July 21, 1999).

(xiii) Form of Nikkei 225 Market Index Target-Term Security due August 4,
2006 (Exhibit 4 (b) to 8-K dated August 4, 1999).

(xiv) Form of S&P 500 Market Index Target-Term Security due August 4,
2006 (Exhibit 4 to 8-K dated August 4, 1999).

(xVv) Form of Nikkei 225 Market Index Target-Term Security due September

20, 2002 (Exhibit 4 (a) to 8-K dated September 20, 1999).



(xvi)

(xvii)

(xviii)

(10)

(iii)

(iv)

(vi)

(vii)

(viii)

(ix)

(x1)

(x11)

(xiii)

(x1iv)

(xv)

(xvi)

(xvii)

(xviii)

*(x1x)

(xx)

Form of Energy Select Sector SPDR Fund Market Index Target-Term
Security due September 20, 2006 (Exhibit 4 (b) to 8-K dated
September 20, 1999).

Domestic Master Series 1999A due December
1999) .

Form of Bond Index Note,
23, 2002 (Exhibit 4 to 8-K dated December 22,

Form of Global Market Index Target-Term Security due December 22,
2004 (Exhibit 4 to 8-K dated December 22, 1999).

Material Contracts

Form of ML & Co.
January 16, 1995.

1978 Equity Purchase Plan as amended through

Form of ML & Co. Amended and Restated 1994 Deferred Compensation
Agreement for a Select Group of Eligible Employees, as amended
through November 10, 1994.

ML & Co. Long-Term Incentive Compensation Plan, as amended through
July 26, 1999 (Exhibit 10(i) to 10-Q for the quarter ended June 25,
1999 ("Second Quarter 1999 10-Q")).

ML & Co. Equity Capital Accumulation Plan, as amended through July
26, 1996 (Exhibit 10(iii) to Second Quarter 1999 10-Q).

ML & Co. Executive Officer Compensation Plan.

Written description of Retirement Program for Non-Employee
Directors of ML & Co., as amended June 29, 1988 (Pages 23 to 24 of
ML & Co.'s Proxy Statement for the 1999 Annual Meeting of
Stockholders contained in ML & Co.'s Schedule 14A filed on March 4,
1998) .
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Form of Severance Agreement between ML & Co. and certain of its
directors and executive officers (Exhibit 10(x) to 10-K for fiscal
year ended December 29, 1995).

Form of Indemnification Agreement entered into with all current
directors of ML & Co. and to be Entered into with all future
directors of ML & Co. (Exhibit 10 (viii) to 1998 10-K).

Written description of ML & Co.'s incentive compensation programs
(Exhibit 10 (ix) to 1998 10-K).

Written description of ML & Co.'s compensation policy for executive
officers and directors (Pages 13 to 15 and pages 22 to 24 of ML &
Co.'s Proxy Statement for the 1999 Annual Meeting of Stockholders
contained in ML & Co.'s Schedule 14A filed on March 5, 1999).

Merrill Lynch KECALP L.P. 1986 (Exhibit 1(b) to Registration
Statement on Form N-2 (File No. 2-99800)).

Merrill Lynch KECALP L.P. 1987 (Exhibit 1(b) to Registration
Statement on Form N-2 (File No. 33-11355)).

Merrill Lynch KECALP L.P. 1989 (Exhibit 1(b) to Registration
Statement on Form N-2 (File No. 33-26561)).

Merrill Lynch KECALP L.P. 1991 (Exhibit 1(b) to Registration
Statement on Form N-2 (File No. 33-39489)).

Merrill Lynch KECALP L.P. 1994 (Exhibit 1(a) (ii) to Registration
Statement on Form N-2 (File No. 33-51825)).

Merrill Lynch KECALP L.P. 1997 (Exhibit 1(a) (ii) to Registration
Statement on Form N-2 (File No. 333-15035)).

Merrill Lynch KECALP L.P. 1999 (Exhibit 1(a) (ii) to Registration
Statement on Form N-2 (File No. 333-59143)).

ML & Co. Deferred Restricted Unit Plan for Executive Officers
(Exhibit 10(xxiii) to 10-K for fiscal Year ended December 27,
("1996 10-K")) .
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ML & Co. 1995 Deferred Compensation Plan for a Select Group of
Eligible Employees.

ML & Co. Fee Deferral Plan for Non-Employee Directors, as amended
through April 15, 1997 (Exhibit 10 to 1997 10-Q for the quarter
ended March 28, 1997).



(xx1) ML & Co. 1996 Deferred Compensation Plan for a Select Group of
Eligible Employees (Exhibit 10(i) to 10-Q for the quarter ended
September 29, 1995).

(xx11) ML & Co. 1997 Deferred Compensation Plan for a Select Group of
Eligible Employees (Exhibit 10 (xxvii) to 1996 10-K).

(xxiii) ML & Co. 1999 Deferred Compensation Plan for a Select Group of
Eligible Employees (Exhibit 10 to Third Quarter 1998 10-Q).

*(xx1iv) ML & Co. 2000 Deferred Compensation Plan for a Select Group of
Eligible Employees.

(xxVv) ML & Co. 1997 KECALP Deferred Compensation Plan for a Select
Group of Eligible Employees (Exhibit 10(i) to 10-Q for the
quarter ended June 27, 1997).
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(xxvi) ML & Co. Deferred Unit and Stock Unit Plan for Non-Employee
Directors (Exhibit 10 to First Quarter 1998 10-Q).

(xxvii) ML & Co. Long-Term Incentive Compensation Plan for Managers and
Producers (Exhibit 10(ii) to Second Quarter 1999 10-Q).

(xxviii) Executive Annuity Agreement dated as of January 27, 1997 by and
between ML & Co. and David H. Komansky (Exhibit 10 (xxxi) to 1996
10-K) .

(xx1x) Amendment dated September 18, 1996 to Deferred Compensation Plans
(amending the Amended and Restated 1994 Deferred Compensation
Agreement for a Select Group of Eligible Employees, the ML & Co.
1995 Deferred Compensation Plan for a Select Group of Eligible
Employees, and the ML & Co. 1996 Deferred Compensation Plan for a
Select Group of Eligible Employees) (Exhibit 10 (xxxii) to 1996
10-K) .

(xxx) ML & Co. 1998 Deferred Compensation Plan for a Select Group of
Eligible Employees (Exhibit 10(i) to 10-Q for the quarter ended
September 26, 1997 (the "Third Quarter 1997 10-Q")).

(xxx1i) ML & Co. Program for the Deferral of Stock Option Gains for a
Select Group of Eligible Employees (Exhibit 10(iv) to Third Quarter
1997 10-Q) .

(xxxii) Amendment dated February 12, 1998 to the ML & Co. Deferred
Compensation Plans for a Select Group of Eligible Employees for the
years 1994, 1995, 1996, and 1997 (Exhibit 10.32 to 10-K for the
fiscal year ended December 26, 1997 ("1997 10-K")).

(xxxiii) Amendment dated February 12, 1998 to the ML & Co. Deferred
Restricted Unit Plan for Executive Officers (Exhibit 10.33 to 1997
10-K) .

*(11) Statement re computation of per share earnings.

*(12) Statement re computation of ratios.

*(13) Excerpt of 1999 Annual Report to Stockholders.

*(21) Subsidiaries of ML & Co.

*(23) Consent of Independent Auditors, Deloitte & Touche LLP.
*(27) Financial Data Schedule.

*(99) Additional Exhibits.

(i) Opinion of Deloitte & Touche LLP with respect to the Ratio of
Earnings to Fixed Charges and Ratio of Earnings to Combined Fixed
Charges and Preferred Stock Dividends, which is included in Exhibit
12.

(ii) Opinion of Deloitte & Touche LLP with respect to certain
information in the Selected Financial Data, which is incorporated
by reference in Part II, Item 6.
23
(b) Reports on Form 8-K:
The following Current Reports on Form 8-K were filed by the

Registrant during the fourth quarter of 1999 with the Commission
under the caption "Item 5. Other Events":



Current Report on Form 8-K dated October 12,

1999 for the purpose of

filing Merrill Lynch & Co.'s Preliminary Unaudited Earnings Summary

for the three and nine-month periods ended September 24,

(ii) Current Report on Form 8-K dated October 27, 1999 for the purpose of
filing Merrill Lynch & Co.'s Preliminary Unaudited Consolidated
Balance Sheet as of September 24, 1999.
(iii) Current Report on Form 8-K dated December 22, 1999 for the purpose of
filing the form of Merrill Lynch & Co. Bond Index Notes, Domestic
Master Series 1999A due December 23, 2002.
(iv) Current Report on Form 8-K dated December 22, 1999 for the purpose of
filing the form of Merrill Lynch & Co. Global Market Index Target-
Term Securities due December 22, 2004.
* Filed herewith
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MERRILL LYNCH & CO., INC.
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Selected Financial Data 27

28-53

1999.

which they are required or because the information is included in the

Consolidated Financial Statements and Notes thereto in the 1999 Annual Report to

Stockholders,

which are incorporated herein by reference.

F-1

Condensed Statements of Earnings

CONDENSED FINANCIAL INFORMATION OF REGISTRANT
MERRILL LYNCH & CO., INC.
(Parent Company Only)

(Parent Company Only)

Schedule 1



CONDENSED STATEMENTS OF EARNINGS
(dollars in millions)

<TABLE>
<CAPTION>
YEAR ENDED LAST FRIDAY IN DECEMBER
1999 1998 1997
<S> <C> <C> <C>
REVENUES
Interest (principally from affiliates) ....eieiniinenennn.n $ 3,693 S 4,476 $ 3,937
Management service fees (from affiliates) ................ 336 321 296
[ o oL 20 109 4
TOLAL REVEINUES ittt vttt ettt ettt eeseeeeeeeeeeeeeeeeeenas 4,049 4,906 4,237
Interest EXPENSE ittt ittt ittt ne et eeeseneeesenanesssenns 4,094 4,942 4,077
NEL REVEINUES 4ttt e ittt ettt et eeseeeeeeeeeneeeeeeeeeannnas (45) (36) 160
NON-INTEREST EXPENSES
Compensation and benefits ....... ... 323 236 281
[ o oL 358 394 307
Total Non-Interest EXPENSES ...ttt neeneeenenneenns 681 630 588
EQUITY IN EARNINGS OF AFFILIATES .. ittt it ittt tteeneennennean 3,104 1,727 2,222
EARNINGS BEFORE INCOME TAXES ...ttt ittt ettt tanennnan 2,378 1,061 1,794
Income Tax Benefit ...ttt ittt ettt 240 198 141
NET EARNINGS &ttt ttt ittt et itiae et tinee ettt eennnnns $ 2,618 $ 1,259 $ 1,935
OTHER COMPREHENSIVE LOSS, NET OF TAX..... ittt iieennennnn (267) (75) (63)
COMPREHENSIVE INCOME. .. ittt ittt ittt ittt ettt aneeenennns $ 2,351 $ 1,184 $ 1,872
NET EARNINGS APPLICABLE TO
COMMON STOCKHOLDERS 4 ittt ittt ittt ettt tates et ennnanenens $ 2,580 $ 1,220 $ 1,896
</TABLE>
See Notes to Condensed Financial Statements
F-2
Condensed Balance Sheets (Parent Company Only)
Schedule 1

CONDENSED FINANCIAL INFORMATION OF REGISTRANT
MERRILL LYNCH & CO., INC.
(Parent Company Only)
CONDENSED BALANCE SHEETS
(dollars in millions, except per share amounts)

<TABLE>
<CAPTION>
DECEMBER 31, DECEMBER 25,
1999 1998
ASSETS
<S> <C> <C>
Cash and cash equivalents ...ttt ittt ittt ettt eenenn $ 379 $ -
Marketable InNvestmMeNnt SECULILIES v i ittt ittt ettt ettt eeeeeeeeenaneeens 1,197 -—

Loans to, receivables from and preference securities
[ = s s = i = T 84,538 80,492



Investments in affiliates,
Equipment and facilities (net of accumulated

depreciation and amortization of $330 in 1999 and $289 in 1998)

Other receivables and assets

TOTAL ASSETS

LIABILITIES AND STOCKHOLDERS' EQUITY
LIABILITIES
Commercial paper and other short-term borrowings
Loans from and payables to affiliates
Other liabilities and accrued interest
Long-term borrowings

Total Liabilities

STOCKHOLDERS' EQUITY
Preferred Stockholders' EqUIity ...ttt
Common Stockholders' Equity:

Shares exchangeable into common stock ........c.iiiiiieeeennn

Common stock, par value $1.33 1/3 per share;
authorized: 1,000,000,000 shares;
issued 1999-472,714,925 shares,
Paid-in capital
Accumulated other comprehensive loss
Retained earnings

(net of tax)

Less: Treasury stock, at cost: 1999-104,949,595 shares;
1998-116,376,259 shares

Employee stock transactions

Total Common Stockholders'

Total Stockholders' EqUity ..ttt ittt ittt teinenneeeenennns

TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY

</TABLE>
F-3
Condensed Statements of Cash Flows (Parent Company Only)
Schedule 1
CONDENSED FINANCIAL INFORMATION OF REGISTRANT
MERRILL LYNCH & CO., INC.
(Parent Company Only)
CONDENSED STATEMENTS OF CASH FLOWS
(dollars in millions)
<TABLE>
<CAPTION>
YEAR ENDED LAST FRIDAY IN DECEMBER
1999 1998
<S> <C> <C>
CASH FLOWS FROM OPERATING ACTIVITIES:
Net EarNingsS ot vttt ti ittt teeeeeeeeeeeeeeneeneeneeeeeeanens S 2,618 $ 1,259
Noncash items included in earnings:
Equity in earnings of affiliates ......... .. (3,104) (1,727)
Depreciation and amortization ............ ..o, 45 30
Other i i i i e e 15 (183)
(Increase) decrease in
Operating assets, net of operating liabilities .......... 123 -
Dividends and partnership distributions from affiliates 1,781 868
CASH PROVIDED BY OPERATING ACTIVITIES .......cuiiiiienenene.. 1,478 247
CASH FLOWS FROM INVESTING ACTIVITIES:
Proceeds from (payments for):
Loans to affiliates, net of payments ..........cciiiinn.. (2,257) 774
Sales of available for sale securities .................. 12 -
Purchases of available for sale securities .............. (1,198) -
Investments in affiliates, net of dispositions .......... (4) (430)

At eQUILY v ittt e e e

1998-472,660,324 shares...

EQUILY ti ittt it i i e e

....... 11,037 9,745
..... 210 160
....... 2,192 2,197
....... $ 99,553 $ 92,594
....... $ 24,057 $ 16,986
....... 5,981 4,046
....... 4,734 4,301
....... 51,979 57,129
....... 86,751 82,462
....... 425 425
....... 59 66
....... 630 630
....... 1,863 1,427
....... (389) (122)
....... 12,667 10,475
14,830 12,476

1,817 2,101

....... 636 668
....... 12,377 9,707
....... 12,802 10,132
....... $ 99,553 $ 92,594




Equipment and facilities ......iiiiiiiiiiii .. (95) (35) (54)

CASH (USED FOR) PROVIDED BY INVESTING ACTIVITIES ........ (3,542) 303 (22,278)

CASH FLOWS FROM FINANCING ACTIVITIES:
Proceeds from (payments for):

Commercial paper and other short-term borrowings ........ 7,071 (13,621) 5,770
Issuance and resale of long-term borrowings ............. 11,685 27,153 23,592
Settlement and repurchases of long-term borrowings ...... (16,092) (13,933) (6,665)
Repurchase of remarketed preferred stock ................ - - (194)
Common StOCK LransSacChionNS v vi vttt te ettt eeeeeeeeeens 200 27 (500)
Dividends to shareholders ..........iuiiiiiiiiiiinieneenns (421) (363) (294)
CASH PROVIDED BY (USED FOR) FINANCING ACTIVITIES ........ 2,443 (737) 21,709
INCREASE (DECREASE) IN CASH AND CASH EQUIVALENTS ............ 379 (187) 187
CASH AND CASH EQUIVALENTS, BEGINNING OF YEAR .........coc.... - 187 -
CASH AND CASH EQUIVALENTS, END OF YEAR ..... ..t innnnn. S 379 S - S 187

Supplemental Disclosure
Cash paid for:

INCOME LaAXES vttt ittt ittt it tit ettt eeneeneeneeneeneeens 261 280 555
IS o o ot Y Y 4,149 4,906 3,904
</TABLE>

See Notes to Condensed Financial Statements
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NOTES TO CONDENSED FINANCIAL STATEMENTS (PARENT COMPANY ONLY)

NOTE 1. BASIS OF PRESENTATION

The condensed unconsolidated financial statements of Merrill Lynch &
Co., Inc. ("ML & Co." or the "Parent Company") should be read in conjunction
with the Consolidated Financial Statements of Merrill Lynch & Co., Inc. and
subsidiaries (collectively, "Merrill Lynch") and the Notes thereto in the
Merrill Lynch 1999 Annual Report to Stockholders (the "Annual Report") included
as an exhibit to this Form 10-K. Certain reclassification and format changes
have been made to prior year amounts to conform to the current year
presentation. Prior year amounts have also been restated to reflect the merger
of Midland Walwyn with ML & Co. (see Note 2 to the Consolidated Financial
Statements in the Annual Report).

Investments in affiliates are accounted for in accordance with the equity
method.

For information on the following, refer to the indicated Notes to the
Consolidated Financial Statements within the Annual Report.

Long-term borrowings (Note 5)
Stockholders' equity (Note 8)
Commitments and contingencies (Note 9
Employee incentive plans (Note 11)

The Parent Company hedges certain risks arising from long-term borrowing
payment obligations and investments in and loans to foreign subsidiaries. See
Notes 5 and 6 to the Consolidated Financial Statements, respectively, for
additional information.

Note 2. Guarantees

ML & Co. issues guarantees of counterparty obligations in connection
with certain activities of subsidiaries (see Note 9 to the Consolidated
Financial Statements for further information).

The Parent Company also guarantees certain obligations of subsidiaries,
including obligations associated with foreign exchange forward contracts and
interest rate swap transactions.



ML & Co. also guarantees obligations related to Trust Originated
Preferred Securities (Service Mark) issued by subsidiaries (see Note 7 to the
Consolidated Financial Statements).

[LOGO]

INDEPENDENT AUDITORS' REPORT

To the Board of Directors and Stockholders of
Merrill Lynch & Co., Inc.:

We have audited the consolidated financial statements of Merrill Lynch & Co.,
Inc. and subsidiaries ("Merrill Lynch") as of December 31, 1999 and December 25,
1998, and for each of the three years in the period ended December 31, 1999, and
have issued our report thereon dated February 28, 2000, which report expresses
an unqualified opinion and includes an explanatory paragraph for the change in
accounting method in 1998 for certain internal-use software development costs to
conform with Statement of Position 98-1. Such consolidated financial statements
and our report are included in your 1999 Annual Report to Stockholders and are
incorporated herein by reference. Our audits also included the financial
statement schedule of Merrill Lynch, listed in Item 14. Such financial statement
schedule is the responsibility of Merrill Lynch's management. Our responsibility
is to express an opinion based on our audits. In our opinion, such financial
statement schedule, when considered in relation to the basic consolidated
financial statements taken as a whole, presents fairly in all material respects
the information set forth therein.

/s/ Deloitte & Touche LLP

New York, New York
February 28, 2000
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<S> <C>
Signatures W.H. CLARK

Pursuant to the requirements of Section 13 or
15(d) of the Securities Exchange Act of 1934,
the Registrant has duly caused this report to be
signed on its behalf by the undersigned, JILL K. CONWAY
thereunto duly authorized on the 9th day of

March, 2000.

Hammerman

Merrill Lynch & Co., Inc. STEPHEN L. HAMMERMAN

Registrant

/s/ Andrea L. Dulberg

ANDREA L. DULBERG Andrea L. Dulberg GEORGE B. HARVEY

Secretary

Pursuant to the requirements of the Securities
Exchange Act of 1934, this report has been

signed below by the following persons on behalf WILLIAM R. HOOVER
of the Registrant in the capacities indicated

on the 9th day of March, 2000.

/s/ David H. Komansky

DAVID H. KOMANSKY David H. Komansky ROBERT P. LUCIANO
Director,
Chairman of the Board and
Chief Executive Officer
(Principal Executive Officer)

Newbigging

/s/ W. H. Clark

W. H. Clark
Director

/s/ Jill K. Conway

Jill K. Conway
Director

/s/ Stephen L.

Stephen L. Hammerman
Director

/s/ George B. Harvey

George B. Harvey
Director

/s/ William R. Hoover

William R. Hoover
Director

/s/ Robert P. Luciano

Robert P. Luciano
Director

/s/ David K.



DAVID K. NEWBIGGING David K.

Newbigging
Director
/s/ Thomas H. Patrick
————————————————————————————— /s/ Aulana L.
Peters
THOMAS H. PATRICK Thomas H. Patrick e
Executive Vice President AULANA L. PETERS Aulana L. Peters
Chief Financial Officer Director
(Principal Financial Officer)
/s/ John J. Phelan,
Jr
JOHN J. PHELAN, JR. John J. Phelan,
Jr
/s/ Ahmass L. Fakahany Director
AHMASS L. FAKAHANY
Senior Vice President /s/ John L. Steffens
and Controller —  mmm——
(Principal Accounting Officer) JOHN L. STEFFENS John L. Steffens
Director

/s/ William L.
Weiss

WILLIAM L. WEISS William L. Weiss
Director
</TABLE>
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Exhibit 3 (i) (c¢)
[FORM OF FACE OF RECEIPT!]
NUMBER DEPOSITARY SHARES
DR

DEPOSITARY RECEIPT FOR DEPOSITARY SHARES, EACH REPRESENTING ONE-FOUR
HUNDREDTH OF ONE SHARE Of 9% CUMULATIVE PREFERRED STOCK,
SERIES A,
OF
MERRILL LYNCH & CO., INC.
INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE
CUSIP

SEE REVERSE FOR CERTAIN DEFINITIONS

CITIBANK, N.A., as Depositary (the "Depositary"), hereby certifies that

is the registered owner of DEPOSITARY SHARES

("Depositary Shares"), each Depositary Share representing one-four hundredth of
one share of 9% Cumulative Preferred Stock, Series A, par value $1.00 per share
(the "Stock"), of Merrill Lynch & Co., Inc., a Delaware corporation (the
"Corporation"), on deposit with the Depositary, subject to the terms and
entitled to the benefits of the Deposit Agreement dated as of November 3, 1994
(the "Deposit Agreement"), among the Corporation, the Depositary and the holders
from time to time of the Depositary Receipts. By accepting this Depositary
Receipt, the holder hereof becomes a party to and agrees to be bound by all the
terms and conditions of the Deposit Agreement. This Depositary Receipt shall not
be valid or obligatory for any purpose or entitled to any benefits under

the Deposit Agreement unless it shall have been executed by the Depositary

by the manual signature of a duly authorized officer or, if executed in
facsimile by the Depositary, countersigned by a Registrar in respect of the
Depositary Receipts by the manual signature of a duly authorized officer
thereof.

Dated:
CITIBANK, N.A., Depositary

By

Authorized Officer

[FORM OF REVERSE OF RECEIPT]
MERRILL LYNCH & CO., INC.

MERRILL LYNCH & CO., INC. WILL FURNISH WITHOUT CHARGE TO EACH
RECEIPTHOLDER WHO SO REQUESTS A COPY OF THE DEPOSIT AGREEMENT AND A COPY OR
SUMMARY OF THE CERTIFICATE OF DESIGNATIONS OF THE 9% CUMULATIVE PREFERRED STOCK,
SERIES A, OF MERRILL LYNCH & CO., INC. ANY SUCH REQUEST IS TO BE ADDRESSED TO
THE DEPOSITARY NAMED ON THE FACE OF THIS RECEIPT.

The Corporation will furnish without charge to each stockholder who so requests
the powers, designations, preferences and relative, participating, optional or
other special rights of each class of stock or series thereof of the
Corporation, and the qualifications, limitations or restrictions of such
preferences and/or rights. Such request may be made to the Corporation or to the
Transfer Agent or Registrar.

EXPLANATION OF ABBREVIATIONS

The following abbreviations when used in the form of ownership on the face of
this certificate shall be construed as though they were written out in full
according to applicable laws or regulations. Abbreviations in addition to those
appearing below may be used.

Phrase Abbreviation Equivalent Phrase Abbre

JT TEN As joint tenants, with right TEN BY ENT
of survivorship and not as tenants
in common

TEN IN COM As tenants in common UNIF GIFT MI



Word Word
Abbreviation Equivalent Abbreviation Equivalent
ADM Administrator (s) EST Estate, of
Estate of
Administratrix EX Executor (s),
Executrix
AGMT Agreement FBO For the
benefit of
ART Article FDN Foundation
CH Chapter GDN Guardians)
CUST Custodian for GDNSHP Guardianship
DEC Declaration MIN Minor (s)

For value received, hereby sell(s), assigns(s) and
transfer(s) unto PLEASE INSERT SOCIAL SECURITY OR OTHER IDENTIFYING NUMBER OF
ASSIGNEE

T!

HOUT CHARGE TO EACH
AGREEMENT AND A COPY OR
CUMULATIVE PREFERRED STOCK,
UEST IS TO BE ADDRESSED TO

stockholder who so requests
participating, optional or
s thereof of the
restrictions of such

to the Corporation or to

ownership on the face of
ere written out in full
iations in addition to those

Phrase Abbreviation
of survivorship TEN BY ENT

UNIF GIFT MIN ACT

Equivalent
As tenants by the entireties

Uniform Gifts to Minors Act

Word
ion Equivalent Abbreviation Equivalent
Estate, of Estate of PAR Paragraph
Executor (s), Executrix PL Public Law
For the benefit of TR (As) trustees(s), for, of
Foundation U Under
Guardian (s) UA Under agreement
Guardianship UW Under will of, Of will of,
Minor (s) Under last will & testament
by sell(s), assign(s) and

UMBER OF ASSIGNEE

Depositary Shares represented by the within Receipt, and
do (es) hereby irrevocably constitute and appoint Attorney to

transfer the said Depositary Shares on the books of the within named Depositary




with full power of substitution in the premises.

Dated

NOTICE: The signature to the assignment must correspond with
the name as written upon the face of this Receipt in every
particular, without alteration or enlargement or any change
whatsoever.

SIGNATURE GUARANTEED

guarantor institution (banks, stockbrokers, savings and loan
associations, and credit unions with membership in an
approved signature guarantee medallion program), pursuant to
Rule 17Ad-15 under the Securities Exchange Act of 1934.



Exhibit 3 (1) (e)

MERRILL LYNCH & CO., INC.
CITIBANK, N.A., As Depositary
AND

THE HOLDERS FROM TIME TO TIME OF
THE DEPOSITARY RECEIPTS DESCRIBED HEREIN

Dated as of November 3, 1994

SECTION
SECTION

SECTION

SECTION

SECTION

SECTION

SECTION

SECTION

SECTION

SECTION

SECTION
SECTION

SECTION
SECTION

SECTION

.01.
.02.

.03.

.04.

.05.

.06.

.07.

.08.

.01.

.02.

.03.
.04.

.01.
.02.

.03.
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DEPOSIT AGREEMENT dated as of November 3, 1994, among MERRILL LYNCH & CO..
INC., a Delaware corporation (the "Company"), Citibank, N.A., a national banking
association (the "Depositary"), and the holders from time to time of the
Receipts described herein.

WHEREAS, it is desired to provide, as hereinafter set forth in this Deposit
Agreement, for the deposit of shares of 9% Cumulative Preferred Stack, Series A,
of MERRILL LYNCH & CO., INC. With the Depositary for the purposes set forth in
this Deposit Agreement and for the issuance hereunder of Receipts evidencing
Depositary Shares in respect of the Stock so deposited; and

WHEREAS, the Receipts are to be substantially in the form of Exhibit A
annexed hereto, with appropriate insertions, modifications and omissions, as
hereinafter provided in this Deposit Agreement;

NOW, THEREFORE, in consideration of the premises, the parties hereto agree
as follows:



ARTICLE I

Definitions

The following definitions shall for all purposes, unless otherwise
indicated, apply to the respective terms used in this Deposit Agreement:

"Certificate" shall mean the Certificate of Designations filed with the
secretary of State of the State of Delaware establishing the Stock as a series
of preferred stock of the Company.

"Company" shall mean Merrill Lynch & Co., Inc., a Delaware a corporation,
and its successors.

"Deposit Agreement" shall mean this Deposit Agreement, as amended or
supplemented from time to time in accordance with the terms hereof.

"Depositary" shall mean Citibank, N.A., and any successor as Depositary
hereunder.

"Depositary Shares" shall mean Depositary shares, each representing one-
four hundredth of one share of Stock and evidenced by a Receipt.

"Depositary's Agent" shall mean an agent appointed by the Depositary
pursuant to Section 7.05.

"Depositary's Office" shall mean the principal office of the Depositary, at
which at any particular time its depositary receipt business shall be
administered.

"Receipt" shall mean one of the depositary receipts, substantially in the
form set forth as Exhibit A hereto, issued hereunder, whether in definitive or
temporary form and evidencing the number of Depositary Shares held of record by
the record holder of such Depositary Shares.

"record holder" or "holder" as applied to a Receipt shall mean the person
in whose name a Receipt is registered on the books of the Depositary maintained
for such purpose.

"Registrar" shall mean the Depositary or such other bank or trust company
which shall be appointed by the Company to register ownership and transfers of
Receipts as herein provided and if a Registrar shall be so appointed,
references herein to "the books" of or maintained by the Depository shall be
deemed, as applicable, to refer as well to the register maintained by such
Registrar for such purpose.

"Securities Act" shall mean the Securities Act of 1933, as amended.

"Stock" shall mean shares of the Company's 9% Cumulative Preferred Stock,
Series A, par value $1.00 per share, $10,000 liquidation preference per share.

ARTICLE II

Form of Receipts, Deposit of Stock,
Execution and Delivery, Transfer,
Surrender and Redemption of Receipts

SECTION 2.01. Form and Transfer of Receipts. Definitive Receipts shall be
engraved or printed or lithographed on steel-engraved borders, with appropriate
insertions, modifications and omissions, as hereinafter provided. Pending the
preparation of definitive Receipts, the Depositary, upon the written order of
the Company, delivered in compliance with Section 2.02, shall execute and
deliver temporary Receipts which are printed, lithographed, typewritten,
mimeographed or otherwise substantially of the tenor of the definitive Receipts
in lieu of which they are issued and with such appropriate insertions,
omissions, substitutions and other variations as the persons executing such
Receipts may determine, as evidenced by their execution of such Receipts. If
temporary Receipts are issued, the Company and the Depositary will cause
definitive Receipts to be prepared without unreasonable delay. After the
preparation of definitive Receipts, the temporary Receipts shall be exchangeable
for definitive Receipts upon surrender of the temporary Receipts

2

at an office described in the penultimate paragraph of Section 2.02, without
charge to the holder. Upon surrender for cancellation of any one or more
temporary Receipts, the Depositary shall execute and deliver in exchange
therefor definitive Receipts representing the same number of Depositary Shares
as represented by the surrendered temporary Receipt or Receipts. Such exchange



shall be made at the Company's expense and without any charge therefor. Until so
exchanged, the temporary Receipts shall in all respects be entitled to the same
benefits under this Agreement, and with respect to the Stock, as definitive
Receipts.

