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1. Name and Address of Reporting Person *

BOGER KENNETH S
2. Issuer Name and Ticker or Trading

Symbol
VERTEX PHARMACEUTICALS
INC / MA [VRTX]

5. Relationship of Reporting Person(s) to
Issuer

(Check all applicable)

_____ Director _____ 10% Owner
__X__ Officer (give title
below)

_____ Other (specify
below)

SVP & General Counsel

(Last) (First) (Middle)

C/O VERTEX
PHARMACEUTICALS
INCORPORATED, 130 WAVERLY
ST

3. Date of Earliest Transaction
(Month/Day/Year)
05/02/2011

(Street)

CAMBRIDGE, MA 02176

4. If Amendment, Date Original
Filed(Month/Day/Year)

6. Individual or Joint/Group Filing(Check

Applicable Line)
_X_ Form filed by One Reporting Person
___ Form filed by More than One Reporting
Person

(City) (State) (Zip) Table I - Non-Derivative Securities Acquired, Disposed of, or Beneficially Owned

1.Title of
Security
(Instr. 3)

2. Transaction Date
(Month/Day/Year)

2A. Deemed
Execution Date, if
any
(Month/Day/Year)

3.
Transaction
Code
(Instr. 8)

4. Securities Acquired
(A) or Disposed of (D)
(Instr. 3, 4 and 5)

5. Amount of
Securities
Beneficially
Owned
Following
Reported
Transaction(s)
(Instr. 3 and 4)

6. Ownership
Form: Direct
(D) or
Indirect (I)
(Instr. 4)

7. Nature of
Indirect
Beneficial
Ownership
(Instr. 4)

Code V Amount

(A)
or

(D) Price
Common
Stock 05/02/2011 M 5,000 A $

24.66 121,752 D

Common
Stock 05/02/2011 S(1) 3,614 D

$
55.57
(2) (3)

118,138 D

Common
Stock 05/02/2011 S(1) 1,386 D

$
56.01
(3) (4)

116,752 D
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Common
Stock 4,660 I 401(k)

Common
Stock 174,167 (5) I Trustee of

Trusts

Reminder: Report on a separate line for each class of securities beneficially owned directly or indirectly.

Persons who respond to the collection of
information contained in this form are not
required to respond unless the form
displays a currently valid OMB control
number.

SEC 1474
(9-02)

Table II - Derivative Securities Acquired, Disposed of, or Beneficially Owned
(e.g., puts, calls, warrants, options, convertible securities)

1. Title of
Derivative
Security
(Instr. 3)

2.
Conversion
or Exercise
Price of
Derivative
Security

3. Transaction Date
(Month/Day/Year)

3A. Deemed
Execution Date, if
any
(Month/Day/Year)

4.
Transaction
Code
(Instr. 8)

5. Number
of Derivative
Securities
Acquired
(A) or
Disposed of
(D)
(Instr. 3, 4,
and 5)

6. Date Exercisable and
Expiration Date
(Month/Day/Year)

7. Title and Amount of
Underlying Securities
(Instr. 3 and 4)

8. Price of
Derivative
Security
(Instr. 5)

9. Number of
Derivative
Securities
Beneficially
Owned
Following
Reported
Transaction(s)
(Instr. 4)

10.
Ownership
Form of
Derivative
Security:
Direct (D)
or Indirect
(I)
(Instr. 4)

11. Nature
of Indirect
Beneficial
Ownership
(Instr. 4)

Code V (A) (D)

Date
Exercisable

Expiration
Date Title

Amount
or
Number
of
Shares

Stock
Option $ 24.66 05/02/2011 M 5,000 (6) 12/10/2011 Common

Stock 5,000 $ 0 0 D

Reporting Owners

Reporting Owner Name / Address
Relationships

Director 10% Owner Officer Other

BOGER KENNETH S
C/O VERTEX PHARMACEUTICALS INCORPORATED
130 WAVERLY ST
CAMBRIDGE, MA 02176

  SVP & General Counsel

Signatures
 Kenneth S.
Boger   05/03/2011

**Signature of
Reporting Person

Date
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Explanation of Responses:
* If the form is filed by more than one reporting person, see Instruction 4(b)(v).

** Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

(1) Transaction made pursuant to Mr. Boger's company approved trading plan under Rule 10b5-1.

(2) Open market sales reported on this line occurred at a weighted average price of $55.57 (range $55.06 to $55.88).

(3) Mr. Boger undertakes to provide (upon request by the SEC staff, the issuer or a security holder of the issuer) full information regarding
the number of shares sold at each separate price.

(4) Open market sales reported on this line occurred at a weighted average price of $56.01 (range $55.90 to $56.48).

(5) Kenneth S. Boger is the trustee for trusts established for the benefit of the three adult children of Joshua S. Boger (a director of the
issuer).

(6) Fully vested.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.
     �Standard Dividend Period� means a Dividend Period of seven days in the case of Series M, W, TH7 and F7 AMPS,
and 28 days in the case of Series TU, TH and W28 AMPS unless such seventh day or 28th day is not a Business Day,
then the number of days ending on the next Business Day following such seventh day or 28th day.
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     �Submission Deadline� means 1:00 p.m., New York City time, on any Auction Date or such other time on any
Auction Date by which Broker-Dealers are required to submit Orders to the Auction Agent as specified by the
Auction Agent from time to time.
     �Transfer Agent� means The Bank of New York, unless and until another entity appointed by a resolution of the
Board of Trustees enters into an agreement with the Trust to serve as Transfer Agent.
     �Treasury Index Rate� means the average yield to maturity for actively traded marketable U.S. Treasury fixed
interest rate securities having the same number of 30-day periods to maturity as the length of the applicable Dividend
Period, determined, to the extent necessary, by linear interpolation based upon the yield for such securities having the
next shorter and next longer number of 30-day periods to maturity treating all Dividend Periods with a length greater
than the longest maturity for such securities as having a length equal to such longest maturity, in all cases based upon
data set forth in the most recent weekly statistical release published by the Board of Governors of the Federal Reserve
System (currently in H.15 (519)); provided, however, if the most recent such statistical release shall not have been
published during the 15 days preceding the date of computation, the foregoing computations shall be based upon the
average of comparable data as quoted to the Trust by at least three recognized dealers in U.S. Government Securities
selected by the Trust.
     �U.S. Government Securities� means direct obligations of the United States or of its agencies or instrumentalities that
are entitled to the full faith and credit of the United States and that, other than United States Treasury Bills, provide
for the periodic payment of interest and the full payment of principal at maturity or call for redemption.
     �Valuation Date� means the last Business Day of each week, or such other date as to which the Trust and Rating
Agencies may agree for purposes of determining the Preferred Shares Basic Maintenance Amount.
     �Voting Period� has the meaning set forth in Section 6(b) of Part I of this Statement.
     �Winning Bid Rate� has the meaning set forth in Section 4(a)(iii) of Part II of this Statement.
     18. Interpretation. References to sections, subsections, clauses, sub-clauses, paragraphs and subparagraphs are to
such sections, subsections, clauses, sub-clauses, paragraphs and subparagraphs contained in this Part I or Part II
hereof, as the case may be, unless specifically identified otherwise.

A-41

Edgar Filing: VERTEX PHARMACEUTICALS INC / MA - Form 4

Table of Contents 4



Table of Contents

PART II: AUCTION PROCEDURES
     1. Certain Definitions. As used in Part II of this Statement, the following terms shall have the following meanings,
unless the context otherwise requires and all section references below are to Part II of this Statement except as
otherwise indicated. Capitalized terms not defined in Section 1 of Part II of this Statement shall have the respective
meanings specified in Part I of this Statement.
     �Agent Member� means a member of or participant in the Securities Depository that will act on behalf of existing or
potential holders of AMPS.
     �Available AMPS� has the meaning set forth in Section 4(a)(i) of Part II of this Statement.
     �Existing Holder� with respect to shares of a series of AMPS means a Broker-Dealer (or any such other Person as
may be permitted by the Trust) that is listed on the records of the Auction Agent as a holder of such series.
     �Hold Order� has the meaning set forth in Section 2(a)(ii) of Part II of this Statement.
     �Order� has the meaning set forth in Section 2(a)(ii) of Part II of this Statement.
     �Potential Holder� means (a) any Existing Holder who may be interested in acquiring additional AMPS, or (b) any
other person who may be interested in acquiring AMPS or whose shares will be listed under such person�s
Broker-Dealer�s name on the records of the Auction Agent.
     �Sell Order� has the meaning set forth in Section 2(b) of Part II of this Statement.
     �Submitted Bid Order� has the meaning set forth in Section 4(a) of Part II of this Statement.
     �Submitted Hold Order� has the meaning set forth in Section 4(a) of Part II of this Statement.
     �Submitted Order� has the meaning set forth in Section 4(a) of Part II of this Statement.
     �Submitted Sell Order� has the meaning set forth in Section 4(a) of Part II of this Statement.
     �Sufficient Clearing Orders� means that all AMPS are the subject of Submitted Hold Orders or that the number of
AMPS that are the subject of Submitted Buy Orders by Potential Holders specifying one or more rates equal to or less
than the Maximum Rate exceeds or equals the sum of (A) the number of AMPS that are subject of Submitted
Hold/Sell Orders by Existing Holders specifying one or more rates higher than the Maximum Rate and (B) the number
of AMPS that are subject to Submitted Sell Orders.
     �Winning Bid Rate� means the lowest rate specified in the Submitted Orders which, if (A) each Submitted Hold/Sell
Order from Existing Holders specifying such lowest rate and all other Submitted Hold/Sell Orders from Existing
Holders specifying lower rates were accepted and (B) each Submitted Buy Order from Potential Holders specifying
such lowest rate and all other Submitted Buy Orders from Potential Holders specifying lower rates were accepted,
would result in the Existing Holders described in clause (A) above continuing to hold an aggregate number of AMPS
which, when added to the number of AMPS to be purchased by the Potential Holders described in clause (B) above
and the number of AMPS subject to Submitted Hold Orders, would be equal to the number of AMPS.
     2. Orders.
          (a) On or prior to the Submission Deadline on each Auction Date for shares of a Series of AMPS:
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          (i) each Beneficial Owner of shares of such Series may submit to its Broker-Dealer by telephone or otherwise
information as to:
          (A) the number of Outstanding shares, if any, of such Series held by such Beneficial Owner which such
Beneficial Owner desires to continue to hold without regard to the Applicable Rate for shares of such Series for the
next succeeding Dividend Period of such shares;
          (B) the number of Outstanding shares, if any, of such Series held by such Beneficial Owner which such
Beneficial Owner offers to sell if the Applicable Rate for shares of such Series for the next succeeding Dividend
Period of shares of such Series shall be less than the rate per annum specified by such Beneficial Owner; and/or
          (C) the number of Outstanding shares, if any, of such Series held by such Beneficial Owner which such
Beneficial Owner offers to sell without regard to the Applicable Rate for shares of such Series for the next succeeding
Dividend Period of             shares of such series; and
          (ii) each Broker-Dealer, using lists of Potential Beneficial Owners, shall in good faith for the purpose of
conducting a competitive Auction in a commercially reasonable manner, contact Potential Beneficial Owners (by
telephone or otherwise), including Persons that are not Beneficial Owners, on such lists to determine the number of
shares, if any, of such Series which each such Potential Beneficial Owner offers to purchase if the Applicable Rate for
shares of such Series for the next succeeding Dividend Period of shares of such Series shall not be less than the rate
per annum specified by such Potential Beneficial Owner.
For the purposes hereof, the communication by a Beneficial Owner or Potential Beneficial Owner to a Broker-Dealer,
or by a Broker-Dealer to the Auction Agent, of information referred to in clause (i)(A), (i)(B), (i)(C) or (ii) of this
paragraph (a) is hereinafter referred to as an �Order� and collectively as �Orders� and each Beneficial Owner and each
Potential Beneficial Owner placing an Order with a Broker-Dealer, and such Broker-Dealer placing an Order with the
Auction Agent, is hereinafter referred to as a �Bidder� and collectively as �Bidders�; an Order containing the information
referred to in clause (i)(A) of this paragraph (a) is hereinafter referred to as a �Hold Order� and collectively as �Hold
Orders�; an Order containing the information referred to in clause (i)(B) or (ii) of this paragraph (a) is hereinafter
referred to as a �Bid� and collectively as �Bids�; and an Order containing the information referred to in clause (i)(C) of
this paragraph (a) is hereinafter referred to as a �Sell Order� and collectively as �Sell Orders.�
          (b) (i) A Bid by a Beneficial Owner or an Existing Holder of shares of a Series of AMPS subject to an Auction
on any Auction Date shall constitute an irrevocable offer to sell:
          (A) the number of Outstanding shares of such Series specified in such Bid if the Applicable Rate for shares of
such Series determined on such Auction Date shall be less than the rate specified therein;
          (B) such number or a lesser number of Outstanding shares of such Series to be determined as set forth in clause
(iv) of paragraph (a) of Section 5 of this Part II if the Applicable Rate for shares of such Series determined on such
Auction Date shall be equal to the rate specified therein; or
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          (C) the number of Outstanding shares of such Series specified in such Bid if the rate specified therein shall be
higher than the Maximum Rate for shares of such series, or such number or a lesser number of Outstanding shares of
such Series to be determined as set forth in clause (iii) of paragraph (b) of Section 5 of this Part II if the rate specified
therein shall be higher than the Maximum Rate for shares of such Series and Sufficient Clearing Bids for shares of
such Series do not exist.
          (ii) A Sell Order by a Beneficial Owner or an Existing Holder of shares of a Series of AMPS subject to an
Auction on any Auction Date shall constitute an irrevocable offer to sell:
          (A) the number of Outstanding shares of such Series specified in such Sell Order; or
          (B) such number or a lesser number of Outstanding shares of such series as set forth in clause (iii) of paragraph
(b) of Section 5 of this Part II if Sufficient Clearing Bids for shares of such Series do not exist;
provided, however, that a Broker-Dealer that is an Existing Holder with respect to shares of a Series of AMPS shall
not be liable to any Person for failing to sell such shares pursuant to a Sell Order described in the proviso to paragraph
(c) of Section 3 of this Part II if (1) such shares were transferred by the Beneficial Owner thereof without compliance
by such Beneficial Owner or its transferee Broker-Dealer (or other transferee person, if permitted by the Trust) with
the provisions of Section 6 of this Part II or (2) such Broker-Dealer has informed the Auction Agent pursuant to the
terms of its Broker-Dealer Agreement that, according to such Broker-Dealer�s records, such Broker-Dealer believes it
is not the Existing Holder of such shares.
          (iii) A Bid by a Potential Holder of shares of a Series of AMPS subject to an Auction on any Auction Date shall
constitute an irrevocable offer to purchase:
          (A) the number of Outstanding shares of such Series specified in such Bid if the Applicable Rate for shares of
such Series determined on such Auction Date shall be higher than the rate specified therein; or (B) such number or a
lesser number of Outstanding shares of such Series as set forth in clause (v) of paragraph (a) of Section 5 of this
Part II if the Applicable Rate for shares of such Series determined on such Auction Date shall be equal to the rate
specified therein.
          (d) No Order for any number of AMPS other than whole shares shall be valid.
     3. Submission of Orders by Broker-Dealers to Auction Agent.
          (a) Each Broker-Dealer shall submit in writing to the Auction Agent prior to the Submission Deadline on each
Auction Date all Orders for AMPS of a Series subject to an Auction on such Auction Date obtained by such
Broker-Dealer, designating itself (unless otherwise permitted by the Trust) as an Existing Holder in respect of shares
subject to Orders submitted or deemed submitted to it by Beneficial Owners and as a Potential Holder in respect of
shares subject to Orders submitted to it by Potential Beneficial Owners, and shall specify with respect to each Order
for such shares:
          (i) the name of the Bidder placing such Order (which shall be the Broker-Dealer unless otherwise permitted by
the Trust);
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          (ii) the aggregate number of shares of such Series that are the subject of such Order;
          (iii) to the extent that such Bidder is an Existing Holder of shares of such series:
          (A) the number of shares, if any, of such Series subject to any Hold Order of such Existing Holder;
          (B) the number of shares, if any, of such Series subject to any Bid of such Existing Holder and the rate specified
in such Bid; and
          (C) the number of shares, if any, of such Series subject to any Sell Order of such Existing Holder; and
          (D) to the extent such Bidder is a Potential Holder of shares of such series, the rate and number of shares of
such Series specified in such Potential Holder�s Bid.
          (b) If any rate specified in any Bid contains more than three figures to the right of the decimal point, the
Auction Agent shall round such rate up to the next highest one thousandth (.001) of 1%.
          (c) If an Order or Orders covering all of the Outstanding AMPS of a Series held by any Existing Holder is not
submitted to the Auction Agent prior to the Submission Deadline, the Auction Agent shall deem a Hold Order to have
been submitted by or on behalf of such Existing Holder covering the number of Outstanding shares of such Series held
by such Existing Holder and not subject to Orders submitted to the Auction Agent; provided, however, that if an Order
or Orders covering all of the Outstanding shares of such Series held by any Existing Holder is not submitted to the
Auction Agent prior to the Submission Deadline for an Auction relating to a Special Dividend Period consisting of
more than 91 Dividend Period days, the Auction Agent shall deem a Sell Order to have been submitted by or on
behalf of such Existing Holder covering the number of Outstanding shares of such Series held by such Existing
Holder and not subject to Orders submitted to the Auction Agent.
          (d) If one or more Orders of an Existing Holder is submitted to the Auction Agent covering in the aggregate
more than the number of Outstanding AMPS of a Series subject to an Auction held by such Existing Holder, such
Orders shall be considered valid in the following order of priority:
          (i) all Hold Orders for shares of such Series shall be considered valid, but only up to and including in the
aggregate the number of Outstanding shares of such Series held by such Existing Holder, and if the number of shares
of such Series subject to such Hold Orders exceeds the number of Outstanding shares of such Series held by such
Existing Holder, the number of shares subject to each such Hold Order shall be reduced pro rata to cover the number
of Outstanding shares of such Series held by such Existing Holder;
          (ii) (A) any Bid for shares of such Series shall be considered valid up to and including the excess of the number
of Outstanding shares of such Series held by such Existing Holder over the number of shares of such series subject to
any Hold Orders referred to in clause (i) above;
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          (B) subject to subclause (A), if more than one Bid of an Existing Holder for shares of such Series is submitted
to the Auction Agent with the same rate and the number of Outstanding shares of such Series subject to such Bids is
greater than such excess, such Bids shall be considered valid up to and including the amount of such excess, and the
number of shares of such Series subject to each Bid with the same rate shall be reduced pro rata to cover the number
of shares of such Series equal to such excess;
          (C) subject to subclauses (A) and (B), if more than one Bid of an Existing Holder for shares of such Series is
submitted to the Auction Agent with different rates, such Bids shall be considered valid in the ascending order of their
respective rates up to and including the amount of such excess; and
          (D) in any such event, the number, if any, of such Outstanding shares of such Series subject to any portion of
Bids considered not valid in whole or in part under this clause (ii) shall be treated as the subject of a Bid for shares of
such Series by or on behalf of a Potential Holder at the rate therein specified; and
          (iii) all Sell Orders for shares of such Series shall be considered valid up to and including the excess of the
number of Outstanding shares of such Series held by such Existing Holder over the sum of shares of such Series
subject to valid Hold Orders referred to in clause (i) above and valid Bids referred to in clause (ii) above.
          (e) If more than one Bid for one or more shares of a Series of AMPS is submitted to the Auction Agent by or on
behalf of any Potential Holder, each such Bid submitted shall be a separate Bid with the rate and number of shares
therein specified.
          (f) Any Order submitted by a Beneficial Owner or a Potential Beneficial Owner to its Broker-Dealer, or by a
Broker-Dealer to the Auction Agent, prior to the Submission Deadline on any Auction Date, shall be irrevocable.
     4. Determination of Sufficient Clearing Bids, Winning Bid Rate and Applicable Rate.
          (a) Not earlier than the Submission Deadline on each Auction Date for shares of a Series of AMPS, the Auction
Agent shall assemble all valid Orders submitted or deemed submitted to it by the Broker-Dealers in respect of shares
of such Series (each such Order as submitted or deemed submitted by a Broker-Dealer being hereinafter referred to
individually as a �Submitted Hold Order,� a �Submitted Bid� or a �Submitted Sell Order,� as the case may be, or as a
�Submitted Order� and collectively as �Submitted Hold Orders,� �Submitted Bids� or �Submitted Sell Orders,� as the case
may be, or as �Submitted Orders�) and shall determine for such series:
          (i) the excess of the number of Outstanding shares of such Series over the number of Outstanding shares of such
Series subject to Submitted Hold Orders (such excess being hereinafter referred to as the �Available AMPS� of such
series);
          (ii) from the Submitted Orders for shares of such Series whether:
          (A) the number of Outstanding shares of such Series subject to Submitted Bids of Potential Holders specifying
one or more rates equal to or lower than the Maximum Rate (for all Dividend Periods) for shares of such series;
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exceeds or is equal to the sum of
          (B) the number of Outstanding shares of such Series subject to Submitted Bids of Existing Holders specifying
one or more rates higher than the Maximum Rate (for all Dividend Periods) for shares of such series; and
          (C) the number of Outstanding shares of such Series subject to Submitted Sell Orders
(in the event such excess or such equality exists (other than because the number of shares of such Series in subclauses
(B) and (C) above is zero because all of the Outstanding shares of such Series are subject to Submitted Hold Orders),
such Submitted Bids in subclause (A) above being hereinafter referred to collectively as �Sufficient Clearing Bids� for
shares of such series); and
          (iii) if Sufficient Clearing Bids for shares of such Series exist, the lowest rate specified in such Submitted Bids
(the �Winning Bid Rate� for shares of such series) which if:
          (A) (I) each such Submitted Bid of Existing Holders specifying such lowest rate and (II) all other such
Submitted Bids of Existing Holders specifying lower rates were rejected, thus entitling such Existing Holders to
continue to hold the shares of such Series that are subject to such Submitted Bids; and
          (B) (I) each such Submitted Bid of Potential Holders specifying such lowest rate and (II) all other such
Submitted Bids of Potential Holders specifying lower rates were accepted;
would result in such Existing Holders described in subclause (A) above continuing to hold an aggregate number of
Outstanding shares of such Series which, when added to the number of Outstanding shares of such Series to be
purchased by such Potential Holders described in subclause (B) above, would equal not less than the Available AMPS
of such series.
          (b) Promptly after the Auction Agent has made the determinations pursuant to paragraph (a) of this Section 4,
the Auction Agent shall advise the Trust of the Maximum Rate for shares of the Series of AMPS for which an Auction
is being held on the Auction Date and, based on such determination, the Applicable Rate for shares of such Series for
the next succeeding Dividend Period thereof as follows:
          (i) if Sufficient Clearing Bids for shares of such Series exist, that the Applicable Rate for all shares of such
Series for the next succeeding Dividend Period thereof shall be equal to the Winning Bid Rate for shares of such
Series so determined;
          (ii) if Sufficient Clearing Bids for shares of such Series do not exist (other than because all of the Outstanding
shares of such Series are subject to Submitted Hold Orders), that the Applicable Rate for all shares of such Series for
the next succeeding Dividend Period thereof shall be equal to the Maximum Rate for shares of such series; or
          (iii) if all of the Outstanding shares of such Series are subject to Submitted Hold Orders, that the Applicable
Rate for all shares of such Series for the next succeeding Dividend Period thereof shall be the All Hold Rate.
     5. Acceptance and Rejection of Submitted Bids and Submitted Sell Orders and Allocation. Existing Holders shall
continue to hold the AMPS that are subject to Submitted Hold Orders, and, based
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on the determinations made pursuant to paragraph (a) of Section 4 of this Part II, the Submitted Bids and Submitted
Sell Orders shall be accepted or rejected by the Auction Agent and the Auction Agent shall take such other action as
set forth below:
          (a) If Sufficient Clearing Bids for shares of a Series of AMPS have been made, all Submitted Sell Orders with
respect to shares of such Series shall be accepted and, subject to the provisions of paragraphs (d) and (e) of this
Section 5, Submitted Bids with respect to shares of such Series shall be accepted or rejected as follows in the
following order of priority and all other Submitted Bids with respect to shares of such Series shall be rejected:
          (i) Existing Holders� Submitted Bids for shares of such series specifying any rate that is higher than the Winning
Bid Rate for shares of such Series shall be accepted, thus requiring each such Existing Holder to sell the AMPS
subject to such Submitted Bids;
          (ii) Existing Holders� Submitted Bids for shares of such series specifying any rate that is lower than the Winning
Bid Rate for shares of such Series shall be rejected, thus entitling each such Existing Holder to continue to hold the
AMPS subject to such Submitted Bids;
          (iii) Potential Holders� Submitted Bids for shares of such series specifying any rate that is lower than the
Winning Bid Rate for shares of such Series shall be accepted;
          (iv) each Existing Holder�s Submitted Bid for shares of such series specifying a rate that is equal to the Winning
Bid Rate for shares of such Series shall be rejected, thus entitling such Existing Holder to continue to hold the AMPS
subject to such Submitted Bid, unless the number of Outstanding AMPS subject to all such Submitted Bids shall be
greater than the number of AMPS (�remaining shares�) in the excess of the Available AMPS of such Series over the
number of AMPS subject to Submitted Bids described in clauses (ii) and (iii) of this paragraph (a), in which event
such Submitted Bid of such Existing Holder shall be rejected in part, and such Existing Holder shall be entitled to
continue to hold AMPS subject to such Submitted Bid, but only in an amount equal to the AMPS of such Series
obtained by multiplying the number of remaining shares by a fraction, the numerator of which shall be the number of
Outstanding AMPS held by such Existing Holder subject to such Submitted Bid and the denominator of which shall
be the aggregate number of Outstanding AMPS subject to such Submitted Bids made by all such Existing Holders that
specified a rate equal to the Winning Bid Rate for shares of such series; and
          (v) each Potential Holder�s Submitted Bid for shares of such series specifying a rate that is equal to the Winning
Bid Rate for shares of such Series shall be accepted but only in an amount equal to the number of shares of such
Series obtained by multiplying the number of shares in the excess of the Available AMPS of such Series over the
number of AMPS subject to Submitted Bids described in clauses (ii) through (iv) of this paragraph (a) by a fraction,
the numerator of which shall be the number of Outstanding AMPS subject to such Submitted Bid and the denominator
of which shall be the aggregate number of Outstanding AMPS subject to such Submitted Bids made by all such
Potential Holders that specified a rate equal to the Winning Bid Rate for shares of such series.
          (b) If Sufficient Clearing Bids for shares of a Series of AMPS have not been made (other than because all of the
Outstanding shares of such series are subject to Submitted Hold Orders), subject to the provisions of paragraph (d) of
this Section 5, Submitted Orders for shares of such series shall be accepted or rejected as follows in the following
order of priority and all other Submitted Bids for shares of such Series shall be rejected:
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          (i) Existing Holders� Submitted Bids for shares of such series specifying any rate that is equal to or lower than
the Maximum Rate for shares of such Series shall be rejected, thus entitling such Existing Holders to continue to hold
the AMPS subject to such Submitted Bids;
          (ii) Potential Holders� Submitted Bids for shares of such series specifying any rate that is equal to or lower than
the Maximum Rate for shares of such Series shall be accepted; and
          (iii) each Existing Holder�s Submitted Bid for shares of such series specifying any rate that is higher than the
Maximum Rate for shares of such Series and the Submitted Sell Orders for shares of such Series of each Existing
Holder shall be accepted, thus entitling each Existing Holder that submitted or on whose behalf was submitted any
such Submitted Bid or Submitted Sell Order to sell the shares of such Series subject to such Submitted Bid or
Submitted Sell Order, but in both cases only in an amount equal to the number of shares of such Series obtained by
multiplying the number of shares of such Series subject to Submitted Bids described in clause (ii) of this paragraph
(b) by a fraction, the numerator of which shall be the number of Outstanding shares of such Series held by such
Existing Holder subject to such Submitted Bid or Submitted Sell Order and the denominator of which shall be the
aggregate number of Outstanding shares of such Series subject to all such Submitted Bids and Submitted Sell Orders.
          (c) If all of the Outstanding shares of a Series of AMPS are subject to Submitted Hold Orders, all Submitted
Bids for shares of such Series shall be rejected.
          (d) If, as a result of the procedures described in clause (iv) or (v) of paragraph (a) or clause (iii) of paragraph
(b) of this Section 5, any Existing Holder would be entitled or required to sell, or any Potential Holder would be
entitled or required to purchase, a fraction of a share of a Series of AMPS on any Auction Date, the Auction Agent
shall, in such manner as it shall determine in its sole discretion, round up or down the number of AMPS of such Series
to be purchased or sold by any Existing Holder or Potential Holder on such Auction Date as a result of such
procedures so that the number of shares so purchased or sold by each Existing Holder or Potential Holder on such
Auction Date shall be whole shares of a Series of AMPS.
          (e) If, as a result of the procedures described in clause (v) of paragraph (a) of this Section 5 any Potential Holder
would be entitled or required to purchase less than a whole share of a Series of AMPS on any Auction Date, the
Auction Agent shall, in such manner as it shall determine in its sole discretion, allocate AMPS of such Series for
purchase among Potential Holders so that only whole AMPS of such Series are purchased on such Auction Date as a
result of such procedures by any Potential Holder, even if such allocation results in one or more Potential Holders not
purchasing AMPS of such Series on such Auction Date.
          (f) Based on the results of each Auction for shares of a Series of AMPS, the Auction Agent shall determine the
aggregate number of shares of such Series to be purchased and the aggregate number of shares of such Series to be
sold by Potential Holders and Existing Holders and, with respect to each Potential Holder and Existing Holder, to the
extent that such aggregate number of shares to be purchased and such aggregate number of shares to be sold differ,
determine to which other Potential Holder(s) or Existing Holder(s) they shall deliver, or from which other Potential
Holder(s) or Existing Holder(s) they shall receive, as the case may be, AMPS of such Series. Notwithstanding any
provision of the Auction Procedures or the Settlement Procedures to the contrary, in the event an Existing Holder or
Beneficial Owner of shares of a Series of AMPS with respect to whom a Broker-Dealer submitted a Bid
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to the Auction Agent for such shares that was accepted in whole or in part, or submitted or is deemed to have
submitted a Sell Order for such shares that was accepted in whole or in part, fails to instruct its Agent Member to
deliver such shares against payment therefor, partial deliveries of AMPS that have been made in respect of Potential
Holders� or Potential Beneficial Owners� Submitted Bids for shares of such Series that have been accepted in whole or
in part shall constitute good delivery to such Potential Holders and Potential Beneficial Owners.
          (g) Neither the Trust nor the Auction Agent nor any affiliate of either shall have any responsibility or liability
with respect to the failure of an Existing Holder, a Potential Holder, a Beneficial Owner, a Potential Beneficial Owner
or its respective Agent Member to deliver AMPS of any Series or to pay for AMPS of any Series sold or purchased
pursuant to the Auction Procedures or otherwise.
     6. Transfer of AMPS. Unless otherwise permitted by the Trust, a Beneficial Owner or an Existing Holder may sell,
transfer or otherwise dispose of AMPS only in whole shares and only pursuant to a Bid or Sell Order placed with the
Auction Agent in accordance with the procedures described in this Part II or to a Broker-Dealer; provided, however,
that (a) a sale, transfer or other disposition of AMPS from a customer of a Broker-Dealer who is listed on the records
of that Broker-Dealer as the holder of such shares to that Broker-Dealer or another customer of that Broker-Dealer
shall not be deemed to be a sale, transfer or other disposition for purposes of this Section 6 if such Broker-Dealer
remains the Existing Holder of the shares so sold, transferred or disposed of immediately after such sale, transfer or
disposition and (b) in the case of all transfers other than pursuant to Auctions, the Broker-Dealer (or other Person, if
permitted by the Trust) to whom such transfer is made shall advise the Auction Agent of such transfer.

