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AT THE CORNER OF AP &HEALTHYT
Walgreen Co.

Debt Securities

We may offer from time to time debt securities.SThiospectus provides you with a general descriafdhe securities we may offer.
Each time we sell securities, we will provide agmectus supplement that will contain the specd#fim of the securities offered. The
prospectus supplements will also describe the Bpacanner in which we will offer the securitieshd prospectus supplements may also add,
update or change information contained in this peotus. You should read this prospectus and thécapfe prospectus supplement, as well a
the documents incorporated by reference in thisg@otus and the applicable prospectus supplenamefutly before you invest.

The debt securities may be offered and sold thraugh underwriters, dealers or agents as desigjfia time to time, or directly to ol
or more other purchasers or through a combinatiGuch methods. See “Plan of Distribution.” If amyderwriters, dealers or agents are
involved in the sale of any of the securities, tm@imes, and any applicable purchase price, fermission or discount arrangements between
or among them, will be set forth, or will be calible from the information set forth, in the applieaprospectus supplement.

This prospectus may not be used to offer and selirities unless accompanied by a prospectus supple

You should carefully consider the risk factors inaided and incorporated by reference in this prospects and
the applicable prospectus supplement before you iegt in our securities.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or dgtined if this
prospectus is truthful or complete. Any representabn to the contrary is a criminal offense.

The date of this prospectus is September 16, 2014.
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You should rely only on the information containedhaorporated by reference in this prospectusamy accompanying prospectus
supplement or in any free writing prospectus fibgdus with the SEC. We have not authorized anympeovide you with different or
inconsistent information. If anyone provides yothwiifferent or inconsistent information, you stwbubt rely on it. You should not assume tha
the information contained in or incorporated byerfnce in this prospectus, any prospectus suppleanemy free writing prospectus is
accurate as of any date after their respective slad@en though this prospectus or a prospectusieugmt is delivered or securities are solc
a later date. Our business, financial conditionsukts of operations and prospects may have chasgeg those dates.

This prospectus, the accompanying prospectus sugpieand any free writing prospectus filed by usdibconstitute an offer to sell or
the solicitation of an offer to buy any securit@ber than the registered securities to which tredgite, nor do they constitute an offer to sell or
the solicitation of an offer to buy securities imygurisdiction to any person to whom it is unlaltfumake such offer or solicitation in such
jurisdiction.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statertieattwe filed with the United States Securitied &xchange Commission, or the SEC,
under a shelf registration process. Under thisfshglstration process, we may sell debt securitigder this prospectus in one or more offer
from time to time. This prospectus provides youwatgeneral description of the debt securities \ag offer. Each time we sell securities, we
will provide a prospectus supplement containingcgfpeinformation about the terms of that offerinthe prospectus supplement may also adc
update or change information contained in this peotus, and accordingly, to the extent inconsistefdrmation in this prospectus is
superseded by the information in the prospectuplsoent. You should read both this prospectus aggeospectus supplement together with
additional information described under the headivhpere You Can Find More Information”.

The prospectus supplement will describe: the texitise debt securities offered, any initial puldfering price, the price paid to us for
the debt securities, the net proceeds to us, tmmenaf distribution and any underwriting compeimaand the other specific material terms
related to the offering of these securities. Forerdetail on the terms of the debt securities, stoauld read the exhibits filed with or
incorporated by reference in our registration steiet of which this prospectus forms a part.

In this prospectus we use the terms “Walgreeng’;'@ompany”, “we”, “us”, and “our” to refer to Walgen Co. and our consolidated
subsidiaries. Unless the context otherwise requiedsrences in this prospectus to Walgreen Cawadgive effect to our proposed acquisition
of the remaining 55% interest in Alliance Boots Ginlor Alliance Boots, disclosed in our public fijs incorporated by reference in this
prospectus. References to “securities” includessoprity that we might sell under this prospectuany prospectus supplement. References t
“$” and “dollars” are to United States dollars.

This prospectus contains summaries of certain pi@vs contained in key documents described inpitaspectus. All of the summaries
are qualified in their entirety by the actual do@nts, which you should review before making yowestment decision. Copies of the
documents referred to herein have been filed, bibeifiled or incorporated by reference as exkhiltit the registration statement of which this
prospectus is a part, and you may obtain copi¢isasie documents as described below under “WhereCamuFind More Information”.

Because we are a well-known seasoned issuer, medah Rule 405 of the Securities Act of 1933aasended, or the Securities Act, we
may add to and offer additional securities by §jlenprospectus supplement with the SEC at the dintlze offer.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, gretatements and other information with the SEQu Wy read and copy any reports,
statements or other information we file with theCS&t the SEC'’s public reference room at 100 F §the&., Washington, D.C. 20549. Please
call the SEC at 1-800-SEC-0330 for further inforimaton the public reference room. Our filings adge available to the public on the Internet,
through a database maintained by the SEC at mttpal{sec.gov. In addition, reports, proxy statements and othf@rmation concerning us
may be inspected at the offices of the New Yorlkcktexchange, 20 Broad Street, New York, New YorRa®or of the NASDAQ Stock
Market, One Liberty Plaza, 165 Broadway, New Ydikw York, 10006.

We filed a registration statement on Forrm3 8 register with the SEC the securities descriheHis prospectus. This prospectus is pa
that registration statement. As permitted by SHEsithis prospectus does not contain all the médion contained in the registration staten
or the exhibits to the registration statement. Yfmy refer to the registration statement and accagipg exhibits for more information about
us and our securities.
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The SEC allows us to incorporate by referencetimodocument the information we file with the SHQis means that we can disclose
important information to you by referring you tdet documents that we identify as part of this pecsus. The information incorporated by
reference is considered to be part of this prosisect

We incorporate by reference the documents listéalbe
1. Annual Report on Form -K for the fiscal year ended August 31, 20
2. Quarterly Reports on Form -Q for the fiscal quarters ended November 30, 26&Bruary 28, 2014 and May 31, 2014; .

3.  Current Reports on Form 8-K filed on January204,4, March 25, 2014, May 15, 2014, July 24, 2@u4gust 4, 2014, August 6,
2014, August 8, 2014, September 8, 2014 and Septehth) 2014

Notwithstanding the foregoing, information furnishender Items 2.02 and 7.01 of any Current Repoffarm 8-K, including the related
exhibits under Item 9.01, is not incorporated fgmence in this prospectus.

We also incorporate by reference any future filingsmake with the SEC under Sections 13(a), 13&pr 15(d) of the Securities
Exchange Act of 1934, as amended (other than dottsnoe information deemed to have been furnishednan filed in accordance with SEC
rules), on or after the date of this prospectud wet have terminated the offering. Those documaerilishecome a part of this prospectus from
the date that the documents are filed with the SEGrmation that becomes a part of this prospeatftes the date of this prospectus will
automatically update and may replace informatiothis prospectus and information previously fileidhwhe SEC.

You may request a copy of any of these documeats frs without charge, excluding certain exhibitghi® documents, by writing or
telephoning us at the following address:

Walgreen Co.

108 Wilmot Road
Deerfield, lllinois 60015
Telephone: (847) 315-2500
Attention: Investor Relations

Documents may also be available on our websitevatstor.walgreens.com. We have included our websitieess for the information of
prospective investors and do not intend it to bactive link to our website. Information contained our website does not constitute a part of
this prospectus or any accompanying prospectudeumept (or any document incorporated by referemeeih or therein), and you should not
rely on that information in making your investmeletision unless that information is also in thisgprectus or has been expressly incorporate
by reference into this prospectus.
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THE COMPANY

Walgreen Co., together with its subsidiaries, omartéhe largest drugstore chain in the United Stafth net sales of $72.2 billion in the
fiscal year ended August 31, 2013. We provide astamers with convenient, omni-channel accessiiswmer goods and services, pharmacy
and health and wellness services in communitiezssachmerica. We offer our products and servicesutdin drugstores, as well as through
mail, by telephone and online including through mabile application. As of August 31, 2014, the gamy operated 8,207 drugstores in all 5(
states, the District of Columbia, Puerto Rico amelW.S. Virgin Islands.

We sell prescription and non-prescription drugsvall as general merchandise, including househelist convenience and fresh foods,
personal care, beauty care, photofinishing andyca@dr pharmacy, health and wellness services dlectetail, specialty, infusion and
respiratory services, mail service, convenient ctinics and worksite health and wellness centBngse services help improve health outcc
for patients and manage costs for payers includingloyers, managed care organizations, healthragsggharmacy benefit managers and the
public sector. Our Take Care Health Systems sudngid a manager of in-store convenient care dilitealthcare Clinic), with more than 400
locations throughout the United States.