Receipts shall be executed by the Depositary by the manual signature of a
duly authorized officer of the Depositary; provided, that such signature
may be a facsimile if a Registrar for the Receipts (other than the Depositary)
shall have been appointed and such Receipts are countersigned by a duly
authorized officer of the Registrar. No Receipt shall be entitled to any
benefits under this Deposit Agreement or be valid or obligatory for any purpose
unless it shall have been executed manually by a duly authorized officer of the
Depositary or, if a Registrar for the Receipts (other than the Depositary) shall
have been appointed, by manual or facsimile signature of a duly authorized
officer of the Depositary and countersigned by a duly authorized officer of such
Registrar. The Depositary shall record on its books each Receipt so signed and
delivered as hereinafter provided.

Receipts shall be in denominations of any number of whole Depositary
Shares.

Receipts may be endorsed with or have incorporated in the text thereof
such legends or recitals or changes not inconsistent with the provisions of this
Deposit Agreement as may be required by the Depositary and approved by the
Company or required to comply with any applicable law or any regulation
thereunder or with the rules and regulations of any securities exchange upon
which the Stock, the Depositary Shares or the Receipts may be listed or to
conform with any usage with respect thereto, or to indicate any special
limitations or restrictions to which any particular Receipts are subject.

Title to Depositary Shares evidenced by a Receipt which is properly
endorsed or accompanied by a properly executed instrument of transfer, shall be
transferable by delivery with the same effect as in the case of a negotiable
instrument; provided, however, that until transfer of a Receipt shall be
registered on the books of the Depositary as provided in Section 2.03, the
Depositary may, notwithstanding any notice to the contrary, treat the record
holder thereof at such time as the absolute owner thereof for the purpose of
determining the person entitled to distributions of dividends or other
distributions or

to any notice provided for in this Deposit Agreement and for all other purposes.

SECTION 2.02. Deposit of Stock; Execution and Delivery of Receipts in

Respect Thereof. Subject to the terms and conditions of this Deposit Agreement,

the Company may from time to time deposit shares of the Stock under this Deposit
Agreement by delivery to the Depositary of a certificate or certificates for the
Stock to be deposited, properly endorsed or accompanied, if required by the
Depositary, by a duly executed instrument of transfer or endorsement, in

form satisfactory to the Depositary, together with all such certifications as
may be required by the Depositary in accordance with the provisions of this
Deposit Agreement, and together with a written order of the Company directing
the Depositary to execute and deliver to, or upon the written order of, the
person or persons stated in such order a Receipt or Receipts evidencing in the
aggregate the number of Depositary Shares representing such deposited Stock.

Deposited Stock shall be held by the Depositary at the Depositary's office
or at such other place or places as the Depositary shall determine. The
Depositary shall not lend any Stock deposited hereunder.

Upon receipt by the Depositary of a certificate or certificates for Stock
deposited in accordance with the provisions of this Section, together with the
other documents required as above specified, and upon recordation of the Stock
on the books of the Company in the name of the Depositary or its nominee, the
Depositary, subject to the terms and conditions of this Deposit Agreement, shall
execute and deliver to or upon the order of the person or persons named in one
written order delivered to the Depositary referred to in the first paragraph of
this Section, a Receipt or Receipts evidencing in the aggregate the number of
Depositary Shares representing the Stock so deposited and registered in such
name or names as may be requested by such person or persons. The Depositary
shall execute and deliver such Receipt or Receipts at the Depositary's Office or
such other offices, if any, as the Depositary may designate. Delivery at other
offices shall be at the risk and expense of the person requesting such delivery.

SECTION 2.03. Registration of Transfer of Receipts. Subject to the terms

and conditions of this Deposit Agreement, the Depositary shall register on its



books from time to time transfers of Receipts upon any surrender thereof by the
holder in person or by duly authorized attorney, properly endorsed or
accompanied by a properly executed instrument of transfer. Thereupon, the
Depositary shall execute a new Receipt or Receipts evidencing the same aggregate
number of Depositary Shares as those evidenced by the Receipt or Receipts
surrendered and

deliver such new Receipt or Receipts to or upon the order of the person entitled
thereto.

The Depositary shall not be required (a) to issue, transfer or exchange any
Receipts for a period beginning at the opening of business fifteen days next
preceding any selection of Depositary Shares and Stock to be redeemed and ending
at the close of business on the day of the mailing of notice of redemption, or
(b) to transfer or exchange for another Receipt any Receipt called or being
called for redemption in whole or in part except as provided in section 2.08.

SECTION 2.04. Split-ups and Combinations of Receipts; Surrender of Receipts

Depositary's Office or at such other offices as it may designate for the purpose
of effecting a split-up or combination of such Receipt or Receipts, and subject
to the terms and conditions of this Deposit Agreement, the Depositary shall
execute a new Receipt or Receipts in the authorized denomination or
denominations requested, evidencing the aggregate number of Depositary Shares
evidenced by the Receipt or Receipts surrendered, and shall deliver such new
Receipt or Receipts to or upon the order of the holder of the Receipt or
Receipts so surrendered.

Any holder of a Receipt or Receipts may withdraw the number of whole shares
of Stock and all money and other property, if any, represented thereby by
surrendering such Receipt or Receipts, at the Depositary's Office or at such
other offices as the Depositary may designate for such withdrawals. Thereafter,
without unreasonable delay, the Depositary shall deliver to such holder, or to
the person or persons designated by such holder as hereinafter provided, the
number of whole shares of Stock and all money and other property, if any,
represented by the Receipt or Receipts so surrendered for withdrawal, but
holders of such whole shares of Stock will not thereafter be entitled to deposit
such Stock hereunder or to receive a Receipt evidencing Depositary Shares
therefor. If a Receipt delivered by the holder to the Depositary in connection
with such withdrawal shall evidence a number of Depositary Shares in excess of
the number of Depositary Shares representing the number of whole shares of Stock
to be so withdrawn, the Depositary shall at the same time, in addition to such
number of whole shares of Stock and such money and other property, if any, to be
so withdrawn, deliver to such holder, or subject to Section 2.03 upon his order,
a new Receipt evidencing such excess number of Depositary Shares. In no event
will fractional shares of Stock be delivered by the Depositary. Delivery of the
Stock and money and other property, if any, being withdrawn may be made by the
delivery of such certificates, documents of title and other instruments as the
Depositary may deem appropriate.

If the Stock and the money and other property, if any, being withdrawn are
to be delivered to a person or persons other than the record holder of the
Receipt or Receipts being surrendered for withdrawal of Stock, such holder
shall execute and deliver to the Depositary a written order so directing the
Depositary and the Depositary may require that the Receipt or Receipts
surrendered by such holder for Withdrawal of such shares of Stock be properly
endorsed in blank or accompanied by a properly executed instrument of transfer
in blank.

Delivery of the Stock and the money and other property, if any, represented
by Receipts surrendered for withdrawal shall be made by the Depositary at the
Depositary's Office, except that, at the request, risking expense of the holder
surrendering such Receipt or Receipts and for the account of the holder thereof,
such delivery may be made at such other place as may be designated by such
holder.

SECTION 2.05. Limitations on Execution and Delivery, Transfer, Surrender

delivery, registration of transfer, split-up, combination, surrender or exchange
of any Receipt, the Depositary, any of the Depositary's Agents or the Company
may require payment to it of a sum sufficient for the payment (or, in the event
that the Depositary or the Company shall have made such payment, the
reimbursement to it) of any charges or expenses payable by the holder of a
Receipt pursuant to Section 5.07, may require the production of evidence



satisfactory to it as to the identity and genuineness of any signature and may
also require compliance with such regulations, if any, as the Depositary or the
Company may establish consistent with the provisions of this Deposit Agreement.

The deposit of Stock may be refused, the delivery of Receipts against Stock
may be suspended, the registration of transfer of Receipts may be refused and
the registration of transfer, surrender or exchange of outstanding Receipts may
be suspended (i) during any period when the register of stockholders of the
Company is closed or (ii) if any such action is deemed necessary or advisable by
the Depositary, any of the Depositary's Agents or the Company at any time or
from time to time because of any requirement of Law or of any government or
governmental body or commission or under any provision 3f this Deposit
Agreement.

SECTION 2.06. Lost Receipts, etc. In case any receipt shall be mutilated,
destroyed, lost or stolen, the Depositary in its discretion may execute and
deliver a Receipt of like form and tenor in exchange and substitution for such
mutilated Receipt, or in lieu of and in substitution for such destroyed, lost or
stolen Receipt, upon (i) the filing by the holder thereof with the Depositary
of evidence satisfactory to the Depositary of such destruction or loss or theft
of such Receipt, of the authenticity

thereof and of his or her ownership thereof and (ii) the holder thereof
furnishing of the Depositary with reasonable indemnification satisfactory to the
Depositary.

SECTION 2.07. Cancellation and Destruction of Surrendered Receipts. All
Receipts surrendered to the Depositary or any Depositary's Agent shall be
cancelled by the Depositary. Except as prohibited by applicable law or
regulation, the Depositary is authorized and directed to destroy all Receipts so
cancelled.

SECTION 2.08. Redemption of Stock. Whenever the Company shall be permitted
and shall elect to redeem shares of Stock in accordance with the provisions of
the Certificate, it shall (unless otherwise agreed to in writing with the
Depositary) give or cause to be given to the Depositary, not less than 25 days
and not more than 75 days prior to the Redemption Date (as defined below),
notice of the date of such proposed redemption of Stock and of the number of
such shares held by the Depositary to be so redeemed and the applicable
redemption price, which notice shall be accompanied by a certificate from the
Company stating that such redemption of Stock is in accordance with the
provisions of the Certificate. On the date of such redemption, provided that the
Company shall then have paid or caused to be paid in full to the Depositary the
redemption price of the Stock to be redeemed, plus an amount equal to any
accrued and unpaid dividends thereon to the date fixed for redemption, in
accordance with the provisions of the Certificate, the Depositary shall redeem
the number of Depositary Shares representing such Stock. The Depositary shall
mail notice of the Company's redemption of Stock and the proposed simultaneous
redemption of the number of Depositary Shares representing the Stock to be
redeemed by first-class mail, postage prepaid, not less than 10 and not more
than 60 days prior to the date fixed for redemption of such Stock and Depositary
Shares (the "Redemption Date"), to the record holders of the Receipts evidencing
the Depositary Shares to be so redeemed at the addresses of such holders as they
appear on the records of the Depositary; but neither failure to mail any such
notice of redemption of Depositary Shares to one or more such holders nor any
defect in any notice of redemption of Depositary Shares to one or more such
holders shall affect the sufficiency of the proceedings for redemption as to the
other holders. Each such notice shall state: (i) the Redemption Date, (ii) the
number of Depositary Shares to be redeemed and, if less than all the Depository
Shares held by any such holder are to be redeemed, the number of such Depositary
Shares held by such holder to be so redeemed; (iii) the redemption price; (iv)
the place or places where Receipts evidencing Depositary Shares are to be
surrendered for payment of the redemption price; and (v) that dividends in
respect of the Stock represented by the Depositary Shares to be redeemed will
cease to accrue on such Redemption Date. In case less than all the outstanding
Depositary Shares are to be

redeemed, the Depositary Shares to be so redeemed shall be selected by the
Depositary by Lot or pro rata (as nearly as may be), as determined by the
Depositary in its sole discretion to be equitable.

Notice having been mailed by the Depositary as aforesaid, from and after
the Redemption Date (unless the Company shall have failed to provide the funds
necessary to redeem the Stock evidenced by the Depositary Shares called for
redemption) (i) dividends on the shares of Stock so called for Redemption shall
cease to accrue from and after such date, (ii) the Depositary Shares being



redeemed from such proceeds shall be deemed no longer to be outstanding, (iii)
all rights of the holders of Receipts evidencing such Depositary Shares (except
the right to receive the redemption price) shall, to the extent of such
Depositary Shares, cease and terminate, and (iv) upon surrender in accordance
with such redemption notice of the Receipts evidencing any such Depositary
Shares called for redemption (properly endorsed or assigned for transfer, if the
Depositary or applicable law shall so require), such Depositary Shares shall be
redeemed by the Depositary at a redemption price per Depositary Share equal to
one-four hundredth of the redemption price per share of Stock so redeemed plus
all money and other property, if any, represented by such Depositary Shares,
including all amounts paid by the Company in respect of dividends which on the
Redemption Date have accrued on the shares of Stock to be so redeemed and have
not therefore been paid.

If fewer than all of the Depositary Shares evidenced by a Receipt are
called for redemption, the Depositary will deliver to the holder of such Receipt
upon its surrender to the Depositary, together with the redemption payment, a
new Receipt evidencing the Depositary Shares evidenced by such prior receipt and
not called for redemption.

ARTICLE III

Certain Obligations of
Holders of Receipts and the Company

SECTION 3.01. Filing Proofs, Certificates and Other Information. Any holder
of a Receipt may be required from time to time to file such proof of residence,
or other matters or other information, to execute such certificates and to make
such representations and warranties as the Depositary or the Company may
reasonably deem necessary or proper. The Depositary or the Company may withhold
the delivery, or delay the registration of transfer or redemption, of any
Receipt or the withdrawal of the Stock represented by the Depositary Shares
evidenced by any Receipt or the distribution of any dividend or other
distribution or the sale of any rights or of the proceeds thereof until such

proof or other information is filed or such certificates are executed or such
representations and warranties are made.

SECTION 3.02. Payment of Taxes or Other

to the Depositary of certain charges and expenses, as provided in Section 5.07.
Registration of transfer of any Receipt or any withdrawal of Stock and all money
or other property, if any, represented by the Depositary Shares evidenced by
such Receipt may be refused until any such payment due is made, and any
dividends, interest payments or other distributions may be withheld or any part
of or all the Stock or other property represented by the Depositary Shares
evidenced by such Receipt and not theretofore sold may be sold for the account
of the holder thereof (after attempting by reasonable means to notify such
holder prior to such sale), and such dividends, interest payments or other
distributions or the proceeds of any such sale may be applied to any payment of
such charges or expenses, the holder of such Receipt remaining liable for any
deficiency.

SECTION 3.03. Warranty as to Stock. The Company hereby represents and
warrants that the Stock, when issued, will be duly authorized, validly issued,
fully paid and nonassessable. Such representation and warranty shall survive the
deposit of the Stock and the issuance of Receipts.

SECTION 3.04. Warranty as to Receipts. The Company hereby represents and

warrants that the Receipts, when issued, will represent legal and valid
interests in the Stock. Such representation and warranty shall survive the
deposit of the Stock and the issuance of Receipts.

ARTICLE IV

The Deposited Securities; Notices

SECTION 4.01. Cash Distributions. Whenever the Depositary shall receive any
receive any cash dividend or other cash distribution on Stock, the Depositary
shall, subject to Sections 3.01 and 3.02, distribute to record holders of
Receipts on the record date fixed pursuant to Section 4.04 such amounts of such



dividend or distribution as are, as nearly as practicable, in proportion to the
respective numbers of Depositary Shares evidenced by the Receipts held by such
holders; provided, however, that in case the Company or the Depositary shall be
required to withhold and shall withhold from any cash dividend or other cash
distribution in respect of the Stock an amount on account of taxes, the amount
made available for distribution or distributed in respect of Depositary Shares
shall be reduced accordingly. The Depositary shall distribute or make available
for distribution, as the case may be, only such amount, however,
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as can be distributed without attributing to any of Depository Shares a fraction
of one cent, and any balance not so distributable shall be held by the
Depositary (Without liability for interest thereon) and shall be added to and be
treated as part of the next sum received by the Depositary for distribution to
record holders of Receipts then outstanding.

SECTION 4.02. Distributions Other than Cash, Rights, Preferences or

Privileges. Whenever the Depository shall receive any distribution other than

cash, rights, preferences or privileges upon Stock; the Depositary shall,
subject to Sections 3.01 and 3.02, distribute to record holders of Receipts on
the record date fixed pursuant to Section 4.04 such amounts of the securities or
property received by it as are, as nearly as practicable, in proportion to the
respective numbers of Depositary Shares evidenced by the Receipts held by such
holders, in any manner that the Depositary may deem equitable and practicable
for accomplishing such distribution. If in the opinion of the Depositary such
distribution cannot be made proportionately among such record holders, or if for
any other reason (including any requirement that the Company or the Depositary
withhold an amount on account of taxes) the Depositary deems, after consultation
with the Company, such distribution not to be feasible, the Depositary may, with
the approval of the Company, adopt such method as it deems equitable and
practicable for the purpose of effecting such distribution, including the sale
(at public or private sale) of the securities or property thus received, or any
part thereof, in a commercially reasonable manner. The net proceeds of any such
sale shall, subject to Sections 3.01 and 3.02, be distributed or made available
for distribution, as the case may be, by the Depositary to record holders of
Receipts as provided by Section 4.01 in the case of a distribution received in
cash. The Company shall not make any distribution of such securities or property
to the Depositary and the Depositary shall not make any distribution of such
securities or property to the holders of Receipts unless the Company shall have
provided an opinion of counsel stating that such securities or property, have
been registered under the Securities Act or do not need to be registered in
connection with such distributions.

SECTION 4.03. Subscription Rights, Preferences or Privileges. If the
Company shaft at any time offer or cause to be offered to the persons in whose
names Stock is recorded on the books of the Company any rights, preferences or
privileges to subscribe for or to purchase any securities or any rights,
preferences or privileges of any other nature, such rights, preferences or
privileges shall in each such instance be made available by the Depositary to
the record holders of Receipts in such manner as the Depositary may determine,
either by the issue to such record holders of warrants representing such rights,
preferences or privileges or by such other method as may be approved by the
Depositary in its discretion with the approval of
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the Company; provided, however, that (i) if at the time of issue or offer of any
such rights, preferences or privileges the Depositary determines that it is not
lawful or (after consultation with the Company) not feasible to make such
rights, preferences or privileges available to holders of Receipts by the issue
of warrants or otherwise, or (ii) if and to the extent so instructed by holders
of Receipts who do not desire to exercise such rights, preferences or
privileges, then the Depositary, in its discretion (with approval of the
Company, in any case where the Depositary has determined that it is not feasible
to make such rights, preferences or privileges available), may, if applicable
laws or the terms of such rights, preferences or privileges permit such
transfer, sell such rights, preferences or privileges at public or private sale,
at such place or places and upon such terms as it may deem proper. The net
proceeds of any such sale shall, subject to Sections 3.01 and 3.02, be
distributed by the Depositary to the record J holders of Receipts entitled
thereto as provided by Section 4.01 in the case of a distribution received in
cash.

The Company shall notify the Depositary whether registration under the
Securities Act of the securities to which any rights, preferences or privileges



relate is required in order for holders of Receipts to be offered or sold the
securities to which such rights, preferences or privileges relate, and the
Company agrees with the Depositary that it will file promptly a registration
statement pursuant to such Act with respect to such rights, preferences or
privileges and securities and use its best efforts and take all steps available
to it to cause such registration statement to become effective sufficiently in
advance of the expiration of such rights, preferences or privileges to enable
such holders to exercise such rights, preferences or privileges. In no event
shall the Depositary make available to the holders of Receipts any right,
preference or privilege to subscribe for or to purchase any securities unless
and until such registration statement shall have become effective, or the
Company shall have provided to the Depositary an opinion of counsel to the
effect that the offering and sate of such securities to such holders are exempt
from registration under the provisions of the Securities Act.

The Company shall notify the Depositary whether any other action under the
laws of any jurisdiction or any governmental or administrative authorization,
consent or permit is required in order for such rights, preferences or
privileges to be made available to holders of Receipts, and the Company agrees
with the Depositary that the Company will use its reasonable best efforts to
take such action or obtain such authorization, consent or permit sufficiently in
advance of the expiration of such rights, preferences or privileges to enable
such holders to exercise such rights, preferences or privileges.
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SECTION 4.04. Notice of Dividends, etc.; Fixing Record Date for Holders of

Receipts. Whenever any cash dividend or other cash distribution shall become

payable or any distribution other than cash shall be made, or if rights,
preferences or privileges shall at any time be offered, with respect to Stock,
or whenever the Depositary shall receive notice of any meeting at which holders
of Stock are entitled to vote or of which holders of Stock are entitled to
notice, or whenever the Depositary and the Company shall decide it is
appropriate, the Depositary shall in each such instance fix a record date (which
shall be the same date as the record date fixed by the Company with respect to
or otherwise in accordance with the terms of the Stock) for the determination of
the holders of Receipts who shall be entitled to receive such dividend,
distribution, rights, preferences or privileges or the net proceeds of the sale
thereof, or to give instructions for the exercise of voting rights at any such
meeting, or who shall be entitled to notice of such meeting or for any other
appropriate reasons.

SECTION 4.05. Voting Rights. Upon receipt of notice of any meeting at which
the holders of Stock are entitled to vote, the Depositary shall, as soon as
practicable thereafter, mail to the record holders of Receipts a notice which
shall contain (i) such information as is contained in such notice of meeting and
(ii) a statement that the holders may, subject to any applicable restrictions,
instruct the Depositary as to the exercise of the voting rights pertaining to
the amount of Stock represented by their respective Depositary Shares (including
an express indication that instructions may be given to the Depositary to give
a discretionary proxy to a person designated by the Company) and a brief
statement as to the manner in which such instructions may be given. Upon the
written request of the holders of Receipts on the relevant record date, the
Depositary shall endeavor insofar as practicable to vote or cause to be voted,
in accordance with the instructions set forth in such requests, the maximum
number of whole shares of Stock represented by the Depositary Shares
evidenced by all Receipts as to which any particular voting instructions are
received. The Company hereby agrees to take all reasonable action which may be
deemed necessary by the Depositary in order to enable the Depositary to vote
such Stock or cause such Stock to be voted. In the absence of specific
instructions from the holder of a Receipt, the Depositary will not vote (but, at
its discretion, may appear at any meeting with respect to such Stock unless
directed to the contrary by the holders of all the Receipts) to the extent of
the Stock represented by the Depositary Shares evidenced by such Receipt.

SECTION 4.06. Changes Affecting Deposited Securities and Reclassifications,

Recapitalizations, etc. Upon any change in par or stated value, split-up,

combination or any other reclassification of the Stock, or upon any
recapitalization,
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reorganization, merger or consolidation affecting the Company or to which it is
a party, the Depositary may in its discretion with the approval of, and shall
upon the instructions of, the Company, and (in either case) in such manner as



the Depositary may deem equitable, (i) make such adjustments as are certified by
the Company in the fraction of an interest represented by one Depositary Share
in one share of Stock as may be necessary fully to reflect the effects of such
change in par or stated value, split-up, combination or other reclassification
of Stock, or of such recapitalization, reorganization, merger or consolidation
and (ii) treat any securities which shall be received by the Depositary in
exchange for or upon conversion of or in respect of the Stock as new deposited
securities so received in exchange for or upon conversion or in respect of such
Stock. In any such case the Depositary may in its discretion, with the approval
of the Company, execute and deliver additional Receipts or may call for the
surrender of all outstanding Receipts to be exchanged for new Receipts
specifically describing such new deposited securities. Anything to the contrary
herein notwithstanding, holders of Receipts shall have the right from and after
the effective date of any such change in par or stated value, split-up,
combination or other reclassification of the Stock or any such recapitalization,
reorganization, merger or consolidation to surrender such Receipts to the
Depositary with instructions to convert, exchange or surrender the Stock
represented thereby only into or for, as the case may be, the kind and amount of
shares of stock and other securities and property and cash into which the Stock
represented by such Receipts might have been converted or for which such Stock
might have been exchanged or surrendered immediately prior to the effective date
of such transaction.

SECTION 4.07. Delivery of Reports. The Depositary shall furnish to holders
of Receipts any reports and communications received from the Company which are
received by the Depositary and which the Company is required to furnish to the
holders of the Stock.

SECTION 4.08. Lists of Receipt Holders. Promptly upon request from time to
time by the Company, the Depositary shall furnish to it a list, as of the most
recent practicable date, of the names, addresses and holdings of Depositary
Shares of all record holders of Receipts.

ARTICLE V

The Depositary, the Depositary's
Agents, the Registrar and the Company

SECTION 5.01. Maintenance of Offices, Agencies and Transfer Books by the

Depositary; Registrar. Upon execution of this Deposit Agreement, the Depositary

shall maintain at the
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Depositary's Office, facilities for the execution and delivery, registration and
registration of transfer, surrender and exchange of Receipts, and at the offices
of the Depositary's Agents, if any, facilities for the delivery, registration of
transfer, surrender and exchange of Receipts, all in accordance with the
provisions of this Deposit Agreement.

The Depositary shall keep books at the Depositary's Office for the
registration and registration of transfer of Receipts, which books at all
reasonable times shall be open for inspection by the record holders of Receipts;

the Depositary that such inspection shall be for a proper purpose reasonably
related to such person's interest as an owner of Depositary Shares evidenced by
the Receipt.

The Depositary may close such books, at any time or from time to time, when
deemed expedient by it in connection with the performance of its duties
hereunder.

The Depositary may, with the approval of the Company, appoint a Registrar
for registration of the Receipts or the Depositary Shares evidenced thereby. If
the Receipts or the Depositary Shares evidenced thereby or the Stock represented
by such Depositary Shares shall be listed on one or more national stock
exchanges, the Depositary will appoint a Registrar (acceptable to the Company)
for registration of such Receipts or Depositary Shares in accordance with any
requirements of such exchange. Such Registrar (which may be the Depositary if so
permitted by the requirements of any such exchange) may be removed and a
substitute registrar appointed by the Depositary upon the request or with the
approval of the Company. If the Receipts, such Depositary Shares or such Stock
are listed on one or more other stock exchanges, the Depositary will, at the
request of the Company, arrange such facilities for the delivery, registration,
registration of transfer, surrender and exchange of such Receipts, such
Depasitary Shares or such Stock as may be required by law or applicable stock



exchange regulation.

SECTION 5.02. Prevention of or Delay in Performance by the Depositary, the

Depositary's Agents, the Registrar or the Company. Neither the Depositary nor

any Depositary's Agent nor any Registrar nor the Company shall incur any
liability to any holder of any Receipt if by reason of any provision of any
present or future law, or regulation thereunder, of the United States of America
or of any other governmental authority or, in the case of the Depositary, the
Depositary's Agent or the Registrar, by reason of any provision, present or
future, of the Company's Certificate of Incorporation, as amended (including the
Certificate) or by reason of any act of God or war or other circumstance beyond
the control of the relevant party, the Depositary, the Depositary's Agent, the
Registrar or the Company
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shall be prevented or forbidden from, or subjected to any penalty on account of,
doing or performing any act or thing which the terms of this Deposit Agreement
provide shall be done or performed; nor shall the Depository, any Depository's
Agent, any Registrar or the Company incur liability to any holder of a Receipt
(i) by reason of any nonperformance or delay, caused as aforesaid, in the
performance of any act or thing which the terms of this Deposit Agreement shall
provide shall or may be done or performed, or (ii) by reason of any exercise
of, or failure to exercise, any discretion provided for in this Deposit
Agreement except, in the case of any such exercise or failure to exercise
discretion not caused as aforesaid, if caused by the negligence or willful
misconduct of the party charged with such exercise or failure to exercise.

SECTION 5.03. Obligations of the Depository, the Depository's Agents, the

any Registrar nor the Company assumes any obligation or shall be subject to any
liability under this Deposit Agreement to holders of Receipts other than for its
negligence, willful misconduct or bad faith.

Neither the Depository nor any Depository's Agent nor any Registrar nor the
Company shall be under, any obligation to appear in, prosecute or defend any
action, suit or other proceeding in respect of the Stock, the Depository shares
or the Receipts which in its opinion may involve it in expense or Liability
unless indemnity satisfactory to it against all expense and liability be
furnished as often as may be required.

Neither the Depository nor any Depository's Agent nor arty Registrar nor
the Company shall be liable for any action or any failure to act by it in
reliance upon the written advice of legal counsel or accountants, or information
from any person presenting Stock for deposit, any holder of a Receipt or any
other person believed by it in good faith to be competent to give such
information. The Depository, any Depository's Agent, any Registrar and the
Company may each rely and shall each be protected in acting upon any written
notice, request, direction or other document believed by it to be genuine and to
have been signed or presented by the proper party or parties.

The Depository shall not be responsible for any failure to carry out any
instruction to vote any of the shares of stock or for the manner or effect of
any such vote made, as long as any such action or non-action is in good faith.
The Depository undertakes, and any Registrar shall be required to undertake, to
perform such duties and only such duties as are specifically set forth in this
Agreement, and no implied covenants or obligations shall be read into this
Agreement against the Depository or any Registrar.
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The Depository, the Depository's Agents, and any Registrar may own and deal
in any class of securities of the Company and its affiliates and in Receipts.
The Depository may also act as transfer agent or registrar of any of the
securities of the Company and its affiliates.

SECTION 5.04. Resignation and Removal of the Depository; Appointment of

hereunder by delivering notice of its election to do so to the Company, such
resignation to take effect upon the appointment of a successor Depositary and
its acceptance of such appointment as hereinafter provided.

The Depository may at any time be removed by the Company by notice of such
removal delivered to the Depository, such removal to take effect upon the
appointment of a successor depository hereunder and its acceptance of such



appointment as hereinafter provided.

In case at any time the Depository acting hereunder shall resign or be
removed, the Company shall, within 60 days after the delivery of the notice of
resignation or removal, as the case may be, appoint a successor Depository,
which shall be a bank or trust company having its principal office in the United
States of America and having a combined capital and surplus of at least
$50,000,000. If no successor Depository shall have been so appointed and have
accepted appointment within 60 days after delivery of such notice, the resigning
or removed Depositary may petition any court of competent jurisdiction for the
appointment of a successor Depository. Every successor Depository shall execute
and deliver to its predecessor and to the Company an instrument in writing
accepting its appointment hereunder, and thereupon such successor Depository,
without any further act or deed, shall become fully vested with all the rights,
powers, duties and obligations of its predecessor and for all purposes shall be
the Depository under this Deposit Agreement, and such predecessor, upon payment
of all sums due it and on the written request of the Company, shall promptly
execute and deliver an instrument transferring to such successor all rights and
powers of such predecessor hereunder, shall duly assign, transfer and deliver
all right, title and interest it the Stock and any moneys or property held
hereunder to such successor, and shall deliver to such successor a list of the
record holders of all outstanding Receipts and such records, books and other
information in its possession relating thereto. Any successor Depository shall
promptly mail notice of its appointment to the record holders of Receipts.

Any corporation into or with which the Depository may be merged,
consolidated or converted shall be the successor of such Depository without the
execution or filing of any document or any further act, and notice thereof shall
not be required
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hereunder. Such successor Depository may authenticate the Receipts in the name
of the predecessor Depository or in the name of the successor Depository.

SECTION 5.05. Corporate Notices and Reports. The Company agrees that it
will deliver to the Depository, and the Depositary will, promptly after receipt
thereof, transmit to the record holders of Receipts, in each case at the
addresses recorded in the Depository's books, copies of all notices and reports
(including without limitation financial statements) required by law, by the
rules of any national securities exchange upon which the Stock, the Depository
Shares or the Receipts are listed or by the Company's Restated Certificate of
Incorporation (including the Certificate), to be furnished to the record holders
of Receipts. Such transmission will be at the Company's expense and the Company
will provide the Depositary with such number of copies of such documents as
the Depository may reasonably request. In addition, the Depositary will transmit
to the record holders of Receipts at the Company's expense such other documents
as may be requested by the Company.

SECTION 5.06. Indemnification by the Company. The Company shall indemnify
the Depository, any Depository's Agent and any Registrar against, and hold each
of them harmless from, any loss, liability or expense (including the reasonable
costs and expenses of defending itself) which may arise out of acts performed or
omitted in connection with this Agreement and the Receipts by the Depository,
any Registrar or any of their respective agents (including any Depositary's
Agent), except for any liability arising out of negligence, willful misconduct
or bad faith on the respective parts of any such person or persons. The
obligations of the Company set forth in this Section 5.06 shall survive any
succession of any Depositary, Registrar or Depository's Agent.