[Remainder of page left blank]
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     IN WITNESS WHEREOF, CALAMOS CONVERTIBLE OPPORTUNITIES AND INCOME FUND has caused
these presents to be signed in its name as of this ___ day of December, 2005.

CALAMOS CONVERTIBLE OPPORTUNITIES
AND INCOME FUND

By:  
Name:  
Title:  

WITNESS:

By:  
Name:  
Title:  
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APPENDIX B �
SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE

AND FORM OF SUPPLEMENTAL INDENTURE
     The following is a summary of certain provisions of the indenture (the �Original Indenture�) and the supplemental
indenture (�Supplemental Indenture�) that the Fund expects to enter into in connection with the issuance of debt
securities. This summary does not purport to be complete and is qualified in its entirety by reference to the indenture,
a copy of which will be filed with the Commission in connection with an offering of debt securities by the Fund.

DEFINITIONS
     ��AA� Composite Commercial Paper Rate� on any date means (i) the interest equivalent of (1) the 7-day rate, in the
case of a Rate Period which is 7 days or shorter, (2) the 30-day rate, in the case of a Rate Period which is a Standard
Rate Period greater than 7 days but fewer than or equal to 31 days, or (3) the 180-day rate, in the case of all other Rate
Periods, on financial commercial paper on behalf of issuers whose corporate bonds are rated �AA� by S&P, or the
equivalent of such rating by another nationally recognized rating agency, as announced by the Federal Reserve Bank
of New York for the close of business on the Business Day immediately preceding such date; or (ii) if the Federal
Reserve Bank of New York does not make available such a rate, then the arithmetic average of the interest equivalent
of such rates on financial commercial paper placed on behalf of such issuers, as quoted on a discount basis or
otherwise by the Commercial Paper Dealers to the Auction Agent for the close of business on the Business Day
immediately preceding such date (rounded to the next highest .001 of 1%). If any Commercial Paper Dealer does not
quote a rate required to determine the �AA� Composite Commercial Paper Rate, such rate shall be determined on the
basis of the quotations (or quotation) furnished by the remaining Commercial Paper Dealers (or Dealer), if any, or, if
there are no such Commercial Paper Dealers, a nationally recognized dealer in commercial paper of such issues then
making such quotations selected by the Issuer. For purposes of this definition, (A) �Commercial Paper Dealers� shall
mean (1)                       and                     ; (2) in lieu of any thereof, its respective Affiliate or successor; and (3) in the
event that any of the foregoing shall cease to quote rates for financial commercial paper of issuers of the sort described
above, in substitution therefor, a nationally recognized dealer in financial commercial paper of such issuers then
making such quotations selected by the Issuer, and (B) �interest equivalent� of a rate stated on a discount basis for
financial commercial paper of a given number of days� maturity shall mean a number equal to the quotient (rounded
upward to the next higher one-thousandth of 1%) of (1) such rate expressed as a decimal, divided by (2) the difference
between (x) 1.00 and (y) a fraction, the numerator of which shall be the product of such rate expressed as a decimal,
multiplied by the number of days in which such commercial paper shall mature and the denominator of which shall be
360.
     �Affiliate� means any person controlled by, in control of or under common control with the Issuer; provided that no
Broker-Dealer controlled by, in control of or under common control with the Issuer shall be deemed to be an Affiliate
nor shall any corporation or any person controlled by, in control of or under common control with such corporation
one of the directors or executive officers of which is also a Director of the Issuer be deemed to be an Affiliate solely
because such director or executive officer is also a Director of the Issuer.
     �Agent Member� means a member of or participant in the Securities Depository that will act on behalf of a Bidder.
     �All Hold Rate� means 80% of the �AA� Composite Commercial Paper Rate.
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     �Applicable Rate� means the rate determined in accordance with the procedures in Section 2.02(c)(i) of this
Supplemental Indenture.
     �Auction� means each periodic implementation of the Auction Procedures.
     �Auction Agent� means                      unless and until another commercial bank, trust company, or other financial
institution appointed by a resolution of the Board of Directors enters into an agreement with the Issuer to follow the
Auction Procedures for the purpose of determining the Applicable Rate.
     �Auction Agreement� means the agreement between the Auction Agent and the Issuer pursuant to which the
Auction Agent agrees to follow the procedures specified in Appendix B-I to this Supplemental Indenture, as such
agreement may from time to time be amended or supplemented.
     �Auction Date� means the first Business Day next preceding the first day of a Rate Period for each series of
                     Notes.
     �Auction Desk� means the business unit of a Broker-Dealer that fulfills the responsibilities of the Broker-Dealer
under a Broker-Dealer Agreement, including soliciting Bids for the                      Notes, and units of the Broker-Dealer
which are not separated by information controls appropriate to control, limit and monitor the inappropriate
dissemination of information about Bids.
     �Auction Period� means with respect to the                      Notes, either a Standard Auction Period or a Special
Auction Period, as applicable.
     �Auction Procedures� means the procedures for conducting Auctions set forth in Appendix B-I hereto.
     �Auction Rate� means for each series of                      Notes for each Auction Period, (i) if Sufficient Clearing Bids
exist, the Winning Bid Rate, provided, however, if all of the                      Notes are the subject of Submitted Hold
Orders, the All Hold Rate for such series of                      Notes and (ii) if Sufficient Clearing Bids do not exist, the
Maximum Rate for such series of                      Notes.
     �Authorized Denomination� means $25,000 and any integral multiple thereof.
     �Available                      Notes� means for each series of                      Notes on each Auction Date, the number of
Units of                      Notes of such series that are not the subject of Submitted Hold Orders.
     �Beneficial Owner,� with respect to each series of                      Notes, means a customer of a Broker-Dealer who is
listed on the records of that Broker-Dealer (or, if applicable, the Auction Agent) as a holder of such series of
                     Notes.
     �Bid� shall have the meaning specified in Appendix B-I hereto.
     �Bidder� means each Beneficial Owner, Potential Beneficial Owner and Broker Dealer who places an Order.
     �Board of Directors� or �Board� means the Board of Directors of the Issuer or any duly authorized committee thereof
as permitted by applicable law.
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     �Broker-Dealer� means any broker-dealer or broker-dealers, or other entity permitted by law to perform the function
required of a Broker-Dealer by the Auction Procedures, that has been selected by the Issuer and that is a party to a
Broker-Dealer Agreement with the Auction Agent.
     �Broker-Dealer Agreement� means an agreement between the Auction Agent and a Broker-Dealer, pursuant to
which such Broker-Dealer agrees to follow the Auction Procedures.
     �Broker-Dealer Deadline� means, with respect to an Order, the internal deadline established by the Broker-Dealer
through which the Order was placed after which it will not accept Orders or any change in any Order previously
placed with such Broker-Dealer; provided, however, that nothing shall prevent the Broker-Dealer from correcting
Clerical Errors by the Broker-Dealer with respect to Orders from Bidders after the Broker-Dealer Deadline pursuant to
the provisions herein. Any Broker-Dealer may change the time or times of its Broker-Dealer Deadline as it relates to
such Broker-Dealer by giving notice not less than two Business Days prior to the date such change is to take effect to
Bidders who place Orders through such Broker-Dealer.
     �Business Day� means a day on which the New York Stock Exchange is open for trading and which is not a
Saturday, Sunday or other day on which banks in the City of New York, New York are authorized or obligated by law
to close, days on which the Federal Reserve Bank of New York is not open for business, days on which banking
institutions or trust companies located in the state in which the operations of the Auction Agent are conducted are
authorized or required to be closed by law, regulation or executive order of the state in which the Auction Agent
conducts operations with respect to the                      Notes.
     �Clerical Error� means a clerical error in the processing of an Order, and includes, but is not limited to, the
following: (i) a transmission error, including but not limited to, an Order sent to the wrong address or number, failure
to transmit certain pages or illegible transmission, (ii) failure to transmit an Order received from one or more Existing
Holders or Potential Beneficial Owners (including Orders from the Broker-Dealer which were not originated by the
Auction Desk) prior to the Broker-Dealer Deadline or generated by the Broker-Dealer�s Auction Desk for its own
account prior to the Submission Deadline or (iii) a typographical error. Determining whether an error is a �Clerical
Error� is within the reasonable judgment of the Broker-Dealer, provided that the Broker-Dealer has a record of the
correct Order that shows it was so received or so generated prior to the Broker-Dealer Deadline or the Submission
Deadline, as applicable.
     �Code� means the Internal Revenue Code of 1986, as amended.
     �Commercial Paper Dealers� has the meaning set forth in the definition of AA Composite Commercial Paper Rate.
     �Commission� means the Securities and Exchange Commission.
     �Default Rate� means the Reference Rate multiplied by three (3).
     �Deposit Securities� means cash and any obligations or securities, including short term money market instruments
that are Eligible Assets, rated at least                     ,                      or                      by                      , except that, such
obligations or securities shall be considered �Deposit Securities� only if they are also rated at least P-2 by Moody�s.
     �Discount Factor� means the Moody�s Discount Factor (if Moody�s is then rating the                      Notes),
                     Discount Factor (if                      is then rating the                       Notes) or an Other Rating Agency
Discount Factor, whichever is applicable.
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     �Discounted Value� means the quotient of the Market Value of an Eligible Asset divided by the applicable Discount
Factor, provided that with respect to an Eligible Asset that is currently callable, Discounted Value will be equal to the
quotient as calculated above or the call price, whichever is lower, and that with respect to an Eligible Asset that is
prepayable, Discounted Value will be equal to the quotient as calculated above or the par value, whichever is lower.
     �Eligible Assets� means Moody�s Eligible Assets or                     �s Eligible Assets (if Moody�s or                      are
then rating the                      Notes) and/or Other Rating Agency Eligible Assets, whichever is applicable.
     �Error Correction Deadline� means one hour after the Auction Agent completes the dissemination of the results of
the Auction to Broker-Dealers without regard to the time of receipt of such results by any Broker-Dealer; provided,
however, in no event shall the Error Correction Deadline extend past 4:00 p.m., New York City time unless the
Auction Agent experiences technological failure or force majeure in disseminating the Auction results which causes a
delay in dissemination past 3:00 p.m., New York City time.
     �Existing Holder,� with respect to                      Notes of a series, shall mean a Broker-Dealer (or any such other
Person as may be permitted by the Issuer) that is listed on the records of the Auction Agent as a holder of                     
Notes of such series.
     � � means                      Ratings and its successors at law.
     �                      Discount Factor� means the discount factors set forth in the                      Guidelines for use in
calculating the Discounted Value of the Issuer�s assets in connection with                     �s ratings of                      Notes.
     �_                      Eligible Asset� means assets of the Issuer set forth in the                      Guidelines as eligible for
inclusion in calculating the Discounted Value of the Issuer�s assets in connection with                     �s ratings of
                     Notes.
     �                      Guidelines� mean the guidelines provided by                     , as may be amended from time to time, in
connection with                     �s ratings of                      Notes.
     �Hold Order� shall have the meaning specified in Appendix B-I hereto or an Order deemed to have been submitted
as provided in paragraph (c) of Section 1 of Appendix B-I hereto.
     �Holder� means, with respect to                      Notes, the registered holder of notes of each series of                     
Notes as the same appears on the books or records of the Issuer.
     �Index� means on any Auction Date with respect to                      Notes in any Auction Period of 35 days or less the
applicable LIBOR rate. The Index with respect to                      Notes in any Auction Period of more than 35 days
shall be the rate on United States Treasury Securities having a maturity which most closely approximates the length of
the Auction Period as last published in The Wall Street Journal or such other source as may be mutually agreed upon
by the Trustee and the Broker-Dealers. If either rate is unavailable, the Index shall be an index or rate agreed to by all
Broker-Dealers and consented to by the Issuer. For the purpose of this definition an Auction Period of 35 days or less
means a 35-day Auction Period or shorter Auction Period, i.e., a 35-day Auction Period which is extended because of
a holiday would still be considered an Auction Period of 35 days or less.
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     �Interest Payment Date� when used with respect to any                      Notes, means the date on which an installment
of interest on such                      Notes shall be due and payable which generally shall be the day next following an
Auction Date.
     �LIBOR� means, for purposes of determining the Reference Rate, (i) the rate for deposits in U.S. dollars for the
designated Rate Period, which appears on display page 3750 of Moneyline�s Telerate Service (�Telerate Page 3750�) (or
such other page as may replace that page on that service, or such other service as may be selected by Lehman Brothers
Inc. or its successors) as of 11:00 a.m., London time, on the day that is the Business Day on the Auction Date or, if the
Auction Date is not a Business Day, the Business Day preceding the Auction Date (the �LIBOR Determination Date�),
or (ii) if such rate does not appear on Telerate Page 3750 or such other page as may replace such Telerate Page 3750,
(A)                       shall determine the arithmetic mean of the offered quotations of the reference banks to leading banks
in the London interbank market for deposits in U.S. dollars for the designated Rate Period in an amount determined by
                     by reference to requests for quotations as of approximately 11:00 a.m. (London time) on such date made
by                      to the reference banks, (B) if at least two of the reference banks provide such quotations, LIBOR shall
equal such arithmetic mean of such quotations, (C) if only one or none of the reference banks provide such quotations,
LIBOR shall be deemed to be the arithmetic mean of the offered quotations that leading banks in The City of New
York, New York selected by                      (after obtaining the Issuer�s approval) are quoting on the relevant LIBOR
Determination Date for deposits in U.S. dollars for the designated Rate Period in an amount determined by
                     (after obtaining the Issuer�s approval) that is representative of a single transaction in such market at such
time by reference to the principal London office of leading banks in the London interbank market; provided, however,
that if                      is not a Broker-Dealer or does not quote a rate required to determine LIBOR, LIBOR will be
determined on the basis of the quotation or quotations furnished by any other Broker-Dealer selected by the Issuer to
provide such rate or rates not being supplied by                      ; provided further, that if                      and/or a substitute
Broker-Dealer are required but unable to determine a rate in accordance with at least one of the procedures provided
above, LIBOR shall be the most recently determinable LIBOR. If the number of Rate Period days shall be (i) 7 or
more but fewer than 21 days, such rate shall be the seven-day LIBOR rate; (ii) more than 21 but fewer than 49 days,
such rate shall be one-month LIBOR rate; (iii) 49 or more but fewer than 77 days, such rate shall be the two-month
LIBOR rate; (iv) 77 or more but fewer than 112 days, such rate shall be the three-month LIBOR rate; (v) 112 or more
but fewer than 140 days, such rate shall be the four-month LIBOR rate; (vi) 140 or more but fewer than 168 days,
such rate shall be the five-month LIBOR rate; (vii) 168 or more but fewer 189 days, such rate shall be the six-month
LIBOR rate; (viii) 189 or more but fewer than 217 days, such rate shall be the seven-month LIBOR rate; (ix) 217 or
more but fewer than 252 days, such rate shall be the eight-month LIBOR rate; (x) 252 or more but fewer than
287 days, such rate shall be the nine-month LIBOR rate; (xi) 287 or more but fewer than 315 days, such rate shall be
the ten-month LIBOR rate; (xii) 315 or more but fewer than 343 days, such rate shall be the eleven-month LIBOR
rate; and (xiii) 343 or more days but fewer than 365 days, such rate shall be the twelve-month LIBOR rate.
     �Market Value� means the market value of an asset of the Issuer determined as follows: For equity securities, the
value obtained from readily available market quotations. If an equity security is not traded on an exchange or not
available from a Board-approved pricing service, the value obtained from written broker-dealer quotations. For
fixed-income securities, the value obtained from readily available market quotations based on the last sale price of a
security on the day the Issuer values its assets or the market value obtained from a pricing service or the value
obtained from a direct written broker-dealer quotation from a dealer who has made a market in the security. �Market
Value� for other securities will mean the value obtained pursuant to the Issuer�s valuation procedures. If the market
value of a security cannot be obtained, or the Issuer�s investment adviser determines that the value of a security as so
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obtained does not represent the fair value of a security, fair value for that security shall be determined pursuant to the
valuation procedures adopted by the Board of Directors.
     �Maximum Rate� means, on any date on which the Applicable Rate is determined, the rate equal to the applicable
percentage of the Reference Rate, subject to upward but not downward adjustment in the discretion of the Board of
Directors after consultation with the Broker-Dealers, provided that immediately following any such increase the Issuer
would be in compliance with the                      Notes Basic Maintenance Amount.
     �Minimum Rate� means, on any Auction Date with respect to a Rate Period of                      days or fewer, 70% of
the AA Composite Commercial Paper Rate at the close of business on the Business Day next preceding such Auction
Date. There shall be no Minimum Rate on any Auction Date with respect to a Rate Period of more than the Standard
Rate Period.
     �Moody�s� means Moody�s Investors Service, Inc., a Delaware corporation, and its successors at law.
     �Moody�s Discount Factor� means the discount factors set forth in the Moody�s Guidelines for use in calculating the
Discounted Value of the Issuer�s assets in connection with Moody�s ratings of                      Notes.
     �Moody�s Eligible Assets� means assets of the Issuer set forth in the Moody�s Guidelines as eligible for inclusion in
calculating the Discounted Value of the Issuer�s assets in connection with Moody�s ratings of                      Notes.
     �Moody�s Guidelines� mean the guidelines provided by Moody�s, as may be amended from time to time, in
connection with Moody�s ratings of                      Notes.
     �1940 Act                      Notes Asset Coverage� means asset coverage, as determined in accordance with
Section 18(h) of the Investment Company Act, of at least 300% with respect to all outstanding senior securities
representing indebtedness of the Issuer, including all Outstanding                      Notes (or such other asset coverage as
may in the future be specified in or under the Investment Company Act as the minimum asset coverage for senior
securities representing indebtedness of a closed-end investment company as a condition of declaring dividends on its
common stock), determined on the basis of values calculated as of a time within 48 hours next preceding the time of
such determination.
     �Notes� means Securities of the Issuer ranking on a parity with the                      Notes that may be issued from time
to time pursuant to the Indenture.
     �Order� means a Hold Order, Bid or Sell Order.
     �Original Issue Date� means, with respect to the                      Notes,                     .
     �Other Rating Agency� means each rating agency, if any, other than Moody�s or                      then providing a rating
for the                      Notes pursuant to the request of the Issuer.
     �Other Rating Agency Discount Factor� means the discount factors set forth in the Other Rating Agency
Guidelines of each Other Rating Agency for use in calculating the Discounted Value of the Issuer�s assets in
connection with the Other Rating Agency�s rating of                      Notes.
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     �Other Rating Agency Eligible Assets� means assets of the Issuer set forth in the Other Rating Agency Guidelines
of each Other Rating Agency as eligible for inclusion in calculating the Discounted Value of the Issuer�s assets in
connection with the Other Rating Agency�s rating of                      Notes.
     �Other Rating Agency Guidelines� mean the guidelines provided by each Other Rating Agency, as may be
amended from time to time, in connection with the Other Rating Agency�s rating of                      Notes.
     �Outstanding� or �outstanding� means, as of any date,                      Notes theretofore issued by the Issuer except,
without duplication, (i) any                      Notes theretofore canceled, redeemed or repurchased by the Issuer, or
delivered to the Trustee for cancellation or with respect to which the Issuer has given notice of redemption and
irrevocably deposited with the Paying Agent sufficient funds to redeem such                      Notes and (ii) any
                     Notes represented by any certificate in lieu of which a new certificate has been executed and delivered by
the Issuer. Notwithstanding the foregoing, (A) in connection with any Auction, any series of                      Notes as to
which the Issuer or any person known to the Auction Agent to be an Affiliate of the Issuer shall be the Existing
Holder thereof shall be disregarded and deemed not to be Outstanding; and (B) for purposes of determining the
                     Notes Basic Maintenance Amount,                      Notes held by the Issuer shall be disregarded and not
deemed Outstanding but                      Notes held by any Affiliate of the Issuer shall be deemed Outstanding.
     �Paying Agent� means                      unless and until another entity appointed by a resolution of the Board of
Directors enters into an agreement with the Issuer to serve as paying agent, transfer agent, registrar, and redemption
agent with respect to the                      Notes, which Paying Agent may be the same as the Trustee or the Auction
Agent.
     �Person� or �person� means and includes an individual, a partnership, a trust, a company, an unincorporated
association, a joint venture or other entity or a government or any agency or political subdivision thereof.
     �Potential Beneficial Owner,� with respect to a series of                      Notes, shall mean a customer of a
Broker-Dealer that is not a Beneficial Owner of                      Notes of such series but that wishes to purchase
                     Notes of such series, or that is a Beneficial Owner of                      Notes of such series that wishes to
purchase additional                      Notes of such series; provided, however, that for purposes of conducting an Auction,
the Auction Agent may consider a Broker-Dealer acting on behalf of its customer as a Potential Beneficial Owner.
     �Potential Holder,� with respect to                      Notes of such series, shall mean a Broker-Dealer (or any such other
person as may be permitted by the Issuer) that is not an Existing Holder of                      Notes of such series or that is
an Existing Holder of                      Notes of such series that wishes to become the Existing Holder of additional
                     Notes of such series; provided, however, that for purposes of conducting an Auction, the Auction Agent
may consider a Broker-Dealer acting on behalf of its customer as a Potential Holder.
     �Rate Period� means, with respect to a series of                      Notes, the period commencing on the Original Issue
Date thereof and ending on the date specified for such series on the Original Issue Date thereof and thereafter, as to
such series, the period commencing on the day following each Rate Period for such series and ending on the day
established for such series by the Issuer.
     �Rating Agency� means each of                      (if                      is then rating                       Notes), Moody�s (if
Moody�s is then rating                      Notes) and any Other Rating Agency.
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     �Rating Agency Guidelines� mean                      Guidelines (if                      is then rating                       Notes),
Moody�s Guidelines (if Moody�s is then rating                      Notes) and any Other Rating Agency Guidelines.
     �Redemption Date,� when used with respect to any                      Note to be redeemed, means the date fixed for such
redemption by or pursuant to the Indenture.
     �Redemption Price,� when used with respect to any                      Note to be redeemed, means the price at which it is
to be redeemed pursuant to the Indenture.
     �Reference Rate� means, with respect to the determination of the Maximum Rate and Default Rate, the greater of
(i) the applicable AA Composite Commercial Paper Rate (for a Rate Period of fewer than 184 days) or the applicable
Treasury Index Rate (for a Rate Period of 184 days or more), or (ii) the applicable LIBOR Rate.
     �Securities Act� means the Securities Act of 1933, as amended from time to time.
     �Securities Depository� means The Depository Trust Company and its successors and assigns or any successor