Since August 2, 2012, and pursuant to a Purchas©ation Agreement, dated June 18, 2012 and amemdédigust 5, 2014, or the
Purchase and Option Agreement, we have held a Agéstiment interest in Alliance Boots, a leadingiinational pharmacy-led health and
beauty group, which we account for using the egmigthod of accounting on a threnth lag. Alliance Boots delivers a range of piaiganc
services to customers including pharmacy-led heaithbeauty retailing and pharmaceutical wholegadimd distribution. As part of our initial
45% investment in Alliance Boots, the Purchase@ption Agreement also provided us the right, butthe obligation, to elect to acquire the
remaining 55% interest in Alliance Boots, or thefsR acquisition, at any time during the perioditeigg February 2, 2015 and ending on
August 2, 2015, in exchange for £3.133 billion &sle, payable in British pounds sterling, and 143,833 shares of Walgreens common stock
subject to certain specified adjustments set fiorthe Purchase and Option Agreement, or the gaibn. On August 5, 2014, we amended to
Purchase and Option Agreement to permit the exenfishe call option beginning on that date, andtiweugh an indirectly wholly owned
subsidiary to which we previously assigned ourtsgb the call option, exercised the call optionfargust 5, 2014. Additional information
regarding the Step 2 acquisition is disclosed inpablic filings incorporated by reference in tpi®spectus.

Our principal executive offices are located at ¥0idnot Road, Deerfield, Illinois, 60015. Our telepte number is (847) 315-2500.

FORWARD-LOOKING STATEMENTS

This prospectus, including the documents incorgal@ty reference into this prospectus, includes dodwooking statements within the
meaning of Section 27A of the Securities Act andti®a 21E of the Securities Exchange Act of 193amended (the “Exchange ActThese
forward-looking statements include all statemetit@pthan statements of historical facts containgtis prospectus, including statements
regarding our future financial position, businesategy and the plans and objectives of managefoefuture operations. Words such as
“expect,” “likely,” “outlook,” “forecast,” “would,” “could,” “should,” “can,” “will,” “project,” “intend,” “plan,” “goal,” “target,” “continue,”
“sustain,” “synergy,” “on track,” “believe,” “seek;estimate,” “anticipate,” “may,” “possible,” “assne,” variations of such words and similar
expressions are intended to identify forward-logkitatements.

LT " ow ” ” o, ”ou ” o ” ow ” . ” w

These forward-looking statements are not guaramteisure performance and involve risks, assurmgiand uncertainties, known or
unknown to us, including, but not limited to, thakescribed in Item 1A “Risk Factors” of our mosteat Annual Report on Form 10-K and
subsequent Quarterly Reports on Form 10-Q, anthier@ocuments that we file or furnish with the Bées and Exchange Commission.
Should one or more of
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these risks or uncertainties materialize, or shonlderlying assumptions prove incorrect, actualltesnay vary materially from those
indicated or anticipated by such forward-lookingtements. You are cautioned not to place undugnedi on these forward-looking statements
which speak only as of the date they are made.fxodhe extent required by law, we do not undertand expressly disclaim, any duty or
obligation to update publicly any forward-lookingitement after the date the statement is made hahas a result of new information, future
events, changes in assumptions or otherwise.

We use or incorporate by reference in this progpedata and industry forecasts which we have obddirom internal surveys, market
research, publicly available information and indygtublications. Industry publications generallgtstthat the information they provide has
been obtained from sources believed to be reliabi¢hat the accuracy and completeness of suchnirgfiion is not guaranteed. Similarly, we
believe that the surveys and market research wéhers have performed are reliable, but we havémependently verified this information.

RATIO OF EARNINGS TO FIXED CHARGES

Our consolidated ratio of earnings to fixed charfge®ach of the last five fiscal years and for tivee months ended May 31, 2014 is set
forth below. For the purpose of computing thesmsat'earnings” consist of earnings before incomeprovision and before adjustment for
income or loss from equity investees, interestrithisted income of equity-method investees, andothitions of rentals representative of the
interest factor. “Fixed charges” consist of intégense (which includes amortization of capitaizlebt issuance costs), capitalized interest
and the portions of rentals representative of therést factor.

Nine months ende: Fiscal Years Ended August 31
May 31, 2014 2013 2012 2011 2010 2009
Ratio of earnings to fixed charges 387 357 368 45/ 4.0€¢ 4.1¢€

USE OF PROCEEDS

Unless otherwise specified in the applicable progmesupplement, the net proceeds from the sdteedfecurities to which this
prospectus relates will be used for general cotpqrarposes. Until we apply the proceeds from #te of the securities, we may temporarily
invest any proceeds that are not immediately agptiche above purposes in United States governoreagency obligations, commercial
paper, money market accounts, sherth marketable securities, bank deposits or ézaté#s of deposit, repurchase agreements colletedaby
United States government or agency obligationgtwerashort-term investments.

DESCRIPTION OF DEBT SECURITIES

The following summarizes the material provisionsha debt securities to which a prospectus suppiemay relate. We may issue debt
securities from time to time in one or more serigmch time we offer debt securities, the prospestipplement related to that offering will
describe the applicable terms.

As required by United States federal law for alhty® and notes of companies that are publicly offeifee debt securities will be gover
by a document called an “indenture.” An indent@ra icontract to be entered into by us and a fimhmgtitution, acting as trustee on your
behalf. The indenture is subject to and governethbyTrust Indenture Act of 1939, as amended. Tlstde has two main roles:

» First, subject to some limitations, the trustee eaforce your rights against us if we defa

e Second, the trustee performs certain admitigéraluties for us, which include sending you negi@and, if the trustee also performs
the service of paying agent, interest payme
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Because this section is a summary of the mateniaid, it does not describe every aspect of thesihirities. We urge you to read the
indenture governing the debt securities becausadt,not this description, defines your rights &slder of debt securities. The indenture is
filed as an exhibit to the registration statemdntloich this prospectus forms a part. This desimipis not complete and is subject to, and
qualified in its entirety by reference to, all bktprovisions of the indenture covering the debtistes, as described below, including
definitions of some terms used in the indentures iAdenture is subject to any amendments or suppienthat we may enter into from time to
time, as permitted under the indenture.

References to “Walgreens”, “we”, “us” and “our”tinis section are only to Walgreen Co. and notdaitbsidiaries.

General

Unless otherwise provided in the applicable progmesupplement, the debt securities will be unsstaenior obligations of our
company. As senior debt securities, they will ragkally with all of our other unsecured and unsdimated indebtedness.

Our debt securities are effectively subordinated t@ll existing and future indebtedness and other liailities, including trade
payables and capital lease obligations, of any ofiosubsidiaries. This may affect your ability to receive payments on our debt securitie!

The indenture provides for the issuance by us fiiome to time of debt securities in one or moreeseriThe indenture does not limit the
aggregate principal amount of debt securities wg isgue under the indenture. In addition, the itgiendoes not limit the amount of other
indebtedness or debt securities, other than cestainred indebtedness to the extent describe@ iprdspectus supplement relating to that
series of debt securities that may be issued bygkahs or its subsidiaries.

The indenture sets forth the specific terms of seryes of debt securities or provides that suahgewill be set forth in, or determined
pursuant to, an authorizing resolution and officeestificate or a supplemental indenture, if argjating to that series.

You should read the prospectus supplement relédigparticular series of debt securities for thiWing terms of the series of debt
securities offered by that prospectus supplemenhtlais prospectus:

» the title of the debt securities and the seriastiich the debt securities will be included, whichyninclude mediur-term notes
» any limit upon the aggregate principal amount efdlebt securitie:

» the date or dates, or the method or methoa@syif by which the date or dates on which the jalof the debt securities will be
payable shall be determine

« the rate or rates at which the debt secunitiisoear interest, if any, which rate may be zerdhe case of some debt securities
issued at an issue price representing a discoomt fine principal amount payable at maturity, orriethod by which the rate or
rates will be determined (including, if applicalbd@y remarketing option or similar method), anddh& or dates from which the
interest, if any, will accrue or the method by whtbe date or dates will be determin

» the date or dates on which the interest, if amythe debt securities will be payable and agyle record dates applicable to the
date or dates on which interest will be so paye

« whether and under what circumstances additiamadunts, if any, on the debt securities or anhem will be payable and, if so,
whether and on what terms we will have the optmretleem the debt securities in lieu of payingatiditional amounts (and the
terms of the option]
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» the place or places where the principal of, prgmium or interest on or any additional amourith wespect to the debt securities
will be payable, any of the debt securities thatragistered securities may be surrendered fostragon of transfer or exchange,
and any debt securities may be surrendered forazsion or exchangt