SECTION 5.07. Fees, Charges and Expenses. The Company agrees promptly to
pay the Depository the compensation to be agreed upon with the Company for all
services rendered by the Depository hereunder and to reimburse the Depository
for its reasonable out-of-pocket expenses (including reasonable counsel fees and
expenses) incurred by the Depository without negligence, willful misconduct, bad
faith or breach of this Agreement on its part in connection with the services
rendered by it hereunder. The Company shall pay all charges of the Depository in
connection with the initial deposit of the Stock and the initial issuance of the
Depository Shares, all withdrawals of shares of the Stock by owners of
Depositary Shares, and any redemption or exchange of the Stock at the option of
the Company. The Company shall pay all transfer and other taxes and governmental
charges arising solely from the existence of the depository arrangements. All
other transfer and other taxes and governmental charges shall be at the expense
of holders of Depository Shares evidenced by
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Receipts. If, at the request of a holder of Receipts, the Depositary incurs



charges or expenses for which the Company is not otherwise liable hereunder,
such holder will be liable for such charges and expenses. All other charges and
expenses of the Depositary and any Depositary's Agent hereunder and of any
Registrar (including, in each case, reasonable fees and expenses of counsel)
incident to the performance of their respective obligations hereunder will be
paid upon consultation and agreement between the Depositary and the Company as
to the amount and nature of such charges and expenses. The Depositary shall
present its statement for charges and expenses to the Company at such intervals
as the Company and the Depositary may agree.

ARTICLE VI

Amendment and Termination

SECTION 6.01. Amendment. The form of the Receipts and any provisions of
this Deposit Agreement may at any time and from time to time be amended by
agreement between the Company and the Depositary in any respect which they may
deem necessary or desirable; provided, however, that no such amendment which
shall materially and adversely alter the rights of the holders of Receipts shall
be effective unless such amendment shall have been approved by the holders of at
least a majority (or, in the case of amendments relating to or affecting rights
to receive dividends or distributions or voting or redemption rights two-thirds
of the holders) of the Depositary Shares then outstanding. Every holder of an
outstanding Receipt at the time any such amendment becomes effective shall be
deemed by continuing to hold such receipt, to consent and agree to such
amendment and to be bound by the Depositary Agreement as amended thereby. In no
event shall any amendment impair the right, subject to the provisions of
sections 2.05 and 2.05 and Article III, of any owner of Depositary Shares to
surrender any Receipt evidencing such Depositary Shares to the Depositary with
instructions to deliver to the holder the Stock and all money and other
property, if any, represented thereby, except in order to comply with mandatory
provisions of applicable law or the rules and regulations of any governmental
body, agency or commission, or applicable stock exchange.

SECTION 5.02. Termination. This Agreement may be terminated by the Company
at any time upon not less than 60 days prior written notice to the Depositary,
in which case, at least 30 days prior to the date fixed in such notice for such
termination, the Depositary will mail notice of such termination the record
holders of all Receipts then outstanding.

If any Receipts shall remain outstanding after the date of termination of
this Deposit Agreement, the Depositary
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thereafter shall discontinue the transfer of Receipts, shall suspend the
distribution of dividends to the holders thereof and shall not give any further
notices (other than notice of such termination) or perform any further acts
under this Deposit Agreement, except that the Depositary shall continue to
collect dividends and other distributions pertaining to Stock, shall sell
rights, preferences or privileges as provided in this Deposit Agreement and
shall continue to deliver the Stock and any money and other property, if any,
represented by Receipts upon surrender thereof by the holders thereof. At any
time after the expiration of two years from the date of termination, the
Depositary may sell Stock then held hereunder at public or private sale, at such
places and upon such terms as it deems proper and may thereafter hold the net
proceeds of any such sale, together with any money and other property held by it
hereunder, without liability for interest, for the benefit, pro rata in
accordance with their holdings, of the holders of Receipts that have not
theretofore been surrendered. After making such sale, the Depositary shall be
discharged from all obligations under this Deposit Agreement except to account
for such net proceeds and money and other property.

This Agreement may be terminated by the Company or the Depositary only if
(i) all outstanding Depositary Shares have been redeemed pursuant to Section
2.08, (ii) there shall have been made a final distribution in respect of the
Stock in connection with any liquidation, dissolution or winding up of the
Company and such distribution shall have been distributed to the holders of
Depositary Shares pursuant to Section 4.01 or 4.02, as applicable or (iii) upon
the consent of holders of Depositary Receipts representing not less than
two-thirds of the Depositary Shares outstanding.

Upon the termination of this Deposit Agreement, the Company shall be
discharged from all obligations under this Deposit Agreement except for its
obligations to the Depositary, any Depositary's Agent and any Registrar under
Sections 5.06 and 5.07.

ARTICLE VII



Miscellaneous

SECTION 7.01. Counterparts. This Deposit Agreement may be executed in any
number of counterparts, and by each of the parties hereto on separate
counterparts, each of which counterparts, when so executed and delivered, shall
be deemed an original but all such counterparts taken together shall constitute
one and the same instrument.
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SECTION 7.02. Exclusive Benefit of Parties. This Deposit Agreement is for
the exclusive benefit of the parties hereto, and their respective successors
hereunder, and shall not be deemed to give any legal or equitable right, remedy
or claim to any other person whatsoever.

SECTION 7.03. Invalidity of Provisions. In case any ore or wore of the
provisions contained in this Deposit Agreement or in the Receipts should be or
become invalid, illegal or unenforceable in any respect, the validity, legality
and enforceability of the remaining provisions contained herein or therein shall
in no way be affected, prejudiced or disturbed thereby.

SECTION 7.04. Notices. Any and all notices to by given to the Company
hereunder or under the Receipts shall be in writing and shall be deemed to have
been duty given if personally delivered or sent by mail, or by telegram or
facsimile transmission confirmed by letter, addressed to the Company at

Merrill Lynch & Co., Inc.

100 Church Street, 12th Floor
New York, New York 10007
Attention: Secretary
Facsimile No.: (212) 602-8436

with a copy to:

Merrill Lynch & Co., Inc.
World Financial Center

South Tower, 7th Floor

New York, New York 10080-6107
Attention: Treasurer
Facsimile No.: (212) 236-6004

or at any other addresses of which the Company shall have notified the
Depositary in writing.

Any and all notices to be given to the Depositary hereunder or under the
Receipts shall be in writing and shall be deemed to have been duly given if
personally delivered or sent by mail, or by telegram or facsimile transmission
confirmed by letter, addressed to the Depositary at the Depositary's office at

Citibank, N.A.

120 Wall Street, 13th Floor

New York, New York 10043

Attention: Corporate Trust Department
Facsimile No.: (212)480-1614

or at any other address of which the Depositary shall have notified the Company
in writing.
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Any and all notices to be given to any record holder of a Receipt
hereunder or under the Receipts shall be in writing and shall be deemed to have
been duly given if personally delivered or sent by mail, or by telegram or
facsimile transmission confirmed by letter, addressed to such record holder at
the address of such record holder as it appears on the books of the Depositary,
or if such holder shall have timely filed with the Depositary a written request
that notices intended for such holder be mailed to some other address, at the
address designated in such request.

Delivery of a notice sent by mail or by telegram or facsimile transmission
shall be deemed to be effected at the time when a duly addressed letter
containing the same (or a confirmation thereof in the case of a telegram or
facsimile transmission) is deposited, postage prepaid, in a post office letter
box. The Depositary or the Company may, however, act upon any telegram or
facsimile" transmission received by it from the other or from any holder of a
Receipt, notwithstanding that such telegram or facsimile transmission shall not



subsequently be confirmed by letter or as aforesaid.

SECTION 7.05. Depositary's Agents. The Depositary may from time to time
appoint Depositary's Agents to act in any respect for the Depositary for the
purposes of this Deposit Agreement and may at any time appoint additional
Depositary's Agents and vary or terminate the appointment of such Depositary's
Agents. The Depositary will promptly notify the Company of any, such action.

The Company hereby also appoints the Depositary as Registrar and Transfer
Agent in respect of the Receipts and the Depositary hereby accepts such
Appointments.

SECTION 7.06. Holders of Receipts Are Parties. The holders of Receipts
from time to time shall be parties to this Deposit Agreement and shall be bound
by all of the terms and conditions hereof and of the Receipts by acceptance of
delivery thereof.

SECTION 7.07. Governing Law. This Deposit Agreement and the Receipts and
all rights hereunder and thereunder and provisions hereof and thereof shall be
governed by, and construed in accordance with, the laws of the State of New
York without giving effect to applicable conflicts of law principles.

SECTION 7.08. Inspection of Deposit Agreement. Copies of this Deposit
Agreement shall be filed with the Depositary and the Depository's Agents and
shall be open to inspection during business hours at the Depositary's Office and
the respective offices of the Depositary's Agents, if any, by any holder of a
Receipt.
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SECTION 7.09. Headings. The headings of articles and sections in this
Deposit Agreement and in the form of the Receipt set forth in Exhibit A hereto
have been inserted for convenience only and are not to be regarded as a part of
this Deposit Agreement or the Receipts or to have any bearing upon the meaning
or interpretation of any provision contained herein or in the Receipts.
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IN WITNESS WHEREOF, the Company and the Depositary have duly executed this
Agreement as of the day and year first above set forth, and all holders of
Receipts shall become parties hereto by and upon acceptance by them of delivery
of Receipts issued in accordance with the terms hereof.

MERRILL LYNCH & CO., INC.

Attested by

BY
Secretary Treasurer
SEAL
Attested by CITITBANK N.A.
BY
SEAL
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Exhibit 4(1)

MERRILL LYNCH & CO., INC.
TO

Manufacturers Hanover Trust Company, Trustee

SUPPLEMENTAL INDENTURE

Dated as of March 15, 1990

Supplement to Indenture
Dated as of April 1, 1983

Senior Debt Securities

SUPPLEMENTAL INDENTURE, dated as of March 15, 1990, between MERRILL
LYNCH & CO., INC., a Delaware corporation, having its principal office at
Merrill Lynch World Headquarters, North Tower, World Financial Center, 250 Vesey
Street, New York, New York 10281-1220 and MANUFACTURERS HANOVER TRUST COMPANY, a
New York corporation, as Trustee under an Indenture hereinafter mentioned,
having its Corporate Trust Office at 450 West 33rd Street, New York, New York.

RECITALS

The Company has heretofore executed and delivered its Indenture, dated
as of April 1, 1983, as previously supplemented and as previously restated as of
April 1, 1987 (such Indenture as previously supplemented and restated being
herein referred to as the "Original Indenture"), dated as of April 1, 1983, to
the Trustee to provide for the issuance from time to time of its unsecured and
unsubordinated debentures, notes or other evidences of senior indebtedness.

Section 901 of the Original Indenture provides that the Company, when
authorized by a Board Resolution, and the Trustee may enter into a supplemental
indenture without the consent of any Holders to make any provisions with respect
to matters or questions arising under the Indenture which shall not be
inconsistent with the provisions of the Original Indenture and which shall not
adversely affect the interests of the Holders of Securities of any series in any
material respect.

The Company has duly authorized the execution and delivery of this
Supplemental Indenture, and all things necessary to make this Supplemental
Indenture a valid agreement of the Company, in accordance with its terms, have
been done.

NOW, THEREFORE, in consideration of the premises and the sum of one
dollar duly paid by the Company to the Trustee, the receipt of which is hereby
acknowledged, it is mutually covenanted and agreed, for the equal and
proportionate benefit of all Holders, as follows:

ARTICLE One
AMENDMENT

.1. Section 101 of the Indenture is amended by inserting after the
definition of "United States Alien" the following definition:

"U.S. Depository" or "Depository" means, with respect
to the Securities of any series issuable or issued in whole
or in part in the form of one or more global Securities, the
Person designated as U.S. Depository by the Company pursuant
to Section 301, which must be a clearing agency registered
under the Securities Exchange Act of 1934, as amended, and,
if so provided pursuant to Section 301 with respect to the
Securities of an series, any successor to such Person. If at
any time there is more than one such Person, "U.S.
Depository" shall mean, with respect to any series of
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Securities, the qualifying entity which has been appointed



with respect to the Securities of that series.

.2. Section 104 (a) of the Indenture is amended by adding the following
subsection thereto:

Without limiting the generality of this Section 104,
unless otherwise established in or pursuant to a Board
Resolution or set forth or determined in an Officers'
Certificate, or established in one or more indentures
supplemental hereto, pursuant to Section 301, a Holder,
including a U.S. Depository that is a Holder of a global
Security, may make, give or take, by a proxy, or proxies,
duly appointed in writing, any request, demand,
authorization, direction, notice, consent, waiver or other
action provided in this Indenture to be made, given or taken
by Holders, and a U.S. Depository that is a Holder of a
global Security may provide its proxy or proxies to the
beneficial owners of interests in any such global Security
through such U.S. Depository's standing instructions and
customary practices.

The Trustee shall fix a record date for the purpose of
determining the Persons who are beneficial owners of
interests in any permanent global Security held by a U.S.
Depository entitled under the procedures of such U.S.
Depository to make, give or take, by a proxy or proxies duly
appointed in writing, any request, demand, authorization,
direction, notice, consent, waiver or other action provided
in this Indenture to be made, given or taken by Holders. If
such a record date is fixed, the Holders on such record date
or their duly appointed proxy or proxies, and only such
Persons, shall be entitled to make, give or take such
request, demand, authorization, direction, notice, consent,
waiver or other action, whether or not such Holders remain
Holders after such record date. No such request, demand,
authorization, direction, notice, consent, waiver or other
action shall be valid or effective if made, given or taken
more than 90 days after such record date.

.3. Section 301 of the Indenture is amended by deleting subsection (3)
thereof and substituting in its place the following:

(3) whether Securities of the series are to be issuable
as Registered Securities, Bearer Securities (with or without
coupons) or both; any restrictions applicable to the offer,
sale or delivery of Bearer Securities and the terms upon
which Bearer Securities of the series may be exchanged for
Registered Securities of the series and vice versa; and
whether any Securities of the series are to be
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issuable initially in global form and, if so, (i) whether
beneficial owners of interests in any such global Security
may exchange such interests for Securities of such series
and of like tenor of any authorized form and denomination
and the circumstances under which any such exchanges may
occur, if other than in the manner specified in Section 305
and (ii) the name of the depository or the U.S. Depository,
as the case may be, with respect to any global Security;

.4. Section 305 of the Indenture is amended by adding the following
paragraph as the seventh paragraph thereof:

Notwithstanding the foregoing, except as otherwise
specified as contemplated by Section 301, any global
Security shall be exchangeable only if (i) the Securities
Depository is at any time unwilling or unable to continue as
Securities Depository and a successor depository is not
appointed by the Company within 60 days, (ii) the Company
executes and delivers to the Trustee a Company Order to the
effect that such global Security shall be so exchangeable,
or (iii) an Event of Default has occurred and is continuing
with respect to the Securities. If the beneficial owners of
interests in a global Security are entitled to exchange such
interests for Securities of such series and of like tenor
and principal amount of any authorized form and
denomination, as specified as contemplated by Section 301,
then without unnecessary delay but in any event not later
than the earliest date on which such interests may be so
exchanged, the Company shall deliver to the Trustee
definitive Securities of that series in aggregate principal
amount equal to the principal amount of such global
Security, executed by the Company. On or after the earliest
date on which such interests may be so exchanged, such



global Securities shall be surrendered from time to time by
the U. S. Depository or such other depository as shall be
specified in the Company Order with respect thereto, and in
accordance with instructions given to the Trustee and the
U.S. Depository or such depository, as the case may be
(which instructions shall be in writing but need not comply
with Section 102 or be accompanied by an Opinion of
Counsel), as shall be specified in the Company Order with
respect thereto to the Trustee, as the Company's agent for
such purpose, to be exchanged, in whole or in part, for
definitive Securities of the same series without charge. The
Trustee shall authenticate and make available for delivery,
in exchange for each portion of such surrendered global
Security, a like aggregate principal amount of definitive
Securities of the same series of authorized denominations
and of like tenor as the portion of such global Security to
be exchanged which (unless

the Securities of the series are not issuable both as Bearer
Securities and as Registered Securities, in which case the
definitive Securities exchanged for the global Security
shall be issuable only in the form in which the Securities
are issuable, as specified as contemplated by Section 301)
shall be in the form of Bearer Securities or Registered
Securities, or any combination thereof, as shall be
specified by the beneficial owner thereof; provided,
however, that no such exchanges may occur during a period
beginning at the opening of business 15 days before any
selection of Securities of that series to be redeemed and
ending on the relevant Redemption Date; and provided,
further, that (unless otherwise specified as contemplated by
Section 301) no Bearer Security delivered in exchange for a
portion of a global Security shall be mailed or otherwise
delivered to any location in the United States. Promptly
following any such exchange in part, such global Security
shall be returned by the Trustee to such depository or the
U.S. Depository, as the case may be, or such other
depository or U.S. Depository referred to above in
accordance with the instructions of the Company referred to
above. If a Registered Security is issued in exchange for
any portion of a global Security after the close of business
at the office or agency where such exchange occurs on (i)
any Regular Record Date and before the opening of business
at such office or agency on the relevant Interest Payment
Date, or (ii) any Special Record Date and before the opening
of business at such office or agency on the related proposed
date for payment of interest or Defaulted Interest, as the
case may be, interest will not be payable on such Interest
Payment Date or proposed date for payment, as the case may
be, in respect of such Registered Security, but will be
payable on such Interest Payment Date or proposed date for
payment, as the case may be, only to the Person to whom
interest in respect of such portion of such global Security
is payable in accordance with the provisions of this
Indenture.

.5. Section 1107 of the Indenture is hereby amended by adding the
following sentence at the end thereof:

"If a Security in global form is so surrendered, the
Company shall execute, and the Trustee shall authenticate
and deliver to the U.S. Depository or other 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."
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ARTICLE Two
MISCELLANEOUS PROVISIONS
.1. For all purposes of this Supplemental Indenture, except as otherwise

stated herein, terms used in capitalized form in this Supplemental Indenture and
defined in the Original Indenture have the meanings specified in the Original
Indenture.

.2. All of the provisions of the Original Indenture with respect to the
rights, duties and immunities of the Trustee shall be applicable in respect
hereof as fully and with like effect as if set forth herein in full.



.3. The recitals contained herein shall be taken as the statements of
the Company, and the Trustee assumes no responsibility for their correctness.
The Trustee makes no representations as to the validity or sufficiency of this
Supplemental Indenture.

.4. This Supplemental Indenture shall be governed by and construed in
accordance with the laws of the jurisdiction which govern the Original Indenture
and its construction.

.5. 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.

.6. This Supplemental Indenture shall become effective as of the date

first written above with respect to Securities issued on or after the date
hereof.

IN WITNESS WHEREOF, the parties hereto have caused this Supplemental
Indenture to be duly executed, and their respective corporate seals to be
hereunto affixed and attested, all as of the day and year first above written.

MERRILL LYNCH & CO., INC.

[Corporate Seal]

By /s/ Thomas H. Patrick

Executive Vice President
and Chief Financial Officer

Attest:

/s/ Gregory T. Russo

Secretary
MANUFACTURERS HANOVER TRUST
COMPANY, as Trustee
[Corporate Seal]

By /s/ F. J. Grippo

Vice President

Attest:

Trust Officer

STATE OF NEW YORK )

SS.:
COUNTY OF NEW YORK )

On the 15th day of March, 1990, before me personally came Thomas H.
Patrick, to me known, who, being by me duly sworn, did depose and say that he is
Executive Vice President and Chief Financial Officer of MERRILL LYNCH & CO.,
INC., one of the corporation described in and which executed the foregoing
instrument; that he knows the seal of said corporation; that the seal affixed to
said instrument is such corporate seal; that it was so affixed by authority of
the Executive Committee of the Board of Directors of said corporation, and that
he signed his name thereto by like authority.

/s/ William R. Massey

Notary Public
[NOTARIAL SEAL]

STATE OF NEW YORK )
) SS.:
COUNTY OF NEW YORK )

On the 15th day of March, 1990, before me personally came F. J. Grippo, to
me known, who, being by me duly sworn, did depose and say that he is a Vice
President of MANUFACTURERS HANOVER TRUST COMPANY, one of the corporations



described in and which executed the foregoing instrument; that he knows the seal
of said corporation; that the seal affixed to said instrument is such corporate
seal; that it was so affixed by authority of the Board of Directors of said
corporation, and that he signed his name thereto by like authority.

/s/ William R. Massey

Notary Public

[NOTARIAL SEAL]

[CONFORMED COPY]

MERRILL LYNCH & CO., INC.

TO

Manufacturers Hanover Trust Company, Trustee

Dated as of April 1, 1983
and
Restated as of April 1, 1987

(Including the Fourth Supplemental
Indenture, dated as of April 1, 1987)

Senior Debt Securities

MERRILL LYNCH & CO., INC.
Reconciliation and tie between Trust Indenture Act of 1939 and
Indenture, dated as of April 1, 1983 and restated as of April 1, 1987

<TABLE>
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Trust Indenture Act Section Indenture Section
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Note: This reconciliation and tie shall not, for any purpose, be deemed to
be a part of the Indenture.
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INDENTURE, dated as of April 1, 1983 and restated as of April 1, 1987,
between Merrill Lynch & Co., Inc., a Delaware corporation (hereinafter called
the "Company"), having its principal office at One Liberty Plaza, 165 Broadway,
New York, New York 10080 and Manufacturers Hanover Trust Company, a New York
corporation, as Trustee (hereinafter called the "Trustee") having its Corporate
Trust Office at 600 Fifth Avenue, New York, N.Y. 10020.

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 unsecured and
unsubordinated debentures, notes or other evidences of senior indebtedness
(hereinafter called the "Securities"), unlimited as to principal amount, to bear
such rates of interest, to mature at such time or times, to be issued in one or
more series and to have such other provisions as shall be fixed as hereinafter
provided.

The Company has heretofore executed and delivered an Indenture between the
Company and the Trustee dated as of April 1, 1983 (the "Original Indenture") and
supplements to the Original Indenture in the form of a First Supplemental
Indenture, dated as of July 1, 1985, a Second Supplemental Indenture, dated as
of December 24, 1985 and a Third Supplemental Indenture, dated as of April 15,
1986 (such First, Second and Third Supplemental Indentures, together with the
Original Indenture, being herein referred to as the "Supplemented Indenture").

Section 901 of the Original Indenture provides that the Company, when
authorized by a Board Resolution, and the Trustee may enter into a supplemental
indenture without the consent of any Holders to make any provisions with respect
to matters or questions arising under the Indenture, provided such provisions
shall not be inconsistent with the provisions of the Original Indenture and
shall not adversely affect the interests of the Holders of Securities of any
series in any material respect.

The Company deems it advisable, not inconsistent with the provisions of the
Original Indenture and not adverse to the interests of the Holders of Securities
of any series to amend the Original Indenture pursuant to a Fourth Supplemental
Indenture, dated as of April 1, 1987. Also as of April 1, 1987, the Company
restates this Indenture pursuant to the terms and provisions of this Indenture
as supplemented by such First, Second, Third and Fourth Supplemental Indentures,
each difference between the Supplemented Indenture and the Indenture as restated
herein being pursuant to the terms and provisions of said Fourth Supplemental
Indenture.

The Company has duly authorized the execution and delivery of this Fourth
Supplemental Indenture and restatement of the Indenture, and all things
necessary to make this Fourth Supplemental Indenture and restatement of the
Indenture a valid agreement of the Company, in accordance with its terms, have
been done.



Now, Therefore, in consideration of the premises and the sum of one dollar
duly paid by the Company to the Trustee, the receipt of which is hereby
acknowledged, it is mutually covenanted and agreed, for the equal and
proportionate benefit of all Holders, as follows:

Now, Therefore, This Indenture Witnesseth:

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

Article One
Definitions and Other Provisions of General Application
1. Definitions.

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

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

(2) 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;

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

(4) 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.

Certain terms, used principally in Article Six, are defined in that
Article.

"Act" when used with respect to any Holder has the meaning specified in
Section 104.

"Additional Amounts" means any additional amounts which are required by a
Security or by or pursuant to a Board Resolution, under circumstances specified
therein, to be paid by the Company in respect of certain taxes imposed on
certain Holders and which are owing to such Holders.
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"Affiliate" of any specified Person means any other Person directly or
indirectly controlling or controlled by or under direct or indirect common
control with such specified Person. For the purposes of this definition,
"control" when used with respect to any specified Person means the power to
direct the management and policies of such Person, directly or indirectly,
whether through the ownership of voting securities, by contract or otherwise;
and the terms "controlling" and "controlled" have meanings correlative to the
foregoing.

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

"Authorized Newspaper" means a newspaper, in an official language of the
country of publication or in the English language, customarily published on each
Business Day, whether or not published on Saturdays, Sundays or holidays, and of
general circulation in the place in connection with which the term is used or in
the financial community of such place. Where successive publications are
required to be made in Authorized Newspapers, the successive publications may be
made in the same or in different newspapers in the same city meeting the
foregoing requirements and in each case on any Business Day.

"Bearer Security" means any Security in the form established pursuant to
Section 201 which is payable to bearer.

"Board of Directors" means either the Board of Directors of the Company or
the Executive Committee thereof.

"Board Resolution” means a copy of a resolution certified by the Secretary
or an Assistant Secretary 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" with respect to any Place of Payment means each Monday,
Tuesday, Wednesday, Thursday and Friday which is not a day on which banking
institutions in that Place of Payment are authorized or obligated by law to
close, except as may otherwise be provided in the form of Securities of any
particular series pursuant to the provisions of this Indenture.

"Commission" means the Securities and Exchange Commission, as from time to
time constituted, created under the Securities Exchange Act of 1934, or if at
any time after the execution of this instrument such Commission is not existing
and performing the duties now assigned to it under the Trust Indenture Act, then
the body performing such duties on such date.

"Company" means the Person named as the "Company" in the first paragraph of
this instrument until a successor corporation shall have become such pursuant to
the

applicable provisions of this Indenture, and thereafter "Company" shall mean
such successor corporation.

"Company Request" and "Company Order" mean, respectively, a written request
or order signed in the name of the Company by the Chairman of the Board, the
President, a Vice President or by the Treasurer, and by an Assistant Treasurer,
the Secretary or an Assistant Secretary of the Company, and delivered to the
Trustee.

"Controlled Subsidiary" means any corporation more than 80% of the
outstanding Voting Stock, except for qualifying shares, of which shall at the
time be owned directly or indirectly by the Company.

"Corporate Trust Office" means the office of the Trustee at which at any
particular time its corporate trust business shall be administered.

"corporation" includes corporations, associations, companies and business
trusts.

"coupon" means any interest coupon appertaining to a Bearer Security.
"Defaulted Interest" has the meaning specified in Section 307.

"Dollars" or $ or any similar reference shall mean the currency of the
United States, except as may otherwise be provided in the form of Securities of
any particular series pursuant to the provisions of this Indenture.

"Event of Default" has the meaning specified in Section 501.

"Holder", when used with respect to any Security, means in the case of a
Registered Security, the Person in whose name the Security is registered in the
Security Register and in the case of a Bearer Security, the bearer thereof and,
when used with respect to any coupon, means the bearer thereof.

"Indenture" means this instrument as it may from time to time be
supplemented or amended by one or more indentures supplemental hereto entered
into pursuant to the applicable provisions hereof, and shall include each
Officers' Certificate delivered to the Trustee pursuant to Section 303.

"interest", when used with respect to an Original Issue Discount Security
which by its terms bears interest only after Maturity, means interest payable
after Maturity, and, when used with respect to a Security which provides for the
payment of Additional Amounts pursuant to Section 1004, includes such Additional
Amounts.

"Interest Payment Date" means the Stated Maturity of an installment of
interest on the applicable Securities.

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

"MLPF&S" means Merrill Lynch, Pierce, Fenner & Smith Incorporated, a
Delaware corporation.

"Officers' Certificate" means a certificate signed by the Chairman of the
Board, the President, a Vice President or the Treasurer, and by an Assistant
Treasurer, the Secretary or an Assistant Secretary of the Company, and delivered
to the Trustee.

"Opinion of Counsel" means a written opinion of counsel, who may (except as
otherwise expressly provided in this Indenture) be an employee of or counsel for
the Company, or other counsel acceptable to the Trustee.



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

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

(1) Securities theretofore cancelled by the Trustee or delivered to
the Trustee for cancellation;

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

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

provided, however, that in determining whether the Holders of the requisite
principal amount of Outstanding Securities have given any request, demand,
authorization, direction, notice, consent or waiver hereunder or are present at
a meeting of Holders of Securities for quorum purposes, the principal amount of
an Original Issue Discount

Security that may be counted in making such determination and that shall be
deemed to be Outstanding for such purposes shall be equal to the amount of the
principal thereof that could be declared to be due and payable pursuant to the
terms of such Original Issue Discount Security at the time the taking of such
action by the Holders of such requisite principal amount is evidenced to the
Trustee as provided in Section 104 (a), and, provided further, that Securities
owned beneficially by the Company or any other obligor upon the Securities or
any Affiliate of the Company or such other obligor, other than Securities
purchased in connection with the distribution or trading thereof, shall be
disregarded and deemed not to be Outstanding, except that, in determining
whether the Trustee shall be protected in relying upon any such request, demand,
authorization, direction, notice, consent or waiver, only Securities which the
Trustee knows to be so owned shall be so disregarded. Securities so owned which
have been pledged in good faith may be regarded as Outstanding if the pledgee
establishes to the satisfaction of the Trustee the pledgee's right so to act
with respect to such Securities and that the pledgee is not the Company or any
other obligor upon the Securities or any Affiliate of the Company or such other
obligor.

"Paying Agent" means any Person authorized by the Company to pay the
principal of (and premium, if any) or interest on any Securities on behalf of
the Company.

"Person" means any individual, corporation, partnership, joint venture,
association, joint-stock company, trust, unincorporated organization or
government or any agency or political subdivision thereof.

"Place of Payment" when used with respect to the Securities of any series,
means the place or places where the principal of (and premium, if any) and
interest on the Securities of that series are payable as specified as provided
pursuant to Section 301.

"Predecessor Security" of any particular Security means every previous
Security evidencing all or a portion of the same debt as that evidenced by such
particular Security; and, for the purposes of this definition, any Security
authenticated and delivered under Section 306 in exchange for or in lieu of a
lost, destroyed, mutilated or stolen Security or a Security to which a
mutilated, destroyed, lost or stolen coupon appertains shall be deemed to
evidence the same debt as the lost, destroyed, mutilated or stolen Security or
the Security to which a mutilated, destroyed, lost or stolen coupon appertains.

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

"Redemption Price" when used with respect to any Security to be redeemed
means the price at which it is to be redeemed as determined pursuant to the

provisions of this Indenture.

"Registered Security" means any Security established pursuant to Section



201 which is registered in the Security Register.
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"Regular Record Date" for the interest payable on a Registered Security on
any Interest Payment Date means the date, if any, specified in such Security as
the "Regular Record Date".

"Responsible Officer" when used with respect to the Trustee means the
chairman or vice-chairman of the board of directors, the chairman or vice
chairman of the executive committee of the board of directors, the president,
any vice president (whether or not designated by a number or a word or words
added before or after the title "vice president"), the secretary, any assistant
secretary, the treasurer, any assistant treasurer, the cashier, any assistant
cashier, any trust officer or assistant trust officer, or any other officer of
the Trustee customarily performing functions similar to those performed by any
of the above designated officers and also means, with respect to a particular
corporate trust matter, any other officer to whom such matter is referred
because of his knowledge of and familiarity with the particular subject.

"Security" or "Securities" means any Security or Securities, as the case
may be, authenticated and delivered under this Indenture.