securities depository selected by the Issuer that agrees to follow the procedures required to be followed by such
securities depository in connection with the                      Notes Series                      .
     �Sell Order� shall have the meaning specified in Appendix B-I hereto.
     �Special Auction Period� means an Auction Period that is not a Standard Auction Period.
     �Special Rate Period� means a Rate Period that is not a Standard Rate Period.
     �Specific Redemption Provisions� means, with respect to any Special Rate Period of more than one year, either, or
any combination of a period (a �Non-Call Period�) determined by the Board of Directors after consultation with the
Broker-Dealers, during which the                      Notes subject to such Special Rate Period are not subject to redemption
at the option of the Issuer consisting of a number of whole years as determined by the Board of Directors after
consultation with the Broker-Dealers, during each year of which the                      Notes subject to such Special Rate
Period shall be redeemable at the Issuer�s option and/or in connection with any mandatory redemption at a price equal
to the principal amount plus accrued but unpaid interest plus a premium expressed as a percentage or percentages of
$25,000 or expressed as a formula using specified variables as determined by the Board of Directors after consultation
with the Broker-Dealers.
     �Standard Auction Period� means an Auction Period of                      days.
     �Standard Rate Period� means a Rate Period of                      days.
     �Stated Maturity� with respect to                      Notes Series                     , shall mean                      .
     �Submission Deadline� means 1:00 P.M., New York City time, on any Auction Date or such other time on such date
as shall be specified by the Auction Agent from time to time pursuant to the Auction Agreement as the time by which
the Broker-Dealers are required to submit Orders to the Auction Agent. Notwithstanding the foregoing, the Auction
Agent will follow the Securities Industry and Financial Markets Association�s Early Market Close Recommendations
for shortened trading days for the bond markets (the �SIFMA Recommendation�) unless the Auction Agent is instructed
otherwise in writing by the Issuer. In the event of a SIFMA Recommendation with respect to an Auction Date, the
Submission Deadline will be 11:30 A.M., instead of 1:00 P.M., New York City time.
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     �Submitted Bid� shall have the meaning specified in Appendix B-I hereto.
     �Submitted Hold Order� shall have the meaning specified in Appendix B-I hereto.
     �Submitted Order� shall have the meaning specified in Appendix B-I hereto.
     �Submitted Sell Order� shall have the meaning specified in Appendix B-I hereto.
     �Sufficient Clearing Bids� means for each series of                      Notes, an Auction for which the number of Units
of                      Notes of such series that are the subject of Submitted Bids by Potential Beneficial Owners specifying
one or more rates not higher than the Maximum Rate is not less than the number of Units of                      Notes of
such series that are the subject of Submitted Sell Orders and of Submitted Bids by Existing Holders specifying rates
higher than the Maximum Rate.
     �                      Notes Basic Maintenance Amount� as of any Valuation Date has the meaning set forth in the Rating
Agency Guidelines.
     �                      Notes Series                     � means the Series                       Notes or any other Notes hereinafter
designated as Series                       of the                      Notes.
     �Treasury Index Rate� means the average yield to maturity for actively traded marketable U.S. Treasury fixed
interest rate securities having the same number of 30-day periods to maturity as the length of the applicable Rate
Period, determined, to the extent necessary, by linear interpolation based upon the yield for such securities having the
next shorter and next longer number of 30-day periods to maturity treating all Rate Periods with a length greater than
the longest maturity for such securities as having a length equal to such longest maturity, in all cases based upon data
set forth in the most recent weekly statistical release published by the Board of Governors of the Federal Reserve
System (currently in H.15(519)); provided, however, if the most recent such statistical release shall not have been
published during the 15 days preceding the date of computation, the foregoing computations shall be based upon the
average of comparable data as quoted to the Issuer by at least three recognized dealers in U.S. Government securities
selected by the Issuer.
     �Trustee� means                      or such other person who is named as a trustee pursuant to the terms of the Indenture.
     �Unit� means, with respect to each series of                      Notes, the principal amount of the minimum Authorized
Denomination of the                      Notes.
     �Valuation Date� means every Friday, or, if such day is not a Business Day, the next preceding Business Day;
provided, however, that the first Valuation Date may occur on any other date established by the Issuer; provided,
further, however, that such first Valuation Date shall be not more than one week from the date on which                     
Notes Series                      initially are issued.
     �Winning Bid Rate� means for each series of                      Notes, the lowest rate specified in any Submitted Bid of
such series of                      Notes which if selected by the Auction Agent as the Applicable Rate would cause the
number of Units of                      Notes of such series that are the subject of Submitted Bids specifying a rate not
greater than such rate to be not less than the number of Units of Available                      Notes of such series.
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NOTE DETAILS, FORM OF NOTES AND REDEMPTION OF NOTES
Interest
     (a) The Holders of any series of                      Notes shall be entitled to receive interest payments on their
                     Notes at the Applicable Rate, determined as set forth in paragraph (c) of this Section 2.02, and no more,
payable on the respective dates determined as set forth in paragraph (b) of this Section 2.02. Interest on the
Outstanding                      Notes of any series issued on the Original Issue Date shall accumulate from the Original
Issue Date.
     (b) (i) Interest shall be payable, subject to subparagraph (b)(ii) of this Section 2.02, on each series of                     
Notes, with respect to any Rate Period on the first Business Day following the last day of such Rate Period; provided,
however, if the Rate Period is greater than 30 days then on a monthly basis on the first Business Day of each month
within such Rate Period, not including the initial Rate Period, and on the Business Day following the last day of such
Rate Period.
     (ii) If a day for payment of interest resulting from the application of subparagraph (b)(i) above is not a Business
Day, then the Interest Payment Date shall be the first Business Day following such day for payment of interest in the
case of a series of                      Notes designated as �Series                     .�
     (iii) The Issuer shall pay to the Paying Agent not later than 3:00 p.m., New York City time, on the Business Day
next preceding each Interest Payment Date for each series of                      Notes, an aggregate amount of funds
available on the next Business Day in the City of New York, New York, equal to the interest to be paid to all Holders
of such                      Notes on such Interest Payment Date. The Issuer shall not be required to establish any reserves
for the payment of interest.
     (iv) All moneys paid to the Paying Agent for the payment of interest shall be held in trust for the payment of such
interest by the Paying Agent for the benefit of the Holders specified in subparagraph (b)(v) of this Section 2.02. Any
moneys paid to the Paying Agent in accordance with the foregoing but not applied by the Paying Agent to the
payment of interest, including interest earned on such moneys, will, to the extent permitted by law, be repaid to the
Issuer at the end of 90 days from the date on which such moneys were to have been so applied.
     (v) Each interest payment on a series of                      Notes shall be paid on the Interest Payment Date therefor to
the Holders of that series as their names appear on the security ledger or security records of the Issuer on the Business
Day next preceding such Interest Payment Date. Interest in arrears for any past Rate Period may be declared and paid
at any time, without reference to any regular Interest Payment Date, to the Holders as their names appear on the books
or records of the Issuer on such date, not exceeding 15 days preceding the payment date thereof, as may be fixed by
the Board of Directors. No interest will be payable in respect of any Interest Payment or payments which may be in
arrears.
     (c) (i) The interest rate on Outstanding                      Notes of each series during the period from and after the
Original Issue Date to and including the last day of the initial Rate Period therefor shall be equal to                      %.
For each subsequent Rate Period with respect to the                      Notes Outstanding thereafter, the interest rate shall
be equal to the rate per annum that results from an Auction; provided, however, that if an Auction for any subsequent
Rate Period of a series of                      Notes is not held for any reason or if Sufficient Clearing Bids have not been
made in an Auction (other than as a result of all series of                      Notes being the subject of Submitted
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Hold Orders), then the interest rate on a series of                      Notes for any such Rate Period shall be the Maximum
Rate (except during a Default Period (as defined below) when the interest rate shall be the Default Rate, as set forth in
Section 2.02(c)(ii) below). The All Hold Rate will apply automatically following an Auction in which all of the
Outstanding series of                      Notes are subject (or are deemed to be subject) to Hold Orders. The rate per annum
at which interest is payable on a series of                      Notes as determined pursuant to this Section 2(c)(i) shall be the
�Applicable Rate.� For Standard Rate Periods or shorter periods only, the Applicable Rate resulting from an Auction
will not be less than the Minimum Rate.
     (ii) Subject to the cure provisions below, a �Default Period� with respect to a particular series will commence on any
date the Issuer fails to deposit irrevocably in trust in same-day funds, with the Paying Agent by 12:00 noon, New
York City time, (A) the full amount of any redemption price (the �Redemption Price�) payable on the date fixed for
redemption (the �Redemption Date�) (a �Redemption Default,� which shall constitute an Event of Default pursuant to
Section 5.1(7) of the Original Indenture) or (B) the full amount of any accrued interest on that series payable on the
Interest Payment Date (an �Interest Default� and together with a Redemption Default, hereinafter referred to as �Default�).
Subject to the cure provisions of Section 2(c)(iii) below, a Default Period with respect to an Interest Default or a
Redemption Default shall end on the Business Day on which, by 12:00 noon, New York City time, all unpaid interest
and any unpaid Redemption Price shall have been deposited irrevocably in trust in same-day funds with the Paying
Agent. In the case of an Interest Default, the Applicable Rate for each Rate Period commencing during a Default
Period will be equal to the Default Rate, and each subsequent Rate Period commencing after the beginning of a
Default Period shall be a Standard Rate Period; provided, however, that the commencement of a Default Period will
not by itself cause the commencement of a new Rate Period. No Auction shall be held during a Default Period with
respect to an Interest Default applicable to that series of                      Notes.
     (iii) No Default Period with respect to an Interest Default or Redemption Default shall be deemed to commence if
the amount of any interest or any Redemption Price due (if such default is not solely due to the willful failure of the
Issuer) is deposited irrevocably in trust, in same-day funds with the Paying Agent by 12:00 noon, New York City time
within three Business Days after the applicable Interest Payment Date or Redemption Date, together with an amount
equal to the Default Rate applied to the amount of such non-payment based on the actual number of days comprising
such period divided by 360 for each series. The Default Rate shall be equal to the Reference Rate multiplied by three
(3).
     (iv) The amount of interest per Unit of                      Notes payable on each Interest Payment Date of each Rate
Period of less than one (1) year (or in respect of interest on another date in connection with a redemption during such
Rate Period) shall be computed by multiplying the Applicable Rate (or the Default Rate) for such Rate Period (or a
portion thereof) by a fraction, the numerator of which will be the number of days in such Rate Period (or portion
thereof) that such                      Notes were outstanding and for which the Applicable Rate or the Default Rate was
applicable and the denominator of which will be 360, multiplying the amount so obtained by $25,000, and rounding
the amount so obtained to the nearest cent. During any Rate Period of one (1) year or more, the amount of interest per
Unit of                      Notes payable on any Interest Payment Date (or in respect of interest on another date in
connection with a redemption during such Rate Period) shall be computed as described in the preceding sentence.
     (d) Any Interest Payment made on any series of                      Notes shall first be credited against the earliest
accrued but unpaid interest due with respect to such series.
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Redemption
     (a) (i) After the initial Rate Period, subject to the provisions of this Section 2.03 and to the extent permitted under
the Investment Company Act, the Issuer may, at its option, redeem in whole or in part out of funds legally available
therefor a series of                      Notes herein designated as (A) having a Rate Period of one year or less, on the
Business Day after the last day of such Rate Period by delivering a notice of redemption not less than 15 days and not
more than 40 days prior to the date fixed for such redemption, at a redemption price equal to the aggregate principal
amount, plus an amount equal to accrued but unpaid interest thereon (whether or not earned) to the date fixed for
redemption (�Redemption Price�), or (B) having a Rate Period of more than one year, on any Business Day prior to the
end of the relevant Rate Period by delivering a notice of redemption not less than 15 days and not more than 40 days
prior to the date fixed for such redemption, at the Redemption Price, plus a redemption premium, if any, determined
by the Board of Directors after consultation with the Broker-Dealers and set forth in any applicable Specific
Redemption Provisions at the time of the designation of such Rate Period as set forth in Section 2.04 hereof; provided,
however, that during a Rate Period of more than one year no series of                      Notes will be subject to optional
redemption except in accordance with any Specific Redemption Provisions approved by the Board of Directors after
consultation with the Broker-Dealers at the time of the designation of such Rate Period. Notwithstanding the
foregoing, the Issuer shall not give a notice of or effect any redemption pursuant to this Section 2.03(a)(i) unless, on
the date on which the Issuer intends to give such notice and on the date of redemption (a) the Issuer has available
certain Deposit Securities with maturity or tender dates not later than the day preceding the applicable redemption date
and having a value not less than the amount (including any applicable premium) due to Holders of a series of
                     Notes by reason of the redemption of such                      Notes on such date fixed for the redemption and
(b) the Issuer would have Eligible Assets with an aggregate Discounted Value at least equal the                      Notes
Basic Maintenance Amount immediately subsequent to such redemption, if such redemption were to occur on such
date, it being understood that the provisions of paragraph (d) of this Section 2.03 shall be applicable in such
circumstances in the event the Issuer makes the deposit and takes the other action required thereby.
     (ii) If the Issuer fails to maintain, as of any Valuation Date, Eligible Assets with an aggregate Discounted Value at
least equal to the                      Notes Basic Maintenance Amount or, as of the last Business Day of any month, the
1940 Act                      Notes Asset Coverage, and such failure is not cured within ten Business Days following such
Valuation Date in the case of a failure to maintain the                      Notes Basic Maintenance Amount or on the last
Business Day of the following month in the case of a failure to maintain the 1940 Act                      Notes Asset
Coverage as of such last Business Day (each an �Asset Coverage Cure Date�), the                      Notes will be subject to
mandatory redemption out of funds legally available therefor. The aggregate principal amount of                      Notes
to be redeemed in such circumstances will be equal to the lesser of (A) the minimum principal amount of                     
Notes the redemption of which, if deemed to have occurred immediately prior to the opening of business on the
relevant Asset Coverage Cure Date, would result in the Issuer having Eligible Assets with an aggregate Discounted
Value at least equal to the                      Notes Basic Maintenance Amount, or sufficient to satisfy 1940 Act
                     Notes Asset Coverage, as the case may be, in either case as of the relevant Asset Coverage Cure Date
(provided that, if there is no such minimum principal amount of                      Notes the redemption of which would
have such result, all                      Notes then Outstanding will be redeemed), and (B) the maximum principal amount
of                      Notes that can be redeemed out of funds expected to be available therefor on the Mandatory
Redemption Date at the Mandatory Redemption Price set forth in subparagraph (a)(iii) of this Section 2.03.
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     (iii) In determining the                      Notes required to be redeemed in accordance with the foregoing
Section 2.03(a)(ii), the Issuer shall allocate the aggregate principal amount of                      Notes required to be
redeemed to satisfy the                      Notes Basic Maintenance Amount or the 1940 Act                      Notes Asset
Coverage, as the case may be, pro rata among the Holders of                      Notes in proportion to the aggregate
principal amount of                      Notes they hold, by lot or by such other method as the Issuer shall deem equitable,
subject to the further provisions of this subparagraph (iii). The Issuer shall effect any required mandatory redemption
pursuant to subparagraph (a)(ii) of this Section 2.03 no later than 40 days after the Asset Coverage Cure Date (the
�Mandatory Redemption Date�), except that if the Issuer does not have funds legally available for the redemption of, or
is not otherwise legally permitted to redeem, the aggregate principal amount of                      Notes which would be
required to be redeemed by the Issuer under clause (A) of subparagraph (a)(ii) of this Section 2.03 if sufficient funds
were available, or the Issuer otherwise is unable to effect such redemption on or prior to such Mandatory Redemption
Date, the Issuer shall redeem those                      Notes, and other Notes, on the earliest practicable date on which the
Issuer will have such funds available, upon notice pursuant to Section 2.03(b) to record owners of the                     
Notes to be redeemed and the Paying Agent. The Issuer will deposit with the Paying Agent funds sufficient to redeem
the specified aggregate principal amount of                      Notes with respect to a redemption required under
subparagraph (a)(ii) of this Section 2.03, by 1:00 p.m., New York City time, of the Business Day immediately
preceding the Mandatory Redemption Date. If fewer than all of the Outstanding                      Notes are to be
redeemed pursuant to this Section 2.03(a)(iii), the aggregate principal amount of                      Notes to be redeemed
shall be redeemed pro rata from the Holders of such                      Notes in proportion to the aggregate principal
amount of such                      Notes held by such Holders, by lot or by such other method as the Issuer shall deem fair
and equitable, subject, however, to the terms of any applicable Specific Redemption Provisions. �Mandatory
Redemption Price� means the Redemption Price plus (in the case of a Rate Period of one year or more only) a
redemption premium, if any, determined by the Board of Directors after consultation with the Broker-Dealers and set
forth in any applicable Specific Redemption Provisions.
     (b) In the event of a redemption pursuant to Section 2.03(a), the Issuer will file a notice of its intention to redeem
with the Commission so as to provide at least the minimum notice required under Rule 23c-2 under the Investment
Company Act or any successor provision. In addition, the Issuer shall deliver a notice of redemption to the Auction
Agent and the Trustee (the �Notice of Redemption�) containing the information set forth below (i) in the case of an
optional redemption pursuant to subparagraph (a)(i) above, at least three Business Days prior to the giving of notice to
the Holders and (ii) in the case of a mandatory redemption pursuant to subparagraph (a)(ii) above, on or prior to the
30th day preceding the Mandatory Redemption Date. The Trustee will use its reasonable efforts to provide notice to
each Holder of                      Notes called for redemption by electronic or other reasonable means not later than the
close of business on the Business Day immediately following the day on which the Trustee determines the
                     Notes to be redeemed (or, during a Default Period with respect to such                      Notes, not later than
the close of business on the Business Day immediately following the day on which the Trustee receives Notice of
Redemption from the Issuer). The Trustee shall confirm such notice in writing not later than the close of business on
the third Business Day preceding the date fixed for redemption by providing the Notice of Redemption to each Holder
of                      Notes called for redemption, the Paying Agent (if different from the Trustee) and the Securities
Depository. Notice of Redemption will be addressed to the registered owners of each series of                      Notes at
their addresses appearing on the books or records of the Issuer. Such Notice of Redemption will set forth (i) the date
fixed for redemption, (ii) the principal amount and identity of                      Notes to be redeemed, (iii) the redemption
price (specifying the amount of accrued
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interest to be included therein and any redemption premium, if any), (iv) that interest on the                      Notes to be
redeemed will cease to accrue on such date fixed for redemption, (v) applicable cusip number(s) and (vi) the provision
under which redemption shall be made. No defect in the Notice of Redemption or in the transmittal or mailing thereof
will affect the validity of the redemption proceedings, except as required by applicable law. If fewer than all
                     Notes held by any Holder are to be redeemed, the Notice of Redemption mailed to such Holder shall also
specify the principal amount of                      Notes to be redeemed from such Holder.
     (c) Notwithstanding the provisions of paragraph (a) of this Section 2.03, no                      Notes may be redeemed
unless all interest on the Outstanding                      Notes and all Notes of the Issuer ranking on a parity with the
                     Notes, have been or are being contemporaneously paid or set aside for payment; provided, however, that
the foregoing shall not prevent the purchase or acquisition of all Outstanding                      Notes pursuant to the
successful completion of an otherwise lawful purchase or exchange offer made on the same terms to, and accepted by,
Holders of all Outstanding                      Notes.
     (d) Upon the deposit of funds sufficient to redeem any                      Notes with the Paying Agent and the giving of
the Notice of Redemption to the Trustee under paragraph (b) of this Section 2.03, interest on such                      Notes
shall cease to accrue and such                      Notes shall no longer be deemed to be Outstanding for any purpose
(including, without limitation, for purposes of calculating whether the Issuer has maintained the requisite                     
Notes Basic Maintenance Amount or the 1940 Act                      Notes Asset Coverage), and all rights of the Holder of
the                      Notes so called for redemption shall cease and terminate, except the right of such Holder to receive
the redemption price specified herein, but without any interest or other additional amount. Such redemption price shall
be paid by the Paying Agent to the nominee of the Securities Depository. The Issuer shall be entitled to receive from
the Paying Agent, promptly after the date fixed for redemption, any cash deposited with the Paying Agent in excess of
(i) the aggregate redemption price of the                      Notes called for redemption on such date and (ii) such other
amounts, if any, to which Holders of the                      Notes called for redemption may be entitled. Any funds so
deposited that are unclaimed at the end of two years from such redemption date shall, to the extent permitted by law,
be paid to the Issuer, after which time the Holders of                      Notes so called for redemption may look only to the
Issuer for payment of the redemption price and all other amounts, if any, to which they may be entitled. The Issuer
shall be entitled to receive, from time to time after the date fixed for redemption, any interest earned on the funds so
deposited.
     (e) To the extent that any redemption for which Notice of Redemption has been given is not made by reason of the
absence of legally available funds therefor, or is otherwise prohibited, such redemption shall be made as soon as
practicable to the extent such funds become legally available or such redemption is no longer otherwise prohibited.
Failure to redeem any series of                      Notes shall be deemed to exist at any time after the date specified for
redemption in a Notice of Redemption when the Issuer shall have failed, for any reason whatsoever, to deposit in trust
with the Paying Agent the redemption price with respect to any                      Notes for which such Notice of
Redemption has been given. Notwithstanding the fact that the Issuer may not have redeemed any                      Notes
for which a Notice of Redemption has been given, interest may be paid on a series of                      Notes and shall
include those                      Notes for which Notice of Redemption has been given but for which deposit of funds has
not been made.
     (f) All moneys paid to the Paying Agent for payment of the redemption price of any                      Notes called for
redemption shall be held in trust by the Paying Agent for the benefit of Holders of                      Notes to be redeemed.