» whether any of the debt securities may be me@eeat our option and, if so, the date or datewluinh, the period or periods within
which, the price or prices at which, and the otkems and conditions upon which the debt securnitiag be redeemed, in whole or
in part;

» whether we will be obligated to redeem or pasghany of the debt securities pursuant to anyrgjrfind or analogous provision or
at the option of any holder of the debt securisied, if so, the date or dates on which, the pesigokeriods within which, the price
prices at which, and the other terms and conditiggtn which the debt securities will be redeemepurchased, in whole or in pe
and any provisions for the remarketing of the dsaturities so redeemed or purcha

» if other than denominations of $2,000 and irségultiples of $1,000 in excess thereof, the deinations in which any registered
securities will be issuable and, if other than aateination of $5,000, the denominations in whick bearer securities will be
issuable

« if other than the principal amount, the portafrthe principal amount (or the method by whicbklsportion will be determined) of
the debt securities that will be payable upon datian of acceleration of maturit

» if other than United States dollars, the cuckeof payment, including composite currencies hef principal of, any premium or
interest on or any additional amounts with respeeiny of the debt securitie

» whether the principal of, any premium or ingtren or any additional amounts with respect todilat securities will be payable, at
the election of Walgreens or a holder, in a curyastber than that in which the debt securitiesstaéed to be payable and the date
or dates on which, the period or periods withinakhiand the other terms and conditions upon whighelection may be mac

* anyindex, formula or other method used to mheitge the amount of payments of principal of, angnpium or interest on or any
additional amounts with respect to debt securi

» whether the debt securities are to be issudlieifiorm of one or more global securities andpifthe identity of the depositary for
the global security or securitie

» any deletions from, modifications of or additioto the events of default or covenants of Walwgeeith respect to the debt
securities

* whether some of the provisions relating todfseharge, defeasance and covenant defeasancédddmelow under “—Discharge,
Defeasance and Covenant Defeas” will be applicable to the debt securities; ¢

» any other terms of the debt securities and anyr atéletions from or modifications or additions b tindenture in respect of the ¢
securities

Unless otherwise provided in the prospectus supptémelating to any series of debt securities ptfirgcipal, premium, interest and
additional amounts, if any, will be payable at tifiice or agency maintained by us (initially a corgte trust office designated by the Trustee
(as defined below)); provided that payment of ies¢ion registered securities may be made by chadkarto the payee at the addresses of th
persons appearing on the security register ordnster to an account maintained by the payee wlink located in the United States. In the
case of registered securities, interest on the skahirities will be payable on any interest paynaenée to the persons in whose names the deb
securities are registered at the close of busioedske record date. All paying agents initially idested by us for the debt securities of a
particular series will be named in the prospectyppement relating to those debt securities. We atany time designate additional paying

6
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agents or rescind the designation of any payingtageapprove a change in the office through wiaiok paying agent acts, except that we will
be required to maintain a paying agent in eacheptdpayment for the affected debt securities.

Unless otherwise provided in the prospectus supptémelating to any series of debt securities ditlat securities may be presented for
transfer (duly endorsed or accompanied by a writtisttument of transfer, if so required by us @ $ecurity registrar) or exchanged for other
debt securities of the same series (containingtickditerms and provisions, in any authorized deinations, and of a like aggregate principal
amount) at the office or agency maintained by noisigily a corporate trust office designated by Trastee). The transfer or exchange will be
made without service charge, but we may requirenaag of a sum sufficient to cover any tax or otp@vernmental charge and any other
expenses payable in connection with any registraifdransfer or exchange of debt securities. Wenet be required to (1) issue, register the
transfer of, or exchange, debt securities duripgrégod beginning at the opening of business 15 dajere the mailing of a notice of
redemption of any of the debt securities of thaeseand ending at the close of business on thefithe mailing of the notice of redemption or
(2) register the transfer of or exchange any debuisty so selected for redemption in whole orantpexcept the unredeemed portion of any
debt security being redeemed in part.

We have appointed the Trustee as security regigtrar transfer agent (in addition to the securdygistrar) initially designated by us for
any series of debt securities will be named inapglicable prospectus supplement. We may at arg/ di@signate additional transfer agents or
rescind the designation of any transfer agent pr@a@ a change in the office through which anygfanagent acts, except that we will be
required to maintain a transfer agent in each ptéigayment for the affected debt securities.

Unless otherwise indicated in the applicable progmesupplement, the debt securities will be issréd in fully registered form without
coupons in minimum denominations of $2,000 andirtemultiples of $1,000 in excess thereof. Thetdelurities may be represented in
whole or in part by one or more global debt semsitegistered in the name of a depositary ordteinee and, if so represented, interests in th
global debt security will be shown on, and trarsfegill be effected only through, records maintaitbgdhe designated depositary and its
participants as described below. Where debt séesiof any series are issued in bearer form, teeiaprestrictions and considerations,
including special offering restrictions and Unitstates federal income tax considerations, appkctbthe those debt securities and to paymel
on and transfer and exchange of those debt sexsuwiill be described in the applicable prospecippkement.

We may issue debt securities with terms differemnfthose of debt securities that may already Inees issued. Without the consent of
the holders thereof, we may reopen a previous istaeseries of debt securities and issue additidelat securities of that series without limit
unless the reopening was restricted when thatssesis created.

There is no requirement that we issue debt seesiiiti the future under the same indenture, and &euse other indentures or
documentation, containing materially different pgdens in connection with future issues of othdstdsecurities.

We may issue the debt securities as original iss&smunt securities, which are debt securitieduiting any zero-coupon debt securities,
that are issued and sold at a discount from th&ied principal amount. Original issue discounusigies provide that, upon acceleration of tl
maturity, an amount less than their principal amiauti become due and payable. We will describeltimited States federal income tax
consequences and other considerations applicablggioal issue discount securities in any prospesupplement relating to them.

In addition, special United States federal incomedonsiderations or other restrictions or othengeapplicable to any debt securities
offered exclusively to foreigners or denominated icurrency other than United States dollars msy bé set forth in the prospectus
supplement, if applicable.
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We will comply with Section 14(c) of the ExchangetAand any other tender offer rules within the liaxmmye Act, which may then be
applicable, if we are obligated to purchase dettistes at the option of the holders of the semsi Any obligation applicable to a series of
debt securities will be described in the applicabtespectus supplement.

Unless otherwise described in a prospectus suppilerakating to any series of debt securities, titenture does not contain any
provisions that would limit our ability to incurdebtedness (other than certain secured indebtethdss extent described in the prospectus
supplement relating to that series of debt seeusritiat may be issued by Walgreens or its sub&d)anr that would afford holders of debt
securities protection in the event of a suddensiguaificant decline in our credit quality or a taker, recapitalization or highly leveraged or
similar transaction involving our company. Accomglyn we could in the future enter into transactitimst could increase the amount of
indebtedness outstanding at that time or otherafifget our capital structure or credit rating. Refece is made to the prospectus supplement
relating to the particular series of debt secwsibieing offered for information about any deletiénasn, modifications or additions to the events
of default described below or covenants of Walgsdarthe indenture, including any addition of a@oant or other provisions providing event
risk or similar protection.

Conversion and Exchange

If any debt securities are convertible, they magdevertible into or exchangeable for securitigspprty or cash, or a combination of the
foregoing, and the prospectus supplement will érplee terms and conditions of such conversionxchange, including:

» the securities, property or cash into which thetdeburities are convertible or for which they exehangeable
» the conversion price or exchange ratio, or theutation method for such price or rat
» the conversion or exchange period, or how suclogerill be determinec
» if conversion or exchange will be mandatory orhat option of the holder or our compal
» provisions for adjustment of the conversion pric¢ghe exchange ratit
» provisions affecting conversion or exchange indhent of the redemption of the debt securities;
» any other terms of the debt securities that arsistent with the provisions of the indentt
Such terms may also include provisions under wtiemumber or amount of other securities or prgperbe received by the holders of

such debt securities upon conversion or exchangediee calculated according to the market pricsumh other securities or property as of a
time stated in the prospectus supplement.

Global Securities

The debt securities of a series may be issued olendr in part in the form of one or more globabtsecurities (each a “Global
Security”) that will be deposited with, or on behafl, a depositary identified in the prospectusgament relating to that particular series.

The specific terms of a depositary arrangement reigipect to a series of debt securities will bedesd in the prospectus supplement
relating to that particular series. We anticipia the following provisions will apply to all degitary arrangements.