"Security Register"Error! Reference source not found. and "Security
Registrar" have the respective meanings specified in Section 305.

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

"Stated Maturity" when used with respect to any Security or any installment
of principal thereof or interest thereon means the date specified in such
Security or a coupon representing such installment of interest as the fixed date
on which the principal of such Security or such installment of principal or
interest is due and payable.

"Subsidiary" means any corporation of which at the time of determination
the Company and/or one or more Subsidiaries owns or controls directly or
indirectly more than 50% of the shares of Voting Stock. "Wholly-owned", when
used with reference to a Subsidiary, means a Subsidiary of which all of the
outstanding capital stock (except for qualifying shares) is owned by the Company
or by one or more wholly-owned Subsidiaries.

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

"Trust Indenture Act" means the Trust Indenture Act of 1939 as in force at
the date as of which this instrument was executed, except as provided in Section
905.

"United States" means the United States of America (including the States
and the District of Columbia), its territories and possessions and other areas
subject to its jurisdiction.

"United States Alien" means any Person who, for United States Federal
income tax purposes, is a foreign corporation, a non-resident alien individual,
a non-resident alien fiduciary of a foreign estate or trust, or a foreign
partnership one or more of the members of which is, for United States Federal
income tax purposes, a foreign corporation, a non-resident alien individual or a
non-resident alien fiduciary of a foreign estate or trust.

"Vice President" when used with respect to the Company shall mean any Vice
President of the Company whether or not designated by a number or a word or
words added before or after the title "Vice- President".

"Voting Stock" means stock of the class or classes having general voting
power under ordinary circumstances to elect at least a majority of the board of
directors, managers or trustees of such corporation provided that, for the
purposes hereof, stock which carries only the right to vote conditionally on the
happening of an event shall not be considered voting stock whether or not such
event shall have happened.

2. Compliance Certificates and Opinions.

Upon any application or request by the Company to the Trustee to take any
action under any provision of this Indenture, the Company shall furnish to the
Trustee an Officers' Certificate stating that all conditions precedent, if any,
provided for in this Indenture relating to the proposed action have been



complied with and an Opinion of Counsel stating that in the opinion of such
counsel all such conditions precedent, if any, have been complied with, except
that in the case of any such application or request as to which the furnishing
of such documents is specifically required by any provision of this Indenture
relating to such particular application or request, no additional certificate or
opinion need be furnished.

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

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

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

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

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

3. Form of Documents Delivered to Trustee.

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

Any certificate or opinion of an officer of the Company may be based,
insofar as it relates to legal matters, upon a certificate or opinion of, or
representations by, counsel, unless such officer knows, or in the exercise of
reasonable care should know, that the certificate or opinion or representations
with respect to matters upon which his certificate or opinion is based are
erroneous. Any such certificate or Opinion of Counsel may be based, insofar as
it relates to factual matters, upon a certificate or opinion of, or
representations by, an officer or officers of the Company stating that the
information with respect to such factual matters is in the possession of the
Company, unless such counsel knows, or in the exercise of reasonable care should
know, that the certificate or opinion or representations with respect to such
matters are erroneous.

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

4. Acts of Holders.

(a) Any request, demand, authorization, direction, notice, consent, waiver
or other action provided by this Indenture to be given or taken by Holders may
be embodied in and evidenced by one or more instruments of substantially similar
tenor signed by such Holders in person or by agent duly appointed in writing.
If, but only if, Securities of a series are issuable as Bearer Securities, any
request, demand, authorization, direction, notice, consent, waiver or other
action provided by this Indenture to be given or taken by Holders of Securities
of such series may, alternatively, be embodied in and evidenced by the record of
Holders of Securities of such series voting in favor thereof, either in person
or by proxies duly appointed in writing, at any meeting of Holders of Securities
of such series duly called and held in accordance with the provisions of Article
Fourteen, or a combination of such instruments and any such record. Except as
herein otherwise expressly provided, such action shall become effective when
such instrument or instruments or record or both are delivered to the Trustee
and, where it is hereby expressly required, to the Company. Such instrument or
instruments and any such record (and the action embodied therein and evidenced
thereby) are herein sometimes referred to as the "Act" of the Holders signing
such instrument or instruments and so voting at any

such meeting. Proof of execution of any such instrument or of a writing
appointing any such agent, or of the holding by any Person of a Security, shall
be sufficient for any purpose of this Indenture and (subject to Section 601)
conclusive in favor of the Trustee and the Company and any agent of the Trustee
or the Company, if made in the manner provided in this Section. The record of
any meeting of Holders of Securities shall be proved in the manner provided in



Section 1406.

(b) The fact and date of the execution by any Person of any such
instrument or writing may be proved in any reasonable manner which the Trustee
deems sufficient and in accordance with such reasonable rules as the Trustee may
determine; and the Trustee may in any instance require further proof with
respect to any of the matters referred to in this Section.

(c) The ownership of Registered Securities and the principal amount and
serial numbers of Registered Securities held by any Person, and the date of
holding the same, shall be proved by the Security Register.

(d) The principal amount and serial numbers of Bearer Securities held by
any Person, and the date of holding the same, may be proved by the production of
such Bearer Securities or by a certificate executed, as depositary, by any trust
company, bank, banker or other depositary reasonably acceptable to the Company,
wherever situated, if such certificate shall be deemed by the Trustee to be
satisfactory, showing that at the date therein mentioned such Person had on
deposit with such depositary, or exhibited to it, the Bearer Securities therein
described; or such facts may be proved by the certificate or affidavit of the
Person holding such Bearer Securities, if such certificate or affidavit is
deemed by the Trustee to be satisfactory. The Trustee and the Company may assume
that such ownership of any Bearer Security continues until (1) another
certificate or affidavit bearing a later date issued in respect of the same
Bearer Security is produced, or (2) such Bearer Security is produced to the
Trustee by some other Person, or (3) such Bearer Security is surrendered in
exchange for a Registered Security, or (4) such Bearer Security is no longer
Outstanding. The principal amount and serial numbers of Bearer Securities held
by the Person so executing such instrument or writing and the date of holding
the same may also be proved in any other manner which the Trustee deems
sufficient.

(e) If the Company shall solicit from the Holders of any Registered
Securities any request, demand, authorization, direction, notice, consent,
waiver or other Act, the Company may, at its option, by Board Resolution, fix in
advance a record date for the determination of Holders of Registered Securities
entitled to give such request, demand, authorization, direction, notice,
consent, waiver or other Act, but the Company shall have no obligation to do so.
If such a record date is fixed, such request, demand, authorization, direction,
notice, consent, waiver or other Act may be given before or after such record
date, but only the Holders of Registered Securities of record at the close of
business on such record date shall be deemed to be Holders for the purposes of
determining whether Holders of the requisite proportion of Outstanding
Securities have authorized or agreed or consented to such request, demand,
authorization, direction, notice, consent, waiver or
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other Act, and for that purpose the Outstanding Securities shall be computed as
of such record date; provided that no such authorization, agreement or consent
by the Holders of Registered Securities on such record date shall be deemed
effective unless it shall become effective pursuant to the provisions of this
Indenture not later than six months after the record date.

(f) Any request, demand, authorization, direction, notice, consent, waiver
or other action by the Holder of any Security shall bind every future Holder of
the same Security and the Holder of every Security issued upon the registration
of transfer thereof or in exchange therefor or in lieu thereof in respect of
anything done or suffered to be done by the Trustee, any Security Registrar, any
Paying Agent or the Company in reliance thereon, whether or not notation of such
action is made upon such Security.

5. Notices, etc. to Trustee and Company.

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

(1) the Trustee by any Holder or by the Company shall be sufficient for
every purpose hereunder if made, given, furnished or filed in writing to or
with the Trustee at its Corporate Trust Office, or

(2) the Company by the Trustee or by any Holder shall be sufficient for
every purpose hereunder (unless otherwise herein expressly provided) if in
writing and mailed, first-class postage prepaid, to the Company addressed
to the attention of its Treasurer at the address of its principal office
specified in the first paragraph of this instrument or at any other address
previously furnished in writing to the Trustee by the Company.

6. Notice to Holders of Securities; Waiver.
Except as otherwise expressly provided herein or in the form of Securities

of any particular series pursuant to the provisions of this Indenture, where
this Indenture provides for notice to Holders of Securities of any event,



(1) such notice shall be sufficiently given to Holders of Registered
Securities if in writing and mailed, first-class postage prepaid, to each
Holder of a Registered Security affected by such event, at his address as
it appears in the Security Register, not later than the latest date, and
not earlier than the earliest date, prescribed for the giving of such
notice; and

(2) such notice shall be sufficiently given to Holders of Bearer
Securities, if any, if published in an Authorized Newspaper in The City of
New York and, if the Securities of such series are then listed on any stock
exchange outside the United States, in an Authorized Newspaper in such city
as the Company shall advise the
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Trustee that such stock exchange so requires, on a Business Day at least
twice, the first such publication to be not earlier than the earliest date
and not later than the latest date prescribed for the giving of such
notice.

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

In case by reason of the suspension of publication of any Authorized
Newspaper or Authorized Newspapers or by reason of any other cause it shall be
impracticable to publish any notice to Holders of Bearer Securities as provided
above, then such notification to Holders of Bearer Securities as shall be given
with the approval of the Trustee shall constitute sufficient notice to such
Holders for every purpose hereunder. Neither failure to give notice by
publication to Holders of Bearer Securities as provided above, nor any defect in
any notice so published, shall affect the sufficiency of any notice mailed to
Holders of Registered Securities as provided above.

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 of Securities shall be filed with the Trustee, but
such filing shall not be a condition precedent to the validity of any action
taken in reliance upon such waiver.

7. Language of Notices, etc.

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

8. Conflict with Trust Indenture Act.

If any provision hereof limits, qualifies or conflicts with another
provision hereof which is required to be included in this Indenture by any of
the provisions of the Trust Indenture Act, such required provisions shall
control.

9. Effect of Headings and Table of Contents.

The Article and Section headings herein and the Table of Contents are for
convenience only and shall not affect the construction hereof.
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10. Successors and Assigns.

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

11. Separability Clause.

In case any provision in this Indenture or in the Securities or coupons
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.

12. Benefits of Indenture.

Nothing in this Indenture or in the Securities or coupons, express or
implied, shall give to any Person, other than the parties hereto, any Security



Registrar, any Paying Agent and their successors hereunder and the Holders of
Securities or coupons, any benefit or any legal or equitable right, remedy or
claim under this Indenture.

13. Governing Law.

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

14. Legal Holidays.

In any case where any Interest Payment Date, Redemption Date or Stated
Maturity of any Security shall not be a Business Day at any Place of Payment,
then (notwithstanding any other provision of this Indenture or the Securities or
coupons other than a provision in the Securities which specifically states that
such provision shall apply in lieu of this Section) payment of interest or any
Additional Amounts 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 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.

Article Two
Security Forms
1. Forms Generally.

The Registered Securities, if any, of each series and the Bearer
Securities, if any, of each series, related coupons, if any, and temporary
global Securities, if any, shall be in the form established by or pursuant to a
Board Resolution or in one or more indentures supplemental hereto, shall have
appropriate insertions, omissions, substitutions and other
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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 may,
consistently herewith, be determined by the officers executing such Securities,
as evidenced by their execution of such Securities.

Unless otherwise provided as contemplated by Section 301 with respect to
any series of Securities, the Securities of each series shall be issuable in
registered form without coupons. If so provided as contemplated by Section 301,
the Securities of a series also shall be issuable in bearer form, with or
without interest coupons attached.

The definitive Securities and coupons shall be printed, lithographed or
engraved or produced by any combination of these methods on a steel engraved
border or steel engraved borders or may be produced in any other manner, all as
determined by the officers executing such Securities, as evidenced by their
execution of such Securities or coupons.

2. Form of Trustee's Certificate of Authentication.

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

Manufacturers Hanover Trust Company,
as Trustee

By:

Authorized Officer
Article Three
The Securities
1. Amount Unlimited; Issuable in Series.

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

The Securities may be issued in one or more series. There shall be
established in or pursuant to a Board Resolution, and set forth in an Officers'

Certificate, or established in one or more indentures supplemental hereto:

(1) the title of the Securities and the series in which such Securities
shall be included;
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(2) any limit upon the aggregate principal amount of the Securities of such
title or the Securities of such series which may be authenticated and
delivered under this Indenture (except for Securities authenticated and
delivered upon registration of transfer of, or in exchange for, or in lieu of,
other Securities of the series pursuant to Section 304, 305, 306, 906 or
1107) ;

(3) whether Securities of the series are to be issuable as Registered
Securities, Bearer Securities (with or without coupons) or both, any
restrictions applicable to the offer, sale or delivery of Bearer Securities
and the terms upon which Bearer Securities of the series may be exchanged for
Registered Securities of the series and vice versa;

(4) the date as of which any Bearer Securities of the series and any
temporary global Security representing Outstanding Securities of the series
shall be dated if other than the date of original issuance of the first
Security of the series to be issued;

(5) if Securities of the series are to be issuable as Bearer Securities,
whether interest in respect of any portion of a temporary Bearer Security in
global form (representing all of the Outstanding Bearer Securities of the
series) payable in respect of an Interest Payment Date prior to the exchange
of such temporary Bearer Security for definitive Securities of the series
shall be paid to any clearing organization with respect to the portion of such
temporary Bearer Security held for its account and, in such event, the terms
and conditions (including any certification requirements) upon which any such
interest payment received by a clearing organization will be credited to the
Persons entitled to interest payable on such Interest Payment Date;

(6) the date or dates on which the principal of such Securities is payable;

(7) the rate or rates at which such Securities shall bear interest, if any,
or any method by which such rate or rates shall be determined, the date or
dates from which such interest shall accrue, the Interest Payment Dates on
which such interest shall be payable and the Regular Record Date for the
interest payable on Registered Securities on any Interest Payment Date,
whether and under what circumstances Additional Amounts on such securities
shall be payable in respect of specified taxes, assessments or other
governmental charges withheld or deducted and, if so, whether the Company has
the option to redeem the affected Securities rather than pay such Additional
Amounts, and the basis upon which interest shall be calculated if other than
that of a 360-day year of twelve 30-day months;

(8) the place or places, if any, in addition to or other than the Borough
of Manhattan, The City of New York, where the principal of (and premium, if
any) and interest on or Additional Amounts, if any, payable in respect of such
Securities shall be payable;
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(9) the period or periods within which, the price or prices at which and
the terms and conditions upon which such Securities may be redeemed, in whole
or in part, at the option of the Company;

(10) the obligation, if any, of the Company to redeem or purchase such
Securities pursuant to any sinking fund or analogous provisions or at the
option of a Holder thereof and the period or periods within which, the price
or prices at which and the terms and conditions upon which such Securities
shall be redeemed or purchased, in whole or in part, pursuant to such
obligation, and any provisions for the remarketing of such Securities;

(11) the denominations in which Registered Securities of the series, if
any, shall be issuable if other than denominations of $1,000 and any integral
multiple thereof, and the denominations in which Bearer Securities of the
series, if any, shall be issuable if other than the denomination of $5,000;

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

(13) if other than such coin or currency of the United States of America as
at the time of payment is legal tender for payment of public or private debts,
the coin or currency, including composite currencies, in which payment of the
principal of (and premium, if any) and interest, if any, on, and Additional
Amounts in respect of such Securities shall be payable;

(14) if the principal of (and premium, if any) or interest, if any, on, and
Additional Amounts in respect of, such Securities are to be payable, at the
election of the Company or a Holder thereof, in a coin or currency, including
composite currencies, other than that in which the Securities are stated to be
payable, the period or periods within which, and the terms and conditions upon
which, such election may be made;

(15) if the amount of payments of principal of (and premium, if any) or



interest, if any, on, and Additional Amounts in respect of, such Securities
may be determined with reference to an index, formula or other method or based
on a coin or currency other than that in which the Securities are stated to be
payable, the manner in which such amounts shall be determined;

(16) if the Securities of such series are to be issuable in definitive form
(whether upon original issue or upon exchange of a temporary Security of such
series) only upon receipt of certain certificates or other documents or
satisfaction of other conditions, then the form and terms of such
certificates, documents or conditions; and
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(17) any other terms of such Securities (which terms shall not be
inconsistent with the provisions of this Indenture) .

All Securities of any one series and the coupons appertaining to Bearer
Securities of such series, if any, shall be substantially identical except as to
denomination and the rate or rates of interest, if any, and Stated Maturity, the
date from which interest, if any, shall accrue and except as may otherwise be
provided in or pursuant to such Board Resolution and set forth in such Officers'
Certificate or in any such indenture supplemental hereto. All Securities of any
one series need not be issued at the same time, and unless otherwise provided, a
series may be reopened for issuances of additional Securities of such series.

If any of the terms of the Securities of any series are established by action
taken pursuant to a Board Resolution, a copy of an appropriate record of such
action shall be certified by the Secretary or an Assistant Secretary of the
Company and delivered to the Trustee at or prior to the delivery of the
Officers' Certificate setting forth the terms of such series.

2. Denominations.

Unless other denominations and amounts may from time to time be fixed by or
pursuant to a Board Resolution, the Registered Securities of each series, if
any, shall be issuable in registered form without coupons in denominations of
$1,000 and any integral multiple thereof and the Bearer Securities of each
series, if any, shall be issuable in the denomination of $5,000, or in such
other denominations and amounts as may from time to time be fixed by or pursuant
to a Board Resolution.

3. Execution, Authentication, Delivery and Dating.

The Securities shall be executed on behalf of the Company by its Chairman of
the Board, President, Vice President serving as Chief Financial Officer or its
Treasurer under its corporate seal reproduced thereon and attested by its
Secretary or one of its Assistant Secretaries. The signature of any of these
officers on the Securities may be manual or facsimile. Coupons shall bear the
facsimile signature of the Treasurer or any Assistant Treasurer of the Company.

Securities and coupons bearing the manual or facsimile signatures of
individuals who were at any time the proper officers of the Company shall bind
the Company, notwithstanding that such individuals or any of them have ceased to
hold such offices prior to the authentication and delivery of such Securities or
did not hold such offices at the date of such Securities.

At any time and from time to time after the execution and delivery of this
Indenture, the Company may deliver Securities of any series, together with any
coupons appertaining thereto, executed by the Company to the Trustee for
authentication, together with the Board Resolution and Officers' Certificate or
supplemental indenture with
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respect to such Securities referred to in Section 301 and a Company Order for
the authentication and delivery of such Securities, and the Trustee in
accordance with the Company Order and subject to the provisions hereof shall
authenticate and deliver such Securities. In authenticating such Securities, and
accepting the additional responsibilities under this Indenture in relation to
such Securities, the Trustee shall be entitled to receive, and (subject to
Section 601) shall be fully protected in relying upon, an Opinion of Counsel
stating,

(a) the form and terms of such Securities and coupons, if any, have
been established in conformity with the provisions of this Indenture;

(b) that all conditions precedent to the authentication and delivery
of such Securities, together with the coupons, if any, appertaining
thereto, have been complied with and that such Securities and coupons, 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 legally binding obligations of the Company,
enforceable in accordance with their terms, subject to bankruptcy,
insolvency, reorganization and other laws of general applicability relating
to or affecting the enforcement of creditors' rights and to general equity



principles;

(c) that all laws and requirements in respect of the execution and
delivery by the Company of such Securities and coupons, if any, have been
complied with; and

(d) as to such other matters as the Trustee may reasonably request.

The Trustee shall not be required to authenticate such Securities if the
issue of such Securities pursuant to this Indenture will affect the Trustee's
own rights, duties or immunities under the Securities and this Indenture or
otherwise in a manner which is not reasonably acceptable to the Trustee or if
the Trustee being advised by counsel determines that such action may not
lawfully be taken.

Each Registered Security shall be dated the date of its authentication.
Each Bearer Security and any temporary Bearer Security in global form shall be
dated as of the date specified as contemplated by Section 301.

No Security or coupon appertaining thereto shall be entitled to any benefit
under this Indenture or be valid or obligatory for any purpose, unless there
appears on such Security a certificate of authentication substantially in the
form provided for in Section 202 or 614 executed by or on behalf of the Trustee
by the manual signature of one of its authorized signers, and such certificate
upon any Security shall be conclusive evidence, and the only evidence, that such
Security has been duly authenticated and delivered hereunder. Except as
permitted by Section 306 or 307, the Trustee shall not authenticate and deliver
any Bearer Security unless all appurtenant coupons for interest then matured
have been detached and cancelled.
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4. Temporary Securities.

Pending the preparation of definitive Securities of any series, the Company
may execute and deliver to the Trustee, and upon Company Order the Trustee shall
authenticate and deliver, in the manner provided in Section 303, temporary
Securities of such series which are printed, lithographed, typewritten,
mimeographed or otherwise produced, in any authorized denomination,
substantially of the tenor of the definitive Securities in lieu of which they
are issued, in registered form, or, if authorized, in bearer form with one or
more coupons or without coupons, and with such appropriate insertions,
omissions, substitutions and other variations as the officers executing such
Securities may determine, as evidenced by their execution of such Securities. In
the case of Bearer Securities of any series, such temporary Securities may be in
global form, representing all of the Outstanding Bearer Securities of such
series.

Except in the case of temporary Securities in global form, which shall be
exchanged in accordance with the provisions thereof, if temporary Securities of
any series are issued, the Company will cause definitive Securities of that
series to be prepared without unreasonable delay. After the preparation of
definitive Securities, the temporary Securities of such series shall be
exchangeable for definitive Securities of such series containing identical terms
and provisions upon surrender of the temporary Securities of such series at an
office or agency of the Company maintained for such purpose pursuant to Section
1002, without charge to the Holder. Upon surrender for cancellation of any one
or more temporary Securities of any series (accompanied by any unmatured coupons
appertaining thereto) the Company shall execute and the Trustee shall
authenticate and deliver in exchange therefor a like principal amount of
definitive Securities of authorized denominations of the same series containing
identical terms and provisions; provided, however, that no definitive Bearer
Security, except as provided pursuant to Section 301, shall be delivered in
exchange for a temporary Registered Security; and provided, further, that a
definitive Bearer Security shall be delivered in exchange for a temporary Bearer
Security only in compliance with the conditions set forth therein. Unless
otherwise specified as contemplated by Section 301 with respect to a temporary
global Security, 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.

5. Registration, Transfer and Exchange.

With respect to the Registered Securities of each series, if any, the
Company shall cause to be kept at an office or agency of the Company maintained
pursuant to Section 1002, a register (herein sometimes referred to as the
"Security Register") in which, subject to such reasonable regulations as it may
prescribe, the Company shall provide for the registration of the Registered
Securities of each series and of transfers of the Registered Securities of each
series. Such office or agency shall be the "Security Registrar" for the
Registered Securities, if any, of each series of Securities. In the event that
the Trustee shall not be the Security Registrar, it shall have the right to
examine the Security Register at all reasonable times.

19



Upon surrender for registration of transfer of any Registered Security of
any series at any office or agency of the Company maintained for that series
pursuant to Section 1002, the Company shall execute, and the Trustee shall
authenticate and deliver, in the name of the designated transferee or
transferees, one or more new Registered Securities of the same series, of any
authorized denominations, of a like aggregate principal amount bearing a number
not contemporaneously outstanding and containing identical terms and provisions.

At the option of the Holder, Registered Securities of any series may be
exchanged for other Registered Securities of the same series containing
identical terms and provisions, in any authorized denominations, and of a like
aggregate principal amount, upon surrender of the Securities to be exchanged at
any such office or agency. Whenever any Registered Securities are so surrendered
for exchange, the Company shall execute, and the Trustee shall authenticate and
deliver, the Registered Securities which the holder making the exchange is
entitled to receive.

At the option of the Holder, Bearer Securities of any series may be
exchanged for Registered Securities of the same series containing identical
terms and provisions, of any authorized denominations and aggregate principal
amount, upon surrender of the Bearer Securities to be exchanged at any such
office or agency, with all unmatured coupons and all matured coupons in default
thereto appertaining. If the Holder of a Bearer Security is unable to produce
any such unmatured coupon or coupons or matured coupon or coupons in default,
such exchange may be effected if the Bearer Securities are accompanied by
payment in funds acceptable to the Company and the Trustee in an amount equal to
the face amount of such missing coupon or coupons, or the surrender of such
missing coupon or coupons may be waived by the Company and the Trustee if there
is furnished to them such security or indemnity as they may require to save each
of them and any Paying Agent harmless. If thereafter the Holder of such Security
shall surrender to any Paying Agent any such missing coupon in respect of which
such a payment shall have been made, such Holder shall be entitled to receive
the amount of such payment; provided, however, that, except as otherwise
provided in Section 1002, interest represented by coupons shall be payable only
upon presentation and surrender of those coupons at an office or agency located
outside the United States. Notwithstanding the foregoing, in case a Bearer
Security of any series is surrendered at any such office or agency in exchange
for a Registered Security of the same series and like tenor after the close of
business at such office or agency on (i) any Regular Record Date and before the
opening of business at such office or agency on the relevant Interest Payment
Date, or (ii) any Special Record Date and before the opening of business at such
office or agency on the related date for payment of Defaulted Interest, such
Bearer Security shall be surrendered without the coupon relating to such
Interest Payment Date or proposed date of payment, as the case may be (or, if
such coupon is so surrendered with such Bearer Security, such coupon shall be
returned to the person so surrendering the Bearer Security), and interest or
Defaulted Interest, as the case may be, will not be payable on such Interest
Payment Date or proposed date for payment, as the case may be, in respect of the
Registered
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Security issued in exchange for such Bearer Security, but will be payable only
to the Holder of such coupon when due in accordance with the provisions of this
Indenture.

If expressly provided with respect to the Securities of any series, at the
option of the Holder, Registered Securities of such series may be exchanged for
Bearer Securities upon such terms and conditions as may be provided with respect
to such series.

Whenever any Securities are so surrendered for exchange, the Company shall
execute, and the Trustee shall authenticate and deliver, the Securities which
the Holder making the exchange is entitled to receive.

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

Every Registered Security presented or surrendered for registration of
transfer, or for exchange or redemption shall (if so required by the Company or
the Security Registrar for such series of Security presented) be duly endorsed,
or be accompanied by a written instrument of transfer in form satisfactory to
the Company and such Security Registrar duly executed, by the Holder thereof or
his attorney duly authorized in writing.

No service charge shall be made for any registration of transfer or
exchange, or redemption of Securities, but the Company may require payment of a
sum sufficient to cover any tax or other governmental charge that may be imposed
in connection with any registration of transfer or exchange of Securities, other
than exchanges pursuant to Section 304, 906 or 1107 not involving any transfer.

The Company shall not be required (i) to issue, register the transfer of or



exchange 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 that series selected for redemption under Section 1103 and ending
at the close of business on the day of such mailing, or (ii) to register the
transfer of or exchange any Registered Security so selected for redemption in
whole or in part, except, in the case of any Security to be redeemed in part,
the portion thereof not to be redeemed, or (iii) to exchange any Bearer Security
so selected for redemption except that such a Bearer Security may be exchanged
for a Registered Security of that series, provided that such Registered Security
shall be immediately surrendered for redemption with written instruction for
payment consistent with the provisions of this Indenture.

6. Mutilated, Destroyed, Lost and Stolen Securities.

If any mutilated Security or a Security with a mutilated coupon
appertaining to it is surrendered to the Trustee, the Company shall execute and
the Trustee shall authenticate and deliver in exchange therefor a new Security
of the same series containing identical
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terms and of like principal amount and bearing a number not contemporaneously
outstanding, with coupons corresponding to the coupons, if any, appertaining to
the surrendered Security.

If there be delivered to the Company and to the Trustee (i) evidence to
their satisfaction of the destruction, loss or theft of any Security or coupon,
and (ii) such security or indemnity as may be required by them to save each of
them and any agent of either of them harmless, then, in the absence of notice to
the Company or the Trustee that such Security or coupon has been acquired by a
bona fide purchaser, the Company shall execute and upon its request the Trustee
shall authenticate and deliver, in lieu of any such destroyed, lost or stolen
Security or in exchange for the Security to which a destroyed, lost or stolen
coupon appertains (with all appurtenant coupons not destroyed, lost or stolen),
a new Security of the same series containing identical terms and of like
principal amount and bearing a number not contemporaneously outstanding, with
coupons corresponding to the coupons, if any, appertaining to such destroyed,
lost or stolen Security or to the Security to which such destroyed, lost or
stolen coupon appertains.

In case any such mutilated, destroyed, lost or stolen Security or coupon
has become or is about to become due and payable, the Company in its discretion
may, instead of issuing a new Security, pay such Security or coupon; provided,
however, that payment of principal of (and premium, if any) and any interest on
Bearer Securities shall, except as otherwise provided in Section 1002, be
payable only at an office or agency located outside the United States and,
unless otherwise specified as contemplated by Section 301, any interest on
Bearer Securities shall be payable only upon presentation and surrender of the
coupons appertaining thereto.

Upon the issuance of any new Security under this Section, the Company may
require the payment of a sum sufficient to cover any tax or other governmental
charge that may be imposed in relation thereto and any other expenses (including
the fees and expenses of the Trustee) connected therewith.

Every new Security of any series, with its coupons, if any, issued pursuant
to this Section in lieu of any destroyed, lost or stolen Security, or in
exchange for a Security to which a destroyed, lost or stolen coupon appertains,
shall constitute an original additional contractual obligation of the Company,
whether or not the destroyed, lost or stolen Security and its coupons, if any,
or the destroyed, lost or stolen coupon shall be at any time enforceable by
anyone, and shall be entitled to all the benefits of this Indenture equally and
proportionately with any and all other Securities of that series and their
coupons, if any, duly issued hereunder.

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

Interest on any Registered Security which is payable, and is punctually
paid or duly provided for, on any Interest Payment Date shall, if so provided in
such Security, be paid to the Person in whose name that Security (or one or more
Predecessor Securities) is registered at the close of business on the Regular
Record Date for such interest. In case a Bearer Security of any series is
surrendered in exchange for a Registered Security of such series after the close
of business (at an office or agency in a Place of Payment for such series) on
any Regular Record Date and before the opening of business (at such office or
agency) on the next succeeding Interest Payment Date, such Bearer Security shall
be surrendered without the coupon relating to such Interest Payment Date and
interest will not be payable on such Interest Payment Date in respect of the
Registered Security issued in exchange for such Bearer Security, but will be



payable only to the Holder of such coupon when due in accordance with the
provisions of this Indenture.