B-14

Edgar Filing: VERTEX PHARMACEUTICALS INC / MA - Form 4

Table of Contents 28



Table of Contents

     (g) So long as any                      Notes are held of record by the nominee of the Securities Depository, the
redemption price for such                      Notes will be paid on the date fixed for redemption to the nominee of the
Securities Depository for distribution to Agent Members for distribution to the persons for whom they are acting as
agent.
     (h) Except for the provisions described above, nothing contained herein limits any right of the Issuer to purchase or
otherwise acquire any                      Notes outside of an Auction at any price, whether higher or lower than the price
that would be paid in connection with an optional or mandatory redemption, so long as, at the time of any such
purchase, there is no arrearage in the payment of interest on, or the mandatory or optional redemption price with
respect to, any series of                      Notes for which Notice of Redemption has been given and the Issuer is in
compliance with the 1940 Act                      Notes Asset Coverage and has Eligible Assets with an aggregate
Discounted Value at least equal to the                      Notes Basic Maintenance Amount after giving effect to such
purchase or acquisition on the date thereof. If fewer than all the Outstanding                      Notes of any series are
redeemed or otherwise acquired by the Issuer, the Issuer shall give notice of such transaction to the Trustee, in
accordance with the procedures agreed upon by the Board of Directors.
     (i) The Board of Directors may, without further consent of the holders of the                      Notes or the holders of
shares of capital stock of the Issuer, authorize, create or issue any class or series of Notes, including other series of
                     Notes, ranking prior to or on a parity with the                      Notes to the extent permitted by the
Investment Company Act, if, upon issuance, either (A) the net proceeds from the sale of such Notes (or such portion
thereof needed to redeem or repurchase the Outstanding                      Notes) are deposited with the Trustee in
accordance with Section 2.03(d), Notice of Redemption as contemplated by Section 2.03(b) has been delivered prior
thereto or is sent promptly thereafter, and such proceeds are used to redeem all Outstanding                      Notes or
(B) the Issuer would meet the 1940 Act                      Notes Asset Coverage, the                      Notes Basic
Maintenance Amount and the requirements of Section 2.08 hereof.
     (j) If any                      Notes are to be redeemed and such                      Notes are held by the Securities Depository,
the Issuer shall include in the notice of redemption delivered to the Securities Depository: (i) under an item entitled
�Publication Date for Securities Depository Purposes�, the Interest Payment Date prior to the Redemption Date, and
(ii) an instruction to the Securities Depository to (x) determine on such Publication Date after the Auction held on the
immediately preceding Auction Date has settled, the Depository participants whose Securities Depository positions
will be redeemed and the principal amount of such                      Notes to be redeemed from each such position (the
�Securities Depository Redemption Information�), and (y) notify the Auction Agent immediately after such
determination of (A) the positions of the Depository Participants in such                      Notes immediately prior to such
Auction settlement, (B) the positions of the Depository Participants in such                      Notes immediately following
such Auction settlement and (C) the Securities Depository Redemption Information. �Publication Date� shall mean three
Business Days after the Auction Date next preceding such Redemption Date.
Designation of Rate Period
     The initial Rate Period for each series of                      Notes is as set forth under �Designation� in Section 2.01(a)
above. The Issuer will designate the duration of subsequent Rate Periods of each series of                      Notes;
provided, however, that no such designation is necessary for a Standard Rate Period and, provided further, that any
designation of a Special Rate Period shall be effective only if (i) notice thereof shall have been given as provided
herein, (ii) any failure to pay
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in a timely manner to the Trustee the full amount of any interest on, or the redemption price of,                      Notes
shall have been cured as provided above, (iii) Sufficient Clearing Bids shall have existed in an Auction held on the
Auction Date immediately preceding the first day of such proposed Special Rate Period, (iv) if the Issuer shall have
mailed a Notice of Redemption with respect to any                      Notes, the redemption price with respect to such
                     Notes shall have been deposited with the Paying Agent, and (v) in the case of the designation of a Special
Rate Period, the Issuer has confirmed that as of the Auction Date next preceding the first day of such Special Rate
Period, it has Eligible Assets with an aggregate Discounted Value at least equal to the                      Notes Basic
Maintenance Amount, and the Issuer has consulted with the Broker-Dealers and has provided notice of such
designation and otherwise complied with the Rating Agency Guidelines.
     If the Issuer proposes to designate any Special Rate Period, not fewer than 7 (or two Business Days in the event the
duration of the Rate Period prior to such Special Rate Period is fewer than 8 days) nor more than 30 Business Days
prior to the first day of such Special Rate Period, notice shall be (i) made by press release and (ii) communicated by
the Issuer by telephonic or other means to the Trustee and confirmed in writing promptly thereafter. Each such notice
shall state (A) that the Issuer proposes to exercise its option to designate a succeeding Special Rate Period, specifying
the first and last days thereof and (B) that the Issuer will by 3:00 p.m., New York City time, on the second Business
Day next preceding the first day of such Special Rate Period, notify the Auction Agent and the Trustee, who will
promptly notify the Broker-Dealers, of either (x) its determination, subject to certain conditions, to proceed with such
Special Rate Period, subject to the terms of any Specific Redemption Provisions, or (y) its determination not to
proceed with such Special Rate Period, in which latter event the succeeding Rate Period shall be a Standard Rate
Period.
     No later than 3:00 p.m., New York City time, on the second Business Day next preceding the first day of any
proposed Special Rate Period, the Issuer shall deliver to the Auction Agent and Trustee, who will promptly deliver to
the Broker-Dealers and Existing Holders, either:
     (i) a notice stating (A) that the Issuer has determined to designate the next succeeding Rate Period as a Special Rate
Period, specifying the first and last days thereof and (B) the terms of any Specific Redemption Provisions; or
     (ii) a notice stating that the Issuer has determined not to exercise its option to designate a Special Rate Period.
If the Issuer fails to deliver either such notice with respect to any designation of any proposed Special Rate Period to
the Auction Agent or is unable to make the confirmation provided in clause (v) of Paragraph (a) of this Section 2.04
by 3:00 p.m., New York City time, on the second Business Day next preceding the first day of such proposed Special
Rate Period, the Issuer shall be deemed to have delivered a notice to the Auction Agent with respect to such Rate
Period to the effect set forth in clause (ii) above, thereby resulting in a Standard Rate Period.
Restrictions on Transfer
                           Notes may be transferred only (a) pursuant to an order placed in an Auction, (b) to or through a
Broker-Dealer or (c) to the Issuer or any Affiliate. Notwithstanding the foregoing, a transfer other than pursuant to an
Auction will not be effective unless the selling Existing Holder or the Agent Member of such Existing Holder, in the
case of an Existing Holder whose                      Notes are listed in its own name on the books of the Auction Agent, or
the Broker-Dealer or Agent Member of such Broker-Dealer, in the case of a transfer between persons holding
                     Notes through different Broker-Dealers, advises the Auction Agent of such transfer. The certificates
representing the

B-16

Edgar Filing: VERTEX PHARMACEUTICALS INC / MA - Form 4

Table of Contents 30



Table of Contents

                     Notes issued to the Securities Depository will bear legends with respect to the restrictions described
above and stop-transfer instructions will be issued to the Transfer Agent and/or Registrar.
1940 Act                      Notes Asset Coverage
     The Issuer shall maintain, as of the last Business Day of each month in which any                      Notes are
Outstanding, asset coverage with respect to the                      Notes which is equal to or greater than the 1940 Act
                     Notes Asset Coverage; provided, however, that Section 2.03(a)(ii) shall be the sole remedy in the event
the Issuer fails to do so.
                     Notes Basic Maintenance Amount
     So long as the                      Notes are Outstanding and any Rating Agency is then rating the                      Notes, the
Issuer shall maintain, as of each Valuation Date, Eligible Assets having an aggregate Discounted Value equal to or
greater than the                      Notes Basic Maintenance Amount; provided, however, that Section 2.03(a)(ii) shall be
the sole remedy in the event the Issuer fails to do so.
Certain Other Restrictions
     For so long as any                      Notes are Outstanding and any Rating Agency is then rating the                     
Notes, the Issuer will not engage in certain proscribed transactions set forth in the Rating Agency Guidelines, unless it
has received written confirmation from each such Rating Agency that proscribes the applicable transaction in its
Rating Agency Guidelines that any such action would not impair the rating then assigned by such Rating Agency to a
series of                      Notes.
     For so long as any                      Notes are Outstanding, the Issuer will not declare, pay or set apart for payment any
dividend or other distribution (other than a dividend or distribution paid in shares of, or options, warrants or rights to
subscribe for or purchase, common shares or other shares of capital stock of the Issuer) upon any class of shares of
capital stock of the Issuer, unless, in every such case, immediately after such transaction, the 1940 Act                     
Notes Asset Coverage would be achieved after deducting the amount of such dividend, distribution, or purchase price,
as the case may be; provided, however, that dividends may be declared upon any preferred shares of capital stock of
the Issuer if the                      Notes and any other senior securities representing indebtedness of the Issuer have an
asset coverage of at least 200% at the time of declaration thereof, after deducting the amount of such dividend.
     A declaration of a dividend or other distribution on or purchase or redemption of any common or preferred shares
of capital stock of the Issuer is prohibited (i) at any time that an Event of Default under the Indenture has occurred and
is continuing, (ii) if after giving effect to such declaration, the Issuer would not have Eligible Assets with an aggregate
Discounted Value at least equal to the                      Notes Basic Maintenance Amount or the 1940 Act                     
Notes Asset Coverage, or (iii) the Issuer has not redeemed the full amount of                      Notes required to be
redeemed by any provisions for mandatory redemption contained herein.
Compliance Procedures for Asset Maintenance Tests
     For so long as any                      Notes are Outstanding and any Rating Agency is then rating such                     
Notes:
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     (a) As of each Valuation Date, the Issuer shall determine in accordance with the procedures specified herein (i) the
Market Value of each Eligible Asset owned by the Issuer on that date, (ii) the Discounted Value of each such Eligible
Asset using the Discount Factors, (iii) whether the                      Notes Basic Maintenance Amount is met as of that
date, (iv) the value of the total assets of the Issuer, less all liabilities, and (v) whether the 1940 Act                      Notes
Asset Coverage is met as of that date.
     (b) Upon any failure to maintain the required                      Notes Basic Maintenance Amount or 1940 Act
                     Notes Asset Coverage on any Valuation Date, the Issuer may use reasonable commercial efforts
(including, without limitation, altering the composition of its portfolio, purchasing                      Notes outside of an
Auction or in the event of a failure to file a Rating Agency Certificate (as defined below) on a timely basis, submitting
the requisite Rating Agency Certificate) to re-attain (or certify in the case of a failure to file on a timely basis, as the
case may be) the required                      Notes Basic Maintenance Amount or 1940 Act                      Notes Asset
Coverage on or prior to the Asset Coverage Cure Date.
     (c) Compliance with the                      Notes Basic Maintenance Amount and 1940 Act                      Notes Asset
Coverage tests shall be determined with reference to those                      Notes which are deemed to be Outstanding
hereunder.
     (d) The Issuer shall deliver to each Rating Agency which is then rating                      Notes and any other party
specified in the Rating Agency Guidelines all certificates that are set forth in the respective Rating Agency Guidelines
regarding 1940 Act                      Notes Asset Coverage,                      Notes Basic Maintenance Amount and/or related
calculations at such times and containing such information as set forth in the respective Rating Agency Guidelines
(each, a �Rating Agency Certificate�).
     (e) In the event that any Rating Agency Certificate is not delivered within the time periods set forth in the Rating
Agency Guidelines, the Issuer shall be deemed to have failed to maintain the                      Notes Basic Maintenance
Amount or the 1940 Act                      Notes Asset Coverage, as the case may be, on such Valuation Date for purposes
of Section 2.09(b). In the event that any Rating Agency Certificate with respect to an applicable Asset Coverage Cure
Date is not delivered within the time periods set forth in the Rating Agency Guidelines, the Issuer shall be deemed to
have failed to have Eligible Assets with an aggregate Discounted Value at least equal to the                      Notes Basic
Maintenance Amount or to meet the 1940                      Notes Asset Coverage, as the case may be, as of the related
Valuation Date, and such failure shall be deemed not to have been cured as of such Asset Coverage Cure Date for
purposes of the mandatory redemption provisions.
Delivery of Notes
     Upon the execution and delivery of this Supplemental Indenture, the Issuer shall execute and deliver to the Trustee
and the Trustee shall authenticate the                      Notes and deliver them to The Depository Trust Company and as
hereinafter in this Section provided.
     Prior to the delivery by the Trustee of any of the                      Notes, there shall have been filed with or delivered to
the Trustee the following:
     (a) A resolution duly adopted by the Issuer, certified by the Secretary or other Authorized Officer thereof,
authorizing the execution and delivery of this Supplemental Indenture and the issuance of the                      Notes.
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     (b) Duly executed copies of this Supplemental Indenture and a copy of the Indenture.
     (c) Rating letters from each Rating Agency rating the                      Notes.
     (d) An Opinion of Counsel and an Officers� Certificate pursuant to Sections 3.3 and 9.3 of the Original Indenture.
Trustee�s Authentication Certificate
     The Trustee�s authentication certificate upon the                      Notes shall be substantially in the forms provided in
Appendix                       hereto. No                      Note shall be secured hereby or entitled to the benefit hereof, or shall
be valid or obligatory for any purpose, unless a certificate of authentication, substantially in such form, has been duly
executed by the Trustee; and such certificate of the Trustee upon any                      Note shall be conclusive evidence
and the only competent evidence that such Bond has been authenticated and delivered hereunder. The Trustee�s
certificate of authentication shall be deemed to have been duly executed by it if manually signed by an authorized
officer of the Trustee, but it shall not be necessary that the same person sign the certificate of authentication on all of
the                      Notes issued hereunder.