Upon the issuance of a Global Security, the deagsfor the Global Security or its nominee will ditg on its book-entry registration and
transfer system, the respective principal amouftseodebt securities represented by the Globali$gc These accounts will be designated by
the underwriters or agents with respect to such deb
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securities or by us if the debt securities arereffeand sold directly by us. Ownership of beneficiterests in a Global Security will be limited
to persons that may hold interests through pagitip Ownership of beneficial interests in sucHa@@ Security will be shown on, and the
transfer of that ownership will be effected onlyaiigh, records maintained by the depositary andtsinee (with respect to interests of
participants) for such Global Security and on #ords of participants (with respect to intere$tsessons other than participants). The laws o
some states require that some purchasers of sesuake physical delivery of such securities ifindgve form. These limits and laws may
impair the ability to transfer beneficial interestsa Global Security.

So long as the depositary for a Global Securitytsonominee, is the registered owner of the Gl@smadurity, such depositary or such
nominee, as the case may be, will be consideredaleeowner or holder of the debt securities regmeesd by the Global Security for all
purposes under the indenture governing these dehtities. Except as provided below, owners of beia¢interests in a Global Security will
not be entitled to have debt securities of theeseigpresented by the Global Security registerdliin names, will not receive or be entitled to
receive physical delivery of debt securities oédes in definitive form and will not be considettbé owners or holders of the debt securities
under the indenture.

Principal of, any premium and interest on, and athgitional amounts with respect to debt securiéggstered in the name of a depositar
or its nominee will be made to the depositary ®nibminee, as the case may be, as the registersst ofithe Global Security representing the
debt securities. None of Walgreens, the Trusteep#lying agent or the security registrar will hawg responsibility or liability for any aspect
of the records relating to or payments made onwatoof beneficial ownership interests of the GloBaturity for the debt securities or for
maintaining, supervising or reviewing any recorelating to the beneficial ownership interests.

We expect that the depositary for a series of deburrities or its nominee, upon receipt of any paynof principal of, premium, if any,
interest on, or additional amounts with respeatdbt securities, will immediately credit participsiraccounts with payments in amounts
proportionate to their respective beneficial instiia the principal amount of the Global Securdy the debt securities as shown on the record
of the depositary or its nominee. We also expedit playments by participants to owners of benefiot@rests in the Global Security held
through the participants will be governed by stagdnstructions and customary practices, as isthewase with securities held for the
accounts of customers registered in “street naared,will be the sole responsibility of the partanips.

The indenture provides that if (1) the depositanye series of debt securities notifies us thigt inwilling or unable to continue as
depositary or if the depositary ceases to be dfigibder the indenture and a successor depos#taiytiappointed by us within 90 days of
written notice, (2) we determine that the debt siies of a particular series will no longer benegented by Global Securities and execute an
deliver to the Trustee a company order to thatcefie (3) an event of default with respect to aeseof debt securities has occurred and is
continuing and the depositary requests the issuaihcertificated notes, the Global Securities Wl exchanged for debt securities of a series |
definitive form of like tenor and of an equal aggaie principal amount, in authorized denominatidie definitive debt securities will be
registered in such name or names as the depositrycts the Trustee. We expect that these instnsgmay be based upon directions rece
by the depositary from participants with respeatwmership of beneficial interests in Global Setesi

Events of Default
Each of the following events will constitute an evef default under the indenture with respectrip series of debt securities issued:

« default in the payment of any interest on any deburity of the series, or any additional amouafgaple with respect thereto, wt
interest or additional amounts become due and payabd continuance of such default for a period®tiays
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» default in the payment of the principal of olygremium on any debt security of the seriesngradditional amounts payable with
respect thereto, when principal, premium or addél@mounts become due and payable at maturityy apg redemption, upon
declaration of acceleration or otherwi

» default in the deposit of any sinking fund paymevtien and as due by the terms of any debt seafritye series

» default in the performance, or breach, of amyenant or warranty of Walgreens contained in tickeinture for the benefit of the
series or in the debt securities of the seriesefdatien a covenant or warranty a default in théoperance or the breach of which is
dealt with elsewhere in the indenture or whichxgressly included in the indenture solely for tleaéfit of a series of debt
securities other than such series), and the camiceiof such default or breach for a period of &fsdafter written notice as
provided in the indenturt

» if any event of default as defined in any mageg, indenture or instrument under which any ofd®lt is issued, secured or
evidenced (including any event of default under atier series of debt securities), whether the dett exists or is created or
incurred in the future, happens and consists ofléfault in the payment of more than $100 millinrprincipal amount of the debt
its maturity (after giving effect to any applicalgeace period) or results in more than $100 milliéthe debt becoming or being
declared due and payable before it is otherwiseatidepayable; provided, however, that, if the défander the mortgage, indent
or instrument is cured by us, or waived by the brddf the debt, in each case as may be permitéaiebmortgage, indenture or
instrument, then the event of default under theimidre governing the debt securities caused by defzult will be deemed
likewise to be cured or waive

» particular events in bankruptcy, insolvency or gamization of Walgreens; ai

« any other event of default under the indenture wetpect to debt securities of the sel

No event of default with respect to a particulateseof debt securities issued under the indentaoessarily constitutes an event of
default with respect to any other series of debtisges issued thereunder. Any modifications te fitregoing events of default will be
described in any prospectus supplement.

The indenture provides that if an event of defaiilh respect to the debt securities of any seésef than an event of default described
in the sixth bullet above) occurs and is continyiither the Trustee or the holders of at least 2b#sincipal amount of the outstanding debt
securities of the series by written notice as mtedliin the indenture may declare the principal ath¢ar a lesser amount as may be provided
for in the debt securities of the series) of alistanding debt securities of the series to be ddepayable immediately. At any time after a
declaration of acceleration is made, but beforgdgient or decree for payment of money is obtametthe Trustee, and subject to applicable
law and particular other provisions of the indeefuhe holders of a majority in aggregate princgrabunt of the debt securities may, under
some circumstances, rescind and annul acceleration.

An event of default described in the sixth bullebee (relating to events in bankruptcy, insolveocyeorganization of Walgreens) will
cause the principal amount and accrued interest [@sser amount as provided for in the debt siéesiof the series) to become immediately
due and payable without any declaration or othebpthe Trustee or any holder.

The indenture provides that, within 90 days afier aéccurrence of a default with respect to the deburities of any series, the Trustee
will deliver, in the manner set forth in the inderd, a notice of default to the holders of the dslnurities of the series unless the default has
been cured or waived. Except in the case of a ttéfathe payment of principal of, or premium, ifyg or interest, if any, on, or additional
amounts or any sinking fund or purchase fund ittt with respect to, any debt security of théesgthe Trustee may

10
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withhold notice if it in good faith determines thhe withholding of the notice is in the best ietgrof the holders of debt securities of the se
Further, in the case of any default specified afthurth bullet of the first paragraph above, ntda®of default will be given to holders of the
debt securities of the affected series until a4tlé@ days after the occurrence thereof.

If an event of default occurs and is continuingwigspect to the debt securities of any seriesTthstee may in its discretion proceed to
protect and enforce its rights and the rights eftiblders of debt securities of the series bydrapriate judicial proceedings.

The indenture provides that, subject to the dutthefTrustee to act with the required standardhaoé cthe Trustee will be under no
obligation to exercise any of its rights or powensler the indenture at the request or directiam@holders of the debt securities, unless the
holders offer to the Trustee indemnity reasonabtistactory to it.

Subject to the provisions for the indemnificatidrttee Trustee, and subject to applicable law antiqudar other provisions of the
indenture, the holders of a majority in aggregatedgipal amount of the outstanding debt securitieany series will have the right to direct the
time, method and place of conducting any proceeftingny remedy available to the Trustee, or esa@rgiany trust or power conferred on the
Trustee, with respect to the debt securities oktrees.

Under the indenture, we are required annually toiéh to the Trustee a statement as to performlayness of some of our obligations
under the indenture and as to any default in secfopnance. We are also required to deliver toTthestee a written notice within five busin
days after becoming aware of any event of defaudiny event which after notice or lapse of timéoth would constitute an event of default
under the fourth bullet point above.