Any interest on any Registered Security of any series which is payable, but
is not punctually paid or duly provided for, on any Interest Payment Date for
such Registered Security (herein called "Defaulted Interest") shall forthwith
cease to be payable to the Holder on the relevant Regular Record Date by virtue
of having been such Holder; and such Defaulted Interest may be paid by the
Company, at its election in each case, as provided in Clause (1) or (2) below:

(1) The Company may elect to make payment of any Defaulted Interest to
the Persons in whose names the Registered Securities affected (or their
respective Predecessor Securities) are registered at the close of business
on a Special Record Date for the payment of such Defaulted Interest, which
shall be fixed in the following manner. The Company shall notify the
Trustee in writing of the amount of Defaulted Interest proposed to be paid
on each such Registered Security and the date of the proposed payment, and
at the same time the Company shall deposit with the Trustee an amount of
money equal to the aggregate amount proposed to be paid in respect of such
Defaulted Interest or shall make arrangements satisfactory to the Trustee
for such deposit prior to the date of the proposed payment, such money when
deposited to be held in trust for the benefit of the Persons entitled to
such Defaulted Interest as in this Clause provided. Thereupon the Trustee
shall fix a Special Record Date for the payment of such Defaulted Interest
which shall be not more than 15 days and not less than 10 days prior to the
date of the proposed payment and not less than 10 days after the receipt by
the Trustee of the notice of the proposed payment. The Trustee shall
promptly notify the Company of such Special Record Date and, in the name
and at the expense of the Company, shall cause notice of the proposed
payment of such Defaulted Interest and the Special Record Date therefor to
be mailed, first-class postage prepaid, to each Holder of such Registered
Securities at his address as it appears in the Security Register not less
than 10 days prior to such Special Record Date. The Trustee may, in its
discretion, in the name and at the expense of the Company, cause a similar
notice to be published at least once in a newspaper, customarily published
in the English language on each Business Day and of general
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circulation in the Borough of Manhattan, The City of New York, but such
publication shall not be a condition precedent to the establishment of such
Special Record Date. Notice of the proposed payment of such Defaulted
Interest and the Special Record Date therefor having been mailed as
aforesaid, such Defaulted Interest shall be paid to the Persons in whose
names such Registered Securities (or their respective Predecessor
Securities) are registered at the close of business on such Special Record
Date and shall no longer be payable pursuant to the following Clause (2).
In case a Bearer Security of any series is surrendered at the office or
agency in a Place of Payment for such series in exchange for a Registered
Security of such series after the close of business at such office or
agency on any Special Record Date and before the opening of business at
such office or agency on the related proposed date for payment of Defaulted
Interest, such Bearer Security shall be surrendered without the coupon
relating to such proposed date of payment and Defaulted Interest will not
be payable on such proposed date of payment in respect of the Registered
Security issued in exchange for such Bearer Security, but will be payable
only to the Holder of such coupon when due in accordance with the
provisions of this Indenture.

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

At the option of the Company, interest on Registered Securities of any
series that bear interest may be paid by mailing a check to the address of the
person entitled thereto as such address shall appear in the Security Register.

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

8. Persons Deemed Owners.

Prior to due presentment of a Registered Security for registration of
transfer, the Company, the Trustee and any agent of the Company or the Trustee
may treat the Person in whose name such Registered Security is registered as the
owner of such Registered Security for the purpose of receiving payment of
principal of (and premium, if any), and (subject to Sections 305 and 307)
interest on and Additional Amounts with respect to, such Registered Security and
for all other purposes whatsoever, whether or not such Registered 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.
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The Company, the Trustee and any agent of the Company or the Trustee may
treat the bearer of any Bearer Security and the bearer of any coupon as the
absolute owner of such Security or coupon for the purpose of receiving payment
thereof or on account thereof and for all other purposes whatsoever, whether or
not such Security or coupon 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.

9. Cancellation.

All Securities and coupons surrendered for payment, redemption,
registration of transfer or exchange or for credit against any sinking fund
payment shall, if surrendered to any Person other than the Trustee, be delivered
to the Trustee, and any such Securities and coupons and Securities and coupons
surrendered directly to the Trustee for any such purpose shall be promptly
cancelled by it. The Company may at any time deliver to the Trustee 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 the Trustee. No Securities shall be
authenticated in lieu of or in exchange for any Securities cancelled as provided
in this Section, except as expressly permitted by this Indenture. All cancelled
Securities and coupons held by the Trustee shall be destroyed by it unless by a
Company Order the Company directs their return to it.

10. Computation of Interest.

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

Article Four
Satisfaction And Discharge
1. Satisfaction and Discharge of Indenture.

Upon the direction of the Company by a Company Order this Indenture shall
cease to be of further effect (except as to any surviving rights of registration
of transfer or exchange of Securities herein expressly provided for and any
right to receive Additional Amounts, as provided in Section 1004), and the
Trustee, on demand of and at the expense of the Company, shall execute proper
instruments acknowledging satisfaction and discharge of this Indenture, when

(1) either

(A) all Securities theretofore authenticated and delivered and all coupons
appertaining thereto (other than (i) coupons appertaining to Bearer
Securities surrendered for exchange for Registered Securities and maturing
after such exchange,
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whose surrender is not required or has been waived as provided in Section
305, (ii) Securities and coupons which have been destroyed, lost or stolen
and which have been replaced or paid as provided in Section 306, (iii)
coupons appertaining to Securities called for redemption and maturing after
the relevant Redemption Date, whose surrender has been waived as provided
in Section 1107, and (iv) Securities and coupons for whose payment money
has theretofore been deposited in trust or segregated and held in trust by
the Company and thereafter repaid to the Company or discharged from such
trust, as provided in Section 1003) have been delivered to the Trustee for
cancellation; or

(B) all such Securities and, in the case of (i) or (ii) below, any
such coupons appertaining thereto not theretofore delivered to the Trustee
for cancellation

(1) have become due and payable, or

(ii) will become due and payable at their Stated Maturity within
one year, or

(iii) if redeemable at the option of the Company, 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, in the case of (i), (ii) or (iii) above, has deposited or
caused to be deposited with the Trustee as trust funds in trust for the
purpose an amount sufficient to pay and discharge the entire indebtedness
on such Securities and coupons not theretofore delivered to the Trustee for



cancellation, for principal (and premium, if any) and interest, and any
Additional Amounts with respect thereto, to the date of such deposit (in
the case of Securities which have become due and payable) or to the Stated
Maturity or Redemption Date, as the case may be;

(2) the Company has paid or caused to be paid all other sums payable
hereunder by the Company; and

(3) the Company has delivered to the Trustee an Officers' Certificate and
an Opinion of Counsel, each stating that all conditions precedent herein
provided for relating to the satisfaction and discharge of this Indenture have
been complied with.

In the event there are Securities of two or more series hereunder, the Trustee
shall be required to execute an instrument acknowledging satisfaction and
discharge of this Indenture only if requested to do so with respect to
Securities of all series as to which it is Trustee and if the other conditions
thereto are met. In the event there are two or more Trustees hereunder, then the
effectiveness of any such instrument shall be conditioned upon receipt of such
instruments from all Trustees hereunder.
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Notwithstanding the satisfaction and discharge of this Indenture, the
obligations of the Company to the Trustee under Section 607 and, if money shall
have been deposited with the Trustee pursuant to subclause (B) of Clause (1) of
this Section, the obligations of the Trustee under Section 402 and the last
paragraph of Section 1003 shall survive.

2. Application of Trust Money.

Subject to the provisions of the last paragraph of Section 1003, all money
deposited with the Trustee pursuant to Section 401 shall be held in trust and
applied by it, in accordance with the provisions of the Securities, the coupons
and this Indenture, 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 (and premium, if
any) and any interest and Additional Amounts for whose payment such money has
been deposited with the Trustee; but such money need not be segregated from
other funds except to the extent required by law.

Article Five
Remedies
1. Events of Default.

"Event of Default", wherever used herein with respect to Securities of any
series, means any 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 pursuant to any judgment, decree or order of any court or
any order, rule or regulation of any administrative or governmental body) :

(1) default in the payment of any interest upon or any Additional Amounts
payable in respect of any Security of that series when such interest or
Additional Amounts becomes due and payable, and continuance of such default
for a period of 30 days; or

(2) default in the payment of the principal of (and premium, if any, on)
any Security of that series when it becomes due and payable at Maturity; or

(3) default in the deposit of any sinking fund payment, when and as due by
the terms of a Security of that series; or

(4) default in the performance, or breach, of any covenant or warranty of
the Company in this Indenture (other than a covenant or warranty a default in
whose performance or whose breach is elsewhere in this Section specifically
dealt with or which has been expressly included in this Indenture solely for
the benefit of series of Securities other than that series), and continuance
of such default or breach for a period of 60 days after there has been given,
by registered or certified mail, to the Company by the Trustee or to the
Company and the Trustee by the Holders of at least
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10% in principal amount of the Outstanding Securities of that series a
written notice specifying such default or breach and requiring it to be
remedied and stating that such notice is a "Notice of Default" hereunder;
or

(5) a court having jurisdiction in the premises shall enter a decree
or order for relief in respect of the Company in an involuntary case under
any applicable bankruptcy, insolvency or other similar law now or hereafter
in effect, or appointing a receiver, liquidator, assignee, custodian,
trustee, sequestrator (or similar official) of the Company or for any



substantial part of its property, or ordering the winding-up or liquidation
of its affairs, and such decree or order shall remain unstayed and in
effect for a period of 60 consecutive days; or

(6) the Company shall commence a voluntary case under any applicable
bankruptcy, insolvency or other similar law now or hereafter in effect, or
shall consent to the entry of an order for relief in an involuntary case
under any such law, or shall consent to the appointment of or taking
possession by a receiver, liquidator, assignee, trustee, custodian,
sequestrator (or similar official) of the Company or for any substantial
part of its property, or shall make any general assignment for the benefit
of creditors, or shall fail generally to pay its debts as they become due
or shall take any corporate action in furtherance of any of the foregoing;
or

(7) any other Event of Default provided with respect to Securities of
that series.

2. Acceleration of Maturity; Rescission and Annulment.

If an Event of Default with respect to Securities of any series at the time
Outstanding occurs and is continuing, then and in every such case the Trustee or
the Holders of not less than 25% in principal amount of the Outstanding
Securities of that series may declare the principal of all the Securities of
that series, or such lesser amount as may be provided for in the Securities of
that series, to be due and payable immediately, by a notice in writing to the
Company (and to the Trustee if given by the Holders), and upon any such
declaration such principal or such lesser amount shall become immediately due
and payable.

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

(1) the Company has paid or deposited with the Trustee a sum sufficient to
pay

(A) all overdue installments of interest on and any Additional Amounts
payable in respect of all Securities of that series,
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(B) the principal of (and premium, if any, on) any Securities of that
series which have become due otherwise than by such declaration of
acceleration and interest thereon at the rate or rates borne by or provided
for in such Securities,

(C) to the extent that payment of such interest is lawful, interest upon
overdue installments of interest and Additional Amounts at the rate or rates
borne by or provided for in such Securities, and

(D) all sums paid or advanced by the Trustee hereunder and the reasonable
compensation, expenses, disbursements and advances of the Trustee, its agents
and counsel;

and

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

No such rescission shall affect any subsequent default or impair any right
consequent thereon.

3. Collection of Indebtedness and Suits for Enforcement by Trustee.
The Company covenants that if

(1) default is made in the payment of any installment of interest on
or any Additional Amounts payable in respect of any Security when such
interest or Additional Amounts shall have become due and payable and such
default continues for a period of 30 days, or

(2) default is made in the payment of the principal of (or premium, if
any, on) any Security at its Maturity,

the Company will, upon demand of the Trustee, pay to it, for the benefit of the
Holders of such Securities and coupons, the whole amount then due and payable on
such Securities and coupons for principal (and premium, if any) and interest and
Additional Amounts, if any, with interest upon the overdue principal (and
premium, if any) and, to the extent that payment of such interest shall be



legally enforceable, upon overdue installments of interest or any Additional
Amounts, at the rate or rates borne by or provided for in such Securities, and,
in addition thereto, such further amount as shall be sufficient to cover the
costs and expenses of collection, including the reasonable compensation,
expenses, disbursements and advances of the Trustee, its agents and counsel.

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

If an Event of Default with respect to Securities of any series occurs and is
continuing, the Trustee may in its discretion proceed to protect and enforce its
rights and the rights of the Holders of Securities of such series and any
related coupons by such appropriate judicial proceedings as the Trustee shall
deem most effectual to protect and enforce any such rights, whether for the
specific enforcement of any covenant or agreement in this Indenture or in aid of
the exercise of any power granted herein, or to enforce any other proper remedy.

4. Trustee May File Proofs of Claim.

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

(1) to file and prove a claim for the whole amount, or such lesser amount
as may be provided for in the Securities of that series, of principal (and
premium, if any) and interest and any Additional Amounts owing and unpaid
in respect of the Securities and to file such other papers or documents as
may be necessary or advisable in order to have the claims of the Trustee
(including any claim for the reasonable compensation, expenses,
disbursements and advances of the Trustee, its agents or counsel) and of
the Holders allowed in such judicial proceeding, and

(ii) to collect and receive any moneys or other property payable or
deliverable on any such claims and to distribute the same;

and any receiver, assignee, trustee, liquidator, sequestrator (or other similar
official) in any such judicial proceeding is hereby authorized by each Holder of
Securities and coupons to make such payments to the Trustee and, in the event
that the Trustee shall consent to the making of such payments directly to the
Holders of Securities and coupons, to pay to the Trustee any amount due to it
for the reasonable compensation, expenses, disbursements and advances of the
Trustee, its agents and counsel and any other amounts due the Trustee under
Section 607.
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Nothing herein contained shall be deemed to authorize the Trustee to authorize
or consent to or accept or adopt on behalf of any Holder of a Security or coupon
any plan of reorganization, arrangement, adjustment or composition affecting the
Securities or coupons or the rights of any Holder thereof, or to authorize the
Trustee to vote in respect of the claim of any Holder of a Security or coupon in
any such proceeding.

5. Trustee May Enforce Claims Without Possession of Securities or
Coupons.

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

6. Application of Money Collected.

Any money collected by the Trustee pursuant to this Article shall be
applied in the following order, at the date or dates fixed by the Trustee and,



in case of the distribution of such money on account of principal (and premium,
if any), interest or any Additional Amounts, upon presentation of the Securities
or coupons, or both, as the case may be, and the notation thereon of the payment
if only partially paid and upon surrender thereof if fully paid:

First: To the payment of all amounts due the Trustee under Section 607;

Second: To the payment of the amounts then due and unpaid upon the
Securities and coupons for principal (and premium, if any) and interest and any
Additional Amounts payable in respect of which or for the benefit of which such
money has been collected, ratably, without preference or priority of any kind,
according to the aggregate amounts due and payable on such Securities and
coupons for principal (and premium, if any), interest and Additional Amounts,
respectively;

Third: The balance, if any, to the Person or Persons entitled thereto.
7. Limitation on Suits.

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

(1) such Holder has previously given written notice to the Trustee of a
continuing Event of Default with respect to the Securities of that series;
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(2) the Holders of not less than 25% in principal amount of the
Outstanding Securities of that series shall have made written request to
the Trustee to institute proceedings in respect of such Event of Default in
its own name as Trustee hereunder;

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

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

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

it being understood and intended that no one or more of such Holders shall have
any right in any manner whatever by virtue of, or by availing of, any provision
of this Indenture to affect, disturb or prejudice the rights of any other such
Holders or Holders of any other series, or to obtain or to seek to obtain
priority or preference over any other Holders or to enforce any right under this
Indenture, except in the manner herein provided and for the equal and ratable
benefit of all such Holders.

8. Unconditional Right of Holders to Receive Principal, Premium and
Interest.

Notwithstanding any other provision in this Indenture, the Holder of any
Security or coupon shall have the right, which is absolute and unconditional, to
receive payment of the principal of (and premium, if any) and (subject to
Sections 305 and 307) interest on and any Additional Amounts in respect of such
Security or payment of such coupon on the respective Stated Maturity or
Maturities expressed in such Security or coupon (or, in the case of redemption,
on the Redemption Date) and to institute suit for the enforcement of any such
payment, and such right shall not be impaired without the consent of such
Holder.

9. Restoration of Rights and Remedies.

If the Trustee or any Holder of a Security or coupon has instituted any
proceeding to enforce any right or remedy under this Indenture and such
proceeding has been discontinued or abandoned for any reason, or has been
determined adversely to the Trustee or to such Holder, then and in every such
case the Company, the Trustee and the Holders of Securities and coupons shall,
subject to any determination in such proceeding, be restored severally and
respectively to their former positions hereunder, and thereafter all rights and
remedies of the Trustee and the Holders shall continue as though no such
proceeding had been instituted.
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10. Rights and Remedies Cumulative.
Except as otherwise provided with respect to the replacement or payment of

mutilated, destroyed, lost or stolen Securities or coupons in the last paragraph
of Section 306, no right or remedy herein conferred upon or reserved to the



Trustee or to the Holders of Securities or coupons 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.

11. Delay or Omission Not Waiver.

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

12. Control by Holders of Securities.

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

(1) such direction shall not be in conflict with any rule of law or
with this Indenture,

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

(3) such direction is not unduly prejudicial to the rights of other
Holders of Securities of such series.

13. Waiver of Past Defaults.

The Holders of not less than a majority in principal amount of the
Outstanding Securities of any series may on behalf of the Holders of all the
Securities of such series and any related coupons waive any past default
hereunder with respect to such series and its consequences, except a default
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(1) 1in the payment of the principal of (and premium, if any) or
interest on or Additional Amounts payable in respect of any Security of
such series, or

(2) in respect of a covenant or provision hereof which under Article
Nine 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.

14. Undertaking for Costs.

All parties to this Indenture agree, and each Holder of any Security or
coupon 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, other than the Trustee, of an undertaking to pay the costs of such
suit, and that such court may in its discretion assess reasonable costs,
including reasonable attorneys' fees, against any party litigant in such suit,
including the Trustee, having due regard to the merits and good faith of the
claims or defenses made by such party litigant; but the provisions of this
Section shall not apply to any suit instituted by the Company, the Trustee or by
any Holder, or group of Holders, holding in the aggregate more than 10% in
principal amount of the Outstanding Securities of any series, or to any suit
instituted by any Holder of any Security or coupon for the enforcement of the
payment of the principal of (and premium, if any) or interest on or any
Additional Amounts in respect of any Security or the payment of any coupon on or
after the respective Stated Maturities expressed in such Security (or, in the
case of redemption, on or after the Redemption Date) or interest on any overdue
principal of any Security.

15. Waiver of Stay or Extension Laws.

The Company covenants (to the extent that it may lawfully do so) that it
will not at any time insist upon, or plead, or in any manner whatsoever claim or
take the benefit or advantage of, any stay or extension law wherever enacted,
now or at any time hereafter in force, which may affect the covenants or the



performance of this Indenture; and the Company (to the extent that it may
lawfully do so) hereby expressly waives all benefit or advantage of any such
law, and 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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Article Six
The Trustee
1. Certain Duties and Responsibilities.
(a) Except during the continuance of an Event of Default,

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

(2) 1in the absence of bad faith on its part, the Trustee may
conclusively rely, as to the truth of the statements and the correctness of
the opinions expressed therein, upon certificates or opinions furnished to
the Trustee and conforming to the requirements of this Indenture; but in
the case of any such certificates or opinions which by any provisions
hereof are specifically required to be furnished to the Trustee, the
Trustee shall be under a duty to examine the same to determine whether or
not they conform to the requirements of this Indenture.

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

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

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

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

(3) 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 a majority in principal amount of the Outstanding
Securities of any series, relating to the time, method and place of
conducting any proceeding for any remedy available to the Trustee, or
exercising any trust or power conferred upon the Trustee, under this
Indenture with respect to the Securities of such series; and

(4) no provision of this Indenture shall require the Trustee to
expend or risk its own funds or otherwise incur any financial liability in
the performance of any of its duties hereunder, or in the exercise of any
of its rights or powers, if it shall have
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reasonable grounds for believing that repayment of such funds or adequate
indemnity against such risk or liability is not reasonably assured to it.

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

2. Notice of Defaults.

Within 90 days after the occurrence of any default hereunder with respect
to the Securities of any series, the Trustee shall transmit by mail to all
Holders of Securities of such series entitled to receive reports pursuant to
Section 703 (c), notice of such default hereunder known to the Trustee, unless
such default shall have been cured or waived; provided, however, that, except in
the case of a default in the payment of the principal of (and premium, if any)
or interest on, or any Additional Amounts with respect to, any Security of such
series or in the payment of any sinking fund installment with respect to
Securities of such series, the Trustee shall be protected in withholding such
notice if and so long as the board of directors, the executive committee or a
trust committee of directors and/or Responsible Officers of the Trustee in good
faith determine that the withholding of such notice is in the interests of the
Holders of Securities and coupons of such series; and provided, further, that in
the case of any default of the character specified in Section 501 (4) with



respect to Securities of such series, no such notice to Holders shall be given
until at least 30 days after the occurrence thereof. For the purpose of this
Section, the term "default" means any event which is, or after notice or lapse
of time or both would become, an Event of Default with respect to Securities of
such series.

3. Certain Rights of Trustee.
Except as otherwise provided in Section 601:

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

(b) any request or direction of the Company mentioned herein shall be
sufficiently evidenced by a Company Request or Company Order (other than
delivery of any Security to the Trustee for authentication and delivery pursuant
to Section 303 which shall be sufficiently evidenced as provided therein) and
any resolution of the Board of Directors may be sufficiently evidenced by a
Board Resolution;

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

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

(e) the Trustee shall be under no obligation to exercise any of the rights
or powers vested in it by this Indenture at the request or direction of any of
the Holders of Securities of any series or any related coupons pursuant to this
Indenture, unless such Holders shall have offered to the Trustee reasonable
security or indemnity against the costs, expenses and liabilities which might be
incurred by it in compliance with such request or direction;

(f) the Trustee shall not be bound to make any investigation into the
facts or matters stated in any resolution, certificate, statement, instrument,
opinion, report, notice, request, direction, consent, order, bond, debenture 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, i1f the Trustee shall determine to make such further inquiry or
investigation, it shall be entitled to examine the books, records and premises
of the Company, personally or by agent or attorney; and

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

4. Not Responsible for Recitals or Issuance of Securities.

The recitals contained herein and in the Securities, except the Trustee's
certificate of authentication, and in any coupons shall be taken as the
statements of the Company, and the Trustee or any Authenticating Agent assumes
no responsibility for their correctness. The Trustee makes no representations as
to the validity or sufficiency of this Indenture or of the Securities or
coupons. The Trustee or any Authenticating Agent shall not be accountable for
the use or application by the Company of Securities or the proceeds thereof.

5. May Hold Securities.

The Trustee, any Authenticating Agent, any Paying Agent, any Security
Registrar or any other agent of the Company, in its individual or any other
capacity, may become the owner or pledgee of Securities and coupons and, subject
to Sections 608 and 613, may otherwise deal with the Company with the same
rights it would have if it were not Trustee, Authenticating Agent, Paying Agent,
Security Registrar or such other agent.
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6. Money Held in Trust.

Money held by the Trustee in trust hereunder need not be segregated from
other funds except to the extent required by law. The Trustee shall be under no



liability for interest on any money received by it hereunder except as otherwise
agreed with the Company.

7. Compensation and Reimbursement.
The Company agrees

(1) to pay to the Trustee from time to time reasonable compensation
for all services rendered by it hereunder (which compensation shall not be
limited by any provision of law in regard to the compensation of a trustee
of an express trust);

(2) except as otherwise expressly provided herein, to reimburse the
Trustee upon its request for all reasonable expenses, disbursements and
advances incurred or made by the Trustee in accordance with any provision
of this Indenture (including the reasonable compensation and the expenses
and disbursements of its agents and counsel), except any such expense,
disbursements or advance as may be attributable to its negligence or bad
faith; and

(3) to indemnify the Trustee and its agents for, and to hold them
harmless against, any loss, liability or expense incurred without
negligence or bad faith on their part, arising out of or in connection with
the acceptance or administration of the trust or trusts hereunder,
including the costs and expenses of defending themselves against any claim
or liability in connection with the exercise or performance of any of their
powers or duties hereunder.

As security for the performance of the obligations of the Company under
this Section the Trustee shall have a lien prior to the Securities of any series
upon all property and funds held or collected by the Trustee as such, except
funds held in trust for the payment of principal of (or premium, if any) or
interest on Securities.

8. Disqualifications; Conflicting Interests.

(a) If the Trustee has or shall acquire any conflicting interest, as
defined in this Section, with respect to the Securities of any series, it shall,
within 90 days after ascertaining that it has such conflicting interest, either
eliminate such conflicting interest or resign with respect to the Securities of
that series in the manner and with the effect hereinafter specified in this
Article.

(b) In the event that the Trustee shall fail to comply with the provisions
of Subsection (a) of this Section with respect to the Securities of any series,
the Trustee shall, within 10 days after the expiration of such 90-day period,
transmit, in the manner and to the extent provided in Section 703 (c) to all
Holders of Securities of that series notice of such failure.

38

(c) For the purposes of this Section, the Trustee shall be deemed to have
a conflicting interest with respect to the Securities of any series, if

(1) the Trustee is trustee under this Indenture with respect to the
Outstanding Securities of any series other than that series or is trustee
under another indenture under which any other securities, or certificates
of interest or participation in any other securities, of the Company are
outstanding, unless such other indenture is a collateral trust indenture
under which the only collateral consists of Securities issued under this
Indenture, provided that there shall be excluded from the operation of this
paragraph (A) this Indenture with respect to the Securities of any series
other than that series, and (B) any indenture or indentures under which
other securities, or certificates of interest or participation in other
securities, of the Company are outstanding, if

(1) this Indenture and such other indenture or indentures are
wholly unsecured and such other indenture or indentures are
hereafter qualified under the Trust Indenture Act, unless the
Commission shall have found and declared by order pursuant to
Section 305(b) or Section 307 (c) of the Trust Indenture Act that
differences exist between the provisions of this Indenture with
respect to Securities of that series and one or more other series
or the provisions of such other indenture or indentures which are
so likely to involve a material conflict of interest as to make
it necessary in the public interest or for the protection of
investors to disqualify the Trustee from acting as such under
this Indenture with respect to the Securities of that series and
such other series or under such other indenture or indentures, or

(ii) the Company shall have sustained the burden of proving, on
application to the Commission and after opportunity for hearing
thereon, that trusteeship under this Indenture with respect to
the Securities of that series and such other series or such other
indenture or indentures is not so likely to involve a material



conflict of interest as to make it necessary in the public
interest or for the protection of investors to disqualify the
Trustee from acting as such under this Indenture with respect to
the Securities of that series and such other series under such
other indenture or indentures;

(2) the Trustee or any of its directors or executive officers is an
obligor upon the Securities or an underwriter for the Company;

(3) the Trustee directly or indirectly controls or is directly or
indirectly controlled by or is under direct or indirect common control with
the Company or an underwriter for the Company;

(4) the Trustee or any of its directors or executive officers is a
director, officer, partner, employee, appointee or representative of the
Company, or of an underwriter (other than the Trustee itself) for the
Company who is currently engaged in the business of underwriting, except
that (i) one individual may be a director or an
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executive officer, or both, of the Trustee and a director or an executive
officer, or both, of the Company but may not be at the same time an
executive officer of both the Trustee and the Company; (ii) if and so long
as the number of directors of the Trustee in office is more than nine, one
additional individual may be a director or an executive officer, or both,
of the Trustee and a director of the Company; and (iii) the Trustee may be
designated by the Company or by any underwriter for the Company to act in
the capacity of transfer agent, registrar, custodian, paying agent, fiscal
agent, escrow agent, or depositary, or in any other similar capacity, or,
subject to the provisions of paragraph (1) of this Subsection, to act as
trustee, whether under an indenture or otherwise;

(5) 10% or more of the voting securities of the Trustee is
beneficially owned either by the Company or by any director, partner, or
executive officer thereof, or 20% or more of such voting securities is
beneficially owned, collectively, by any two or more of such persons; or
10% or more of the voting securities of the Trustee is beneficially owned
either by an underwriter for the Company or by any director, partner or
executive officer thereof, or is beneficially owned, collectively, by any
two or more such persons;

(6) the Trustee is the beneficial owner of, or holds as collateral
security for an obligation which is in default (as hereinafter in this
Subsection defined), (i) 5% or more of the voting securities, or 10% or
more of any other class of security, of the Company not including the
Securities issued under this indenture and securities issued under any
other indenture under which the Trustee is also trustee, or (ii) 10% or
more of any class of security of an underwriter for the Company;

(7) the Trustee is the beneficial owner of, or holds as collateral
security for an obligation which is in default (as hereinafter in this
Subsection defined), 5% or more of the voting securities of any person who,
to the knowledge of the Trustee, owns 10% or more of the voting securities
of, or controls directly or indirectly or is under direct or indirect
common control with, the Company;

(8) the Trustee is the beneficial owner of, or holds as collateral
security for an obligation which is in default (as hereinafter in this
Subsection defined), 10% or more of any class of security of any person
who, to the knowledge of the Trustee, owns 50% or more of the voting
securities of the Company; or

(9) the Trustee owns, on May 15 in any calendar year, in the capacity
of executor, administrator, testamentary or inter vivos trustee, guardian,
committee or conservator, or in any other similar capacity, an aggregate of
25% or more of the voting securities, or of any class of security, of any
person, the beneficial ownership of a specified percentage of which would
have constituted a conflicting interest under paragraph (6), (7) or (8) of
this Subsection. As to any such securities of which the Trustee acquired
ownership through becoming executor, administrator, or testamentary trustee
of an estate which included them, the provisions of the preceding sentence
shall not apply,
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for a period of two years from the date of such acquisition, to the extent
that such securities included in such estate do not exceed 25% of such
voting securities or 25% of any such class of security. Promptly after May
15 in each calendar year, the Trustee shall make a check of its holdings of
such securities in any of the above-mentioned capacities as of such May 15.
If the Company fails to make payment in full of the principal of (or
premium, if any) or interest on any of the Securities when and as the same
becomes due and payable, and such failure continues for 30 days thereafter,
the Trustee shall make a prompt check of its holding of such securities in



any of the above-mentioned capacities as of the date of the expiration of
such 30-day period, and after such date, notwithstanding the foregoing
provisions of this paragraph, all such securities so held by the Trustee,
with sole or joint control over such securities vested in it, shall, but
only so long as such failure shall continue, be considered as though
beneficially owned by the Trustee for the purposes of paragraphs (6), (7)
and (8) of this Subsection.

The specification of percentages in paragraphs (5) to (9), inclusive, of
this Subsection shall not be construed as indicating that the ownership of such
percentages of the securities of a person is or is not necessary or sufficient
to constitute direct or indirect control for the purposes of paragraph (3) or
(7) of this Subsection.

For the purposes of paragraphs (6), (7), (8) and (9) of this Subsection
only, (i) the terms "security" and "securities" shall include only such
securities as are generally known as corporate securities, but shall not include
any note or other evidence of indebtedness issued to evidence an obligation to
repay moneys lent to a person by one or more banks, trust companies or banking
firms, or any certificate of interest or participation in any such note or
evidence of indebtedness; (ii) an obligation shall be deemed to be "in default"
when a default in payment of principal shall have continued for 30 days or more
and shall not have been cured; and (iii) the Trustee shall not be deemed to be
the owner or holder of (A) any security which it holds as collateral security,
as trustee or otherwise, for an obligation which is not in default as defined in
clause (ii) above, or (B) any security which it holds as collateral security
under this Indenture, irrespective of any default hereunder, or (C) any security
which it holds as agent for collection, or as custodian, escrow agent, or
depositary, or in any similar representative capacity.

(d) For the purposes of this Section:

(1) The term "underwriter", when used with reference to the Company,
means every person who, within three years prior to the time as of which
the determination is made, has purchased from the Company with a view to,
or has offered or sold for the Company in connection with, the distribution
of any security of the Company outstanding at such time, or has
participated or has had a direct or indirect participation in any such
undertaking, or has participated or has had a participation in the direct
or indirect underwriting of any such undertaking, but such term shall not
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include a person whose interest was limited to a commission from an
underwriter or dealer not in excess of the usual and customary
distributors' or sellers' commission.

(2) The term "director" means any director of a corporation, or any
individual performing similar functions with respect to any organization,
whether incorporated or unincorporated.

(3) The term "person" means an individual, a corporation, a
partnership, an association, a joint-stock company, a trust, an
unincorporated organization, or a government or political subdivision
thereof. As used in this paragraph, the term "trust" shall include only a
trust where the interest or interests of the beneficiary or beneficiaries
are evidenced by a security.

(4) The term "voting security" means any security presently entitling
the owner or holder thereof to vote in the direction or management of the
affairs of a person, or any security issued under or pursuant to any trust,
agreement or arrangement whereby a trustee or trustees or agent or agents
for the owner or holder of such security are presently entitled to vote in
the direction or management of the affairs of a person.