EVENTS OF DEFAULT; REMEDIES
Events of Default
     An �Event of Default� means any one of the following events set forth below (whatever the reason for such Event of
Default and whether it shall be voluntary or involuntary or be effected by operation of law or pursuant to any
judgment, decree or order of any court or any order, rule or regulation of any administrative or governmental body):
     (a) default in the payment of any interest upon a series of                      Notes when it becomes due and payable and
the continuance of such default for thirty (30) days; or
     (b) default in the payment of the principal of, or any premium on, a series of                      Notes at its Stated
Maturity; or
     (c) default in the performance, or breach, of any covenant or warranty of the Company in the Indenture, and
continuance of such default or breach for a period of ninety (90) days after there has been given, by registered or
certified mail, to the Company by the Trustee a written notice specifying such default or breach and requiring it to be
remedied and stating that such notice is a �Notice of Default;� or
     (d) the entry by a court having jurisdiction in the premises of (A) a decree or order for relief in respect of the
Company in an involuntary case or proceeding under any applicable Federal or State bankruptcy, insolvency,
reorganization or other similar law or (B) a decree or order adjudging the Company a bankrupt or insolvent, or
approving as properly filed a petition seeking reorganization, arrangement, adjustment or composition of or in respect
of the Company under any applicable Federal or State law, or appointing a custodian, receiver, liquidator, assignee,
trustee, sequestrator or other similar official of the Company or of any substantial part of its property, or ordering the
winding up or liquidation of its affairs, and the continuance of any such decree or order for relief or any such other
decree or order unstayed and in effect for a period of 60 consecutive days; or
     (e) the commencement by the Company of a voluntary case or proceeding under any applicable Federal or State
bankruptcy, insolvency, reorganization or other similar law or of any other case or proceeding to be adjudicated a
bankrupt or insolvent, or the consent by it to the entry of a decree

B-19

Edgar Filing: VERTEX PHARMACEUTICALS INC / MA - Form 4

Table of Contents 33



Table of Contents

or order for relief in respect of the Company in an involuntary case or proceeding under any applicable Federal or
State bankruptcy, insolvency, reorganization or other similar law or to the commencement of any bankruptcy or
insolvency case or proceeding against it, or the filing by it of a petition or answer or consent seeking reorganization or
relief under any applicable Federal or State law, or the consent by it to the filing of such petition or to the appointment
of or taking possession by a custodian, receiver, liquidator, assignee, trustee, sequestrator or other similar official of
the Company or of any substantial part of its property, or the making by it of an assignment for the benefit of
creditors, or the admission by it in writing of its inability to pay its debts generally as they become due, or the taking
of corporate action by the Company in furtherance of any such action; or
     (f) if, pursuant to Section 18(a)(1)(c)(ii) of the 1940 Act on the last business day of each of twenty-four
(24) consecutive calendar months, the 1940 Act                      Notes Asset Coverage is less than 100%; or
     (g) any other Event of Default provided with respect to a series of                      Notes, including a default in the
payment of any Redemption Price payable on the date fixed for redemption.
     Unless otherwise noted, an Event of Default that relates only to one series of                      Notes will not affect any
other series.
Acceleration of Maturity; Rescission and Annulment
     If an Event of Default with respect to                      Notes of a series at the time Outstanding occurs and is
continuing, then in every such case the Trustee or the holders of not less than a majority in principal amount of the
Outstanding                      Notes of that series may declare the principal amount of all the                      Notes of that
series to be due and payable immediately, by a notice in writing to the Company (and to the Trustee if given by
holders), and upon any such declaration such principal amount (or specified amount) shall become immediately due
and payable. If an Event of Default specified in paragraphs (d) and (e) above with respect to                      Notes of any
series at the time Outstanding occurs, the principal amount of all the                      Notes of that series shall
automatically, and without any declaration or other action on the part of the Trustee or any holder, become
immediately due and payable.
     At any time after such a declaration of acceleration with respect to                      Notes of any series has been made
and before a judgment or decree for payment of the money due has been obtained by the Trustee, the holders of a
majority in principal amount of the Outstanding                      Notes of that series, by written notice to the Company
and the Trustee, may rescind and annul such declaration and its consequences if:
     (a) the Company has paid or deposited with the Trustee a sum sufficient to pay
     (i) all overdue interest on all                      Notes of that series,
     (ii) the principal of (and premium, if any, on) any                      Notes of that series which have become due
otherwise than by such declaration of acceleration and any interest thereon at the rate or rates prescribed therefor in
such                      Notes,
     (iii) to the extent that payment of such interest is lawful, interest upon overdue interest at the rate or rates
prescribed therefor in such                      Notes,
     (iv) all sums paid or advanced by the Trustee and the reasonable compensation, expenses, disbursements and
advances of the Trustee, its agents and counsel; and
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     (b) all Events of Default with respect to                      Notes of that series, other than the non-payment of the
principal of                      Notes of that series which have become due solely by such declaration of acceleration, have
been cured or waived.
     No such rescission shall affect any subsequent default or impair any right consequent thereon.
Collection of Indebtedness and Suits for Enforcement by Trustee
     The Company covenants that if:
     (a) default is made in the payment of any interest on any                      Notes when such interest becomes due and
payable and such default continues for a period of 90 days, or
     (b) default is made in the payment of the principal of (or premium, if any, on) any                      Notes at the
Maturity thereof, the Company will, upon demand of the Trustee, pay to it, for the benefit of the holders of such
                     Notes, the whole amount then due and payable on such                      Notes for principal and any
premium and interest and, to the extent that payment of such interest shall be legally enforceable, interest on any
overdue principal and premium and on any overdue interest, at the rate or rates prescribed therefor in such
                     Notes, 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 an Event of Default with respect to                      Notes 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                      Notes of such series
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 the Indenture or in aid of the exercise of
any power granted in the Indenture, or to enforce any other proper remedy.
Application of Money Collected
     Any money collected by the Trustee pursuant to the provisions of the Indenture relating to an Event of Default
shall be applied in the following order, at the date or dates fixed by the Trustee and, in case of the distribution of such
money on account of principal or any premium or interest, upon presentation of the                      Notes 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 the Indenture;
     and
     SECOND: To the payment of the amounts then due and unpaid for principal of and any premium and interest on
the                      Notes in respect of which or for the benefit of which such money has been collected, ratably, without
preference or priority of any kind, according to the amounts due and payable on such                      Notes for principal
and any premium and interest, respectively.
Limitation On Suits
     No holder of any                      Notes of any series shall have any right to institute any proceeding, judicial or
otherwise, with respect to the Indenture, or for the appointment of a receiver or trustee, or for any other remedy
hereunder, unless
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     (a) such holder has previously given written notice to the Trustee of a continuing Event of Default with respect to
the                      Notes of that series;
     (b) the holders of not less than a majority in principal amount of the Outstanding                      Notes 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;
     (c) such holder or holders have offered to the Trustee indemnity reasonably satisfactory to it against the costs,
expenses and liabilities to be incurred in compliance with such request;
     (d) the Trustee for 60 days after its receipt of such notice, request and offer of indemnity has failed to institute any
such proceeding; and
     (e) 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                      Notes 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 the Indenture to affect, disturb or prejudice the rights of any other of such
holders, or to obtain or to seek to obtain priority or preference over any other of such holders or to enforce any right
under the Indenture, except in the manner provided and for the equal and ratable benefit of all of such holders.
Unconditional Right of Holders to Receive Principal, Premium and Interest
     Notwithstanding any other provision in the Indenture, the holder of any                      Notes shall have the right,
which is absolute and unconditional, to receive payment of the principal of and any premium and (subject to the
provisions of any supplemental indenture) interest on such                      Notes on the respective Stated Maturities
expressed in such                      Notes (or, in the case of redemption, on the Redemption Date), and to institute suit for
the enforcement of any such payment and such rights shall not be impaired without the consent of such holder.
Restoration of Rights and Remedies
     If the Trustee or any holder has instituted any proceeding to enforce any right or remedy under the 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, subject to any determination in such proceeding, the Company, the
Trustee and the holders shall be restored severally and respectively to their former positions and thereafter all rights
and remedies of the Trustee and the holders shall continue as though no such proceeding had been instituted.
Rights and Remedies Cumulative
     Except as otherwise provided with respect to the replacement or payment of mutilated, destroyed, lost or stolen
                     Notes, no right or remedy conferred upon or reserved to the Trustee or to the holders 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 or now or hereafter existing at law or in equity or
otherwise. The assertion or employment of any right or remedy, or otherwise, shall not prevent the concurrent
assertion or employment of any other appropriate right or remedy.
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Control By Holders
     The holders of not less than a majority in principal amount of the Outstanding                      Notes 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                      Notes of such
series, provided that
     (1) such direction shall not be in conflict with any rule of law or with the Indenture, and
     (2) the Trustee may take any other action deemed proper by the Trustee which is not inconsistent with such
direction.
Waiver of Past Defaults
     The holders of not less than a majority in principal amount of the Outstanding                      Notes of any series
may on behalf of the holders of all the                      Notes of such series waive any past default hereunder with respect
to such series and its consequences, except a default
     (1) in the payment of the principal of or any premium or interest on any                      Notes of such series, or
     (2) in respect of a covenant or provision which cannot be modified or amended without the consent of the holder of
each Outstanding                      Notes 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 the Indenture; but no such waiver shall extend to any subsequent or other
default or impair any right consequent thereon.

SATISFACTION AND DISCHARGE OF INDENTURE
     The Indenture shall upon request of the Company cease to be of further effect (except as to any surviving rights of
registration of transfer or exchange of any                      Notes expressly provided for herein or in the terms of such
security), and the Trustee, at the expense of the Company, shall execute proper instruments acknowledging
satisfaction and discharge of the Indenture, when
     (a) Either:
     (i) all                      Notes theretofore authenticated and delivered (other than (1) securities which have been
destroyed, lost or stolen and which have been replaced or paid as provided in the Indenture; and (2)                      
Notes 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 the Indenture) have been
delivered to the Trustee for cancellation; or
     (ii) all such                      Notes not theretofore delivered to the Trustee for cancellation have become due and
payable, or will become due and payable at their Stated Maturity within one year, or are to be called for redemption
within one year under arrangements satisfactory to the Trustee for the giving of notice of redemption by the Trustee in
the name, and at the expense, of the Company, and the Company, in the case of this subsection (ii) has deposited or
caused to be deposited with the Trustee as trust funds in trust money in an amount sufficient to pay and discharge the
entire indebtedness on such securities not theretofore delivered to the Trustee for cancellation, for principal and any
premium and interest to the date of such deposit (in
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the case of Securities which have become due and payable) or to the Stated Maturity or Redemption Date, as the case
may be;
     (b) the Company has paid or caused to be paid all other sums payable hereunder by the Trust; and
     (c) 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 the Indenture have been
complied with.
Notwithstanding the satisfaction and discharge of the Indenture, the obligations of the Company to the Trustee under
the Indenture and, if money shall have been deposited with the Trustee pursuant to subparagraph (ii) of paragraph
(a) above, the obligations of the Trustee under certain provisions of the Indenture shall survive.

THE TRUSTEE
Certain Duties and Responsibilities
     (1) Except during the continuance of an Event of Default,
     (A) the Trustee undertakes to perform such duties and only such duties as are specifically set forth in the Indenture
and as required by the Trust Indenture Act, and no implied covenants or obligations shall be read into the Indenture
against the Trustee; and
     (B) in the absence of bad faith on its part, the Trustee may conclusively rely, as to the truth of the statements and
the correctness of the opinions expressed therein, upon certificates or opinions furnished to the Trustee and
conforming to the requirements of the Indenture; but in the case of any such certificates or opinions which by any
provision of the Indenture 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 the Indenture (but need not
confirm or investigate the accuracy of mathematical calculations or other facts stated therein).
     (2) 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 the Indenture, and use the same degree of care and skill in their exercise, as a prudent person
would exercise or use under the circumstances in the conduct of his or her own affairs.
     (3) In no event shall the Trustee be responsible or liable for special, indirect, or consequential loss or damage of
any kind whatsoever (including, but not limited to, loss of profit) irrespective of whether the Trustee has been advised
of the likelihood of such loss or damage and regardless of the form of action.
     (4) In no event shall the Trustee be responsible or liable for any failure or delay in the performance of its
obligations arising out of or caused by, directly or indirectly, forces beyond its control, including, without limitation,
strikes, work stoppages, accidents, acts of war or terrorism, civil or military disturbances, nuclear or natural
catastrophes or acts of God, and interruptions, loss or malfunctions of utilities, communications or computer (software
and hardware) services; it being understood that the Trustee shall use reasonable efforts which are consistent with
accepted practices in the banking industry to resume performance as soon as practicable under the circumstances.
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     (5) No provision of the 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:
     (A) this Subsection shall not be construed to limit the effect of Subsection (1)(A) of this Section;
     (B) 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;
     (C) 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, determined as provided in the Indenture, 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 the
Indenture with respect to the Securities of such series; and
     (D) no provision of the 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, or in the exercise of any of its rights or powers, if it shall
have reasonable grounds for believing that repayment of such funds or adequate indemnity against such risk or
liability is not reasonably assured to it.
Notice of Defaults
     If a default occurs hereunder with respect to                      Notes of any series, the Trustee shall give the Holders of
                     Notes of such series notice of such default as and to the extent provided by the Trust Indenture Act;
provided, however, that in the case of any default with respect to                      Notes of such series, no such notice to
Holders shall be given until at least 90 days after the occurrence thereof. For the purpose hereof, 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
                     Notes of such series.
Certain Rights of Trustee
     Subject to the provisions under �Certain Duties and Responsibilities� above:
     (a) the Trustee may conclusively rely and shall be protected in acting or refraining from acting upon any resolution,
certificate, statement, instrument, opinion, report, notice, request, direction, consent, order, bond, debenture, note,
other evidence of indebtedness or other paper or document believed by it to be genuine and to have been signed or
presented by the proper party or parties;
     (b) any request or direction of the Company shall be sufficiently evidenced by a Company Request or Company
Order, and any resolution of the Board of Directors shall be sufficiently evidenced by a Board Resolution;
     (c) whenever in the administration of the Indenture the Trustee shall deem it desirable that a matter be proved or
established prior to taking, suffering or omitting any action hereunder, the Trustee may, in the absence of bad faith on
its part, rely upon an Officers� Certificate;
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     (d) the Trustee may consult with counsel of its selection 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 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 the Indenture at
the request or direction of any of the holders pursuant to the Indenture, unless such holders shall have offered to the
Trustee security or indemnity reasonably satisfactory to it against the costs, expenses and liabilities which might be
incurred by it in compliance with such request or direction;
     (f) the Trustee shall not be bound to make any investigation into the facts or matters stated in any resolution,
certificate, statement, instrument, opinion, report, notice, request, direction, consent, order, bond, debenture, note,
other evidence of indebtedness or other paper or document, but the Trustee, in its discretion, may make such further
inquiry or investigation into such facts or matters as it may see fit, and, if 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;
     (g) the Trustee may execute any of the trusts or powers or perform any duties hereunder either directly or by or
through agents or attorneys and the Trustee shall not be responsible for any misconduct or negligence on the part of
any agent or attorney appointed with due care by it hereunder;
     (h) the Trustee shall not be liable for any action taken, suffered or omitted to be taken by it in good faith and
reasonably believed by it to be authorized or within the discretion or rights or powers conferred upon it by the
Indenture;
     (i) the Trustee shall not be deemed to have notice of any default or Event of Default unless a Responsible Officer
of the Trustee has actual knowledge thereof or unless written notice of any event which is in fact such a default is
received by the Trustee at the Corporate Trust Office of the Trustee, and such notice references the                      Notes
and the Indenture;
     (j) the rights, privileges, protections, immunities and benefits given to the Trustee, including its rights to be
indemnified, are extended to, and shall be enforceable by, the Trustee in each of its capacities hereunder; and
     (k) the Trustee may request that the Company deliver an Officers� Certificate setting forth the names of individuals
and/or titles of officers authorized at such time to take specified actions pursuant to the Indenture, which Officers�
Certificate may be signed by any person authorized to sign an Officers� Certificate, including any person specified as
so authorized in any such certificate previously delivered and not superceded.
Compensation and Reimbursement
     The Company agrees:
     (a) to pay to the Trustee from time to time such compensation as shall be agreed in writing between the parties for
all services rendered by it (which compensation shall not be limited by any provision of law in regard to the
compensation of a trustee of an express trust);
     (b) except as otherwise expressly provided, 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 the Indenture
(including the reasonable compensation and the expenses and disbursements of
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its agents and counsel), except any such expense, disbursement or advance as may be attributable to its negligence or
bad faith; and
     (c) to indemnify each of the Trustee or any predecessor Trustee for, and to hold it harmless against, any and all
losses, liabilities, damages, claims or expenses including taxes (other than taxes imposed on the income of the
Trustee) incurred without negligence or bad faith on its 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 itself against any claim
(whether asserted by the Company, a holder or any other Person) or liability in connection with the exercise or
performance of any of its powers or duties hereunder.
     When the Trustee incurs expenses or renders services in connection with an Event of Default, the expenses
(including the reasonable charges and expenses of its counsel) and the compensation for the services are intended to
constitute expenses of administration under any applicable Federal or State bankruptcy, insolvency or other similar
law.
     The provisions hereof shall survive the termination of the Indenture.
Conflicting Interests
     If the Trustee has or shall acquire a conflicting interest within the meaning of the Trust Indenture Act, the Trustee
shall either eliminate such interest or resign, to the extent and in the manner provided by, and subject to the provisions
of, the Trust Indenture Act and the Indenture. To the extent not prohibited by the Trust Indenture Act, the Trustee
shall not be deemed to have a conflicting interest by virtue of being a trustee under the Indenture with respect to
                     Notes of more than one series.
Resignation and Removal; Appointment of Successor
     No resignation or removal of the Trustee and no appointment of a successor Trustee shall become effective until
the acceptance of appointment by the successor Trustee in accordance with the applicable requirements.
     The Trustee may resign at any time with respect to the                      Notes of one or more series by giving written
notice thereof to the Company. If the instrument of acceptance by a successor Trustee shall not have been delivered to
the Trustee within 60 days after the giving of such notice of resignation, the resigning Trustee may petition, at the
expense of the Company, any court of competent jurisdiction for the appointment of a successor Trustee with respect
to the                      Notes of such series.
     The Trustee may be removed at any time with respect to the                      Notes of any series by Act of the holders
of a majority in principal amount of the Outstanding                      Notes of such series, delivered to the Trustee and to
the Company. If the instrument of acceptance by a successor Trustee shall not have been delivered to the Trustee
within 30 days after the giving of a notice of removal pursuant to this paragraph, the Trustee being removed may
petition, at the expense of the Company, any court of competent jurisdiction for the appointment of a successor
Trustee with respect to the                      Notes of such series.
     If at any time:
     (a) the Trustee shall fail to comply after written request therefor by the Company or by any holder who has been a
bona fide holder of                      Notes for at least six months, or
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     (b) the Trustee shall cease to be eligible and shall fail to resign after written request therefor by the Company or by
any such holder, or
     (c) 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                      Notes, or (ii) any holder
who has been a bona fide holder of                      Notes 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
                     Notes and the appointment of a successor Trustee or Trustees.
     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                      Notes of one or more series, the Company, by a Board
Resolution, shall promptly appoint a successor Trustee or Trustees with respect to the                      Notes of that or
those series (it being understood that any such successor Trustee may be appointed with respect to the                     
Notes of one or more or all of such series and that at any time there shall be only one Trustee with respect to the
                     Notes of any particular series) and shall comply with the applicable requirements. If, within one year
after such resignation, removal or incapability, or the occurrence of such vacancy, a successor Trustee with respect to
the                      Notes of any series shall be appointed by Act of the holders of a majority in principal amount of the
Outstanding                      Notes 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, become the successor Trustee with respect to the                      Notes of such series and to that extent
supersede the successor Trustee appointed by the Company.
     If no successor Trustee with respect to the                      Notes of any series shall have been so appointed by the
Company or the holders and accepted appointment in the manner required, any holder who has been a bona fide
holder of                      Notes 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
                     Notes of such series.
     The Company shall give notice of each resignation and each removal of the Trustee with respect to the
                     Notes of any series and each appointment of a successor Trustee with respect to the                      Notes
of any series to all holders of                      Notes of such series in the manner provided. Each notice shall include the
name of the successor Trustee with respect to the                      Notes of such series and the address of its Corporate
Trust Office.
Acceptance of Appointment by Successor
     In case of the appointment hereunder of a successor Trustee with respect to all                      Notes, 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.
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     In case of the appointment hereunder of a successor Trustee with respect to the                      Notes of one or more
(but not all) series, the Company, the retiring Trustee and each successor Trustee with respect to the                     
Notes of one or more series shall execute and deliver a supplemental indenture 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                      Notes of that or those series to which the appointment of such successor Trustee relates,
(2) if the retiring Trustee is not retiring with respect to all                      Notes, 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                      Notes 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 the 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 in the Indenture shall constitute such Trustees co-trustees of the same trust and 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 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 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                      Notes 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 all property and money held by such retiring Trustee hereunder
with respect to the                      Notes of that or those series to which the appointment of such successor Trustee
relates.
     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 the first
or second preceding paragraph, as the case may be.
     No successor Trustee shall accept its appointment unless at the time of such acceptance such successor Trustee
shall be qualified and eligible.
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 the corporate trust business of the Trustee, shall be the successor of
the Trustee hereunder, provided such corporation shall be otherwise qualified and eligible, without the execution or
filing of any paper or any further act on the part of any of the parties hereto. In case any                      Notes shall have
been authenticated, but not delivered, by the Trustee then in office, any successor by merger, conversion or
consolidation to such authenticating Trustee may adopt such authentication and deliver the                      Notes so
authenticated with the same effect as if such successor Trustee had itself authenticated such                      Notes.

CONSOLIDATION, MERGER, CONVEYANCE, TRANSFER OR LEASE
Company May Consolidate, Etc., Only On Certain Terms
     The Company shall not consolidate with or merge into any other Person or convey, transfer or lease its properties
and assets substantially as an entirety to any Person, and the Company shall not permit any Person to consolidate with
or merge into the Company, unless:
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     (a) in case the Company shall consolidate with or merge into another Person or convey, transfer or lease its
properties and assets substantially as an entirety to any Person, the Person formed by such consolidation or into which
the Company is merged or the Person which acquires by conveyance or transfer, or which leases, the properties and
assets of the Company substantially as an entirety shall be a corporation, partnership or trust, shall be organized and
validly existing under the laws of any domestic or foreign jurisdiction and shall expressly assume, by an indenture
supplemental hereto, executed and delivered to the Trustee, in form satisfactory to the Trustee, the due and punctual
payment of the principal of and any premium and interest on all the                      Notes and the performance or
observance of every covenant of the Indenture on the part of the Company to be performed or observed;
     (b) immediately after giving effect to such transaction and treating any indebtedness which becomes an obligation
of the Company or any subsidiary as a result of such transaction as having been incurred by the Company or such
Subsidiary at the time of such transaction, no Event of Default, and no event which, after notice or lapse of time or
both, would become an Event of Default, shall have happened and be continuing;
     (c) the Company has delivered to the Trustee an Officers� Certificate and an Opinion of Counsel, each stating that
such consolidation, merger, conveyance, transfer or lease and, if a supplemental indenture is required in connection
with such transaction, such supplemental indenture comply and that all conditions precedent in the Indenture provided
for relating to such transaction have been complied with.
Successor Substituted
     Upon any consolidation of the Company with, or merger of the Company into, any other Person or any
conveyance, transfer or lease of the properties and assets of the Company substantially as an entirety, the successor
Person formed by such consolidation or into which the Company is merged or to which such conveyance, transfer or
lease is made shall succeed to, and be substituted for, and may exercise every right and power of, the Company under
the Indenture with the same effect as if such successor Person had been named as the Company in the Indenture, and
thereafter, except in the case of a lease, the predecessor Person shall be relieved of all obligations and covenants under
the Indenture and the                      Notes.