Modification and Waiver

The indenture may be modified or amended by ugslaadrustee with the consent of the holders of poritg in aggregate principal
amount of the outstanding debt securities of eades affected by the modification or amendmendyjated, however, that no modification or
amendment may, without the consent of the holdeach outstanding debt security affected by theification or amendment:

» change the stated maturity of the principal ofamy premium or installment of interest on, or adgiional amounts with respect
any debt security

* reduce the principal amount of, or the ratenfodify the calculation of the rate in a mannet thay reduce the rate) of interest on,
or any additional amounts with respect to, or amgnpum payable upon the redemption of any debtriigaur otherwise

» change our obligation to pay additional amouwvith respect to any debt security or reduce thewrhof the principal of an original
issue discount security that would be due and gdaygtion a declaration of acceleration of the matun the amount provable in
bankruptcy;

» change the redemption provisions of any detuirsey or adversely affect the right of repaymetithe option of any holder of any
debt security

» change the place of payment or the currenayhiich the principal of, any premium or interestarany additional amounts with
respect to any debt security is payal

» impair the right to institute suit for the enforcemt of any payment on or after the stated matwofitgny debt security (or, in the c:
of redemption, on or after the redemption datérothe case of repayment at the option of any holute or after the date for
repayment)

* reduce the percentage in principal amount efathitstanding debt securities of any series, theartt of whose holders is required in
order to take certain actior

11
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» reduce the requirements for quorum or voting bylard of debt securities in the indentt

» modify any of the provisions in the indentuegarding the waiver of past defaults and the wadfesome covenants by the holders
of debt securities except to increase any percentatge required or to provide that some other @iownss of the indenture cannot be
modified or waived without the consent of the holdeeach debt security affecte

* make any change that adversely affects the tigbonvert or exchange any debt security inttboshares of common stock of
Walgreens or other debt securities in accordanteitgiterms; o

« modify any of the provisions described in the imma&sly preceding bullet:

The holders of a majority in aggregate principabant of the debt securities of any series may,eiralf of the holders of all debt
securities of the series, waive our compliance wittumber of restrictive provisions of the indeaturhe holders of a majority in aggregate
principal amount of the outstanding debt securibieany series may, on behalf of the holders oflabt securities of the series, waive any past
default and its consequences under the indentuhreragpect to the debt securities of the seriemba default (a) in the payment of principal
of (or premium, if any), any interest on or any iéiddal amounts with respect to debt securitiethefseries or (b) in respect of a covenant or
provision of the indenture that cannot be modifiedmended without the consent of the holder of elabt security of any series.

Discharge, Defeasance and Covenant Defeasance

We may discharge some obligations to holders ofsamies of debt securities not yet delivered toTthestee for cancellation and that
either became due and payable or will become ddegayable within one year (or scheduled for red@npwithin one year) by depositing w
the Trustee, in trust, funds in United States dsltx in the Foreign Currency in which the debusiies are payable in an amount sufficient to
pay the entire indebtedness on the debt secuittbsespect to principal (and premium, if any)yadditional amounts and interest to the date
of deposit (if the debt securities have becomeahgepayable) or to the maturity or redemption efdlebt securities, as the case may be.

The indenture provides that, unless the provisafrihe indenture relating to defeasance and digehare made inapplicable to the debt
securities of or within any series pursuant toitttenture, we may elect either:

» to defease and be discharged from any andhdjations with respect to the debt securities é@tdor, among other things, the
obligation to pay additional amounts, if any, upbe occurrence of particular events of taxatioseasment or governmental cha
with respect to payments on the debt securitiesosimel obligations to register the transfer or exae of the debt securities, to
replace temporary or mutilated, destroyed, lostolen debt securities, to maintain an office arary with respect to the debt
securities and to hold moneys for payment in tr(“ defeasanc”) or

» to be released from our obligations with respethe debt securities under certain covenantieasribed in the applicable
prospectus supplement, and any omission to comjplythese obligations will not constitute a defaartan event of default with
respect to the debt securiti¢ covenant defeasan).

Defeasance or covenant defeasance, as the cadsemayl be conditioned upon the irrevocable depbgius with the Trustee, in trust,
an amount in United States dollars or in the For&grrency in which the debt securities are payal&overnment Obligations (as defined
below), or both, which through the scheduled payméprincipal and interest in accordance with thiefms will provide money in an amount
sufficient to pay the principal of (and premiumaify) and interest on the debt securities on thedided due dates (including any redemption
date that we irrevocably specify at the time ofedstince or covenant defeasance) and any mandakingsfund payments or analogous
payments, if applicable.
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Such a trust may be established only if, amongrdttiegs, (1) the applicable defeasance or covetiefgiasance does not result in a
breach or violation of, or constitute a default @ndhe indenture or any other material agreemeimstrument to which we are a party or by
which we are bound, (2) no event of default or é¥eat with notice or lapse of time or both woukecbme an event of default with respect to
the debt securities to be defeased occurred armhitnuing on the date of establishment of thettansl, with respect to defeasance only, at an
time during the period ending on the 91st day aftexh date and (3) we have delivered to the Trustempinion of counsel (as specified in the
indenture) to the effect that the holders of thietdecurities will not recognize income, gain addor United States federal income tax
purposes as a result of such defeasance or covéef@atsance and will be subject to United Statgsréd income tax on the same amounts, in
the same manner and at the same times as wouldkawehe case if such defeasance or covenantsdefsahad not occurred, and such
opinion of counsel, in the case of defeasance, refst to and be based upon a letter ruling ofithernal Revenue Service received by us, a
Revenue Ruling published by the Internal RevenugiGzor a change in applicable United States fddacome tax law occurring after the
date of the indenture.

“ Foreign Currency means any currency, currency unit or compositeency, including, without limitation, the Euro attte British
pound, issued by the government of one or moretcesrother than the United States of America oaby recognized confederation or
association of such governments.

“ Government Obligationsmeans securities that are (1) direct obligatiohthe United States of America or the government o
governments that issued the Foreign Currency irchvtiie debt securities of a particular series ayalple, for the payment of which its full
faith and credit is pledged, or (2) obligationsagferson controlled or supervised by and actirgnaagency or instrumentality of the United
States of America or the government or governmiratisissued the Foreign Currency in which the delburities of such series are payable
timely payment of which is unconditionally guarasdeas a full faith and credit obligation by the tddi States of America or other government
or governments, which, in the case of clausesr{d)(2), are not callable or redeemable at the nmifahe issuer or issuers, and also include a
depositary receipt issued by a bank or trust comparcustodian with respect to any Government @btig or a specific payment of interes
or principal of or any other amount with respecaty Government Obligation held by the custodiartde account of the holder of the
depositary receipt, provided that (except as regliry law) the custodian is not authorized to nake deduction from the amount payable to
the holder of the depositary receipt from any anteeceived by the custodian with respect to theeBoment Obligation or the specific
payment of interest on or principal of or any otasrount with respect to the Government Obligaticidenced by the depositary receipt.

If after we have deposited funds or Government@aitions to effect defeasance or covenant defeaseititeespect to debt securities of
any series, (a) the holder of a debt security efsiries is entitled to, and does, elect purswethietindenture or the terms of the debt secuoity |
receive payment in a currency other than that irclwthe deposit has been made in respect of thiesgelrity, or (b) a Conversion Event (as
defined below) occurs in respect of the Foreignr€aey in which the deposit has been made, the tedebss represented by the debt security
will be deemed to have been, and will be, fullyictisrged and satisfied through the payment of tineipal of (and premium, if any) and
interest, if any, on, and additional amounts, if,amith respect to such debt security as the deturity becomes due out of the proceeds
yielded by converting the amount or other propersie deposited in respect of the debt securitytireacurrency in which the debt secu
becomes payable as a result of such election oveésion Event based on (x) in the case of paynmeade pursuant to clause (a) above, the
applicable market exchange rate for the curren@ffect on the second business day prior to theneay date, or (y) with respect to a
Conversion Event, the applicable market exchanigefoa the Foreign Currency in effect (as nearlyeasible) at the time of the Conversion
Event.

“ Conversion Everitmeans the cessation of use of (1) a Foreign @uayr&oth by the government of the country or thefederation that
issued the Foreign Currency and for the settleroktmansactions by a central bank or other pulbigtiiutions of or within the international
banking community or (2) any currency unit or cosimcurrency for the purposes for which it wasielished.
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In the event that we effect covenant defeasandene@pect to any debt securities and the debtisesuare declared due and payable
because of the occurrence of any event of defatiie( than an event of default with respect to @wenant as to which there has been
covenant defeasance), if the amount in United S@ddars or the Foreign Currency in which the dedwurities are payable, and Government
Obligations on deposit with the Trustee, will béfisient to pay amounts due on the debt securdtebe time of the stated maturity or earlier
redemption but is not sufficient to pay amounts daehe debt securities at the time of the acceteraesulting from the event of default,
Walgreens will remain liable to make payment of dineounts due at the time of acceleration.

Governing Law

The indenture and the debt securities will be gogdiby, and construed and enforced in accordartte the laws of the State of New
York applicable to agreements made or instrumemniered into and, in each case, performed in saié.st

Relationship with the Trustee

The Trustee under the indenture, Wells Fargo Bhliakipnal Association (the “Trustee”), is also tlyadication agent, a joint lead
arranger, a joint book manager and a lender unaiebank credit facilities.