(5) The term "Company" means any obligor upon the Securities.

(6) The term "executive officer" means the president, every vice
president, every trust officer, the cashier, the secretary, and the
treasurer of a corporation, and any individual customarily performing
similar functions with respect to any organization whether incorporated or
unincorporated, but shall not include the chairman of the board of
directors.

(e) The percentages of voting securities and other securities specified in
this Section shall be calculated in accordance with the following provisions:

(1) A specified percentage of the voting securities of the Trustee,
the Company or any other person referred to in this Section (each of whom
is referred to as a "person" in this paragraph) means such amount of the
outstanding voting securities of such person as entitles the holder or
holders thereof to cast such specified percentage of the aggregate votes
which the holders of all the outstanding voting securities of such person
are entitled to cast in the direction or management of the affairs of such
person.



(2) A specified percentage of a class of securities of a person means
such percentage of the aggregate amount of securities of the class
outstanding.

(3) The term "amount", when used in regard to securities, means the
principal amount if relating to evidences of indebtedness, the number of
shares if relating to capital shares, and the number of units if relating
to any other kind of security.

42

(4) The term "outstanding" means issued and not held by or for the
account of the issuer. The following securities shall not be deemed
outstanding within the meaning of this definition:

(1) securities of an issuer held in a sinking fund relating to
securities of the issuer of the same class;

(ii) securities of an issuer held in a sinking fund relating to
another class of securities of the issuer, if the obligation evidenced
by such other class of securities is not in default as to principal or
interest or otherwise;

(iii) securities pledged by the issuer thereof as security for an
obligation of the issuer not in default as to principal or interest or
otherwise; and

(iv) securities held in escrow if placed in escrow by the issuer
thereof;

provided, however, that any voting securities of an issuer shall be
deemed outstanding if any person other than the issuer is entitled to
exercise the voting rights thereof.

(5) A security shall be deemed to be of the same class as another
security if both securities confer upon the holder or holders thereof
substantially the same rights and privileges; provided, however, that, in
the case of secured evidences of indebtedness, all of which are issued
under a single indenture, differences in the interest rates or maturity
dates of various series thereof shall not be deemed sufficient to
constitute such series different classes; and provided, further, that, in
the case of unsecured evidences of indebtedness, differences in the
interest rates or maturity dates thereof shall not be deemed sufficient to
constitute them securities of different classes, whether or not they are
issued under a single indenture.

9. Corporate Trustee Required; Eligibility.

There shall at all times be a Trustee hereunder which shall be a
corporation organized and doing business under the laws of the United States of
America, any State or the District of Columbia, authorized under such laws to
exercise corporate trust powers, having a combined capital and surplus of at
least $5,000,000 and subject to supervision or examination by Federal or State
authority. If such corporation publishes reports of condition at least annually,
pursuant to law or to the requirements of said supervising or examining
authority, then for the purposes of this Section, the combined capital and
surplus of such corporation shall be deemed to be its combined capital and
surplus as set forth in its most recent report of condition so published. If at
any time the Trustee shall cease to be eligible in accordance with the
provisions of this Section, it shall resign immediately in the manner and with
the effect hereinafter specified in this Article.
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10. Resignation and Removal; Appointment of Successor.

(a) No resignation or removal of the Trustee and no appointment of a
successor Trustee pursuant to this Article shall become effective until the
acceptance of appointment by the successor Trustee under Section 611.

(b) The Trustee may resign at any time with respect to the Securities of
one or more series by giving written notice thereof to the Company. If the
instrument of acceptance by a successor Trustee required by Section 611 shall
not have been delivered to the Trustee within 30 days after the giving of such
notice of resignation, the resigning Trustee may petition any court of competent
jurisdiction for the appointment of a successor Trustee with respect to such
series.

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

(d) If at anytime:



(1) the Trustee shall fail to comply with Section 608(a) after
written request therefor by the Company or by any Holder of a Security who
has been a bona fide Holder of a Security for at least six months, or

(2) the Trustee shall cease to be eligible under Section 609 and
shall fail to resign after written request therefor by the Company or by
any such Holder of a Security, or

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

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

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

(f) The Company shall give notice of each resignation and each removal of
the Trustee with respect to the Securities of any series and each appointment of
a successor Trustee with respect to the Securities of any series by mailing
written notice of such event by first-class mail, postage prepaid, to the
Holders of Registered Securities, if any, of such series as their names and
addresses appear in the Security Register and, if Securities of such series are
issued as Bearer Securities, by publishing notice of such event once in an
Authorized Newspaper in each Place of Payment located outside the United States.
Each notice shall include the name of the successor Trustee with respect to the
Securities of such series and the address of its Corporate Trust Office.

11. Acceptance of Appointment by Successor.

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

(b) In case of the appointment hereunder of a successor Trustee with
respect to the Securities of one or more (but not all) series, the Company, the
retiring Trustee and each successor Trustee with respect to the Securities of
one or more series shall execute and deliver an indenture supplemental hereto
wherein each successor Trustee shall accept such appointment and which (1) shall
contain such provisions as shall be necessary or desirable to transfer and
confirm to, and to vest in, each successor Trustee all the rights, powers,
trusts and duties of the retiring Trustee with respect to the Securities of that
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those series to which the appointment of such successor Trustee relates, (2) if
the retiring Trustee is not retiring with respect to all Securities, shall
contain such provisions as shall be deemed necessary or desirable to confirm
that all the rights, powers, trusts and duties of the retiring Trustee with
respect to the Securities of that or those series as to which the retiring
Trustee is not retiring shall continue to be vested in the retiring Trustee, and
(3) shall add to or change any of the provisions of this Indenture as shall be
necessary to provide for or facilitate the administration of the trusts
hereunder by more than one Trustee, it being understood that nothing herein or
in such supplemental indenture shall constitute such Trustees co-trustees of the
same trust, that each such Trustee shall be trustee of a trust or trusts
hereunder separate and apart from any trust or trusts hereunder administered by
any other such Trustee and that no Trustee shall be responsible for any notice
given to, or received by, or any act or failure to act on the part of any other
Trustee hereunder, and upon the execution and delivery of such supplemental
indenture the resignation or removal of the retiring Trustee shall become
effective to the extent provided therein, such retiring Trustee shall with
respect to the Securities of that or those series to which the appointment of
such successor Trustee relates have no further responsibility for the exercise
of rights and powers or for the performance of the duties and obligations vested
in the Trustee under this Indenture other than as hereinafter expressly set
forth, and each such successor Trustee without any further act, deed or
conveyance, shall become vested with all the rights, powers, trusts and duties
of the retiring Trustee with respect to the Securities of that or those series
to which the appointment of such successor Trustee relates; but, on request of
the Company or any successor Trustee, such retiring Trustee shall duly assign,
transfer and deliver to such successor Trustee, to the extent contemplated by
such supplemental indenture, the property and money held by such retiring
Trustee hereunder with respect to the Securities of that or those series to
which the appointment of such successor Trustee relates.

(c) Upon request of any such successor Trustee, the Company shall execute
any and all instruments for more fully and certainly vesting in and confirming
to such successor Trustee all such rights, powers and trusts referred to in
paragraph (a) or (b) of this Section, as the case may be.

(d) No successor Trustee shall accept its appointment unless at the time
of such acceptance such successor Trustee shall be qualified and eligible under
this Article.

12. Merger, Conversion, Consolidation or Succession to Business.

Any corporation into which the Trustee may be merged or converted or with
which it may be consolidated, or any corporation resulting from any merger,
conversion or consolidation to which the Trustee shall be a party, or any
corporation succeeding to all or substantially all of the corporate trust
business of the Trustee, shall be the successor of the Trustee hereunder,
provided such corporation shall be otherwise qualified and eligible under this
Article, without the execution or filing of any paper or any further act on the
part of any of the parties hereto. In case any Securities shall have been
authenticated, but not delivered, by the Trustee then in office, any successor
by merger, conversion or
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consolidation to such authenticating Trustee may adopt such authentication and
deliver the Securities so authenticated with the same effect as if such
successor Trustee had itself authenticated such Securities.

13. Preferential Collection of Claims Against Company.

(a) Subject to Subsection (b) of this Section, if the Trustee shall be or
shall become a creditor, directly or indirectly, secured or unsecured, of the
Company within four months prior to a default, as defined in Subsection (c) of
this Section, 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 coupons and the holders of other indenture securities (as defined
in Subsection (c) of this Section):

(1) 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 four 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
paragraph (2) of this Subsection, or from the exercise of any right of set-
off 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

(2) 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 four 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) to retain for its own account (i) payments made on account of any
such claim by any Person (other than the Company) who is liable thereon,
and (ii) the proceeds of the 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 proceedings for reorganization pursuant to
the Federal Bankruptcy Code or applicable State law;

(B) to realize, 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 four months' period;

(C) to realize, 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 four
months' period and such property was received as security therefor
simultaneously with the creation thereof, and if the
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Trustee shall sustain the burden of proving that at the time such property
was so received the Trustee had no reasonable cause to believe that a
default, as defined in Subsection (c) of this Section, would occur within
four months; or

(D) to receive payment on any claim referred to in paragraph (B) or
(C), against the release of any property held as security for such claim as
provided in 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 four 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 paragraphs is 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 of Securities and the holders of other indenture securities
in such manner that the Trustee, the Holders of Securities and the holders of
other indenture securities realize, as a result 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
Federal 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 special account and before crediting to the respective claims of the
Trustee and the Holders of 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 funds and property so held in
such special 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 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 proceedings for reorganization
is pending shall have jurisdiction (i) to apportion between the Trustee and 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 special account and 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 and 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
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held in such special account or as security for any such claim, or to make a
specific allocation of such distributions 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 which has resigned or been removed after the beginning of such
four months' period shall be subject to the provisions of this Subsection as
though such resignation or removal had not occurred. If any Trustee has
resigned or been removed prior to the beginning of such four months' period, it
shall be subject to the provisions of this Subsection if and only if the
following conditions exist:

(i) 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 four
months' period; and

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

(b) There shall be excluded from the operation of Subsection (a) of this
Section a creditor relationship arising from:

(1) 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;

(2) 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 advances and of the circumstances surrounding
the making thereof is given to the Holders of Securities at the time and in
the manner provided in this Indenture;

(3) 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 depositary, or other similar
capacity;

(4) an indebtedness created as a result 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 Subsection (c) of this
Section;

(5) the ownership of stock or of 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

(6) the acquisition, 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 Subsection (c) of
this Section.
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(c) For the purpose of this Section only:

(1) the term "default" means any failure to make payment in full of
the principal of or interest on any of the Securities or upon the other
indenture securities when and as such principal or interest becomes due and
payable;

(2) the term "other indenture securities" means securities upon which
the Company is an obligor outstanding under any other indenture (i) under
which indenture and as to which securities the Trustee is also trustee,

(ii) which contains provisions substantially similar to the provisions of
this Section, and (iii) under which a default exists at the time of the
apportionment of the funds and property held in such special account;

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

(4) the term "self-liquidating paper" means 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 lien upon, the goods, wares or merchandise or the
receivables or proceeds arising from the sale of the goods, wares or
merchandise previously constituting the security, provided the security is
received by the Trustee simultaneously with the creation of the creditor
relationship with the Company arising from the making, drawing, negotiating
or incurring of the draft, bill of exchange, acceptance or obligation; and



(5) the term "Company" means any obligor upon the Securities.
14. Appointment of Authenticating Agent.

The Trustee may appoint an Authenticating Agent or Agents with respect to
one or more series of Securities which shall be authorized to act on behalf of
the Trustee to authenticate Securities of such series issued upon original issue
or exchange, registration of transfer or partial redemption thereof or pursuant
to Section 306, and Securities so authenticated shall be entitled to the
benefits of this Indenture and shall be valid and obligatory for all purposes as
if authenticated by the Trustee hereunder. Wherever reference is made in this
Indenture to the authentication and delivery of Securities by the Trustee or the
Trustee's certificate of authentication, such reference shall be deemed to
include authentication and delivery on behalf of the Trustee by an
Authenticating Agent and a certificate of authentication executed on behalf of
the Trustee by an Authenticating Agent. Each Authenticating Agent shall be
acceptable to the Company and shall at all times be a corporation organized and
doing business under the laws of the United States
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of America, any State thereof or the District of Columbia, authorized under such
laws to act as Authenticating Agent, having a combined capital and surplus of
not less than $5,000,000 and subject to supervision or examination by Federal or
State authority. If such Authenticating Agent publishes reports of condition at
least annually, pursuant to law or to the requirements of said supervising or
examining authority, then for the purposes of this Section, the combined capital
and surplus of such Authenticating Agent shall be deemed to be its combined
capital and surplus as set forth in its most recent report of condition so
published. If at any time an Authenticating Agent shall cease to be eligible in
accordance with the provisions of this Section, such Authenticating Agent shall
resign immediately in the manner and with the effect specified in this Section.

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

An Authenticating Agent may resign at any time by giving written notice
thereof to the Trustee and to the Company. The Trustee may at any time
terminate the agency of an Authenticating Agent by giving written notice thereof
to such Authenticating Agent and to the Company. Upon receiving such a notice
of resignation or upon such a termination, or in case at any time such
Authenticating Agent shall cease to be eligible in accordance with the
provisions of this Section, the Trustee may appoint a successor Authenticating
Agent which shall be acceptable to the Company and shall (i) mail written notice
of such appointment by first-class mail, postage prepaid, to all Holders of
Registered Securities, if any, of the series with respect to which such
Authenticating Agent will serve, as their names and addresses appear in the
Security Register, and (ii) if Securities of the series are issued as Bearer
Securities, publish notice of such appointment at least once in an Authorized

Newspaper in the place where such successor Authenticating Agent has its
principal office if such office is located outside the United States. Any
successor Authenticating Agent upon acceptance of its appointment hereunder
shall become vested with all the rights, powers and duties of its predecessor
hereunder, with like effect as if originally named as an Authenticating Agent.
No successor Authenticating Agent shall be appointed unless eligible under the
provisions of this Section.

The Trustee agrees to pay each Authenticating Agent from time to time
reasonable compensation for its services under this Section, and the Trustee
shall be entitled to be reimbursed for such payments, subject to the provisions
of Section 607.

The provisions of Sections 308, 604 and 605 shall be applicable to each
Authenticating Agent.
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If an appointment with respect to one or more series is made pursuant to
this Section, the Securities of such series may have endorsed thereon, in
addition to the Trustee's certificate of authentication, an alternate
certificate of authentication in the following form:

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

As Trustee



By:
As Authenticating Agent

By:
Authorized Signatory

If all of the Securities of any series may not be originally issued at one
time, and if the Trustee does not have an office capable of authenticating
Securities upon original issuance located in a Place of Payment where the
Company wishes to have Securities of such series authenticated upon original
issuance, the Trustee, if so requested in writing (which writing need not comply
with Section 102) by the Company, shall appoint in accordance with this Section
614 an Authenticating Agent having an office in a Place of Payment designated by
the Company with respect to such series of Securities.

Article Seven
Holder's Lists and Reports by Trustee and Company
1. Company to Furnish Trustee Names and Addresses of Holders.
The Company will furnish or cause to be furnished to the Trustee

(a) semi-annually, not later than fifteen days after the Regular Record
Date for interest for each series of Securities, a list, in such form as the
Trustee may reasonably require, of the names and addresses of the Holders of
Registered Securities of such series as of such Regular Record Date, or if there
is no Regular Record Date for interest for such series of Securities, semi-
annually, upon such dates as are set forth in the Board Resolution or indenture
supplemental hereto authorizing such series, and

(b) at such other times as the Trustee may request in writing, within 30
days after the receipt by the Company of any such request, a list of similar
form and content as of a date not more than 15 days prior to the time such list
is furnished,
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provided, however, that, so long as the Trustee is the Security Registrar, no
such list shall be required to be furnished.

2. Preservation of Information; Communications to Holders.

(a) The Trustee shall preserve, in as current a form as is reasonably
practicable, the names and addresses of Holders of Securities (i) contained in
the most recent list furnished to the Trustee for each series as provided in
Section 701, (ii) received by the Trustee for each series in the capacity of
Security Registrar if the Trustee is then acting in such capacity and (iii)
filed with it within the two preceding years pursuant to Section 703 (c) (2).
The Trustee may destroy any list furnished to it as provided in Section 701 upon
receipt of a new list so furnished, and destroy not earlier than two years after
filing, any information filed with it pursuant to Section 703 (c) (2).

(b) If three or more Holders of Securities of any series (hereinafter
referred to as "applicants") apply in writing to the Trustee, and furnish to the
Trustee reasonable proof that each such applicant has owned a Security of such
series for a period of at least six months preceding the date of such
application, and such application states that the applicants desire to
communicate with other Holders of Securities of such series with respect to
their rights under this Indenture or under the Securities and is accompanied by
a copy of the form of proxy or other communication which such applicants propose
to transmit, then the Trustee shall, within five business days after the receipt
of such application, at its election, either

(i) afford such applicants access to the information preserved
at the time by the Trustee in accordance with Section 702 (a), or

(ii) inform such applicants as to the approximate number of
Holders of Securities whose names and addresses appear in the
information preserved at the time by the Trustee in accordance with
Section 702 (a), and as to the approximate cost of mailing to such
Holders the form of proxy or other communication, if any, specified in
such application.

If the Trustee shall elect not to afford such applicants access to such
information, the Trustee shall, upon the written request of such applicants,
mail to each Holder of Securities whose name and address appears in the
information preserved at the time by the Trustee in accordance with Section
702 (a), a copy of the form of proxy or other communication which is specified in
such request, with reasonable promptness after a tender to the Trustee of the
material to be mailed and of payment, or provision for the payment, of the
reasonable expenses of mailing, unless within five days after such tender the
Trustee shall mail to such applicants and file with the Commission, together
with a copy of the material to be mailed, a written statement to the effect



that, in the opinion of the Trustee, such mailing would be contrary to the best
interests of the Holders of Securities or would be in violation of applicable
law. Such written statement shall specify the basis of such opinion. If the
Commission, after opportunity for a hearing upon the
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objections specified in the written statement so filed, shall enter an order
refusing to sustain any of such objections or if, after the entry of an order
sustaining one or more of such objections, the Commission shall find, after
notice and opportunity for hearing, that all the objections so sustained have
been met and shall enter an order so declaring, the Trustee shall mail copies of
such material to all such Holders of Securities with reasonable promptness after
the entry of such order and the renewal of such tender; otherwise the Trustee
shall be relieved of any obligation or duty to such applicants respecting their
application.

(c) Every Holder of Securities or coupons, by receiving and holding the
same, agrees with the Company and the Trustee that neither the Company nor the
Trustee nor any Paying Agent nor any Security Registrar 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 Section 702 (b),
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 702 (b) .

3. Reports by Trustee.

(a) Within 60 days after May 15 of each year commencing with the year
1984, the Trustee shall transmit by mail to all Holders of Securities, as their
names and addresses appear in the Security Register, a brief report dated as of
such May 15 with respect to:

(1) 1its eligibility under Section 609 and its qualifications under
Section 608, or in lieu thereof, if to the best of its knowledge it has
continued to be eligible and qualified under said Sections, a written
statement to such effect;

(2) the character and amount of any advances (and if the Trustee
elects so to state, the circumstances surrounding the making thereof) made
by the Trustee (as such) which remain unpaid on the date of such report,
and for the reimbursement of which it claims or may claim a lien or charge,
prior to that of the Securities, on any property or funds held or collected
by it as Trustee, except that the Trustee shall not be required (but may
elect) to report such advances if such advances so remaining unpaid
aggregate not more than 1/2 of 1% of the principal amount of the Securities
Outstanding on the date of such report;

(3) the amount, interest rate and maturity date of all other
indebtedness owing by the Company (or by any other obligor on the
Securities) to the Trustee in its individual capacity, on the date of such
report, with a brief description of any property held as collateral
security therefor, except an indebtedness based upon a creditor
relationship arising in any manner described in Section 613 (b) (2), (3),
(4) or (6);

(4) the property and funds, if any, physically in the possession of
the Trustee as such on the date of such report;
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(5) any additional issue of Securities which the Trustee has not
previously reported; and

(6) any action taken by the Trustee in the performance of its duties
hereunder which it has not previously reported and which in its opinion
materially affects the Securities, except action in respect of a default,
notice of which has been or is to be withheld by the Trustee in accordance
with Section 602.

(b) The Trustee shall transmit by mail to all Holders of Securities, as
provided in Subsection (c) of this Section, a brief report with respect to the
character and amount of any advances (and if the Trustee elects so to state, the
circumstances surrounding the making thereof) made by the Trustee (as such)
since the date of the last report transmitted pursuant to Subsection (a) of this
Section (or if no such report has yet been so transmitted, since the date of
execution of this instrument) for the reimbursement of which it claims or may
claim a lien or charge, prior to that of the Securities, on property or funds
collected by it as Trustee, and which it has not previously reported pursuant to
this Subsection, except that the Trustee shall not be required (but may elect)
to report such advances if such advances remaining unpaid at any time aggregate
10% or less of the principal amount of the Securities Outstanding at such time,
such report to be transmitted within 90 days after such time.

(c) Reports pursuant to this Section shall be transmitted by mail:



(1) to all Holders of Registered Securities, as the names and
addresses of such Holders appear in the Security Register;

(2) to such Holders of Bearer Securities as have, within the two
years preceding such transmission, filed their names and addresses with the
Trustee for that purpose; and

(3) except in the case of reports pursuant to Subsection (b) of this
Section, to each Holder of a Security whose name and address is preserved
at the time by the Trustee, as provided in Section 702 (a) .

(d) A copy of each such report shall, at the time of such transmission to
Holders of Securities, be filed by the Trustee with each stock exchange upon
which the Securities are listed, with the Commission and with the Company. The
Company will notify the Trustee when any Securities are listed on any stock
exchange.

4. Reports by Company.
The Company shall:

(1) file with the Trustee, within 15 days after the Company is
required to file the same with the Commission, copies of the annual reports
and of the information, documents and other reports (or copies of such
portions of any of the foregoing as the
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Commission may from time to time by rules and regulations prescribe) which
the Company may be required to file with the Commission pursuant to Section
13 or Section 15(d) of the Securities Exchange Act of 1934; or, if the
Company is not required to file information, documents or reports pursuant
to either of said Sections, then it shall file with the Trustee and the
Commission, in accordance with rules and regulations prescribed from time
to time by the Commission, such of the supplementary and periodic
information, documents and reports which may be required pursuant to
Section 13 of the Securities Exchange Act of 1934 in respect of a security
listed and registered on a national securities exchange as may be
prescribed from time to time in such rules and regulations;

(2) file with the Trustee and the Commission, in accordance with
rules and regulations prescribed from time to time by the Commission, such
additional information, documents and reports with respect to compliance by
the Company with the conditions and covenants of this Indenture as may be
required from time to time by such rules and regulations; and

(3) transmit within 30 days after the filing thereof with the
Trustee, in the manner and to the extent provided in Section 703 (c) with
respect to reports pursuant to Section 703 (a), such summaries of any
information, documents and reports required to be filed by the Company
pursuant to paragraphs (1) and (2) of this Section as may be required by
rules and regulations prescribed from time to time by the Commission.

Article Eight
Consolidation, Merger, Sale, Lease or Conveyance

1. Consolidations and Mergers of Company and Sales, Leases and
Conveyances Permitted Subject to Certain Conditions.

The Company may consolidate with, or sell, lease or convey all or
substantially all of its assets to, or merge with or into any other corporation,
provided that in any such case, (i) either the Company shall be the continuing
corporation, or the successor corporation shall be a corporation organized and
existing under the laws of the United States of America or a State thereof and
such successor corporation shall expressly assume the due and punctual payment
of the principal of (and premium, if any), any interest on, and any Additional
Amounts payable pursuant to Section 1004 with respect to, all the Securities,
according to their tenor, and the due and punctual performance and observance of
all of the covenants and conditions of this Indenture to be performed by the
Company by supplemental indenture satisfactory to the Trustee, executed and
delivered to the Trustee by such corporation, and (ii) the Company or such
successor corporation, as the case may be, shall not, immediately after such
merger or consolidation, or such sale, lease or conveyance, be in default in the
performance of any such covenant or condition.
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2. Rights and Duties of Successor Corporation.
In case of any such consolidation, merger, sale, lease or conveyance and
upon any such assumption by the successor corporation, such successor

corporation shall succeed to and be substituted for the Company, with the same
effect as if it had been named herein as the party of the first part, and the



predecessor corporation, except in the event of a lease, shall be relieved of
any further obligation under this Indenture and the Securities and coupons. Such
successor corporation thereupon may cause to be signed, and may issue either in
its own name or in the name of the Company, any or all of the Securities and
coupons issuable hereunder which theretofore shall not have been signed by the
Company and delivered to the Trustee; and, upon the order of such successor
corporation, instead of the Company, and subject to all the terms, conditions
and limitations in this Indenture prescribed, the Trustee shall authenticate and
shall deliver any Securities and coupons which previously shall have been signed
and delivered by the officers of the Company to the Trustee for authentication,
and any Securities or coupons which such successor corporation thereafter shall
cause to be signed and delivered to the Trustee for that purpose. All the
Securities and coupons so issued shall in all respects have the same legal rank
and benefit under this Indenture as the Securities and coupons theretofore or
thereafter issued in accordance with the terms of this Indenture as though all
of such Securities and coupons had been issued at the date of the execution
hereof.

In case of any such consolidation, merger, sale, lease or conveyance, such
changes in phraseology and form (but not in substance) may be made in the
Securities and coupons thereafter to be issued as may be appropriate.

3. Officers' Certificate and Opinion of Counsel.

The Trustee, subject to the provisions of Sections 601 and 603, may receive
an Officers' Certificate and an Opinion of Counsel as conclusive evidence that
any such consolidation, merger, sale, lease or conveyance, and any such
assumption, complies with the provisions of this Article.

Article Nine
Supplemental Indentures
1. Supplemental Indentures without Consent of Holders.

Without the consent of any Holders of Securities or coupons, the Company,
when authorized by a Board Resolution, and the Trustee, at any time and from
time to time, may enter into one or more indentures supplemental hereto, in form
satisfactory to the Trustee, for any of the following purposes:
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(1) to evidence the succession of another corporation to the Company,
and the assumption by any such successor of the covenants of the Company
herein and in the Securities contained; or

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

(3) to add to or change any of the provisions of this Indenture to
provide that Bearer Securities may be registrable as to principal, to
change or eliminate any restrictions on the payment of principal (or
premium, if any) on Registered Securities or of principal (or premium, if
any) or any interest on Bearer Securities, to permit Registered Securities
to be exchanged for Bearer Securities or to permit the issuance of
Securities in uncertificated form, provided any such action shall not
adversely affect the interests of the Holders of Securities of any series
or any related coupons in any material respect; or

(4) to establish the form of terms of Securities of any series as
permitted by Sections 201 and 301; or

(5) to evidence and provide for the acceptance of appointment
hereunder by a successor Trustee with respect to the Securities of one or
more series and to add to or change any of the provisions of this Indenture
as shall be necessary to provide for or facilitate the administration of
the trusts hereunder by more than one Trustee, pursuant to the requirements
of Section 611(b); or

(6) to cure any ambiguity, to correct or supplement any provision
herein which may be defective or inconsistent with any other provision
herein, or to make any other provisions with respect to matters or
questions arising under this Indenture which shall not be inconsistent with
the provisions of this Indenture which shall not adversely affect the
interest of the Holders of Securities of any series or any related coupons
in any material respect; or

(7) to add to, delete from or revise the conditions, limitations and
restrictions on the authorized amount, terms or purposes of issue,
authentication and delivery of Securities, as herein set forth; or



(8) to secure the Securities pursuant to Section 1005.
2. Supplemental Indentures with Consent of Holders.

With the consent of the Holders of not less than 66K%$ in principal amount
of the Outstanding Securities of each series affected by such supplemental
indenture, by Act of said Holders delivered to the Company and the Trustee, the
Company, when authorized
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by a Board Resolution, and the Trustee may 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
modifying in any manner the rights of the Holders of Securities of such series
under this Indenture; provided, however, that no such supplemental indenture
shall, without the consent of the Holder of each Outstanding Security affected
thereby,

(1) change the Stated Maturity of the principal of, or any
installment of interest on, any Security, or reduce the principal amount
thereof or the rate of interest thereon or any Additional Amounts payable
in respect thereof, or any premium payable upon the redemption thereof, or
change the obligation of the Company to pay Additional Amounts pursuant to
Section 1004 (except as contemplated by Section 801 (i) and permitted by
Section 901 (1)), or reduce the amount of the principal of an Original
Issue Discount Security that would be due and payable upon a declaration of
acceleration of the Maturity thereof pursuant to Section 502, or change any
Place of Payment where, or the coin or currency in which, any Security or
any premium or the interest thereon is payable, or impair the right to
institute suit for the enforcement of any such payment on or after the
Stated Maturity thereof (or, in the case of redemption, on or after the
Redemption Date), or

(2) reduce the percentage in principal amount of the Outstanding
Securities of any series, the consent of whose Holders is required for any
such supplemental indenture, or the consent of whose Holders is required
for any waiver (of compliance with certain provisions of this Indenture or
certain defaults hereunder and their consequences) provided for in this
Indenture, or reduce the requirements of Section 1404 for quorum or voting,
or

(3) modify any of the provisions of this Section, or Section 513, or
Section 1007, except to increase any such percentage or to provide that
certain other provisions of this Indenture cannot be modified or waived
without the consent of the Holder of each Outstanding Security affected
thereby.

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.

It shall not be necessary for any Act of Holders of Securities under this
Section to approve the particular form of any proposed supplemental indenture,
but it shall be sufficient if such Act shall approve the substance thereof.
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3. Execution of Supplemental Indentures.

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

4. Effect of Supplemental Indentures.

Upon the execution of any supplemental indenture under this Article, this
Indenture shall be modified in accordance therewith, and such supplemental
indenture shall form a part of this Indenture for all purposes; and every Holder
of Securities theretofore or thereafter authenticated and delivered hereunder
and of any coupons appertaining thereto shall be bound thereby.

5. Conformity with Trust Indenture Act.

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



6. Reference in Securities to Supplemental Indentures.

Securities of any series authenticated and delivered after the execution of
any supplemental indenture pursuant to this Article may, and shall if required
by the Trustee, bear a notation in form approved by 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
Trustee and the Company, to any such supplemental indenture may be prepared and
executed by the Company and authenticated and delivered by the Trustee in
exchange for Outstanding Securities of such series.

ARTICLE TEN
Covenants
1. Payment of Principal, Premium, if any, and Interest.

The Company covenants and agrees for the benefit of the Holders of each
series of Securities that it will duly and punctually pay the principal of (and
premium, if any), interest on and any Additional Amounts payable in respect of
the Securities of that series in accordance with the terms of such series of
Securities, any coupons appertaining thereto and this Indenture. Any interest
due on and any Additional Amounts payable in respect of Bearer Securities on or
before Maturity, other than Additional Amounts, if any, payable as provided in
Section 1004 in respect of principal of (or premium, if any, on)
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such a Security, shall be payable only upon presentation and surrender of the
several coupons for such interest installments as are evidenced thereby as they
severally mature.