DEFEASANCE AND COVENANT DEFEASANCE
Defeasance and Discharge
     Upon the Company�s exercise of its option (if any) to have the provisions of the Indenture relating to Defeasance
applied to any                      Notes or any series of                      Notes, as the case may be, the Company shall be
deemed to have been discharged from its obligations, with respect to such                      Notes as provided in the
Indenture on and after the date the conditions set forth are satisfied (hereinafter called �Defeasance�). For this purpose,
such Defeasance means that the Company shall be deemed to have paid and discharged the entire indebtedness
represented by such                      Notes and to have satisfied all its other obligations under such                      Notes
and the Indenture insofar as such                      Notes are concerned (and the Trustee, at the expense of the Company,
shall execute proper instruments acknowledging the same), subject to the following which shall survive until
otherwise terminated or discharged hereunder: (1) the rights of holders of such                      Notes to receive, solely
from the trust fund, payments in respect of the principal of and any premium and interest on such                      Notes
when payments are due, (2) the Company�s obligations with respect to such                      Notes, (3) the rights, powers,
trusts, duties and immunities of the Trustee.

B-30

Edgar Filing: VERTEX PHARMACEUTICALS INC / MA - Form 4

Table of Contents 44



Table of Contents

Covenant Defeasance
     Upon the Company�s exercise of its option (if any) to have provisions of the Indenture relating to Covenant
Defeasance applied to any                      Notes or any series of                      Notes, as the case may be, (1) the
Company shall be released from its obligations under certain provisions of the Indenture for the benefit of the holders
of such                      Notes and (2) the occurrence of any event specified in the Indenture, and any such covenants
provided pursuant to certain provisions of the Indenture shall be deemed not to be or result in an Event of Default, in
each case with respect to such                      Notes as provided in the Indenture on and after the date the conditions are
satisfied (hereinafter called �Covenant Defeasance�). For this purpose, such Covenant Defeasance means that, with
respect to such                      Notes, the Company may omit to comply with and shall have no liability in respect of any
term, condition or limitation set forth in any such specified section of the Indenture, whether directly or indirectly by
reason of any reference elsewhere in the Indenture, or by reason of any reference in any such section or article of the
Indenture to any other provision in the Indenture or in any other document, but the remainder of the Indenture and
such                      Notes shall be unaffected thereby.
Conditions to Defeasance or Covenant Defeasance
     (a) The Company shall irrevocably have deposited or caused to be deposited with the Trustee (or another trustee
which satisfies the requirements and agrees to comply with the provisions of the relevant Article of the Indenture
applicable to it) as trust funds in trust for the purpose of making the following payments, specifically pledged as
security for, and dedicated solely to, the benefits of the holders of such                      Notes, (i) money in an amount, or
(ii) U.S. Government Obligations which through the scheduled payment of principal and interest in respect thereof in
accordance with their terms will provide, not later than one day before the due date of any payment, money in an
amount, or (iii) such other obligations or arrangements as may be specified with respect to such                      Notes, or
(iv) a combination thereof, in each case sufficient, in the opinion of a nationally recognized firm of independent public
accountants expressed in a written certification thereof delivered to the Trustee, to pay and discharge, and which shall
be applied by the Trustee (or any such other qualifying trustee) to pay and discharge, the principal of and any
premium and interest on such                      Notes on the respective Stated Maturities, in accordance with the terms of
the Indenture and such                      Notes. As used in the Indenture, �U.S. Government Obligation� means (x) any
security which is (i) a direct obligation of the United States of America for the payment of which the full faith and
credit of the United States of America is pledged or (ii) an obligation of a Person controlled or supervised by and
acting as an agency or instrumentality of the United States of America the payment of which is unconditionally
guaranteed as a full faith and credit obligation by the United States of America, which, in either case (i) or (ii), is not
callable or redeemable at the option of the Company thereof, and (y) any depositary receipt issued by a bank (as
defined in Section 3(a)(2) of the                      Notes Act) as custodian with respect to any U.S. Government Obligation
which is specified in Clause (x) above and held by such bank for the account of the holder of such depositary receipt,
or with respect to any specific payment of principal of or interest on any U.S. Government Obligation which is so
specified and held, provided that (except as required by law) such custodian is not authorized to make any deduction
from the amount payable to the holder of such depositary receipt from any amount received by the custodian in
respect of the U.S. Government Obligation or the specific payment of principal or interest evidenced by such
depositary receipt.
     (b) In the event of an election to have Defeasance and Discharge apply to any                      Notes or any series of
                     Notes, as the case may be, the Company shall have delivered to the Trustee an Opinion of Counsel
stating that (i) the Company has received from, or there has been published by, the Internal Revenue Service a ruling
or (ii) since the date of this instrument,
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there has been a change in the applicable Federal income tax law, in either case (i) or (ii) to the effect that, and based
thereon such opinion shall confirm that, the holders of such                      Notes will not recognize gain or loss for
Federal income tax purposes as a result of the deposit, Defeasance and discharge to be effected with respect to such
                     Notes and will be subject to Federal income tax on the same amount, in the same manner and at the same
times as would be the case if such deposit, Defeasance and discharge were not to occur.
     (c) In the event of an election to have Covenant Defeasance apply to any                      Notes or any series of
                     Notes, as the case may be, the Company shall have delivered to the Trustee an Opinion of Counsel to the
effect that the holders of such                      Notes will not recognize gain or loss for Federal income tax purposes as a
result of the deposit and Covenant Defeasance to be effected with respect to such                      Notes and will be
subject to Federal income tax on the same amount, in the same manner and at the same times as would be the case if
such deposit and Covenant Defeasance were not to occur.
     (d) The Company shall have delivered to the Trustee an Officers� Certificate to the effect that neither such
                     Notes nor any other                      Notes of the same series, if then listed on any                      Notes
exchange, will be delisted as a result of such deposit.
     (e) No event which is, or after notice or lapse of time or both would become, an Event of Default with respect to
such                      Notes or any other                      Notes shall have occurred and be continuing at the time of such
deposit or, with regard to any such event specified, at any time on or prior to the 90th day after the date of such
deposit (it being understood that this condition shall not be deemed satisfied until after such 90th day).
     (f) Such Defeasance or Covenant Defeasance shall not cause the Trustee to have a conflicting interest within the
meaning of the Trust Indenture Act (assuming all                      Notes are in default within the meaning of such Act).
     (g) Such Defeasance or Covenant Defeasance shall not result in a breach or violation of, or constitute a default
under, any other agreement or instrument to which the Company is a party or by which it is bound.
     (h) Such Defeasance or Covenant Defeasance shall not result in the trust arising from such deposit constituting an
investment company within the meaning of the Investment Company Act unless such trust shall be registered under
the Investment Company Act or exempt from registration thereunder.
     (i) No event or condition shall exist that would prevent the Company from making payments of the principal of
(and any premium) or interest on the                      Notes of such series on the date of such deposit or at any time on or
prior to the 90th day after the date of such deposit (it being understood that this condition shall not be deemed satisfied
until after such 90th day).
     (j) The Company shall have delivered to the Trustee an Officers� Certificate and an Opinion of Counsel, each
stating that all conditions precedent with respect to such Defeasance or Covenant Defeasance have been complied
with.
     (k) The Company shall have delivered to the Trustee an Opinion of Counsel substantially to the effect that (i) the
trust funds deposited pursuant hereto will not be subject to any rights of any holders of indebtedness or equity of the
Company, and (ii) after the 90th day following the deposit, the trust funds will not be subject to the effect of any
applicable bankruptcy, insolvency, reorganization or similar laws affecting creditors� rights generally, except that if a
court were to rule under any such law in any case or
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proceeding that the trust funds remained property of the Company, no opinion is given as to the effect of such laws on
the trust funds except the following: (A) assuming such trust funds remained in the possession of the trustee with
whom such funds were deposited prior to such court ruling to the extent not paid to holders of such                     
Notes, such trustee would hold, for the benefit of such holders, a valid and perfected security interest in such trust
funds that is not avoidable in bankruptcy or otherwise and (B) such holders would be entitled to receive adequate
protection of their interests in such trust funds if such trust funds were used.
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APPENDIX B-I
AUCTION PROCEDURES

     1. Orders by Existing Holders and Potential Beneficial Owners. (a) Prior to the Broker-Dealer Deadline for each
Series of                      Notes on each Auction Date:
          (i) each Existing Holder may submit to a Broker-Dealer, in writing or by such other method as shall be
reasonably acceptable to such Broker-Dealer, one or more Orders as to:
          (A) the principal amount of                      Notes, if any, of the series held by the Existing Holder which the
Existing Holder commits to continue to hold for the next succeeding Auction Period without regard to the Applicable
Rate for such Auction Period;
          (B) the principal amount of                      Notes, if any, of the series held by the Existing Holder which the
Existing Holder commits to continue to hold for the next succeeding Auction Period if the Applicable Rate for
                     Notes for the next succeeding Auction Period is not less than the rate per annum specified in such Bid
(and if the Auction Rate is less than such specified rate, the effect of the Order shall be as set forth in paragraph
(b)(i)(A) of this Section); and/or
          (C) the principal amount of                      Notes, if any, of the series held by the Existing Holder which the
Existing Holder offers to sell on the first Business Day of the next succeeding Auction Period without regard to the
Applicable Rate for                      Notes for the next succeeding Auction Period; and
          (ii) each Potential Beneficial Owner may submit to a Broker-Dealer, in writing or by such other method as shall
be reasonably acceptable to such Broker-Dealer, an Order as to the principal amount of outstanding                     
Notes of a series which each such Potential Beneficial Owner offers to purchase if the Applicable Rate for the
                     Notes of such series for the next succeeding Rate Period is not less than the rate per annum then specified
by such Potential Beneficial Owner.
     For the purposes of the Auction Procedures, an Order containing the information referred to in clause (i)(A) of this
paragraph (a) is referred to as a �Hold Order,� an Order containing the information referred to in clause (i)(B) or (ii) of
this paragraph (a) is referred to as a �Bid,� and an Order containing the information referred to in clause (i)(C) of this
paragraph (a) is referred to as a �Sell Order.�
     No Auction Desk of a Broker-Dealer shall accept as an Order a submission (whether received from an Existing
Holder or a Potential Beneficial Owner or generated by the Broker-Dealer for its own account) which does not
conform to the requirements of the Auction Procedures, including, but not limited to, submissions which are not in
Authorized Denominations, specify a rate which contains more than three figures to the right of the decimal point or
specify an amount greater than the amount of outstanding                      Notes. No Auction Desk of a Broker-Dealer
shall accept a Bid or Sell Order which is conditioned on being filled in whole or a Bid which does not specify a
specific interest rate.
          (b) (i) A Bid by an Existing Holder shall constitute an offer to sell on the first Business Day of the next
succeeding Auction Period:
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          (A) the principal amount of outstanding                      Notes specified in the Bid if the Applicable Rate for the
next succeeding Auction Period shall be less than the rate specified in such Bid; or
          (B) the principal amount or a lesser principal amount of outstanding                      Notes to be determined as
described in clause (v) of paragraph (a) of Section 5 of this Appendix B-I if the Applicable Rate for the next
succeeding Auction Period shall be equal to such specified rate; or
          (C) a lesser principal amount of outstanding                      Notes be determined as described in clause (iv) of
paragraph (b) of Section 5 of this Appendix B-I if the rate specified therein shall be higher than the Maximum Rate
and Sufficient Clearing Bids do not exist.
          (ii) A Sell Order by an Existing Holder shall constitute an offer to sell:
          (A) the principal amount of outstanding                      Notes of the series specified in the Sell Order; or
          (B) the principal amount or a lesser principal amount of outstanding                      Notes of the series as set forth
in clause (iv) of paragraph (b) of Section 5 of this Appendix B-I if Sufficient Clearing Bids for                      Notes of
the series do not exist;
          (iii) A Bid by a Potential Holder of                      Notes shall constitute an offer to purchase:
          (A) the principal amount of outstanding                      Notes of the series specified in the Bid if the Applicable
Rate for the next succeeding Auction Period shall be higher than the rate specified therein; or
          (B) the principal amount or a lesser principal amount of outstanding                      Notes of the series as set forth
in clause (vi) of paragraph (a) of Section 5 of this Appendix B-I if the Applicable Rate for the                      Notes
determined on the Auction Date shall be equal to the rate specified therein.
          (C) Anything herein to the contrary notwithstanding:
          (1) if an Order or Orders covering all of the                      Notes of a particular series held by any Existing
Holder is not submitted to the Broker-Dealer prior to the Broker-Dealer Deadline, such Broker-Dealer shall deem a
Hold Order to have been submitted on behalf of the Existing Holder covering the principal amount of outstanding
                     Notes of the series held by the Existing Holder and not subject to Orders submitted to the Auction Agent;
provided, however, that if there is a conversion from one Auction Period to a longer Auction Period and Orders have
not been submitted to such Broker-Dealer prior to the Broker-Dealer Deadline covering the aggregate principal
amount of                      Notes of a particular series to be converted held by such Existing Holder, such Broker-Dealer
shall deem a Sell Order to have been submitted on behalf of the Existing Holder covering the
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principal amount of                      Notes to be converted held by the Existing Holder and not subject to Orders
submitted to such Broker-Dealer;
          (2) for purposes of any Auction, any Order by an Existing Holder or Potential Holder shall be revocable until
the Broker-Dealer Deadline, and after the Broker-Dealer Deadline all such Orders shall be irrevocable except as
provided in Sections 2(e)(ii) and 2(f); and
          (3) for purposes of any Auction, any                      Notes sold or purchased pursuant to clauses (i), (ii) or (iii) of
paragraph (b) of this Section 1 shall be sold or purchased at a price equal to 100% of the principal amount thereof.
     2. Submission of Orders by Broker-Dealers to Auction Agent.
          (a) Each Broker-Dealer shall submit to the Auction Agent in writing, or by such other electronic means, as shall
be reasonably acceptable to the Auction Agent, prior to the Submission Deadline on each Auction Date, all Orders
accepted by such Broker-Dealer in accordance with Section 1 above and specifying with respect to each Order or
aggregation of Orders pursuant to paragraph (b) of this Section 2:
          (i) the name of the Broker-Dealer;
          (ii) the number of Bidders placing Orders, if requested by the Auction Agent;
          (iii) the aggregate number of Units of                      Notes of the series, if any, that are the subject of the Order;
          (iv) to the extent that the Bidder is an Existing Holder of                      Notes of the series:
          (A) the number of Units of                      Notes, if any, of the series subject to any Hold Order placed by the
Existing Holder;
          (B) the number of Units of                      Notes, if any, of the series subject to any Bid placed by the Existing
Holder and the rate specified in the Bid; and
          (C) the number of Units of                      Notes, if any, of the series subject to any Sell Order placed by the
Existing Holder; and
          (v) to the extent the Bidder is a Potential Holder of                      Notes of the series, the rate specified in such
Bid.
          (b) If more than one Bid is submitted to a Broker-Dealer on behalf of any single Potential Beneficial Owner, the
Broker-Dealer shall aggregate each Bid on behalf of such Potential Beneficial Owner submitted with the same rate
and consider such Bids as a single Bid and shall consider each Bid submitted with a different rate a separate Bid with
the rate and the number of Units of                      Notes of the series specified therein.
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     A Broker-Dealer may aggregate the Orders of different Potential Beneficial Owners with those of other Potential
Beneficial Owners on whose behalf the Broker-Dealer is submitting Orders and may aggregate the Orders of different
Existing Holders with other Existing Holders on whose behalf the Broker-Dealer is submitting Orders; provided,
however, Bids may only be aggregated if the interest rates on the Bids are the same.
          (c) None of the Company, the Trustee or the Auction Agent shall be responsible for the failure of any
Broker-Dealer to submit an Order to the Auction Agent on behalf of any Beneficial Owner, Potential Beneficial
Owner, Existing Holder or Potential Holder.
          (d) Nothing contained herein shall preclude a Broker-Dealer from placing an Order for some or all of the
                     Notes of a series for its own account.
          (e) Until the Submission Deadline, a Broker-Dealer may withdraw or modify any Order previously submitted to
the Auction Agent (i) for any reason if the Order was generated by the Auction Desk of the Broker-Dealer for the
account of the Broker-Dealer or (ii) to correct a Clerical Error in the case of any other Order, including Orders from
the Broker-Dealer which were not originated by the Auction Desk.
          (f) After the Submission Deadline, and prior to the Error Correction Deadline, a Broker-Dealer may:
          (i) submit to the Auction Agent an Order received from an Existing Holder, Potential Beneficial Owner or a
Broker-Dealer which is not an Order generated by the Auction Desk, in each case prior to the Broker-Dealer Deadline,
or an Order generated by the Broker-Dealer�s Auction Desk for its own account prior to the Submission Deadline
(provided that in each case the Broker-Dealer has a record of such Order and the time when such Order was received
or generated) and not submitted to the Auction Agent prior to the Submission Deadline as a result of (A) an event of
force majeure or a technological failure which made delivery prior to the Submission Deadline impossible or, under
the conditions then prevailing, impracticable or (B) a clerical error on the part of the Broker-Dealer; or
          (ii) modify or withdraw an Order received from an Existing Holder or a Potential Beneficial Owner or generated
by the Broker-Dealer (whether generated by the Broker-Dealer�s Auction Desk or elsewhere within the Broker-Dealer)
for its own account and submitted to the Auction Agent prior to the Submission Deadline or pursuant to clause
(i) above, if the Broker-Dealer determines that such Order contained a Clerical Error on the part of the Broker-Dealer.
     In the event a Broker-Dealer makes a submission, modification or withdrawal pursuant to this Section 2(f) and the
Auction Agent has already run the Auction, the Auction Agent shall rerun the Auction, taking into account such
submission, modification or withdrawal. Each submission, modification or withdrawal of an Order submitted pursuant
to this Section 2(f) by a Broker-Dealer after the Submission Deadline and prior to the Error Correction Deadline shall
constitute a representation by the Broker-Dealer that (A) in the case of a newly submitted Order or portion thereof or
revised Order, the failure to submit such Order prior to the Submission Deadline resulted from an event described in
clause (i) above and such Order was received from an Existing Holder or Potential Beneficial Owner or is an Order
received from the Broker-Dealer that was not originated by the Auction Desk, in each case, prior to the Broker-Dealer
Deadline, or generated internally by such Broker-Dealer�s Auction Desk for its own account prior to the Submission
Deadline or (B) in the case of a modified or withdrawn Order, such Order was received from an Existing Holder, a
Potential Beneficial Owner or the Broker-Dealer which was not
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originated by the Auction Desk prior to the Broker-Dealer Deadline, or generated internally by such Broker-Dealer�s
Auction Desk for its own account prior to the Submission Deadline and such Order as submitted to the Auction Agent
contained a Clerical Error on the part of the Broker-Dealer and that such Order has been modified or withdrawn solely
to effect a correction of such Clerical Error, and in the case of either (A) or (B), as applicable, the Broker-Dealer has a
record of such Order and the time when such Order was received or generated. The Auction Agent shall be entitled to
rely conclusively (and shall have no liability for relying) on such representation for any and all purposes of the
Auction Procedures.
          (g) If after the Auction Agent announces the results of an Auction, a Broker-Dealer becomes aware that an error
was made by the Auction Agent, the Broker-Dealer shall communicate such awareness to the Auction Agent prior to
5:00 p.m., New York City time on the Auction Date. If the Auction Agent determines there has been such an error (as
a result of either a communication from a Broker-Dealer or its own discovery) prior to 3:00 p.m., New York City time
on the first day of the next applicable Auction Period with respect to such Auction, the Auction Agent shall correct the
error and notify each Broker-Dealer that submitted Bids or held a position in the ___ Notes of the series subject to
such Auction of the corrected results.
          (h) Nothing contained herein shall preclude the Auction Agent from:
          (i) advising a Broker-Dealer prior to the Submission Deadline that it has not received Sufficient Clearing Bids
for                      Notes of the series, provided, however, that if the Auction Agent so advises any Broker-Dealer, it
shall so advise all Broker-Dealers; or
          (ii) verifying the Orders of a Broker-Dealer prior to the Submission Deadline, provided, however, that if the
Auction Agent verifies the Orders of any Broker-Dealer, it shall verify the Orders of all Broker-Dealers requesting
such verification.
     3. Treatment of Orders by the Auction Agent. Anything herein to the contrary notwithstanding:
          (a) If the Auction Agent receives an Order which does not conform to the requirements of the Auction
Procedures, the Auction Agent may contact the Broker-Dealer submitting such Order until one hour after the
Submission Deadline and inform such Broker-Dealer that it may resubmit such Order so that it conforms to the
requirements of the Auction Procedures. Upon being so informed, such Broker-Dealer may correct and resubmit to the
Auction Agent any such Order that, solely as a result of a Clerical Error on the part of such Broker-Dealer, did not
conform to the requirements of the Auction Procedures when previously submitted to the Auction Agent. Any such
resubmission by a Broker-Dealer shall constitute a representation by such Broker-Dealer that the failure of such Order
to have so conformed was solely as a result of a Clerical Error on the part of such Broker-Dealer. If the Auction Agent
has not received a corrected conforming Order within one hour and fifteen minutes of the Submission Deadline, the
Auction Agent shall, if and to the extent applicable, adjust or apply such Order, as the case may be, in conformity with
the provisions of subsections (b), (c) or (d) of this Section 3 and, if the Auction Agent is unable to so adjust or apply
such Order, the Auction Agent shall reject such Order.
          (b) If any rate specified in any Bid contains more than three figures to the right of the decimal point, the
Auction Agent shall round the rate up to the next highest one thousandth of one percent (0.001%).
          (c) If one or more Orders covering in the aggregate more than the number of Units of                      Notes of a
particular series are submitted by a Broker-Dealer to the Auction Agent, such Orders shall be considered valid as
follows:
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          (i) all Hold Orders for                      Notes of a series shall be considered Hold Orders, but only up to and
including in the aggregate the number of Units of outstanding                      Notes of the series for which such
Broker-Dealer is the Broker-Dealer of record;
          (ii) (A) any Bid of a Broker-Dealer shall be considered valid as a Bid of an Existing Holder up to and including
the excess of the number of Units of outstanding ___ Notes of such series for which such Broker-Dealer is the
Broker-Dealer of record over the number of Units of                      Notes of such series subject to any Hold Orders
referred to in clause (i) above;
          (B) subject to subclause (A), all Bids of a Broker-Dealer with the same rate shall be aggregated and considered
a single Bid of an Existing Holder up to and including the excess of the number of Units of                      Notes of the
series for which such Broker-Dealer is the Broker-Dealer of record over the number of Units of                      Notes of
such series for which the Broker-Dealer is the Broker-Dealer of record subject to any Hold Orders referred to in clause
(i) above;
          (C) subject to subclause (A), if more than one Bid with different rates is submitted by a Broker-Dealer, such
Bids shall be considered Bids of an Existing Holder in the ascending order of their respective rates up to the amount of
excess of the number of Units of                      Notes of the series for which such Broker-Dealer is the Broker-Dealer
of record over the number of Units of                      Notes of such Series for which such Broker-Dealer is the
Broker-Dealer of record subject to any Hold Orders referred to in clause (i) above;
          (D) the number of Units, if any, of outstanding                      Notes of the series subject to Bids not considered to
be Bids for which such Broker-Dealer is the Broker-Dealer of record under this clause (ii) shall be treated as the
subject of a Bid for                      Notes of the series by a Potential Beneficial Owner; and
          (iii) all Sell Orders shall be considered Sell Orders, but only up to and including the number of Units of
                     Notes of such series equal to the excess of the number of Units of                      Notes of such series for
which such Broker-Dealer is the Broker-Dealer of record over the sum of the number of Units of                      Notes
of such series subject to Hold Orders referred to in clause (i) above and the number of Units of                      Notes of
such series considered to be subject to Bids for which such Broker-Dealer is the Broker-Dealer of record pursuant to
clause (ii) above.
          (d) If an Order is for other than an integral number of Units, then the Auction Agent shall round the number
down to the nearest number of whole Units, and the Auction Agent shall conduct the Auction Procedures as if such
Order had been submitted in such number of Units.
          (e) If the Auction Agent has been notified by the Trustee or the Company that any portion of an Order by a
Broker-Dealer relates to a                      Note of a series that has been called for redemption on or prior to the Interest
Payment Date next succeeding such Auction, the Order shall be invalid with respect to such portion and the Auction
Agent shall conduct the Auction Procedures as if such portion of such Order had not been submitted.
          (f) No                      Note of a series which the Auction Agent has been notified by the Trustee or the Company
has been called for redemption on or prior to the Interest Payment
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Date next succeeding such Auction shall be included in the calculation of Available                      Notes for such
Auction.
          (g) If an Order or Orders covering all of the                      Notes of a particular series is not submitted by a
Broker-Dealer of record prior to the Submission Deadline, the Auction Agent shall deem a Hold Order to have been
submitted on behalf of such Broker-Dealer covering the number of Units of                      Notes for which such
Broker-Dealer is the Broker-Dealer of record and not subject to Orders submitted to the Auction Agent; provided,
however, that if there is a conversion from one Auction Period to a longer Auction Period and Orders have not been
submitted by such Broker-Dealer prior to the Submission Deadline covering the number of Units of                     
Notes of a particular series to be converted for which such Broker-Dealer is the Broker-Dealer of record, the Auction
Agent shall deem a Sell Order to have been submitted on behalf of such Broker-Dealer covering the number of Units
of                      Notes to be converted for which such Broker-Dealer is the Broker-Dealer of record not subject to
Orders submitted by such Broker-Dealer.
     4. Determination of Applicable Rate. (a) If requested by the Trustee or a Broker-Dealer, not later than 10:30 a.m.,
New York City time (or such other time as may be agreed to by the Auction Agent and all Broker-Dealers), on each
Auction Date for each series of                     Notes, the Auction Agent shall advise such Broker-Dealer (and thereafter
confirm to the Trustee, if requested) the All Hold Rate. Such advice, and confirmation, shall be made by telephone or
other electronic means acceptable to the Auction Agent.
          (b) Promptly after the Submission Deadline for the                      Notes of a series on each Auction Date, the
Auction Agent shall assemble all Orders submitted or deemed submitted to it by the Broker-Dealers (each such Order
as submitted or deemed submitted by a Broker-Dealer being hereinafter referred to as a �Submitted Hold Order,� a
�Submitted Bid� or a �Submitted Sell Order,� as the case may be, and collectively as a �Submitted Order�) and shall
determine (i) the Available                      Notes, (ii) whether there are Sufficient Clearing Bids, and (iii) the Applicable
Rate.
          (c) In the event the Auction Agent shall fail to calculate or, for any reason, fails to provide the Auction Rate on
the Auction Date, for any Auction Period (i) if the preceding Auction Period was a period of 35 days or less, (A) a
new Auction Period shall be established for the same length of time as the preceding Auction Period, if the failure to
make such calculation was because there was not at the time a duly appointed and acting Auction Agent or
Broker-Dealer, and the Applicable Rate for the new Auction Period shall be the percentage of the Index set forth in
Section 4(f) below if the Index is ascertainable on such date (by the Auction Agent, if there is at the time an Auction
Agent, or the Trustee, if at the time there is no Auction Agent) or, (B) if the failure to make such calculation was for
any other reason or if the Index is not ascertainable on such date, the prior Auction Period shall be extended for seven
days and the Applicable Rate for the period as so extended shall be the same as the Applicable Rate for the Auction
Period prior to the extension, and (ii) if the preceding Auction Period was a period of greater than 35 days, (A) a new
Auction Period shall be established for a period that ends on the seventh day following the day that was the last day of
the preceding Auction Period, (or if such seventh day is not followed by a Business Day then to the next succeeding
day which is followed by a Business Day) if the failure to make such calculation was because there was not at the time
a duly appointed and acting Auction Agent or Broker-Dealer, and the Applicable Rate for the new Auction Period
shall be the percentage of the Index set forth in Section 4(f) below if the Index is ascertainable on such date (by the
Auction Agent, if there is at the time an Auction Agent, or the Trustee, if at the time there is no Auction Agent) or,
(B) if the failure to make such calculation was for any other reason or if the Index is not ascertainable on such date,
the prior Auction Period shall be extended to the seventh day following the day that would have been the last day of
the preceding Auction Period (or if such seventh day is not followed by a Business Day then to the next succeeding
day that is followed by a Business Day) and the
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Applicable Rate for the period as so extended shall be the same as the Applicable Rate for the Auction Period prior to
the extension. In the event a new Auction Period is established as set forth in clause (ii) (A) above, an Auction shall be
held on the last Business Day of the new Auction Period to determine an Auction Rate for an Auction Period
beginning on the Business Day immediately following the last day of the new Auction Period and ending on the date
on which the Auction Period otherwise would have ended had there been no new Auction Period or Auction Periods
subsequent to the last Auction Period for which a Winning Bid Rate had been determined. In the event an Auction
Period is extended as set forth in clause (i) (B) or (ii) (B) above, an Auction shall be held on the last Business Day of
the Auction Period as so extended to determine an Auction Rate for an Auction Period beginning on the Business Day
immediately following the last day of the extended Auction Period and ending on the date on which the Auction
Period otherwise would have ended had there been no extension of the prior Auction Period.
     Notwithstanding the foregoing, neither new nor extended Auction Periods shall total more than 35 days in the
aggregate. If at the end of the 35 days the Auction Agent fails to calculate or provide the Auction Rate, or there is not
at the time a duly appointed and acting Auction Agent or Broker-Dealer, the Applicable Rate shall be the Maximum
Rate.
          (d) In the event of a failed conversion from an Auction Period to any other period or in the event of a failure to
change the length of the current Auction Period due to the lack of Sufficient Clearing Bids at the Auction on the
Auction Date for the first new Auction Period, the Applicable Rate for the next Auction Period shall be the Maximum
Rate and the Auction Period shall be a seven-day Auction Period.
          (e) If the                      Notes are no longer maintained in book-entry-only form by the Securities Depository,
then the Auctions shall cease and the Applicable Rate shall be the Maximum Rate.
          (f) The percentage of the Index in Section 4(c) is 100%.
     5. Allocation of                      Notes. (a) In the event of Sufficient Clearing Bids for the                      Notes of a
series subject to the further provisions of paragraphs (c) and (d) of this Section 5. Submitted Orders for                     
Notes of the series shall be accepted or rejected as follows in the following order of priority:
          (i) the Submitted Hold Order of each Existing Holder shall be accepted, thus requiring each such Existing
Holder to continue to hold the                      Notes that are the subject of such Submitted Hold Order;
          (ii) the Submitted Sell Order of each Existing Holder shall be accepted and the Submitted Bids of each Existing
Holder specifying any rate that is higher than the Winning Bid Rate shall be rejected, thus requiring each Existing
Holder to sell the                      Notes that are the subject of such Submitted Sell Order or Submitted Bid;
          (iii) the Submitted Bid of each Existing Holder specifying any rate that is lower than the Winning Bid Rate shall
be accepted, thus requiring each such Existing Holder to continue to hold the                      Notes that are the subject of
the Submitted Bid;
          (iv) the Submitted Bid of each Potential Holder specifying any rate that is lower than the Winning Bid Rate for
                     Notes of the series shall be accepted, thus requiring each such Potential Holder to purchase the
                     Notes that are the subject of the Submitted Bid;
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          (v) the Submitted Bid of each Existing Holder specifying a rate that is equal to the Winning Bid Rate shall be
accepted, thus requiring each such Existing Holder to continue to hold the                      Notes of the series that are the
subject of the Submitted Bid, but only up to and including the number of Units of                      Notes of such series
obtained by multiplying (A) the aggregate number of Units of                      Notes which are not the subject of
Submitted Hold Orders described in clause (i) of this paragraph (a) or of Submitted Bids described in clauses (iii) and
(iv) of this paragraph (a) by (B) a fraction, the numerator of which shall be the number of Units of                      Notes
held by such Existing Holder subject to such Submitted Bid and the denominator of which shall be the aggregate
number of Units of                      Notes subject to such Submitted Bids made by all such Existing Holders that
specified a rate equal to the Winning Bid Rate, and the remainder, if any, of such Submitted Bid shall be rejected, thus
requiring each such Existing Holder to sell any excess amount of                      Notes;
          (vi) the Submitted Bid of each Potential Holder specifying a rate that is equal to the Winning Bid Rate shall be
accepted, thus requiring each such Potential Holder to purchase the                      Notes of the series that are the
subject of such Submitted Bid, but only in an amount equal to the number of Units of                      Notes of such
series obtained by multiplying (A) the aggregate number of Units of Outstanding                      Notes which are not the
subject of Submitted Hold Orders described in clause (i) of this paragraph (a) or of Submitted Bids described in
clauses (iii), (iv) or (v) of this paragraph (a) by (B) a fraction, the numerator of which shall be the number of Units of
                     Notes subject to such Submitted Bid and the denominator of which shall be the sum of the aggregate
number of Units of                      Notes subject to such Submitted Bids made by all such Potential Holders that
specified a rate equal to the Winning Bid Rate, and the remainder of such Submitted Bid shall be rejected; and
          (vii) the Submitted Bid of each Potential Holder specifying any rate that is higher than the Winning Bid Rate
shall be rejected.
          (b) In the event there are not Sufficient Clearing Bids for the                      Notes of a series, Submitted Orders
for the                      Notes of the series shall be accepted or rejected as follows in the following order of priority:
          (i) the Submitted Hold Order of each Existing Holder shall be accepted, thus requiring each such Existing
Holder to continue to hold the                      Notes that are the subject of such Submitted Hold Order;
          (ii) the Submitted Bid of each Existing Holder specifying any rate that is not higher than the Maximum Rate
shall be accepted, thus requiring each such Existing Holder to continue to hold the                      Notes that are the
subject of such Submitted Bid;
          (iii) the Submitted Bids specifying any rate that is not higher than the Maximum Rate for the                      Notes
shall be accepted, thus requiring each such Potential Holder to purchase the                      Notes that are the subject of
such Submitted Bid; and
          (iv) the Submitted Sell Orders of each Existing Holder shall be accepted as Submitted Sell Orders and the
Submitted Bids of each Existing Holder specifying any rate that is higher than the Maximum Rate shall be deemed to
be and shall be accepted as Submitted Sell Orders, in both cases only up to and including the number of Units of
                     Notes of