PLAN OF DISTRIBUTION

We may sell our securities in any one or more effdllowing ways from time to time: (i) through ags; (ii) to or through underwriters;
(iii) through brokers or dealers; (iv) directly big to purchasers, including through a specific inigdauction or other process; or (v) through a
combination of any of these methods of sale. Thiiegble prospectus supplement will contain thengeof the transaction, name or names of
any underwriters, dealers, agents and the respemtivounts of securities underwritten or purchagetthém, the initial public offering price of
the securities, and the applicable agent’s comonissiealer’s purchase price or underwriter’s distodny dealers and agents participating in
the distribution of the securities may be deemdoktonderwriters, and compensation received by threnesale of the securities may be
deemed to be underwriting discounts.

Any initial offering price, dealer purchase pridiscount or commission may be changed from timante.

The securities may be distributed from time to timene or more transactions, at negotiated pries fixed or fixed prices (that may be
subject to change), at market prices prevailindpatime of sale, at various prices determineth@titme of sale or at prices related to prevai
market prices.

Offers to purchase securities may be solicitedctliydy us or by agents designated by us from tongme. Any such agent may be
deemed to be an underwriter, as that term is dgfim¢he Securities Act, of the securities so atkand sold.

If underwriters are utilized in the sale of anyws#ies in respect of which this prospectus is galelivered, such securities will be
acquired by the underwriters for their own accaanmd may be resold from time to time in one or ntogsactions, including negotiated
transactions, at fixed public offering prices owatying prices determined by the underwriterdattime of sale. Securities may be offered to
the public either through underwriting syndicategresented by managing underwriters or directlgity or more underwriters. If any
underwriter or underwriters are utilized in theesaf securities, unless otherwise indicated inagyglicable prospectus supplement, the
obligations of the underwriters are subject toaartonditions precedent and the underwriterslvélbbligated to purchase all such securities
any are purchased.
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If a dealer is utilized in the sale of the secastin respect of which this prospectus is delivenesiwill sell such securities to the deale|
principal. The dealer may then resell such seesriid the public at varying prices to be determingduch dealer at the time of resale.
Transactions through brokers or dealers may indhldek trades in which brokers or dealers will e to sell securities as agent but may
position and resell as principal to facilitate thensaction or in crosses, in which the same brokeealer acts as agent on both sides of the
trade. Any such dealer may be deemed to be anwritlr as such term is defined in the Securities Af the securities so offered and sold.

Offers to purchase securities may be solicitedctlydy us and the sale thereof may be made byrastly to institutional investors or
others, who may be deemed to be underwriters witldrmeaning of the Securities Act with respeany resale thereof.

If so indicated in the applicable prospectus supplet, we may authorize agents and underwriterslicitsoffers by certain institutions
purchase securities from us or at the public affgprice set forth in the applicable prospectugphment pursuant to delayed delivery conti
providing for payment and delivery on the date ated stated in the applicable prospectus suppler@aoh delayed delivery contracts will be
subject only to those conditions set forth in thplecable prospectus supplement.

Agents, underwriters and dealers may be entitleturelevant agreements with us to indemnificaltipius against certain liabilities,
including liabilities under the Securities Act,torcontribution with respect to payments that sagénts, underwriters and dealers may be
required to make in respect thereof. The termscanditions of any indemnification or contributiorilivbe described in the applicable
prospectus supplement.

Underwriters, broker-dealers or agents may recsivepensation in the form of commissions, discoontsoncessions from us.
Underwriters, broker-dealers or agents may alseiveccompensation from the purchasers of secufitiewhom they act as agents or to whom
they sell as principals, or both. Compensatioroasparticular underwriter, brokeealer or agent might be in excess of customarynission:
and will be in amounts to be negotiated in conwectiith transactions. In effecting sales, brokeadies engaged by us may arrange for other
broker-dealers to participate in the resales.

Each series of securities will be a new issue aificheve no established trading market. We maytedtedist any series of securities on an
exchange, but, unless otherwise specified in tipdicable prospectus supplement, we shall not bigateld to do so. No assurance can be give
as to the liquidity of the trading market for arfittoe securities.

Agents, underwriters and dealers may engage isdrdions with, or perform services for, us andrespective subsidiaries in the
ordinary course of business.

Any underwriter may engage in overallotment, staiif) transactions, short covering transactionsamhlty bids in accordance with
Regulation M under the Exchange Act. Overallotniemblves sales in excess of the offering size, Whieate a short position. Stabilizing
transactions permit bids to purchase the underlgaayrrity so long as the stabilizing bids do nateex a specified maximum. Short covering
transactions involve purchases of the securitigkéropen market after the distribution is comml@tecover short positions. Penalty bids pe
the underwriters to reclaim a selling concessiomfa dealer when the securities originally soldh®ydealer are purchased in a covering
transaction to cover short positions. Those aétiwitnay cause the price of the securities to bednithan it would otherwise be. If commenced
the underwriters may discontinue any of the adtéigiait any time. An underwriter may carry out thieaasactions on a stock exchange, in the
over-the-counter market or otherwise.

The place and time of delivery for securities Wil set forth in the accompanying prospectus supgiéfor such securities.
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LEGAL MATTERS

Unless otherwise specified in the prospectus suppht accompanying this prospectus, the validitthefdebt securities to be issued b
will be passed upon for us by Wachtell, Lipton, Ro& Katz, New York, New York, and certain legalttess relating to the law of the State
lllinois will be passed upon for us by Thomas ba&#o, Jr., our Executive Vice President, Gen€mlnsel and Corporate Secretary.

Mr. Sabatino beneficially owns, or has rights tqute under our employee benefit plans, less thmenp@rcent of our common stock. Any
underwriters, dealers or agents will be adviseduatiee validity of the securities and other legaltrars by their own counsel, which will be
named in the prospectus supplement.

EXPERTS

The consolidated financial statements incorporatetis prospectus by reference from the WalgreenAhnual Report on Form 10-K
for the fiscal year ended August 31, 2013 and ffextveness of Walgreens' internal control overaficial reporting have been audited by
Deloitte & Touche LLP, an independent registereldlipiaccounting firm, as stated in their reportsahhare incorporated herein by reference
(which reports (1) expresses an unqualified opimionthe consolidated financial statements for tbeaf year ended August 31, 2013 and
includes an explanatory paragraph indicating theit report is based in part on the report of KPRi@lit Plc, an independent registered public
accounting firm, which is also incorporated hefgyreference with respect to the consolidated fir@rstatements of Alliance Boots GmbH
(which Walgreens accounts for using the equity wethf accounting on a three month lag) insofat aslates to the amounts included for the
Walgreens’ equity investment and equity earningAliimnce Boots GmbH, on the basis of Internatiofiglancial Reporting Standards as
issued by the International Accounting StandardarBpas of and for the ten months ended May 313 201 (2) expresses an unqualified
opinion on the effectiveness of internal controéofinancial reporting). Such consolidated finahstatements have been so incorporated in
reliance upon the reports of such firms given ugh@ir authority as experts in accounting and angiti

KPMG Audit Plc’s qualified report on the interimresnlidated financial statements of Alliance Bootalfi contains an explanatory
paragraph that states that these interim conselid@tancial statements have been prepared saethé purpose of accounting for Alliance
Boots GmbH as an equity method investee in theatimleaged financial statements of Walgreen Co. aanaf for the year ended August 31,
2013 and that no comparative financial informai@presented.