2. Maintenance of Office or Agency.

The Company will maintain in each Place of Payment for any series of
Securities an office or agency where Securities of that series (but not Bearer
Securities, except as otherwise provided below, unless such Place of Payment is
located outside the United States) 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
the Securities of that series and this Indenture may be served. If Securities of
a series are issuable as Bearer Securities, the Company will maintain, subject
to any laws or regulations applicable thereto, an office or agency in a Place of
Payment for such series which is located outside the United States where
Securities of such series and the related coupons may be presented and
surrendered for payment (including payment of any additional amounts payable on
Securities of such series pursuant to Section 1004); provided, however, that if
the Securities of such series are listed on The Stock Exchange of the United
Kingdom and the Republic of Ireland or the Luxembourg Stock Exchange or any
other stock exchange located outside the United States and such stock exchange
shall so require, the Company will maintain a Paying Agent in London, Luxembourg
or any other required city located outside the United States, as the case may
be, so long as the Securities of such series are listed on such exchange. The
Company will give prompt written notice to the Trustee of the location, and any
change in the location, of such office or agency. If at any time the Company
shall fail to maintain any such required office or agency or shall fail to
furnish the Trustee with the address thereof, such presentations, surrenders,
notices and demands may be made or served at the Corporate Trust Office of the
Trustee, except that Bearer Securities of that series and the related coupons
may be presented and surrendered for payment (including payment of any
Additional Amounts payable on Bearer Securities of that series pursuant to
Section 1004) at the place specified for the purpose pursuant to Section 301,
and the Company hereby appoints the Trustee as its agent to receive all such
presentations, surrenders, notices and demands.

Except as otherwise provided in the form of Bearer Security of any
particular series pursuant to the provisions of this Indenture, no payment of
principal, premium or interest on Bearer Securities shall be made at any office
or agency of the Company in the United States or by check mailed to any address
in the United States or by transfer to an account maintained with a bank located
in the United States; provided, however, payment of principal of and any premium
and interest in U.S. dollars (including Additional Amounts payable in respect
thereof) on any Bearer Security may be made at the Corporate Trust Office of the
Trustee in the Borough of Manhattan, The City of New York if (but only if)
payment of the full amount of such principal, premium, interest or Additional
Amounts at all offices outside the United States maintained for the purpose by
the Company in accordance with this Indenture is illegal or effectively
precluded by exchange controls or other similar restrictions.
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The Company may also from time to time designate one or more other offices
or agencies where the Securities of one or more series may be presented or
surrendered for any or all such purposes and may from time to time rescind such
designations; provided, however, that no such designation or rescission shall in



any manner relieve the Company of its obligation to maintain an office or agency
in each Place of Payment for Securities of any series for such purposes. The
Company will give prompt written notice to the Trustee of any such designation
or rescission and of any change in the location of any such other office or
agency. Unless otherwise set forth in a Board Resolution or indenture
supplemental hereto with respect to a series of Securities, the Company hereby
designates as the Place of Payment for each series of Securities the Borough of
Manhattan, The City of New York, and initially appoints the Trustee at its
Corporate Trust Office as the Company's office or agency for each of such
purposes in such city.

3. Money for Securities Payments to 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 will, on or before each due date of the
principal of (and premium, if any), or interest on, any of the Securities of
that series, segregate and hold in trust for the benefit of the Persons entitled
thereto a sum sufficient to pay the principal (and premium, if any) or interest
so becoming due until such sums shall be paid to such Persons or otherwise
disposed of as herein provided, and will promptly notify the Trustee of its
action or failure so to act.

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

The Company will 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 will

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

(2) give the Trustee notice of any default by the Company (or any
other obligor upon the Securities of that series) in the making of any
payment of principal (and premium, if any) or interest on the Securities of
that series; and
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(3) 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 of 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 trusts 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
money.

Except as otherwise provided in the form of Securities of any particular
series pursuant to the provisions of this Indenture, any money deposited with
the Trustee or any Paying Agent, or then held by the Company, in trust for the
payment of the principal of (and premium, if any) or interest on any Security of
any series and remaining unclaimed for three years after such principal (and
premium, if any) or interest has become due and payable shall be paid to the
Company on Company Request, or (if then held by the Company) shall be discharged
from such trust; and the Holder of such Security or any coupon appertaining
thereto shall thereafter, as an unsecured general creditor, look only to the
Company for payment thereof, and all liability of the Trustee or such Paying
Agent with respect to such trust money, and all liability of the Company as
trustee thereof, shall thereupon cease; provided, however, that the
aforementioned three year period shall be two years with respect to Securities
of any series established pursuant to Section 301 on and after April 1, 1987;
provided further, however, that the Trustee or such Paying Agent, before being
required to make any such repayment, may at the expense of the Company cause to
be published once, in an Authorized Newspaper in each Place of Payment or to be
mailed to Holders of Registered Securities, or both, notice that such money
remains unclaimed and that, after a date specified therein, which shall not be
less than 30 days from the date of such publication or mailing, any unclaimed
balance of such money then remaining will be repaid to the Company.

4. Additional Amounts.



If the Securities of a series provide for the payment of Additional
Amounts, the Company will pay to the Holder of any Security of any series or any
coupon appertaining thereto Additional Amounts as provided therein. Whenever in
this Indenture there is mentioned, in any context, the payment of the principal
of (or premium, if any) or interest on, or in respect of, any Security of any
series or any related coupon or the net proceeds received on the sale or
exchange of any Security of any series, such mention shall be deemed to include
mention of the payment of Additional Amounts provided for in this Section to the
extent that, in such context, Additional Amounts are, were or would be payable
in respect thereof pursuant to the provisions of this Section and express
mention of the payment of Additional Amounts (if applicable) in any provisions
hereof shall not
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be construed as excluding Additional Amounts in those provisions hereof where
such express mention is not made.

If the Securities of a series provide for the payment of Additional
Amounts, at least 10 days prior to the first Interest Payment Date with respect
to that series of Securities (or if the Securities of that series will not bear
interest prior to Maturity, the first day on which a payment of principal (and
premium, if any) is made), and at least 10 days prior to each date of payment of
principal (and premium, if any) or interest if there has been any change with
respect to the matters set forth in the below-mentioned Officers' Certificate,
the Company will furnish the Trustee and the Company's principal Paying Agent or
Paying Agents, if other than the Trustee, with an Officers' Certificate
instructing the Trustee and such Paying Agent or Paying Agents whether such
payment of principal (and premium, if any) or interest on the Securities of that
series shall be made to Holders of Securities of that series or the related
coupons who are United States Aliens without withholding for or on account of
any tax, assessment or other governmental charge described in the Securities of
that Series. If any such withholding shall be required, then such Officers'
Certificate shall specify by country the amount, if any, required to be withheld
on such payments to such Holders of Securities or coupons and the Company will
pay to the Trustee or such Paying Agent the Additional Amounts required by this
Section. The Company covenants to indemnify the Trustee and any Paying Agent
for, and to hold them harmless against, any loss, liability or expense
reasonably incurred without negligence or bad faith on their part arising out of
or in connection with actions taken or omitted by any of them in reliance on any
Officers' Certificate furnished pursuant to this Section.

5. Statement as to Compliance; Notice of Certain Defaults.

(a) The Company will deliver to the Trustee, within 120 days after the end
of each fiscal year, a written statement, which need not comply with Section
102, signed by the Chairman of the Board, the President or a Vice President and
by the Treasurer, an Assistant Treasurer, the Controller or an Assistant
Controller of the Company, stating, as to each signer thereof, that

(1) a review of the activities of the Company during such year and of
performance under this Indenture has been made under his supervision, and

(2) to the best of his knowledge, based on such review, (a) the
Company has fulfilled all of its obligations under this Indenture
throughout such year, or, if there has been a default in the fulfillment of
any such obligation, specifying each such default known to him and the
nature and status thereof, and (b) no event has occurred and is continuing
which is, or after notice or lapse of time or both would become, an Event
of Default, or, if such an event has occurred and is continuing, specifying
each such event known to him and the nature and status thereof.
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(b) The Company will deliver to the Trustee within five days after the
occurrence thereof, written notice of any event which after notice or lapse of
time or both would become an Event of Default pursuant to Clause (4) of Section
501.

6. Limitation Upon Creation of Liens on Voting Stock of Certain
Subsidiaries.

The Company will not, and it will not permit any Subsidiary at any time
directly or indirectly to, create, assume, incur or permit to exist any
indebtedness for borrowed money secured by a pledge, lien or other encumbrance
(any pledge, lien or other encumbrance being hereinafter in this Section
referred to as a "lien") on the Voting Stock of any Subsidiary (other than a
Subsidiary which, at the time of incurrence of such secured indebtedness, has a
net worth, as determined in accordance with generally accepted accounting
principles, of less than $3,000,000) without making effective provision whereby
the Outstanding Securities and coupons appertaining thereto, if any (and, if the
Company so elects, any other indebtedness ranking on a parity with the
Securities), shall be secured equally and ratably with such secured indebtedness
so long as such other indebtedness shall be so secured; provided, however, that
the foregoing covenant shall not be applicable to liens for taxes or assessments



or governmental charges or levies not then due and delinquent or the validity of
which is being contested in good faith or which are less than $1,000,000 in
amount, liens created by or resulting from any litigation or legal proceeding
which is currently being contested in good faith by appropriate proceedings or
which involve claims of less than $1,000,000, or deposits to secure (or in lieu
of) surety, stay, appeal or customs bonds.

If the Company shall hereafter be required to secure the Securities and
coupons appertaining thereto, if any, equally and ratably with any other
indebtedness pursuant to this Section, (i) the Company will promptly deliver to
the Trustee an Officers' Certificate stating that the foregoing covenant has
been complied with, and an Opinion of Counsel stating that in the opinion of
such counsel the foregoing covenant has been complied with and that any
instruments executed by the Company or any Subsidiary in the performance of the
foregoing covenant comply with the requirements of the foregoing covenant and
(ii) the Trustee is hereby authorized to enter into an indenture or agreement
supplemental hereto and to take such action, if any, as it may deem advisable to
enable it to enforce the rights of the holders of the Securities and coupons
appertaining thereto, if any, so secured.

7. Limitation on Disposition of Voting Stock of, and Merger and Sale of
Assets by, MLPF&S.

The Company will not:

(a) sell, transfer or otherwise dispose of any shares of Voting Stock of
MLPF&S or permit MLPF&S to issue, sell, or otherwise dispose of any shares of
its Voting Stock, unless, after giving effect to any such transaction, MLPF&S
remains a Controlled Subsidiary; or
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(b) permit MLPF&S to

(i) merge or consolidate, unless the surviving company is a
Controlled Subsidiary; or

(ii) convey or transfer its properties and assets substantially as an
entirety to any Person, except to one or more Controlled Subsidiaries.

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 1004 to 1007 inclusive, with
respect to the Securities of any series if before the time for such compliance
the Holders of at least a majority in principal amount of the Outstanding
Securities of such series shall, by Act of such Holders, either waive such
compliance in such instance or generally waive 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 in respect of any such term, provision or condition shall remain in
full force and effect.

Article Eleven
Redemption of Securities
1. Applicability of Article.

Redemption of Securities of any series at the option of the Company as
permitted or required by the terms of such Securities shall be made in
accordance with the terms of such Securities and this Article.

2. Election to Redeem; Notice to Trustee.

The election of the Company to redeem any Securities shall be evidenced by
a Company Order. In case of any redemption at the election of the Company of
less than all of the Securities of any series with the same issue date, interest
rate and Stated Maturity, the Company shall, at least 60 days prior to the
Redemption Date fixed by the Company (unless a shorter notice shall be
satisfactory to the Trustee), notify the Trustee of such Redemption Date and of
the principal amount of Securities of such series to be redeemed.

3. Selection by Trustee of Securities to be Redeemed.

If less than all the Securities of any series with the same issue date,
interest rate and Stated Maturity are to be redeemed, the particular Securities
to be redeemed shall be selected not more than 60 days prior to the Redemption
Date by the Trustee, from the
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Outstanding Securities of such series not previously called for redemption, by
such method as the Trustee shall deem fair and appropriate and which may provide



for the selection for redemption of portions of the principal amount of
Registered Securities of such series; provided, however, that no such partial
redemption shall reduce the portion of the principal amount of a Registered
Security of such series not redeemed to less than the minimum denomination for a
Security of that series established pursuant to Section 302.

The Trustee shall promptly notify the Company and the Security Registrar
(if other than itself) 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.

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

4. Notice of Redemption.

Notice of redemption shall be given in the manner provided in Section 106,
not less than 30 nor more than 60 days prior to the Redemption Date, unless a
shorter period is specified in the Securities to be redeemed, to the Holders of
Securities to be redeemed. Failure to give notice by mailing in the manner
herein provided to the Holder of any Registered Securities designated for
redemption as a whole or in part, or any defect in the notice to any such
Holder, shall not affect the validity of the proceedings for the redemption of
any other Securities or portion thereof.

Any notice that is mailed to the Holder of any Registered Securities in the
manner herein provided shall be conclusively presumed to have been duly given,
whether or not such Holder receives the notice.

All notices of redemption shall state:
(1) the Redemption Date,
(2) the Redemption Price,

(3) 41f less than all Outstanding Securities of any series are to be
redeemed, the identification (and, in the case of partial redemption, the
principal amount) of the particular Securities to be redeemed,

(4) 1in case any Registered Security is to be redeemed in part only,
the notice which relates to such Security shall state that on and after the
Redemption Date, upon surrender of such Security, the Holder of such
Security will receive, without charge, a new Registered Security or
Registered Securities of authorized denominations for the principal amount
thereof remaining unredeemed,
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(5) that on the Redemption Date the Redemption Price will become due
and payable upon each such Security to be redeemed, and, if applicable,
that interest thereon shall cease to accrue on and after said date,

(6) the place or places where such Securities, together in the case
of Bearer Securities with all coupons appertaining thereto, if any,
maturing after the Redemption Date, are to be surrendered for payment of
the Redemption Price, and

(7) that the redemption is for a sinking fund, if such is the case.

A notice of redemption published as contemplated by Section 106 need not
identify particular Registered Securities to be redeemed.

Notice of redemption of Securities to be redeemed at the election of the
Company shall be given by the Company or, at the Company's request, by the
Trustee in the name and at the expense of the Company.

5. Deposit of Redemption Price.

On or prior to any Redemption Date, the Company shall deposit with the
Trustee or with a Paying Agent (or, if the Company is acting as its own Paying
Agent, segregate and hold in trust as provided in Section 1003) an amount of
money sufficient to pay the Redemption Price of, and (except if the Redemption
Date shall be an Interest Payment Date) accrued interest on and any Additional
Amounts with respect thereto, all the Securities or portions thereof which are
to be redeemed on that date.

6. Securities Payable on Redemption Date.

Notice of redemption having been given as aforesaid, the Securities so to
be redeemed shall, on the Redemption Date, become due and payable at the
Redemption Price therein specified, and from and after such date (unless the
Company shall default in the payment of the Redemption Price and accrued
interest) such Securities shall cease to bear interest and the coupons for such



interest appertaining to any Bearer Securities so to be redeemed, except to the
extent provided below, shall be void. Upon surrender of any such Security for
redemption in accordance with said notice, together with all coupons, if any,
appertaining thereto maturing after the Redemption Date, such Security shall be
paid by the Company at the Redemption Price, together with accrued interest (and
any Additional Amounts) to the Redemption Date; provided, however, that
installments of interest on Bearer Securities whose Stated Maturity is on or
prior to the Redemption Date shall be payable only upon presentation and
surrender of coupons for such interest (at an office or agency located outside
the United States except as otherwise provided in Section 1002), and provided,
further, that installments of interest on Registered Securities whose Stated
Maturity is on or prior to the Redemption Date shall be payable to the Holders
of such Securities, or one or more Predecessor Securities, registered as such at
the close of
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business on the relevant Record Dates according to their terms and
the provisions of Section 307.

If any Bearer Security surrendered for redemption shall not be accompanied
by all appurtenant coupons maturing after the Redemption Date, such Security may
be paid after deducting from the Redemption Price an amount equal to the face
amount of all such missing coupons, or the surrender of such missing coupon or
coupons may be waived by the Company and the Trustee if there be furnished to
them such security or indemnity as they may require to save each of them and any
Paying Agent harmless. If thereafter the Holder of such Security shall surrender
to the Trustee or any Paying Agent any such missing coupon in respect of which a
deduction shall have been made from the Redemption Price, such Holder shall be
entitled to receive the amount so deducted; provided, however, that interest
(and any Additional Amounts) represented by coupons shall be payable only upon
presentation and surrender of those coupons at an office or agency located
outside of the United States except as otherwise provided in Section 1002.

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

7. Securities Redeemed in Part.

Any Registered Security which is to be redeemed only in part shall be
surrendered at any office or agency of the Company maintained for that purpose
pursuant to Section 1002 (with, if the Company or the Trustee so requires, due
endorsement by, or a written instrument of transfer in form satisfactory to the
Company and the Trustee duly executed by, the Holder thereof or his attorney
duly authorized in writing) and the Company shall execute and the Trustee shall
authenticate and deliver to the Holder of such Security without service charge,
a new Registered Security or Securities of the same series, containing identical
terms and provisions, of any authorized denomination as requested by such Holder
in aggregate principal amount equal to and in exchange for the unredeemed
portion of the principal of the Security so surrendered.

ARTICLE TWELVE
Sinking Funds
1. Applicability of Article.

The provisions of this Article shall be applicable to any sinking fund for
the retirement of Securities of a series, except as otherwise permitted or
required by any form of Security of such series issued pursuant to this
Indenture.

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

2. Satisfaction of Sinking Fund Payments with Securities.

The Company may, in satisfaction of all or any part of any sinking fund
payment with respect to the Securities of such series to be made pursuant to the
terms of such Securities as provided for by the terms of such series (1) deliver
Outstanding Securities of such series (other than any of such Securities
previously called for redemption or any of such Securities in respect of which



cash shall have been released to the Company), together in the case of any
Bearer Securities of such series with all unmatured coupons appertaining
thereto, and (2) apply as a credit Securities of such series which have been
redeemed either at the election of the Company pursuant to the terms of such
series of Securities or through the application of permitted optional sinking
fund payments pursuant to the terms of such Securities, provided that such
series of Securities have not been previously so credited. Such Securities shall
be received and credited for such purpose by the Trustee at the Redemption Price
specified in such Securities for redemption through operation of the sinking
fund and the amount of such sinking fund payment shall be reduced accordingly.
If as a result of the delivery or credit of Securities of any series in lieu of
cash payments pursuant to this Section 1202, the principal amount of Securities
of such series to be redeemed in order to exhaust the aforesaid cash payment
shall be less than $100,000, the Trustee need not call Securities of such series
for redemption, except upon Company Request, and such cash payment shall be held
by the Trustee or a Paying Agent and applied to the next succeeding sinking fund
payment, provided, however, that the Trustee or such Paying Agent shall at the
request of the Company from time to time pay over and deliver to the Company any
cash payment so being held by the Trustee or such Paying Agent upon delivery by
the Company to the Trustee of Securities of that series purchased by the Company
having an unpaid principal amount equal to the cash payment requested to be
released to the Company.

3. Redemption of Securities for Sinking Fund.

Not less than 60 days prior to each sinking fund payment date for any
series of Securities, the Company will deliver to the Trustee an Officers'
Certificate specifying the amount of the next ensuing mandatory sinking fund
payment for that series pursuant to the terms of that series, the portion
thereof, if any, which is to be satisfied by payment of cash and the portion
thereof, if any, which is to be satisfied by delivering and crediting of
Securities of that series pursuant to Section 1202, and the optional amount, if
any, to be added in cash to the next ensuing mandatory sinking fund payment, and
will also deliver to the Trustee any Securities to be so credited and not
theretofore delivered. If such Officers' Certificate shall specify an optional
amount to be added in cash to the next
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ensuing mandatory sinking fund payment, the Company shall thereupon be obligated
to pay the amount therein specified. Not less than 30 days before each such
sinking fund payment date the Trustee shall select the Securities to be redeemed
upon such sinking fund payment date in the manner specified in Section 1103 and
cause notice of the redemption thereof to be given in the name of and at the
expense of the Company in the manner provided in Section 1104. Such notice
having been duly given, the redemption of such Securities shall be made upon the
terms and in the manner stated in Sections 1106 and 1107.

Article Thirteen
Repayment At The Option Of Holders
1. Applicability of Article.

Securities of any series which are repayable at the option of the Holders
thereof before their Stated Maturity shall be repaid in accordance with the
terms of the Securities of such series. The repayment of any principal amount
of Securities pursuant to such option of the Holder to require repayment of
Securities before their Stated Maturity, for purposes of Section 309, shall not
operate as a payment, redemption or satisfaction of the indebtedness represented
by such Securities unless and until the Company, at its option, shall deliver or
surrender the same to the Trustee with a directive that such Securities be
cancelled. Notwithstanding anything to the contrary contained in this Article
Thirteen, in connection with any repayment of Securities, the Company may
arrange for the purchase of any Securities by an agreement with one or more
investment bankers or other purchasers to purchase such Securities by paying to
the Holders of such Securities on or before the close of business on the
repayment date an amount not less than the repayment price payable by the
Company on repayment of such Securities, and the obligation of the Company to
pay the repayment price of such Securities shall be satisfied and discharged to
the extent such payment is so paid by such purchasers.

Article Fourteen
Meetings of Holders of Securities.
1. Purposes for Which Meetings May Be Called.

If Securities of a series are issuable as Bearer Securities, a meeting of
Holders of Securities of such series may be called at any time and from time to
time pursuant to this Article to make, give or take any request, demand,
authorization, direction, notice, consent, waiver or other action provided by
this Indenture to be made, given or taken by Holders of Securities of such
series.
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2. Call, Notice and Place of Meetings.

(a) The Trustee may at any time call a meeting of Holders of Securities of
any series for any purpose specified in Section 1401, to be held at such time
and at such place in the Borough of Manhattan, The City of New York, or in
London as the Trustee shall determine. Notice of every meeting of Holders of
Securities of any series, setting forth the time and the place of such meeting
and in general terms the action proposed to be taken at such meeting, shall be
given, in the manner provided in Section 106, not less than 21 nor more than 180
days prior to the date fixed for the meeting.

(b) In case at any time the Company, pursuant to a Board Resolution, or
the Holders of at least 10% in principal amount of the Outstanding Securities of
any series shall have requested the Trustee to call a meeting of the Holders of
Securities of such series for any purpose specified in Section 1401, by written
request setting forth in reasonable detail the action proposed to be taken at
the meeting, and the Trustee shall not have made the first publication of the
notice of such meeting within 21 days after receipt of such request or shall not
thereafter proceed to cause the meeting to be held as provided herein, then the
Company or the Holders of Securities of such series in the amount above
specified, as the case may be, may determine the time and the place in the
Borough of Manhattan, The City of New York, or in London for such meeting and
may call such meeting for such purposes by giving notice thereof as provided in
subsection (a) of this Section.

3. Persons Entitled to Vote at Meetings.

To be entitled to vote at any meeting of Holders of Securities of any
series, a Person shall be (1) a Holder of one or more Outstanding Securities of
such series, or (2) a Person appointed by an instrument in writing as proxy for
a Holder or Holders of one or more Outstanding Securities of such series by such
Holder or Holders. The only Persons who shall be entitled to be present or to
speak at any meeting of Holders of Securities of any series shall be the Persons
entitled to vote at such meeting and their counsel, any representatives of the
Trustee and its counsel and any representatives of the Company and its counsel.

4. Quorum; Action.

The Persons entitled to vote a majority in principal amount of the
Outstanding Securities of a series shall constitute a quorum for a meeting of
Holders of Securities of such series; provided, however, that if any action is
to be taken at such meeting with respect to a consent or waiver which this
Indenture expressly provides may be given by the Holders of not less than
66/2/3/% in principal amount of the Outstanding Securities of a series, the
Persons entitled to vote 66/2/3/% in principal amount of the Outstanding
Securities of such series shall constitute a quorum. In the absence of a quorum
within 30 minutes of the time appointed for any such meeting, the meeting shall,
if convened at the request of Holders of Securities of such series, be
dissolved. In any other case the meeting may be adjourned for a period of not
less than 10 days as determined by the
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chairman of the meeting prior to the adjournment of such meeting. In the absence
of a quorum at any such adjourned meeting, such adjourned meeting may be further
adjourned for a period of not less than 10 days as determined by the chairman of
the meeting prior to the adjournment of such adjourned meeting. Notice of the
reconvening of any adjourned meeting shall be given as provided in Section

1402 (a), except that such notice need be given only once not less than five days
prior to the date on which the meeting is scheduled to be reconvened. Notice of
the reconvening of an adjourned meeting shall state expressly the percentage, as
provided above, of the principal amount of the Outstanding Securities of such
series which shall constitute a quorum.

Except as limited by the proviso to Section 902, any resolution presented
to a meeting or adjourned meeting duly reconvened at which a quorum is present
as aforesaid may be adopted only by the affirmative vote of the Holders of a
majority in principal amount of the Outstanding Securities of that series;
provided, however, that, except as limited by the proviso to Section 902, any
resolution with respect to any consent or waiver which this Indenture expressly
provides may be given by the Holders of not less than 66/2/3/% in principal
amount of the Outstanding Securities of a series may be adopted at a meeting or
an adjourned meeting duly convened and at which a quorum is present as aforesaid
only by the affirmative vote of the Holders of 66/2/3/% in principal amount of
the Outstanding Securities of that series; and provided, further, that except as
limited by the proviso to Section 902, any resolution with respect to any
request, demand, authorization, direction, notice, consent, waiver or other
action which this Indenture expressly provides may be made, given or taken by
the Holders of a specified percentage, which is less than a majority, in
principal amount of the Outstanding Securities of a series may be adopted at a
meeting or an adjourned meeting duly reconvened and at which a quorum is present
as aforesaid by the affirmative vote of the Holders of such specified percentage
in principal amount of the Outstanding Securities of that series.



Any resolution passed or decision taken at any meeting of Holders of
Securities of any series duly held in accordance with this Section shall be
binding on all the Holders of Securities of such series and the related coupons,
whether or not present or represented at the meeting.

5. Determination of Voting Rights; Conduct and Adjournment of Meetings.

(a) 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 Securities of such series in regard to proof of the holding of
Securities of such series 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 deem appropriate.
Except as otherwise permitted or required by any such regulations, the holding
of Securities shall be proved in the manner specified in Section 104 and the
appointment of any proxy shall be proved in the manner specified in Section 104
or by having the signature of the person executing the proxy witnessed or
guaranteed by any
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trust company, bank or banker authorized by Section 104 to certify to the
holding of Bearer Securities. Such regulations may provide that written
instruments appointing proxies, regular on their face, may be presumed valid and
genuine without the proof specified in Section 104 or other proof.

(b) 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 Securities as provided in Section 1402 (b), in which
case the Company or the Holders of Securities of the series calling the meeting,
as the case may be, shall in like manner appoint a temporary chairman. A
permanent chairman and a permanent secretary of the meeting shall be elected by
vote of the Persons entitled to vote a majority in principal amount of the
Outstanding Securities of such series represented at the meeting.

(c) At any meeting each Holder of a Security of such series or proxy shall
be entitled to one vote for each $1,000 principal amount of Securities of such
series held or represented by him; provided, however, that no vote shall be cast
or counted at any meeting in respect of any Security challenged as not
Outstanding and ruled by the chairman of the meeting to be not Outstanding. The
chairman of the meeting shall have no right to vote, except as a Holder of a
Security of such series or proxy.

(d) Any meeting of Holders of Securities of any series duly called
pursuant to Section 1402 at which a quorum is present may be adjourned from time
to time by Persons entitled to vote a majority in principal amount of the
Outstanding Securities of such series represented at the meeting; and the
meeting may be held as so adjourned without further notice.

6. Counting Votes and Recording Action of Meetings.

The vote upon any resolution submitted to any meeting of Holders of
Securities of any series shall be by written ballots on which shall be
subscribed the signatures of the Holders of Securities of such series or of
their representatives by proxy and the principal amounts and serial numbers of
the Outstanding Securities of such series 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 triplicate of all votes cast at the meeting. A record, at least in
triplicate, of the proceedings of each meeting of Holders of Securities of any
series shall be prepared by the secretary of the meeting and there shall be
attached to said record the original reports of the inspectors of votes on any
vote by ballot taken thereat and affidavits by one or more persons having
knowledge of the facts setting forth a copy of the notice of the meeting and
showing that said notice was given as provided in Section 1402 and, if
applicable, Section 1404. Each copy shall be signed and verified by the
affidavits of the permanent chairman and secretary of the meeting and one such
copy shall be delivered to the Company, and another to the Trustee to be
preserved by the
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Trustee, the latter to have attached thereto the ballots voted at the meeting.
Any record so signed and verified shall be conclusive evidence of the matters
therein stated.
Article Fifteen

Miscellaneous Provisions

1. Securities in Foreign Currencies.



Whenever this Indenture provides for (i) any action by, or the
determination of any of the rights of, Holders of Securities of any series in
which not all of such Securities are denominated in the same currency, or (ii)
any distribution to Holders of Securities, in the absence of any provision to
the contrary in the form of Security of any particular series, any amount in
respect of any Security denominated in a currency other than United States
dollars shall be treated for any such action or distribution as that amount of
United States dollars that could be obtained for such amount on such reasonable
basis of exchange and as of the record date with respect to Registered
Securities of such series (if any) for such action, determination of rights or
distribution (or, if there shall be no applicable record date, such other date
reasonably proximate to the date of such action, determination of rights or
distribution) as the Company may specify in a written notice to the Trustee or,
in the absence of such written notice, as the Trustee may determine.

This instrument may be executed in any number of counterparts, each of
which so executed shall be deemed to be an original, but all such counterparts
shall together constitute but one and the same instrument.
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IN WITNESS WHEREOF, the parties hereto have caused this Fourth Supplemental
Indenture, dated as of April 1, 1987, and restatement of the Indenture to be
duly executed, and their respective corporate seals to be hereunto affixed and
attested, all as of the day and year first above written.

Merrill Lynch & Co., Inc.
[Corporate Seal]
By /s/ D. B. Brunson
Vice President and Treasurer
Attest:

/s/ Stephen M. M. Miller
Secretary
Manufacturers Hanover Trust Company
[Corporate Seal]
By /s/ F. J. Grippo
Vice President
Attest:

/s/ Joyce E. Behymer
Trust Officer
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State of New York: )
) ss.:
County of New York: )

On the 31lst day of March, 1987, before me personally came D. B. Brunson, to
me known, who, being by me duly sworn, did depose and say that he is Vice
President and Treasurer of Merrill Lynch & Co., Inc., one of the corporations
described in and which executed the foregoing instrument; that he knows the seal
of said corporation; that the seal affixed to said instrument is such corporate
seal; that it was so affixed by authority of the Board of Directors of said
corporation, and that he signed his name thereto by like authority.

/s/ Christa M. Bowen
Notary Public
[Notarial Seal] CHRISTA M. BOWEN
Notary Public, State of New York
No. 30-4723478
Qualified in Nassau County
Certificate filed in New York County
Commission Expires August 31, 1988

State of New York: )
) ss.:
County of New York: )

On the 31lst day of March, 1987, before me personally came F. J. Grippo, to
me known, who, being by me duly sworn, did depose and say that he is a Vice
President of Manufacturers Hanover Trust Company, one of the corporations
described in and which executed the foregoing instrument; that he knows the seal
of said corporation; that the seal affixed to said instrument is such corporate
seal; that it was so affixed by authority of the Board of Directors of said
corporation, and that he signed his name thereto by like authority.