B-I-9

Edgar Filing: VERTEX PHARMACEUTICALS INC / MA - Form 4

Table of Contents 56



Table of Contents

such series obtained by multiplying (A) the number of Units of                      Notes subject to Submitted Bids
described in clause (iii) of this paragraph (b) by (B) a fraction, the numerator of which shall be the number of Units of
                     Notes held by such Existing Holder subject to such Submitted Sell Order or such Submitted Bid deemed
to be a Submitted Sell Order and the denominator of which shall be the number of Units of                      Notes subject
to all such Submitted Sell Orders and such Submitted Bids deemed to be Submitted Sell Orders, and the remainder of
each such Submitted Sell Order or Submitted Bid shall be deemed to be and shall be accepted as a Hold Order and
each such Existing Holder shall be required to continue to hold such excess amount of                      Notes; and
          (v) the Submitted Bid of each Potential Holder specifying any rate that is higher than the Maximum Rate shall
be rejected.
     6. Notice of Applicable Rate. (a) On each Auction Date, the Auction Agent shall notify each Broker-Dealer that
participated in the Auction held on such Auction Date by electronic means acceptable to the Auction Agent and the
applicable Broker-Dealer of the following, with respect to the                      Notes of a series for which an Auction was
held on such Auction Date:
          (i) the Applicable Rate determined on such Auction Date for the succeeding Auction Period;
          (ii) whether Sufficient Clearing Bids existed for the determination of the Winning Bid Rate;
          (iii) if such Broker-Dealer submitted a Bid or a Sell Order on behalf of an Existing Holder, whether such Bid or
Sell Order was accepted or rejected and the number of Units of                      Notes of the series, if any, to be sold by
such Existing Holder;
          (iv) if such Broker-Dealer submitted a Bid on behalf of a Potential Holder, whether such Bid was accepted or
rejected and the number of Units of                      Notes of the series, if any, to be purchased by such Potential Holder;
          (v) if the aggregate number of Units of                      Notes of a series to be sold by all Existing Holders on
whose behalf such Broker-Dealer submitted Bids or Sell Orders is different from the aggregate number of Units of
                     Notes of such series to be purchased by all Potential Holders on whose behalf such Broker-Dealer
submitted a Bid, the name or names of one or more Broker-Dealers (and the Agent Member, if any, of each such other
Broker-Dealer) and the number of Units of                      Notes of such series to be (A) purchased from one or more
Existing Holders on whose behalf such other Broker-Dealers submitted Bids or Sell Orders or (B) sold to one or more
Potential Holders on whose behalf such Broker-Dealer submitted Bids; and
          (vi) the immediately succeeding Auction Date.
          (b) On each Auction Date, with respect to each series of                      Notes for which an Auction was held on
such Auction Date, each Broker-Dealer that submitted an Order on behalf of any Existing Holder or Potential Holder
shall: (i) if requested by an Existing Holder or a Potential Holder advise such Existing Holder or Potential Holder on
whose behalf such Broker-Dealer submitted an Order as to (A) the Applicable Rate determined on such Auction Date,
(B) whether any Bid or Sell Order submitted on behalf of each such Owner was accepted or rejected and (C) the
immediately succeeding Auction Date; (ii) instruct each Potential Holder on whose behalf such Broker-Dealer
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submitted a Bid that was accepted, in whole or in part, to instruct such Potential Holder�s Agent Member to pay to such
Broker-Dealer (or its Agent Member) through the Securities Depository the amount necessary to purchase the number
of Units of                      Notes of such series to be purchased pursuant to such Bid against receipt of such                     
Notes; and (iii) instruct each Existing Holder on whose behalf such Broker-Dealer submitted a Sell Order that was
accepted or a Bid that was rejected in whole or in part, to instruct such Existing Holder�s Agent Member to deliver to
such Broker-Dealer (or its Agent Member) through the Securities Depository the number of Units of                     
Notes of the series to be sold pursuant to such Bid or Sell Order against payment therefor.
          (c) The Auction Agent shall give notice of the Auction Rate to the Company and the Trustee by mutually
acceptable electronic means and the Trustee shall promptly give notice of such Auction Rate to the Securities
Depository.
     7. Miscellaneous Provisions Regarding Auctions. (a) In this Appendix B-I, each reference to the purchase, sale or
holding of                      Notes shall refer to beneficial interests in                      Notes, unless the context clearly
requires otherwise.
          (b) During an auction Rate Period with respect to each series of                      Notes, the provisions of the
Indenture and the definitions contained therein and described in this Appendix B-I, including without limitation the
definitions of All Hold Rate, Interest Payment Date, Maximum Rate, and Applicable Rate, may be amended pursuant
to the Indenture by obtaining the consent of the majority of the owners of the affected Outstanding                      Notes
of a series bearing interest at the Applicable Rate as follows. If on the first Auction Date occurring at least 20 days
after the date on which the Trustee mailed notice of such proposed amendment to the registered owners of the affected
Outstanding                      Notes of the series, (i) the Applicable Rate which is determined on such date is the Winning
Bid Rate or the All Hold Rate and (ii) there is delivered to the Company and the Trustee an opinion of counsel to the
effect that such amendment shall not adversely affect the validity of the                      Notes of the series or any
exemption from federal income tax to which the interest on the                      Notes of the series would otherwise be
entitled, the proposed amendment shall be deemed to have been consented to by the owners of all affected
Outstanding                      Notes of the series bearing interest at the Applicable Rate.
          (c) If the Securities Depository notifies the Company that it is unwilling or unable to continue as registered
owner of the                      Notes of a series or if at any time the Securities Depository shall no longer be registered or
in good standing under the Securities Exchange Act of 1934, as amended, or other applicable statute or regulation and
a successor to the Securities Depository is not appointed by the Company within 90 days after the Company receives
notice or becomes aware of such condition, as the case may be, the Auctions shall cease and the Company shall
execute and the Trustee shall authenticate and deliver certificates representing the                      Notes of the series.
Such                      Notes shall be registered in such names and Authorized Denominations as the Securities
Depository, pursuant to instructions from the Agent Members or otherwise, shall instruct the Company and the
Trustee.
          (d) During an Auction Period, so long as the ownership of the                      Notes of a series is maintained in
book-entry form by the Securities Depository, an Existing Holder or a Beneficial Owner may sell, transfer or
otherwise dispose of a                      Note only pursuant to a Bid or Sell Order in accordance with the Auction
Procedures or to or through a Broker-Dealer, provided that (i) in the case of all transfers other than pursuant to
Auctions such Existing Holder or its Broker-Dealer or its Agent Member advises the Auction Agent of such transfer
and (ii) a sale, transfer or other disposition of                      Notes of the series from a customer of a Broker-Dealer
who is listed on
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the records of that Broker-Dealer as the holder of such                      Notes to that Broker-Dealer or another customer
of that Broker-Dealer shall not be deemed to be a sale, transfer or other disposition for purposes of this paragraph if
such Broker-Dealer remains the Existing Holder of the                      Notes so sold, transferred or disposed or
immediately after such sale, transfer or disposition.
     8. Changes in Auction Period or Auction Date.
          (a) Changes in Auction Period.
          (i) During any Auction Period, the Issuer, may, from time to time on the Interest Payment Date immediately
following the end of any Auction Period, change the length of the Auction Period with respect to all of the
                     Notes of a series in order to accommodate economic and financial factors that may affect or be relevant
to the length of the Auction Period and the rate of                      Notes of such series. The Company shall initiate the
change in the length of the Auction Period by giving written notice to the Trustee, Auction Agent, the Broker-Dealers
and the Securities Depository that the Auction Period shall change if the conditions described herein are satisfied and
the proposed effective date of the change, at least 10 Business Days prior to the Auction Date for such Auction Period.
          (ii) Any such changed Auction Period shall be for a period of one day, seven-days, 28-days, 35-days, three
months, six months and shall be for all of the                      Notes of such series.
          (iii) The change in length of the Auction Period shall take effect only if Sufficient Clearing Bids exist at the
Auction on the Auction Date for such new Auction Period. For purposes of the Auction for such new Auction Period
only, except to the extent such Existing Holder submits an Order with respect to such                      Notes each
Existing Holder shall be deemed to have submitted Sell Orders with respect to all of its                      Notes of such
series if the change is to a longer Auction Period and a Hold Order if the change is to a shorter Auction Period. If there
are not Sufficient Clearing Bids for the first Auction Period, the Auction Rate for the new Auction Period shall be the
Maximum Rate, and the Auction Period shall be a seven-day Auction Period.
          (b) Changes in Auction Date. During any Auction Period, the Auction Agent, at the direction of the Company,
may specify an earlier or later Auction Date (but in no event more than five Business Days earlier or later) than the
Auction Date that would otherwise be determined in accordance with the definition of �Auction Date� in order to
conform with then current market practice with respect to similar securities or to accommodate economic and
financial factors that may affect or be relevant to the day of the week constituting an Auction Date and the rate of the
                     Notes of the series. The Auction Agent shall provide notice of the Company�s direction to specify an
earlier Auction Date for an Auction Period by means of a written notice delivered at least 45 days prior to the
proposed changed Auction Date to the Company, the Broker-Dealers and the Securities Depository. In the event that
Auction Agent is instructed to specify an earlier Auction Date, the days of the week on which an Auction Period
begins and ends and the Interest Payment Date shall be adjusted accordingly.
          (c) Changes Resulting from Unscheduled Holidays. If, in the opinion of the Auction Agent and the
Broker-Dealers, there is insufficient notice of an unscheduled holiday to allow the efficient implementation of the
Auction Procedures set forth herein, the Auction Agent and the Broker-Dealers may, as they deem appropriate, and
after providing notice to the Company, set a different Auction Date and adjust any Interest Payment Dates and
Auction Periods affected by such unscheduled holiday. In the event there is not agreement among the Broker-Dealers,
the Auction Agent shall set the different Auction
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Date and make such adjustments as directed by a majority of the Broker-Dealers (based on the number of Units for
which a Broker-Dealer is listed as the Broker-Dealer in the Existing Holder registry maintained by the Auction Agent
pursuant to Section 2.2 of the Auction Agreement), and, if there is not a majority so directing, the Auction Date shall
be moved to the next succeeding Business Day following the scheduled Auction Date, and the Interest Payment Date
and the Auction Period shall be adjusted accordingly.
     9. Index.
          (a) If for any reason on any Auction Date the Index shall not be determined as provided in Appendix A-I
                    Auction Procedures, the Index shall be the Index for the prior Business Day.
          (b) The determination of the Index as provided in the Indenture and Appendix B-I                      Auction
Procedures shall be conclusive and binding upon the Company, the Trustee, the Broker-Dealers, the Auction Agent
and the holders of the                     .
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APPENDIX C � DESCRIPTION OF RATINGS(1)

Moody�s Prime Rating System
     Moody�s short-term ratings are opinions of the ability of issuers to honor senior financial obligations and contracts.
Such obligations generally have an original maturity not exceeding one year, unless explicitly noted.
     Moody�s employs the following designations, all judged to be investment grade, to indicate the relative repayment
ability of rated issuers:
     Prime-1: Issuers rated Prime-1 (or supporting institutions) have a superior ability for repayment of senior
short-term debt obligations. Prime-1 repayment ability will often be evidenced by many of the following
characteristics:
     Leading market positions in well-established industries. High rates of return on funds employed. Conservative
capitalization structure with moderate reliance on debt and ample asset protection. Broad margins in earnings
coverage of fixed financial charges and high internal cash generation. Well-established access to a range of financial
markets and assured sources of alternate liquidity.
     Prime-2: Issuers (or supporting institutions) rated Prime-2 have a strong ability to repay senior short-term debt
obligations. This will normally be evidenced by many of the characteristics cited above, but to a lesser degree.
Earnings trends and coverage ratios, while sound, may be more subject to variation than is the case for Prime-1
securities. Capitalization characteristics, while still appropriate, may be more affected by external conditions. Ample
alternate liquidity is maintained.
     Prime-3: Issuers (or supporting institutions) rated Prime-3 have an acceptable ability for repayment of senior
short-term obligations. The effect of industry characteristics and market compositions may be more pronounced.
Variability in earnings and profitability may result in changes in the level of debt-protection measurements and may
require relatively high financial leverage. Adequate alternate liquidity is maintained.
     Not Prime: Issuers rated Not Prime do not fall within any of the Prime rating categories.
     In addition, in certain countries the prime rating may be modified by the issuer�s or guarantor�s senior unsecured
long-term debt rating.
Moody�s Debt Ratings
     Aaa: Bonds and preferred stock which are rated Aaa are judged to be of the best quality. They carry the smallest
degree of investment risk and are generally referred to as �gilt edged.� Interest payments are protected by a large or by
an exceptionally stable margin and principal is secure. While the various protective elements are likely to change,
such changes as can be visualized are most unlikely to impair the fundamentally strong position of such issues.