The consolidated financial statements of Alliana®B GmbH as of March 31, 2014 and 2013, and foin eéthe years in the three-year
period ended March 31, 2014, have been incorpoiatdds prospectus by reference from the Walgi@enCurrent Report on Form 8-K filed
May 15, 2014, in reliance upon the report of KPM&L independent auditors, which is incorporatecimeby reference, and upon the
authority of such firm as experts in accounting aaditing.
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14.  Other Expenses of Issuance and Distributiol

The following table sets forth all fees and expsnz@yable by the registrant expected to be incurrednnection with the issuance and
distribution of the securities being registeredehgr

Securities and Exchange Commission registratiol $ a
Legal fees and expens 2
Trustels fees and expens (2
Rating agency fee (2
Accounting fees and expens (2
Printing expense (2
Miscellaneous (2

Total $ 2

(1) Applicable SEC registration fees have beenrdefiein accordance with Rules 456(b) and 457(r)eutide Securities Act of 1933 and are
not estimable at this tim

(2) These fees are calculated based on the nurhis=suances and the amount of securities offereédaaoordingly cannot be estimated at
this time. The applicable prospectus supplemertsetiforth the estimated aggregate amount of esgrepayable in respect of any
offering of securities

Item 15. Indemnification of Directors and Officers
Limitation on Liability of Directors

Section 8.75 of the lllinois Business Corporatioct &he “IBCA”) provides that a corporation may @mdnify any person who, by reason
of the fact that such person is or was a diredtficer, employee or agent of such corporationwho is or was serving at the request of the
corporation as a director, officer, employee omagd another corporation, partnership, joint veaturust or other enterprise, is made a par
any threatened, pending or completed action, syitaceeding, whether civil, criminal, administragior investigative, other than one brought
on behalf of the corporation, against expensesu@ig attorneys’ fees), judgments, fines and eetént payments actually and reasonably
incurred in connection with the action, suit orgeeding, if such person acted in good faith ara imanner he or she reasonably believed to b
in, or not opposed to, the best interests of sacharation and, in criminal actions or proceedirtgg] no reasonable cause to believe his or he
conduct was unlawful. In the case of actions oralfadf the corporation, indemnification may extesnly to expenses (including attorneys’
fees) actually and reasonably incurred in connectiith the defense or settlement of such actiosu@rand only if such person acted in good
faith and in a manner he or she reasonably belivée in, or not opposed to, the best interesteetorporation, provided that no such
indemnification is permitted in respect of any olaissue or matter as to which such person is géjuido be liable to the corporation except to
the extent that the adjudicating court otherwisevjgles. To the extent that a present or formercthire officer or employee of the corporation
has been successful in defending any such actitrprsproceeding (even one on behalf of the cafion) or in defense of any claim, issue or
matter therein, such person is entitled to indeiwatiion for expenses (including attorneys’ feegyalty and reasonably incurred by such
person in connection therewith if the person aategbod faith and in a manner he or she reasortadigved to be in, or not opposed to, the
best interests of the corporation. Expenses (imatpdttorney’s fees) incurred by an officer or diar in defending an action, suit, or
proceeding may be paid by the corporation in adeari¢he final disposition of such action, suitpooceeding, provided that the director or
officer undertakes to repay such advances shoultintately be determined that the officer or dioeds not entitled to be indemnified pursu
to Section 8.75 of the IBCA.
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The By-Laws of the registrant provide that the s&gint shall, in the case of persons who are oe weectors or officers of the registrant,
and may, as to other persons, indemnify to thesukxtent permitted by law any person who was arparty, or is threatened to be made a
party, to any threatened, pending or completesactuit or proceeding, whether civil, criminalpaidistrative or investigative and any appeal
thereof, by reason of the fact that he or she &s @r agreed to become a director or officer ofélggstrant or is or was serving at the request c
the registrant as a director, officer, employesgstie, fiduciary or agent of another corporati@rnership, joint venture, trust or other
enterprise. This provision is applicable to all expes (including attorneys’ fees and other expesfs@gyation), judgments, fines, ERISA
excise taxes or penalties and amounts paid ires&ttht actually and reasonably incurred in conneatith such action, suit or proceeding.
Expenses incurred by an officer or director in defag a civil or criminal action, suit or proceegimay be paid by the registrant in advance o
the final disposition of such action, suit or predmg, upon receipt of an undertaking by or on Hedfahe director or officer to repay such
amount if it shall ultimately be determined thatdreshe is not entitled to indemnification.

Article VIII of the registrant’s Articles of Incogration, as amended and restated, provides thairdetors of the registrant shall not be
liable to the registrant or to the shareholderthefregistrant for monetary damages for breackdatfary duties as a director, other than
liability (i) for any breach of the director’s dubf loyalty to the registrant or the shareholddrthe registrant, (ii) for acts or omissions not in
good faith or that involve intentional misconductacknowing violation of the law, (iii) under Semti 8.65 of the IBCA or (iv) for any
transaction from which the director derived an iogar personal benefit.

The indemnification provided for by Section 8.75lué IBCA is not exclusive of any other rights thieh those seeking indemnification
or advancement of expenses may be entitled ungdnataw, agreement, vote of shareholders or disgsgted directors or otherwise, and a
corporation may maintain insurance on behalf of person who is or was a director, officer, employeagent against liabilities for which
indemnification is not expressly provided by the&Cl® The directors and officers of the registram immsured under a directors and officers
liability insurance policy maintained by the reggstt.

The foregoing summaries are subject to the compdeteof the IBCA and the registrant’'s amended msdated articles of incorporation
and by-laws and are qualified in their entiretyrbference thereto.

Any underwriting agreements that the registrant eratgr into will likely provide for the indemnifitian of the registrant, its controlling
persons, its directors and certain of its offideyghe underwriters against certain liabilitiegliding liabilities under the Securities Act of
1933.

Iltem 16. Exhibits

The exhibits to this registration statement aredisn the Exhibit Index to this registration stagnt, which Exhibit Index is hereby
incorporated by reference.

ltem 17.  Undertakings
The undersigned registrant hereby undertakes:

(1) Tofile, during any period in which offers or sal® being made, a p-effective amendment to this registration staterr
(i) toinclude any prospectus required by Section 1B)af the Securities Act of 193

(i) to reflect in the prospectus any facts or @sarising after the effective date of this registm statement (or the most recent post-
effective amendment thereof) which, individuallyioithe aggregate, represent a fundamental charipe information set forth in
this registration statement. Notwithstanding thedwing, any increase or decrease in the volunseairities offered (if the tot
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(@)

3)

(4)

(5)

dollar value of securities offered would not excéeat which was registered) and any deviation ftbenlow or high end of the
estimated maximum offering range may be refleateithé form of prospectus filed with the Securitesl Exchange Commission
pursuant to Rule 424(b) if, in the aggregate, thenges in volume and price represent no more tiZ%achange in the maximum
aggregate offering price set forth in *Calculation of Registration F” table in the effective registration stateme

(iii) to include any material information with resgt to the plan of distribution not previously désed in this registration statement or
any material change to such information in thigstgtion statemen

provided, however, that paragraphs (1)(i), (L& (1)(iii) do not apply if the information reged to be included in a post-effective
amendment by those paragraphs is contained indierieports filed with or furnished to the Comméssby the registrant pursuant to
Section 13 or Section 15(d) of the Securities ErgleaAct of 1934 that are incorporated by referéndhis registration statement, or is
contained in a form of prospectus filed pursuariRtbe 424(b) that is part of the registration stsat.

That, for the purpose of determining any lipiinder the Securities Act of 1933, each such-péfective amendment shall be deeme
be a new registration statement relating to thersezs offered therein, and the offering of suebigities at that time shall be deemed to
be the initiabona fideoffering thereof

To remove from registration by means of a mdfgetive amendment any of the securities beingsteged which remain unsold at the
termination of the offerinc

That, for the purpose of determining liability undiee Securities Act of 1933 to any purcha

(i) each prospectus filed by the registrant purst@aRule 424(b)(3) shall be deemed to be parhefregistration statement as of the
date the filed prospectus was deemed part of aridded in the registration statement; :

(i) each prospectus required to be filed purstiaule 424(b)(2), (b)(5) or (b)(7) as part of gistration statement in reliance on Rule
430B relating to an offering made pursuant to RulB(a)(1)(i), (vii) or (x) for the purpose of prowig the information required by
section 10(a) of the Securities Act of 1933 shaltleemed to be part of and included in the registratatement as of the earlier of
the date such form of prospectus is first used #fie effectiveness or the date of the first canitod sale of securities in the offering
described in the prospectus. As provided in Rul@éB43or liability purposes of the issuer and anyspa that is at that date an
underwriter, such date shall be deemed to be aefilmative date of the registration statement retato the securities in the
registration statement to which that prospectusies| and the offering of such securities at iha shall be deemed to be the ini
bona fideoffering thereof Provided, howeverthat no statement made in a registration stateorgorospectus that is part of the
registration statement or made in a document ircratpd or deemed incorporated by reference intoaistration statement or
prospectus that is part of the registration statemal, as to a purchaser with a time of contraicsale prior to such effective date,
supersede or modify any statement that was matieiregistration statement or prospectus that \aetsop the registration
statement or made in any such document immediptedy to such effective dat

That, for the purpose of determining liabild/the registrant under the Securities Act of 188any purchaser in the initial distribution of
the securities, the undersigned registrant undestttiat in a primary offering of securities of thelersigned registrant pursuant to this
registration statement, regardless of the undangrinethod used to sell the securities to the @seh if the securities are offered or solc
to such purchaser by means of any of the follovemgnmunications, the undersigned registrant wilakseller to the purchaser and will
considered to offer or sell such securities to quaithaser

(i) any preliminary prospectus or prospectus ofutthdersigned registrant relating to the offeringuiesd to be filed pursuant to Rule
424;