[Notarial Seal]

/s/ Christa M. Bowen
Notary Public
CHRISTA M. BOWEN
Notary Public, State of New York
No. 30-4723478
Qualified in Nassau County
Certificate filed in New York County
Commission Expires August 31, 1988
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EXHIBIT 4 (ii)
MERRILL LYNCH & CO., INC.
TO

THE CHASE MANHATTAN BANK (NATIONAL ASSOCIATION)
as Successor Trustee
and
CHEMICAL BANK, as Resigning Trustee
(each with respect to the series designated
"Medium-Term Notes")

SIXTH SUPPLEMENTAL INDENTURE

Dated as of October 25, 1993

Supplemental to Indenture
Dated as of April 1, 1983
as Amended

SIXTH SUPPLEMENTAL INDENTURE, dated as of October 25, 1993, to the Indenture (as
defined below), by and among MERRILL LYNCH & CO., INC., a corporation duly
organized and existing under the laws of the State of Delaware (the "Company"),
having its principal office at the World Financial Center, New York, New York
10080, THE CHASE MANHATTAN BANK (NATIONAL ASSOCIATION), a national banking
association duly organized and existing under the laws of the United States of
America (the "Successor Trustee"), having its Corporate Trust Office at 4 Chase
MetroTech Center, Brooklyn, New York 11245, and CHEMICAL BANK, a corporation
duly organized and existing under the laws of the State of New York and
successor by merger to MANUFACTURERS HANOVER TRUST COMPANY (the "Resigning
Trustee"), having its Corporate Trust Office at 450 West 33rd Street, New York,
New York 10001.

RECITALS OF THE COMPANY

The Company has heretofore executed and delivered its Indenture, dated as
of April 1, 1983 (as amended to the date hereof, the "Indenture") to the
Resigning Trustee to provide for the issuance from time to time of its unsecured
and unsubordinated debentures, notes or other evidences of senior indebtedness,
including a series of Securities designated the Company's Medium-Term Notes (the
"Medium-Term Notes"). The term "Indenture" shall mean such Indenture as amended
by the Trust Indenture Reform Act of 1990.

Section 610 (b) of the Indenture provides that the Trustee may resign at any
time with respect to the Securities of one or more series, and that should such
resignation occur, the Company, by a Board Resolution, pursuant to Section
610 (e), shall authorize the appointment of a successor Trustee with respect to
the Securities of that or those series.

Section 610 (a) of the Indenture provides that no resignation of the
retiring Trustee shall become effective until the acceptance of appointment by a
successor Trustee.

Sections 611 (b) and 901 (5) of the Indenture provide that the Company, the
retiring Trustee, and each successor Trustee with respect to the Securities of
such one or more series, when authorized by a Board Resolution, shall execute
and deliver an indenture supplemental to the Indenture, without the consent of
any Holders, to evidence and provide for the acceptance of appointment hereunder
by a successor Trustee with respect to the securities of one or more series.

The Resigning Trustee has notified the Company of its intention to resign
as Trustee with respect to the series of Securities designated Medium-Term Notes
issued under the Indenture, and the Successor Trustee has indicated its
willingness to accept such appointment as successor Trustee with respect to such
series.

The Company deems it advisable to supplement the indenture to provide for
such resignation and the successorship of the Successor Trustee with respect to
the series of Securities designated Medium-Term Notes.

The Company has duly authorized the execution and delivery of this Sixth
Supplemental Indenture, and all actions necessary to make this Sixth
Supplemental Indenture a valid agreement of the Company, in accordance with its
terms, have been done.

NOW, THEREFORE, the Company, the Successor Trustee and the Resigning
Trustee, for and in consideration of the premises and of other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged,



hereby covenant and agree, for the equal and proportionate benefit of all
Holders, as follows:

ARTICLE I

1. Pursuant to Section 610 (b) of the Indenture, the Resigning Trustee
hereby notifies the Company that the Resigning Trustee is hereby resigning as
Trustee under the Indenture with respect to the series of Securities designated
Medium-Term Notes.

2. The Resigning Trustee hereby assigns, transfers, delivers and confirms
to the Successor Trustee (i) all the rights, title and interest of the Resigning
Trustee in and to the trust under the Indenture with respect to the series of
Securities designated Medium-Term Notes, (ii) all the rights, powers, trusts and
duties of the Trustee under the Indenture with respect to the series of
Securities designated Medium-Term Notes, and (iii) all property and money, if
any, held by the Resigning Trustee under the Indenture with respect to the
series of Securities designated Medium-Term Notes. The Resigning Trustee shall
execute and deliver such further instruments and shall do such other things as
the Successor Trustee may reasonably require so as to more fully and certainly
vest and confirm in the Successor Trustee, all the rights, powers, trusts and
duties hereby assigned, transferred, delivered and confirmed to the Successor
Trustee.

3. The Resigning Trustee hereby acknowledges and confirms that all of the
rights, powers, trusts and duties of the Resigning Trustee with respect to all
series of Securities issued under the Indenture other than those designated
Medium-Term Notes shall continue and remain vested in the Resigning Trustee.

SECTION 104. The Resigning Trustee hereby resigns as Paying Agent with
respect to the series of Securities designated Medium-Term Notes, as Registrar
with respect to the series of Securities designated Medium-Term Notes, and as
the office or agency maintained by the Company pursuant to Section 1002 of the
Indenture with respect to the series of Securities designated Medium-Term Notes.

ARTICLE II

1. The Company hereby accepts the resignation of the Resigning Trustee as
Trustee under the Indenture with respect to the series of Securities designated
Medium-Term Notes.

2. The Secretary or Assistant Secretary of the Company who is attesting
to the execution of this Agreement by the Company hereby certifies that Exhibit
A annexed hereto is a copy of the Board Resolutions which were duly adopted by
the Board of Directors of the Company, which resolutions are in full force and
effect on the date hereof, and which authorized certain officers of the Company
to (a) appoint the Successor Trustee as Trustee under the Indenture with respect
to the series of Securities designated Medium-Term Notes, and (b) execute and
deliver such agreements and other instruments as may be necessary or desirable
to effectuate the succession of the Successor Trustee as Trustee under the
Indenture with respect to the series of Securities designated Medium-Term Notes.

3. The Company hereby appoints the Successor Trustee as Trustee under the
Indenture with respect to the series of Securities designated Medium-Term Notes
to succeed to, and hereby confirms to, the Successor Trustee, all the rights,
powers, trusts and duties of the Resigning Trustee under the Indenture with
respect to the series of Securities designated Medium-Term Notes with like
effect as if originally named as Trustee in the Indenture with respect to the
Securities of such series. The Company shall execute and deliver such further
instruments and such other things as the Successor Trustee may reasonably
require so as to more fully and certainly vest and confirm in the Successor
Trustee, all the rights, powers, trusts and duties hereby assigned, transferred,
delivered and confirmed to the Successor Trustee.

4. Promptly after the effectiveness of this Sixth Supplemental Indenture,
the Company shall cause a notice, substantially in the form of Exhibit B annexed
hereto, to be sent to each Holder of the Medium-Term Notes in accordance with
the provisions of Section 610(f) of the Indenture.

5. The Company represents and warrants to the Resigning Trustee and to
the Successor Trustee that, to the best of its knowledge, no event has occurred
and is continuing which is, or after notice or lapse of time or both would
become, an Event of Default under Section 501 of the Indenture.

6. The Company hereby acknowledges and confirms that all of the rights,



powers, trusts and duties of the Resigning Trustee with respect to all series of
Securities issued under the Indenture other than those designated Medium-Term
Notes shall continue and remain vested in the Resigning Trustee.

7. The Company hereby appoints the Successor Trustee as Paying Agent with
respect to the series of Securities designated Medium-Term Notes, as Registrar
with respect to the series of Securities designated Medium-Term Notes, and as
the Company's office and agency maintained pursuant to Section 1002 of the
Indenture with respect to the series of Securities designated Medium-Term Notes.

ARTICLE III

1. The Successor Trustee hereby represents and warrants to the Resigning
Trustee and to the Company that the Successor Trustee is not disqualified under
the provisions of Section 608 and is eligible under the provisions of Section
609 of the Indenture to act as Trustee with respect to the series of Securities
designated Medium-Term Notes issued under the Indenture.

2. The Successor Trustee hereby accepts its appointment as successor
Trustee under the Indenture with respect to the series of Securities designated
Medium-Term Notes issued under the Indenture and accepts, and shall hereby be
vested with, all the rights, powers, trusts and duties of the Resigning Trustee
as Trustee with respect to the series of Securities designated Medium-Term
Notes, upon the terms and conditions set forth therein, with like effect as if
originally named as Trustee with respect to the Securities of such series under
the Indenture.

3. The Successor Trustee hereby acknowledges and confirms that all of the
rights, powers, trusts and duties of the Resigning Trustee with respect to all
series of Securities issued under the Indenture other than those designated
Medium-Term Notes shall continue and remain vested in the Resigning Trustee.

4. The Successor Trustee hereby accepts its appointment as Paying Agent
with respect to the series of Securities designated Medium-Term Notes, as
Registrar with respect to the series of Securities designated Medium-Term Notes,
and as the Company's office and agency maintained pursuant to Section 1002 of
the Indenture with respect to the series of Securities designated Medium-Term
Notes.

ARTICLE IV

1. For all purposes of this Sixth Supplemental Indenture, except as
otherwise stated herein, terms used in capitalized form in this Sixth
Supplemental Indenture and defined in the Indenture have the meanings specified
in the Indenture.

2. All of the provisions of the Indenture with respect to the rights,
powers, trusts and duties of each of the Successor Trustee and the Resigning
Trustee, including the provisions of Section 611(b), shall be applicable to each
as fully and with like effect as if set forth herein, except as has been amended
or altered by this Sixth Supplemental Indenture herein.

3. This Sixth Supplemental Indenture shall be governed by and construed
in accordance with the laws of the State of New York applicable to agreements
made and to be performed in said State.

4. This Sixth 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.

5. This Sixth Supplemental Indenture shall become effective as of the
opening of business on the 25th of October, 1993, upon the execution and
delivery hereof by each of the parties hereto.

6. The Recitals contained herein shall be taken as the statements of the
Company, and the Resigning Trustee assumes no responsibility for their
correctness. The Resigning Trustee makes no representations as to the validity
or sufficiency of this Sixth Supplemental Indenture.

7. Notwithstanding the resignation of the Resigning Trustee effected
hereby, the Company shall remain obligated under Section 607 of the Indenture to
compensate, reimburse and indemnify the Resigning Trustee in connection with its
trusteeship with respect to the series of Securities designated Medium-Term



Notes.

8. The Company, the Resigning Trustee and the Successor Trustee hereby

acknowledge receipt of an executed and acknowledged counterpart of this
Agreement and the effectiveness thereof.

IN WITNESS WHEREOF, the parties hereto have caused this Sixth Supplemental
Indenture to be duly executed, and their respective corporate seals to be
hereunto affixed and attested, all as of the day and year first above written.

MERRILL LYNCH & CO., INC.

[SEAL)
By:
Name :
Title:
Attest
6
THE CHASE MANHATTAN BANK
(NATIONAL ASSOCIATION)
(SEAL)
/s/ James Heaney
By:
Name: James Heaney
Title: Vice President
Attest
CHEMICAL BANK
(SEAL)
/s/ F.J. Grippo
By:
Name: F.J. Grippo
Title: Vice President
Attest




EXHIBIT 10 (i)
As amended through January 16, 1995

MERRILL LYNCH & CO., INC.

1. Purpose and Effect of Plan.

The purpose of this 1978 Incentive Equity Purchase Plan (the "Plan") is
to secure for Merrill Lynch & Co., Inc., a Delaware corporation (the "Company"),
and its stockholders the benefits of the incentive inherent in Common Stock
ownership by selected employees of the Company and its subsidiaries who will be
responsible for continued long-term growth and to stimulate the efforts of such
employees by encouraging capital appreciation and giving suitable recognition to
services which will contribute materially to the success of the Company. It is
intended that the Plan will aid in retaining, encouraging and attracting
employees of exceptional ability because of the opportunity offered to acquire a
proprietary interest in the business.

2. Shares Reserved for the Plan.

No further shares of Common Stock, par value $1.33 1/3 per share, of the
Company ("Common Stock") may be sold under the Plan, the sale of shares under
the Plan having been discontinued; provided, however, that the Plan shall
continue in effect with respect to all Book Value Shares sold under the Plan
prior to January 16, 1995, and the rights and obligations of the holders of such
Book Value Shares, and the rights and obligations of the Company with respect
such Book Value Shares, under the Plan and the related agreements of sale
shall be unaffected by the discontinuation of the sale of shares under the Plan.
For purposes of the Plan, the terms "Market Shares" and "Book Value Shares"shall
have the following meanings: "Market Shares" shall mean shares of Common Stock
of the Company for which there is a generally recognized trading market and
which are freely transferable; "Book Value Shares" shall mean shares of Common
Stock of the Company, which shall be shares of the same class as Market Shares
and which shall have all of the same designation, preferences and relative,
participating, optional or other rights, and qualifications, limitations or
restrictions thereon (including, without limitation, voting, dividend and
liquidation rights), as Market Shares, except that they shall not be
transferable except to the Company and except that they shall be subject to the
repurchase provisions set forth in Section 5 hereof and in the repurchase
agreement referred to therein. Book Value Shares shall include any shares issued
in respect of any Book Value Shares by reason of dividends thereon or splits,
combinations or reclassifications thereof.

3. Administration of the Plan.

(a) The Plan shall be administered by a committee, to be known as the
Management Development and Compensation Committee (the "Committee"), of not less
than three members appointed by and composed of members of the Board of
Directors of the Company. Members of the Committee shall not be eligible to
participate in the Plan while serving on the Committee, nor shall they have been
eligible to participate in the Plan for a period of one year prior to the
commencement of their service on the Committee. The Committee shall have full
authority, from time to time: (1) subject to the provisions of Section 4 hereof,
to determine, after receiving the recommendations of the management of the
Company, which of the employees of the Company or any of its present or future
subsidiaries shall participate in the Plan and the extent and terms of such
participation; (2) to prescribe the form or forms of the instruments and
repurchase agreements evidencing any sale or rights under the Plan (which forms
shall be consistent with the Plan); (3) to adopt, amend, and rescind such rules
and regulations as, in its opinion, may be advisable in the administration of
the Plan; and (4) to construe and interpret the Plan, the rules and regulations
and the instruments and repurchase agreements utilized under the Plan and to
make all other determinations deemed necessary or advisable for the
administration of the Plan. The Committee's interpretation and construction of
any provision of the Plan or any instrument or repurchase agreement utilized
thereunder and any determination by the Committee pursuant to any provision of
the Plan or any such instrument or repurchase agreement shall be final and



conclusive.

(b) Any offer of Book Value Shares under the Plan shall be in writing
and shall be entirely discretionary and nothing in the Plan shall be deemed to
give any officer or employee any right to purchase any shares. All decisions,
determinations, and implementation by the Committee shall be final and binding.

(c) The Committee shall hold meetings at such times and places as it
may determine. The Committee may request advice or assistance or employ such
other persons as are necessary for proper administration of the Plan. A quorum
of the Committee shall consist of a majority of its members and the Committee
may act by vote of a majority of its members at a meeting at which a quorum is
present, or without a meeting by a written consent to the action taken signed by
all members of the Committee. The Board of Directors may from time to time
appoint members of the Committee in substitution of members previously appointed
and may fill vacancies, however caused, in the Committee.

4. Eligibility and Participation.

(a) Subject to the provisions of this Plan, Book Value Shares may be
sold only to such employees of the Company or any of its present or future
subsidiaries (defined to include any corporation, partnership or other
organization of which the Company owns or controls, directly or indirectly, not
less than 50% of the total combined voting power of all classes of stock or
other equity interests) who, (i) in the opinion of the Committee, after
receiving the recommendations of the management of the Company, exercise such
functions or discharge such responsibilities that they merit consideration as
selected employees; and (ii) have not made, during the 12-month period
preceding the Purchase Date with respect to any offer of Book Value Shares
hereunder, a hardship withdrawal of Elective 401 (k) Deferrals as defined under
the Merrill Lynch & Co., Inc. Savings & Investment Plan.

(b) An eligible employee may be sold Book Value Shares hereunder and
may thereafter be sold additional Book Value Shares if the Committee shall so
determine.

5. Sales of Book Value Shares.

Book Value Shares may be sold to eligible employees from time to time
upon the following terms and conditions:

(a) The purchase price for each Book Value Share shall be the Book
Value Per Share on the Valuation Date next preceding the Purchase Date such Book
Value Share is purchased by an eligible employee.

"Book Value Per Share" as of any given date, for purposes of the Plan,
shall mean the common stockholders' equity as reported in the consolidated
financial statements of the Company (as distributed to stockholders of the
Company) at the Valuation Date coincident with or next preceding such given
date (except as provided in clause (d)), in each case divided by the number of
shares of the Common Stock of the Company outstanding as of such Valuation Date
(excluding treasury stock and shares of Series A Junior Preferred Stock, par
value $1.00 per share, if any), which calculation shall be made before giving
effect to the sale or repurchase of Book Value Shares on such Valuation Date;
provided, however, that the Book Value Per Share, only for purposes of
calculating the price at which Book Value Shares will be repurchased by the
Company under clause (d), may be adjusted to such an extent as may be determined
by the Committee to preserve the benefit of the arrangement for the Company, its
employees and stockholders, if in the opinion of the Committee, after
consultation with the Company's independent public accountants, changes in the
Company's accounting policies, acquisitions or other unusual or extraordinary
items have disproportionately and materially affected the number of shares of
Common Stock outstanding or the Company's common stockholders' equity.
"Valuation Date", for purposes of the Plan, shall mean the last day of each
quarterly accounting period then utilized by the Company. "Purchase Date", for
purposes of the Plan, shall mean a date

fixed by the Committee in connection with each offer of a Book Value Share under
the Plan, provided, however, that such date shall be at least seven business
days before the Valuation Date immediately next succeeding the Valuation Date
utilized for calculating the purchase price of such Book Value Share pursuant

to clause (a).

(b) An employee who is offered the right, through a written offer, to
purchase Book Value Shares under the Plan must irrevocably agree on or prior to
the Purchase Date set forth in such offer to purchase any or all of the number
of Book Value Shares indicated in such offer; provided, however, that if an



offer is not accepted in full it must be accepted in a number of shares which is
an integral multiple of 100. Book Value Shares shall be sold to an employee only
upon the simultaneous receipt by the Company of the full purchase price for such
shares, determined in accordance with clause (a), and a repurchase agreement, in
form satisfactory to the Committee, executed by the employee and containing the
restrictions set forth in clause (c), providing for the resale of the Company of
the Book Value Shares so purchased upon the terms specified in clause (d), and
containing such other provisions as the Committee shall determine. The purchase
price for Book Value Shares shall be payable in cash or, at the discretion of
the Committee, all or part of the purchase price may be paid through the
assignment and delivery to the Company of Market Shares (valued at the Fair
Market Value thereof on the date of such delivery in accordance with clause
(1)) .

(c) Book Value Shares may not be sold, assigned or transferred, but may
be pledged or otherwise encumbered.

(d) Each employee purchasing any Book Value Shares shall agree that
upon the earlier of (i) termination of such employee's employment for any reason
other than retirement or disability (as both terms are defined by the Committee)
or death or (ii) the lapse of a period of five years from the date of such
employee's retirement or disability or (iii) the lapse of a period of six months
from the date of such employee's death or (iv) the delivery of a written request
by the Committee or the delivery of a written request by such employee to the
Company (provided, however, that such request may not be made by such employee
until a period of at least six months has elapsed since such Book Value Shares
were purchased by such employee) or, in the case of death, the legal
representative of such employee's estate, such employee or his estate, as the
case may be, shall, on a date specified by the Committee, within thirty days of
such termination, lapse or request, unless such Book Value Shares have been
surrendered pursuant to clause (f), sell to the Company, and the Company shall
repurchase, all Book Value Shares then owned by such employee or his estate, as
the case may be; provided, however, that in the case of a request pursuant to
(iv) above, such request may state that only a particular number of Book Value
Shares (in integral multiples of 100) shall be sold to the Company whereupon
only such number of Book Value Shares shall be sold to the Company and
repurchased by the Company. Any purchase by the Company pursuant to this clause
(d) shall be at a price per share equal to the Book Value Per Share as of the
Valuation Date coincident with or next preceding the date of

such termination, lapse or request; provided, however, that if the Board of
Directors has ordered the preparation of, or has received, consolidated
financial statements of the Company certified by the Company's independent
public accountants since such Valuation Date, the Book Value Per Share shall be
based on such certified financial statements until the next succeeding Valuation
Date. Payment for Book Value Shares repurchased, less any applicable transfer
taxes and amounts required to be withheld pursuant to Section 13 hereof, shall
be made by the Company, as promptly as the amount of such payment becomes
ascertainable, in cash, or, in the discretion of the Committee, in a number of
Market Shares or other securities issued by the Company having an aggregate Fair
Market Value as at the business day preceding the date of resale to the Company
equal to the amount payable to the employee (except that an employee whose
employment was terminated due to retirement or disability, or the estate of such
employee, may request that the Company's obligation be satisfied by the delivery
of Market Shares, but the discretion to delivery any such Market Shares shall be
in the sole discretion of the Committee) or in a combination of the foregoing;
provided, however, that in the event the payment is to be made in securities
issued by the Company other than Market Shares, notice of such payment shall be
delivered to the employee or his estate, as the case may be, at least ten
business days prior to the intended date of payment by the Company. In the event
that the Committee has given notice that payment is to be made in other than
cash or Market Shares, then at any time after a termination, lapse or request
under this clause (d) and the surrender of Book Value Shares hereunder, and
until five business days prior to the intended date of payment by the Company,
such Book Value Shares may be surrendered pursuant to clause (f) and the
surrender under this clause (d) shall be deemed withdrawn.

(e) Each certificate issued in respect of Book Value Shares sold under
the Plan shall be registered in the name of the employee, and shall bear a
legend that includes the following language:

"The transferability of this certificate and the shares of stock
represented hereby is restricted and the shares are subject to

the further terms and conditions contained in the Merrill Lynch

& Co., Inc. 1978 Incentive Equity Purchase Plan and in a repurchase
agreement executed pursuant thereto. A copy of such Plan is on file
in the office of the Secretary of Merrill Lynch & Co., Inc."

(f) At any time, or from time to time, any employee or, in the case of
death, the legal representative of the employee's estate, may surrender to the
Company any Book Value Shares then owned by such employee or estate, as the case
may be, and request that such shares be released from the restrictions and



rights contained in the governing repurchase agreement. As soon as practicable
after receipt of the foregoing, the Company shall deliver to such employee or
estate, as the case may be, for each Book Value Share surrendered, a number of
Market Shares equal to the quotient (not to exceed 1.00) obtained by dividing
the Book Value Per Share at which such Book Value Share was purchased by the
employee from the Company by the Fair Market

Value per share of Common Stock on the business day immediately preceding the
Purchase Date on which such Book Value Share was purchased by the employee;
provided, however, that under no circumstances shall the Company be required, in
connection with any surrender, pursuant to this clause (f), to deliver a number
of Market Shares in excess of the number of Book Value Shares surrendered.

(g) The Company shall not be obligated to deliver any fractional Market
Shares under this Plan as a result of the repurchase of any Book Value Shares
under clause (d) or the surrender of any Book Value Shares under clause (f), but
instead shall deliver to the employee or estate, as the case may be, an amount
of cash equal to the corresponding fraction of the Fair Market Value per share
of Common Stock on the date of surrender of such Book Value Shares. In
addition, the number of Market Shares deliverable to an employee or estate, as
the case may be, shall be reduced for any applicable transfer taxes and amounts
required to be withheld pursuant to Section 13 hereof.

(h) After the delivery of Market Shares to an employee or the estate of
an employee under either clause (d) or (f), the repurchase agreement or
agreements previously entered into between the Company and such employee or
estate, as the case may be, shall continue in full force and effect, but only as
to the Book Value Shares, if any, which the employee continues to own.

(i) For purposes of the Plan, "Fair Market Value" of any security on any
given date shall be determined by the Committee by any fair and reasonable
means, including (a) if the security is not listed for trading on a national
securities exchange but is traded in the over-the-counter market, the mean of
the highest and lowest bid prices for such security on the date in question, or
there are no such bid prices for such security on such date, the mean of the
highest and lowest bid prices on the first day prior thereto on which such
prices appear, or (b) if the security is listed for trading on one or more
national securities exchanges, the mean of the high and low sales prices on the
principal such exchange on the date in question, or if such security shall not
have been traded on such principal exchange on such date, the mean of the high
and low sales prices on such principal exchange on the first day prior thereto
on which such security was so traded, provided, however, if the Distribution
Date defined in the Rights Agreement dated as of December 16, 1987) (the "Rights
Agreement") between the Company and Manufacturers Hanover Trust Company shall
have occurred and the Rights (as defined in the Rights Agreement) shall then be
represented by separate certificates rather than by certificates representing
the Common Stock, there shall be added to such value as determined in (a) or (b)
above, as the case may be, (i) if the Rights are not listed for trading on a
national securities exchange but are traded in the over-the-counter market, the
mean of the highest and lowest bid prices of the Rights on the date in question,
or, i1f there are no such bid prices for the Rights on such date, the mean of the
highest and lowest bid prices on the first date prior thereto on which such
prices appear or (ii) if the Rights are listed for trading on one or more
national securities exchanges, the mean of the high and low sales prices of the
Rights on the



principal such exchange on the date in question, or if the Rights shall not
have been traded on such principal exchange on such date, the mean of the high
and low sales prices on such principal exchange on the first day prior thereto
on which the Rights were so traded.

6. Rights Not transferable.

No rights granted under the Plan or repurchase agreements are assignable
or transferable by an employee other than by will or the laws of descent and
distribution.

7. Tax Litigation.

The Company shall have the right to contest, at its expense, any tax
ruling or decision, administrative or judicial on an issue which is related to
the Plan or any repurchase agreement and which the committee believes to be
important to holders of shares of Common Stock sold under the Plan, and to
conduct any such contest or any litigation arising therefrom to a final
decision.

8. Amendment of the Plan.

The Board of Directors or the Committee (but no other committee of the
Board of Directors) may from time to time alter, amend, modify, suspend or
discontinue the Plan or alter or amend any and all of the repurchase agreements
entered into hereunder, provided, however, that no change shall be made in the
maximum number of shares which may be sold under the plan (other than
adjustments made pursuant to Section 9 hereof), the method by which the price at
which Book Value Shares may be sold or repurchased is determined, the method of
ascertaining Book Value Per Share (other than adjustments made pursuant to
Section 5 hereof) or the terms of the exchange of Book Value Shares for Market
Shares without the approval of the holders of a majority of the shares of Common
Stock represented in person or by proxy at a meeting of stockholders. No
amendment or modification of the Plan or any repurchase agreement shall operate
so as to adversely affect any employee with respect to Book Value Shares already
purchased without the consent of such employee.

9. Adjustment in Case of Changes Affecting the Common Stock.

In the event of a subdivision or consolidation of outstanding shares of
Common Stock or other capital adjustment, or the payment of a stock dividend
thereon, the number of shares reserved or authorized to be reserved under the
Plan shall be increased or reduced proportionately and the Book Value Per
Share and the terms of the exchange of Book Value Shares for Market Shares
increased or reduced proportionately, and such other adjustments shall be made
as may be deemed necessary or equitable by the Committee. Subject to any
required action by the stockholders of the Company, if the Company shall be the
surviving or resulting corporation in any merger or consolidation, any
repurchase agreement under the Plan

shall cover the shares which the employee receives upon the merger or
consolidation in respect of the shares covered by the repurchase agreement. In
the event of a change in the Company's presently authorized Common Stock which
is limited to a change in the designation thereof or a change of authorized
shares with par value into the same number of shares with a different par value



or into the same number of shares without par value, the shares resulting from
any such change shall be deemed to be Common Stock within the meaning of the
Plan. In the event of any other change affecting the Common Stock, such
adjustment shall be made as may be deemed equitable by the Committee to give
proper effect to such event.

10. Governmental and Other Regulations.

The Plan, and the sale of shares hereunder, and the Company's obligation
to repurchase or exchange shares, shall be subject to all applicable Federal and
state laws, rules and regulations, and to such approvals by any regulatory or
governmental agency which may, in the opinion of counsel for the Company, be
required.

11. Indemnification of Committee.

Service on the Committee shall constitute service as a Director of the
Company so that members of the Committee shall be entitled to indemnification
and reimbursement as Directors of the Company pursuant to its Certificate of
Incorporation, By-Laws or resolutions of its Board of Directors or stockholders.

12. Effective Date.

The Plan shall not become effective unless and until approved by the
vote of the holders of a majority of the shares of Common Stock represented in
person or by proxy at the meeting of stockholders to which it is presented.

13. Withholding.

Amounts paid or shares delivered under the Plan shall be reduced by any
sums required to be withheld by the Company.
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MERRILL LYNCH & CO., INC.

AMENDED AND RESTATED
1994 DEFERRED COMPENSATION AGREEMENT
FOR A SELECT GROUP OF ELIGIBLE EMPLOYEES

WHEREAS, Merrill Lynch & Co., Inc. ("ML & Co.") has entered into agreements
to defer compensation with certain of its employees or the employees of its
affiliates;

WHEREAS, ML & Co. now wishes to amend and restate such agreements to
increase the flexibility and benefit of such agreements to the participants
therein in order to encourage the participants to continue their employment;

NOW, THEREFORE, effective November 10, 1994, all agreements collectively
known as the Merrill Lynch & Co., Inc. 1994 Deferred Compensation Agreement for
a Select Group of Eligible Employees are hereby amended and restated in their
entirety as set forth below:

ARTICLE I

GENERAL
1.1 Purpose and Intent.

The purpose of the Agreement is to encourage the employees who are integral
to the success of the business of the Company to continue their employment by
providing them with flexibility in meeting their future income needs. It is
intended that this Agreement be unfunded and maintained primarily for the
purpose of providing deferred compensation for a select group of management or
highly compensated employees within the meaning of Title I of ERISA, and all
decisions concerning who is to be considered a member of that select group and
how this Agreement shall be administered and interpreted shall be consistent
with this intention.

1.2 Definitions.

For the purpose of the Agreement, the following terms shall have the
meanings indicated.

"Account Balance" means, as of any date, the Deferred Amounts credited to a
Participant's Account, adjusted in accordance with Section 3.4 to reflect the
performance of the Participant's Selected Benchmark Return Options, the Annual
Charge and any payments made from the Account to the Participant prior to that
date.

"Account" means the reserve account established on the books and records of
ML & Co. for each Participant to record the Participant's interest under the
Agreement.

"Adjusted Compensation" means the financial consultant incentive
compensation, account executive incentive compensation, or estate planning and
business insurance specialist incentive compensation, in each case exclusive of
base salary, earned by a Participant during the period from October 1, 1993 to
December 31 1994, and payable after January 1, 1994, as a result of the
Participant's production credit level.

"Administrator" means the Director of Human Resources of ML & Co., or his
functional successor, or any other person or committee designated as
Administrator of the Agreement by the MDCC.

"Affiliate" means any corporation, partnership, or other organization of
which ML & Co. owns or controls, directly or indirectly, not less than 50% of
the total combined voting power of all classes of stock or other equity
interests.

"Agreement" means this Merrill Lynch & Co., Inc. Amended and Restated 1994
Deferred Compensation Agreement for a Select Group of Eligible Employees.

"Agreement Year" means the Fiscal Year ending in 1995.



"Annual Charge" means the charge to the Participant's Account provided for
in Section 3.4 (c).

"Benchmark Return Options" means such Merrill Lynch mutual funds or other
investment vehicles as the Administrator may from time to time designate for the
purpose of indexing Accounts hereunder. In the event a Benchmark Return Option
ceases to exist or is no longer to be a Benchmark Return Option, the
Administrator may designate a substitute Benchmark Return Option for such
discontinued option.

"Board of Directors" means the Board of Directors of ML & Co.

"Code" means the U.S. Internal Revenue Code of 1986, as amended from time
to time.

"Company" means ML & Co. and all of its Affiliates.

"Compensation" means, as relevant, a Participant's Adjusted Compensation,
Variable Incentive Co