(1) The ratings
indicated herein
are believed to
be the most
recent ratings
available at the
date of this
prospectus for
the securities
listed. Ratings
are generally
given to
securities at the
time of
issuance. While
the rating
agencies may
from time to
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ratings, they
undertake no
obligation to do
so, and the
ratings indicated
do not
necessarily
represent ratings
which will be
given to these
securities on the
date of the fund�s
fiscal year-end.
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     Aa: Bonds and preferred stock which are rated Aa are judged to be of high quality by all standards. Together with
the Aaa group they comprise what are generally known as high-grade bonds. They are rated lower than the best bonds
because margins of protection may not be as large as in Aaa securities or fluctuation of protective elements may be of
greater amplitude or there may be other elements present which make the long-term risk in Aa-rated securities appear
somewhat larger than those securities rated Aaa.
     A: Bonds and preferred stock which are rated A possess many favorable investment attributes and are to be
considered as upper-medium-grade obligations. Factors giving security to principal and interest are considered
adequate, but elements may be present which suggest a susceptibility to impairment some time in the future.
     Baa: Bonds and preferred stock which are rated Baa are considered as medium-grade obligations (i.e., they are
neither highly protected nor poorly secured). Interest payments and principal security appear adequate for the present
but certain protective elements may be lacking or may be characteristically unreliable over any great length of time.
Such bonds lack outstanding investment characteristics and in fact have speculative characteristics as well.
     Ba: Bonds and preferred stock which are rated Ba are judged to have speculative elements; their future cannot be
considered as well-assured. Often the protection of interest and principal payments may be very moderate, and thereby
not well safeguarded during both good and bad times over the future. Uncertainty of position characterizes bonds in
this class.
     B: Bonds and preferred stock which are rated B generally lack characteristics of the desirable investment.
Assurance of interest and principal payments or of maintenance of other terms of the contract over any long period of
time may be small.
     Caa: Bonds and preferred stock which are rated Caa are of poor standing. Such issues may be in default or there
may be present elements of danger with respect to principal or interest.
     Ca: Bonds and preferred stock which are rated Ca represent obligations which are speculative in a high degree.
Such issues are often in default or have other marked shortcomings.
     C: Bonds and preferred stock which are rated C are the lowest rated class of bonds, and issues so rated can be
regarded as having extremely poor prospects of ever attaining any real investment standing.
     Moody�s assigns ratings to individual debt securities issued from medium-term note (MTN) programs, in addition
to indicating ratings to MTN programs themselves. Notes issued under MTN programs with such indicated ratings are
rated at issuance at the rating applicable to all pari passu notes issued under the same program, at the program�s
relevant indicated rating, provided such notes do not exhibit any of the characteristics listed below. For notes with any
of the following characteristics, the rating of the individual note may differ from the indicated rating of the program:

1) Notes containing features which link the cash flow and/or market value to the credit performance of any third
party or parties.

2) Notes allowing for negative coupons, or negative principal.

3) Notes containing any provision which could obligate the investor to make any additional payments.
C-2
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     Market participants must determine whether any particular note is rated, and if so, at what rating level.
     Note: Moody�s applies numerical modifiers 1, 2, and 3 in each generic rating classification from Aa through Caa.
The modifier 1 indicates that the obligation ranks in the higher end of its generic rating category; the modifier 2
indicates a mid-range ranking; and the modifier 3 indicates a ranking in the lower end of that generic rating category.
Standard & Poor�s Short-Term Issue Credit Ratings
     A-1: A short-term obligation rated A-1 is rated in the highest category by Standard & Poor�s. The obligor�s capacity
to meet its financial commitment on the obligation is strong. Within this category, certain obligations are designated
with a plus sign (+). This indicates that the obligor�s capacity to meet its financial commitment on these obligations is
extremely strong.
     A-2: A short-term obligation rated A-2 is somewhat more susceptible to the adverse effects of changes in
circumstances and economic conditions than obligations in higher rating categories. However, the obligor�s capacity to
meet its financial commitment on the obligation is satisfactory.
     A-3: A short-term obligation rated A-3 exhibits adequate protection parameters. However, adverse economic
conditions or changing circumstances are more likely to lead to a weakened capacity of the obligor to meet its
financial commitment on the obligation.
     B: A short-term obligation rated B is regarded as having significant speculative characteristics. The obligor
currently has the capacity to meet its financial commitment on the obligation; however, it faces major ongoing
uncertainties which could lead to the obligor�s inadequate capacity to meet its financial commitment on the obligation.
     C: A short-term obligation rated C is currently vulnerable to nonpayment and is dependent upon favorable
business, financial, and economic conditions for the obligor to meet its financial commitment on the obligation.
     D: A short-term obligation rated D is in payment default. The D rating category is used when payments on an
obligation are not made on the date due even if the applicable grace period has not expired, unless Standard & Poor�s
believes that such payments will be made during such grace period. The D rating also will be used upon the filing of a
bankruptcy petition or the taking of a similar action if payments on an obligation are jeopardized.
Standard & Poor�s Long-Term Issue Credit Ratings
     Issue credit ratings are based, in varying degrees, on the following considerations:

- Likelihood of payment-capacity and willingness of the obligor to meet its financial commitment on an
obligation in accordance with the terms of the obligation;

- Nature of and provisions of the obligation;

- Protection afforded by, and relative position of, the obligation in the event of bankruptcy, reorganization, or
other arrangement under the laws of bankruptcy and other laws affecting creditors� rights.

     The issue rating definitions are expressed in terms of default risk. As such, they pertain to senior obligations of an
entity. Junior obligations are typically rated lower than senior obligations, to reflect the
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lower priority in bankruptcy, as noted above. (Such differentiation applies when an entity has both senior and
subordinated obligations, secured and unsecured obligations, or operating company and holding company
obligations.) Accordingly, in the case of junior debt, the rating may not conform exactly with the category definition.
     AAA: An obligation rated AAA has the highest rating assigned by Standard & Poor�s. The obligor�s capacity to
meet its financial commitment on the obligation is extremely strong.
     AA: An obligation rated AA differs from the highest rated obligations only in small degree. The obligor�s capacity
to meet its financial commitment on the obligation is very strong.
     A: An obligation rated A is somewhat more susceptible to the adverse effects of changes in circumstances and
economic conditions than obligations in higher rated categories. However, the obligor�s capacity to meet its financial
commitment on the obligation is still strong.
     BBB: An obligation rated BBB exhibits adequate protection parameters. However, adverse economic conditions or
changing circumstances are more likely to lead to a weakened capacity of the obligor to meet its financial
commitment on the obligation.
     Obligations rated BB, B, CCC, CC, and C are regarded as having significant speculative characteristics. BB
indicates the least degree of speculation and C the highest. While such obligations will likely have some quality and
protective characteristics, these may be outweighed by large uncertainties or major exposures to adverse conditions.
     BB: An obligation rated BB is less vulnerable to nonpayment than other speculative issues. However, it faces
major ongoing uncertainties or exposure to adverse business, financial, or economic conditions which could lead to
the obligor�s inadequate capacity to meet its financial commitment on the obligation.
     B: An obligation rated B is more vulnerable to nonpayment than obligations rated BB, but the obligor currently has
the capacity to meet its financial commitment on the obligation. Adverse business, financial, or economic conditions
will likely impair the obligor�s capacity or willingness to meet its financial commitment on the obligation.
     CCC: An obligation rated CCC is currently vulnerable to nonpayment, and is dependent upon favorable business,
financial, and economic conditions for the obligor to meet its financial commitment on the obligation. In the event of
adverse business, financial, or economic conditions, the obligor is not likely to have the capacity to meet its financial
commitment on the obligation.
     CC: An obligation rated CC is currently highly vulnerable to nonpayment.
     C: A subordinated debt or preferred stock obligation rated C is currently highly vulnerable to nonpayment. The C
rating may be used to cover a situation where a bankruptcy petition has been filed or similar action taken, but
payments on this obligation are being continued. A C also will be assigned to a preferred stock issue in arrears on
dividends or sinking fund payments, but that is currently paying.
     D: An obligation rated D is in payment default. The D rating category is used when payments on an obligation are
not made on the date due even if the applicable grace period has not expired, unless Standard & Poor�s believes that
such payments will be made during such grace period. The D rating also will be used upon the filing of a bankruptcy
petition or the taking of a similar action if payments on an obligation are jeopardized.
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     Plus (+) or Minus (-): The ratings from AA to CCC may be modified by the addition of a plus or minus sign to
show relative standing within the major rating categories.
     r: This symbol is attached to the ratings of instruments with significant noncredit risks. It highlights risks to
principal or volatility of expected returns which are not addressed in the credit rating.
     N.R.: This indicates that no rating has been requested, that there is insufficient information on which to base a
rating, or that Standard & Poor�s does not rate a particular obligation as a matter of policy.
Local Currency and Foreign Currency Risks
     Country risk considerations are a standard part of Standard & Poor�s analysis for credit ratings on any issuer or
issue. Currency of repayment is a key factor in this analysis. An obligor�s capacity to repay foreign currency
obligations may be lower than its capacity to repay obligations in its local currency due to the sovereign government�s
own relatively lower capacity to repay external versus domestic debt. These sovereign risk considerations are
incorporated in the debt ratings assigned to specific issues. Foreign currency issuer ratings are also distinguished from
local currency issuer ratings to identify those instances where sovereign risks make them different for the same issuer.

C-5
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PART C � OTHER INFORMATION
ITEM 25: FINANCIAL STATEMENTS AND EXHIBITS
     1. Financial Statements:
     The Registrant�s audited statement of assets and liabilities and statement of operations as of October 31, 2007, notes
to such statements and report of independent public accountants thereon are filed herewith.
     2. Exhibits:

a.1. Agreement and Declaration of Trust. (1)
a.2. Certificate of Trust. (1)
b. By-laws. (1)
c. None.

(1) Incorporated by
reference to
Registrant�s
initial
Registration
Statement on
Form N-2 (1933
Act File
No. 333-86678)
as filed with the
Commission on
April 22, 2002.

(2) To be filed by
amendment.

(3) Incorporated by
reference to
Registrant�s
Registration
Statement on
Form N-2 (1933
Act File No.
333-86678) as
filed with the
Commission on
June 21, 2002.

(4) Filed herewith.

(5) Incorporated by
reference to
Registrant�s
Registration
Statement on
Form N-2 (1933
Act File No.
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filed with the
Commission on
October 26,
2007.

ITEM 26: MARKETING ARRANGEMENTS
     Reference will be made to the forms of underwriting agreement for the Registrant�s common shares, preferred
shares and notes to be filed in an amendment to the Registrant�s Registration Statement.

Part C � Page 1
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ITEM 27: OTHER OFFERING EXPENSES AND DISTRIBUTION
     The following table sets forth the estimated expenses to be incurred in connection with the offering described in
this Registration Statement:

Registration fees $ *
Printing (other than certificates) *
NYSE Listing fees *
NASD fees *
Rating Agency fees *
Accounting fees and expenses *
Legal fees and expenses *

Total $ *

* To be
completed by
amendment.

ITEM 28. PERSONS CONTROLLED BY OR UNDER COMMON CONTROL
     None.
ITEM 29. NUMBER OF HOLDERS OF SECURITIES
     As of                 , the number of record holders of each class of securities of the Registrant was

TITLE OF CLASS NUMBER OF
RECORD

HOLDERS

Common shares (no par value) *
Preferred Shares (Liquidation Preference $25,000 per share)
Series M *
Series TU *
Series W *
Series TH *
Series W28 *
Series TH7 *
Series F7 *

* To be
completed by
amendment.

ITEM 30. INDEMNIFICATION
     The Registrant�s Agreement and Declaration of Trust (the �Declaration�), dated April 17, 2002, provides that every
person who is, or has been, a Trustee or an officer, employee or agent of the Registrant (including any individual who
serves at its request as director, officer, partner, employee, Trustee, agent or the like of another organization in which
it has any interest as a shareholder, creditor or otherwise (�Covered Person�) shall be indemnified by the Registrant or
the appropriate series of the Registrant to the fullest extent permitted by law against liability and against all expenses
reasonably incurred or paid by him in connection with any claim, action, suit or proceeding in which he becomes
involved as a party or otherwise by virtue of his being or having been a Covered Person and against amounts paid or
incurred by him in the settlement thereof; provided that no indemnification shall be provided to a Covered Person
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(i) who shall have been adjudicated by a court or body before which the proceeding was brought (A) to be liable to the
Registrant or its shareholders by reason of willful misfeasance, bad faith, gross negligence or reckless disregard of the
duties involved in the conduct of his office, or (B) not to have acted in good faith and in a manner the person
reasonably believed to be or not opposed to the best interest of the Registrant; or (ii) in the event of a settlement,
unless there has been a determination that such Covered Person did not engage in willful misfeasance, bad faith, gross
negligence or reckless disregard of the duties involved in the conduct of his office; (A) by the court or other body
approving the settlement; (B) by at least a majority of those Trustees who are neither Interested Persons of the Trust
nor are parties to the matter based upon a review of readily available facts (as opposed to a full trial-type inquiry);
(C) by written opinion of independent legal counsel based upon a review of readily available facts (as opposed to a
full trial-type inquiry) or (D) by a vote of a majority of the Outstanding Shares entitled to vote (excluding any
Outstanding Shares owned of record or beneficially by such individual).
The Declaration also provides that if any shareholder or former shareholder of the Registrant shall be held personally
liable solely by reason of his being or having been a shareholder and not because of his acts or omissions or for some
other reason, the shareholder or former shareholder (or

Part C � Page 2
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his heirs, executors, administrators or other legal representatives or in the case of any entity, its general successor)
shall be entitled out of the assets belonging to the Registrant to be held harmless from and indemnified against all loss
and expense arising from such liability. The Registrant shall, upon request by such shareholder, assume the defense of
any claim made against such shareholder for any act or obligation of the series and satisfy any judgment thereon from
the assets of the series.
     The Registrant, its Trustees and officers, its investment adviser, the other investment companies advised by the
adviser and certain persons affiliated with them are insured, within the limits and subject to the limitations of the
insurance, against certain expenses in connection with the defense of actions, suits or proceedings, and certain
liabilities that might be imposed as a result of such actions, suits or proceedings. The insurance expressly excludes
coverage for any Trustee or officer whose personal dishonesty, fraudulent breach of trust, lack of good faith, or
intention to deceive or defraud has been finally adjudicated or may be established or who willfully fails to act
prudently.
     Insofar as indemnification for liability arising under the Securities Act of 1933, as amended (the �1933 Act�), may be
available to Trustees, officers and controlling persons of the Registrant pursuant to the foregoing provisions, or
otherwise, the Registrant has been advised that in the opinion of the Commission such indemnification is against
public policy as expressed in the 1933 Act and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the Registrant�s expenses incurred or paid by a
Trustee, officer or controlling person of the Registrant in the successful defense of any action, suit or proceeding) is
asserted by such Trustee, officer or controlling person in connection with the securities being registered, the
Registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a
court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed
in the 1933 Act and will be governed by the final adjudication of such issue.
ITEM 31. BUSINESS AND OTHER CONNECTIONS OF INVESTMENT ADVISER
     The information in the Statement of Additional Information under the caption �Management�Trustees and Officers� is
incorporated by reference.
ITEM 32. LOCATION OF ACCOUNTS AND RECORDS
     All such accounts, books, and other documents are maintained at the offices of the Registrant, at the offices of the
Registrant�s investment manager, Calamos Advisors LLC 2020 Calamos Court, Naperville, Illinois 60563, at the
offices of the custodian, 100 Church Street, New York, New York 10286 or at the offices of the transfer agent, 111
8th Avenue, New York, New York 10011 5201.
ITEM 33. MANAGEMENT SERVICES
     Not applicable.
ITEM 34. UNDERTAKINGS
     1. The Registrant undertakes to suspend the offering of shares until the prospectus is amended if (1) subsequent to
the effective date of its registration statement, the net asset value declines more than ten percent from its net asset
value as of the effective date of the registration statement or (2) the net asset value increases to an amount greater than
its net proceeds as stated in the prospectus.
     2. Not applicable.
     3. Not applicable.
     4. The securities being registered will be offered on a delayed or continuous basis in reliance on Rule 415 under the
1933 Act. Accordingly, the Registrant undertakes:
          (a) to file, during any period in which offers or sales are being made, a post-effective amendment to this
registration statement:
     (1) to include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;
     (2) to reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the
most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
change in the information set forth in the registration statement; and
     (3) to include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in the registration statement.
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          (b) that, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective
amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of those securities at that time shall be deemed to be the initial bona fide offering thereof; and
          (c) to remove from registration by means of a post-effective amendment any of the securities being registered
which remain unsold at the termination of the offering;
          (d) that, for the purpose of determining liability under the 1933 Act to any purchaser, if the Registrant is subject
to Rule 430C: each prospectus filed pursuant to Rule 497(b), (c), (d) or (e) under the 1933 Act as part of this
registration statement relating to an offering, other than prospectuses filed in reliance on Rule 430A under the 1933
Act, shall be deemed to be part of and included in this registration statement as of the date it is first used after
effectiveness. Provided, however, that no statement made in this registration statement or prospectus that is part of this
registration statement or made in a document incorporated or deemed incorporated by reference into this registration
or prospectus that is part of this registration statement will, as to a purchaser with a time of contract of sale prior to
such first use, supersede or modify any statement that was made in this registration statement or prospectus that was
part of this registration statement or made in any such document immediately prior to such date of first use.
          (e) that for the purpose of determining liability of the Registrant under the 1933 Act to any purchaser in the
initial distribution of securities:
     The undersigned Registrant undertakes that in a primary offering of securities of the undersigned Registrant
pursuant to this registration statement, regardless of the underwriting method used to sell the securities to the
purchaser, if the securities are offered or sold to such purchaser by means of any of the following communications, the
undersigned Registrant will be a seller to the purchaser and will be considered to offer or sell such securities to the
purchaser:
               (1) any preliminary prospectus or prospectus of the undersigned Registrant relating to the offering required
to be filed pursuant to Rule 497 under the 1933 Act;
               (2) the portion of any advertisement pursuant to Rule 482 under the 1933 Act relating to the offering
containing material information about the undersigned Registrant or its securities provided by or on behalf of the
undersigned Registrant; and
               (3) any other communication that is an offer in the offering made by the undersigned Registrant to the
purchaser.
     5. (a) For the purposes of determining any liability under the 1933 Act, the information omitted from the form of
prospectus filed as part of a registration statement in reliance upon Rule 430A and contained in the form of prospectus
filed by the Registrant under Rule 497(h) under the 1933 Act shall be deemed to be part of the Registration Statement
as of the time it was declared effective.

Part C � Page 3
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        (b) For the purpose of determining any liability under the 1933 Act, each post-effective amendment that contains
a form of prospectus shall be deemed to be a new registration statement relating to the securities offered therein, and
the offering of the securities at that time shall be deemed to be the initial bona fide offering thereof.
     6. The Registrant undertakes to send by first class mail or other means designed to ensure equally prominent
delivery within two business days of receipt of a written or oral request the Registrant�s statement of additional
information.
     7. Upon each issuance of securities pursuant to this Registration Statement, the Registrant undertakes to file a form
of prospectus and/or form of prospectus supplement pursuant to Rule 497 and a post-effective amendment to the
extent required by the 1933 Act and the rules and regulations thereunder, including, but not limited to a post-effective
amendment pursuant to Rule 462(c) or Rule 462(d) under the 1933 Act.
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SIGNATURES
     Pursuant to the requirements of the Securities Act of 1933 and/or Investment Company Act of 1940, the Registrant
has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in
this City of Naperville and State of Illinois, on the 30th day of January, 2008.

CALAMOS CONVERTIBLE
OPPORTUNITIES AND INCOME FUND

By:  /s/ John P. Calamos 
John P. Calamos, 
Trustee and President 

     Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the
following persons in the
capacities and on the date(s) indicated.

Name Title Date
/s/ John P. Calamos

John P. Calamos

Trustee and President (principal executive
officer)

)
)
)

January 30, 2008

                     * Trustee )

Joe F. Hanauer
)
)

                     * Trustee )

Weston W. Marsh
)

)

                     *

John E. Neal

Trustee )
)

)

                     *

William Rybak

Trustee )
)

)

                     *

Stephen B. Timbers

Trustee )
)

                     *

David D. Tripple

Trustee )
)

/s/ Nimish S. Bhatt January 30, 2008
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Nimish S. Bhatt
Vice President and Chief Financial
Officer

)
)
)

* John P. Calamos
signs this
document
pursuant to
powers of
attorney
previously filed.

By:  /s/ John P. Calamos 
John P. Calamos 
Attorney-In-Fact
January 30, 2008 
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