(i) any free writing prospectus relating to the offgrprepared by or on behalf of the undersigned tregitsor used or referred to by
undersigned registrar
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(6)

(7)

(8)

(iii) the portion of any other free writing prospes relating to the offering containing materigbimation about the undersigned
registrant or its securities provided by or on liebfthe undersigned registrant; a

(iv) any other communication that is an offer in theedffg made by the undersigned registrant to thehasger

That, for purposes of determining any liabililyder the Securities Act of 1933, each filingha# tegistrant’s annual report pursuant to
section 13(a) or section 15(d) of the SecuritiesHamge Act of 1934 (and, where applicable, eaatgfitf an employee benefit plan’s
annual report pursuant to section 15(d) of the Btesi Exchange Act of 1934) that is incorporatgddference in the registration
statement shall be deemed to be a new registrstéd@ment relating to the securities offered timerand the offering of such securities at
that time shall be deemed to be the inbona fideoffering thereof

Insofar as indemnification for liabilities arig under the Securities Act of 1933 may be pegditb directors, officers or persons
controlling the registrant, the registrant has baeémrmed that in the opinion of the Securities &@hange Commission such
indemnification is against public policy as expeshsi the Securities Act of 1933 and is therefareniorceable. In the event that a claim
for indemnification against such liabilities (othtban the payment by the registrant of expensastied or paid by a director, officer, or
controlling person of the registrant in the suctidstefense of any action, suit or proceeding)siseated by such director, officer or
controlling person in connection with the secusiti®ing registered, the registrant will, unlesghamopinion of its counsel the matter has
been settled by controlling precedent, submit ¢oat of appropriate jurisdiction the question wiegtsuch indemnification by it is
against public policy as expressed in the Secarfigt of 1933 and will be governed by the finaluatigation of such issu

To file an application for the purpose of det@ring the eligibility of the trustee to act undgubsection (a) of Section 310 of the Trust
Indenture Act in accordance with the rules and lagns prescribed by the Commission under Se@@#(b)(2) of the Act
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reabte grounds to believe that it meets all
of the requirements for filing on Form S-3 and Haly caused this registration statement to be sigmeits behalf by the undersigned,
thereunto duly authorized, in the Village of Deeldi State of lllinois, on this 1!8day of September, 2014.

WALGREEN CO.

By: /s/ Timothy R. McLevish
Timothy R. McLevisk
Executive Vice President and Chief Financial Offi

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each persbose signhature appears below constitutes anuirggpiGregory D.
Wasson, Timothy R. McLevish and Thomas J. Sabafinpand each of them, as such person’s trueaarfdll attorneys-in-fact and agents,
with full power of substitution and resubstitutifar such person and in such person’s name, plagstaad, in any and all capacities, to sign,
execute and file any amendments (including, withiooitation, post-effective amendments) to thisise@gtion statement, and to file the same,
with all exhibits thereto and all documents requiite be filed in connection therewith, with the Beties and Exchange Commission or any
regulatory authority, granting unto such attornay$act and agents full power and authority to dd @erform each and every act and thing
requisite and necessary to be done in connectenewth and about the premises in order to effeéettiee same as fully to all intents and
purposes as such person might or could do if pallsopresent, hereby ratifying and confirming &kt such attorneys-ifact and agents or ai
substitute or substitutes therefor, may lawfullyala@ause to be done. This Power of Attorney magigpeed in several counterparts.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been difpyethe following persons in the

capacities indicated on this ¥&lay of September, 2014.

s/ Gregory D. Wasson

/s/ Timothy R. McLevish

Gregory D. Wasso
President, Chief Executive Officer and Director
(Principal Executive Officer

/s/ Theodore J. Heidloff

Timothy R. McLevisk
Executive Vice President and Chief Financial Office
(Principal Financial Officer

/s/ James A. Skinner

Theodore J. Heidlof
Divisional Vice President, Accounting and Controlle
(Principal Accounting Officer

/s/ Janice M. Babiak

James A. Skinne
Chairman of the Board and Director

/s/ David J. Brailer

Janice M. Babiak, Directc

/sl Steven A. Davis

David J. Brailer, Directo

/s/ William C. Foote

Steven A. Davis, Directc

/s/ Mark P. Frissora

William C. Foote, Directo

/sl Ginger L. Graham

Mark P. Frissora, Directc

Ginger L. Graham, Directc
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/s/ Alan G. McNally

/s/ Dominic P. Murphy

Alan G. McNally, Directol

/s/ Stefano Pessina

Dominic P. Murphy, Directo

/sl Barry Rosenstein

Stefano Pessina, Direct

/sl Nancy M. Schlichting

Barry Rosenstein, Directt

/sl Alejandro Silva

Nancy M. Schlichting, Directc

S-2

Alejandro Silva, Directo
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Exhibit
Number

1.1*
21

2.2

4.1

4.2

4.3
4.4*
51
5.2
121
23.1
23.2
23.3
23.4
23.5
24.1

251

INDEX TO EXHIBITS

Description of Exhibit

Form of Underwriting Agreement relating to the dséturities

Purchase and Option Agreement, dated June 18, B§Xhd among Walgreen Co., Alliance Boots GmbH ABd
Acquisitions Holdings Limited, filed with the SE@ dune 19, 2012 as Exhibit 2.1 to the company’'sétiiReport on Form
8-K (File No. 1-00604), and incorporated by reference hei

Amendment No. 1, dated August 5, 2014, to the Rageland Option Agreement and Walgreen Co. Shartsoijreement,
by and among Walgreen Co., Alliance Boots GmbH,Adgjuisitions Holdings Limited, Walgreen Scotlandéstments LP,
KKR Sprint (European II) Limited, KKR Sprint (2006)mited and KKR Sprint (KPE) Limited, Alliance S@EnParticipations
S.A., Stefano Pessina and Kohlberg Kravis Rober@o&L.P., filed with the SEC on August 6, 2014ahibit 2.1 to the
compan’s Current Report on Forn-K (File No. 1-00604), and incorporated by reference hel

Amended and Restated Articles of IncorporatiorhefRegistrant, filed with the SEC on January 19,128s Exhibit 3.1 to the
compan’s Current Report on Forn-K (File No. 3-00604), and incorporated by reference hel

Amended and Restated Byws of the Registrant, as amended effective Augu2012, filed with the SEC on August 6, 2(
as Exhibit 3.1 to the compa’s Current Report on Forn-K (File No. 1-00604),and incorporated by reference her:

Indenture, dated as of July 17, 2008, between ggdRant and Wells Fargo Bank, National Associg, as trustee
Form of Debt Securitie

Opinion of Wachtell, Lipton, Rosen & Ka

Opinion of Thomas J. Sabatino,

Statement regarding computation of ratio of eamitagfixed charge

Consent of Deloitte & Touche LL

Consent of KPMG Audit pl

Consent of KPMG LLF

Consent of Wachtell, Lipton, Rosen & Katz (includedExhibit 5.1)

Consent of Thomas J. Sabatino, Jr. (included iritix5.2)

Power of Attorney of certain officers and directofghe registrant (included on the signature pafgéis registration
statement

Form of T-1 Statement of Eligibility of Truste

* To be filed by amendment or as an exhibit to aré€ut Report on Form 8-K to be incorporated by nexfiee herein in connection with an
offering of debt securitie!
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Exhibit 4.3

WALGREEN CO.,,
as Issuer
to
WELLS FARGO BANK, NATIONAL ASSOCIATION,

as Trustee

INDENTURE

Dated as of July 17, 2008

Debt Securitie:



Trust Indenture
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8§310(a)(1)
(@)(2)
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(b)
§312(a)
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(c)
8313(a)
(b)(2)
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(d)
§314(a)(1), (2), (3
(a)(4)
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Indenture Sectio

7.4
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1.2
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1.2
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6.1
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5.2

54
10.c
1.8
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INDENTURE, dated as of July 17, 2008 (the “ Indeatl), between WALGREEN CO., a corporation duly orgaad and existing under
the laws of the State of lllinois (hereinafter edlithe “* Company), having its principal executive office located abD2ilmot Road, Deerfiel
lllinois 60015, and WELLS FARGO BANK, NATIONAL ASSOIATION, a national banking association, duly orgaa and existing under
the laws of the United States (hereinafter calfed“tTruste€’), having its Corporate Trust Office located aD28/. Monroe Street, Suite 2900,
Chicago, IL 60606.

R ECITALS

The Company has duly authorized the execution afidedy of this Indenture to provide for the issoarirom time to time of its senior
unsecured debentures, notes or other evidencagaliedness (hereinafter called the * Securijiesnlimited as to principal amount, to bear
such rates of interest, to mature at such timéwed, to be issued in one or more series and te savh other provisions as shall be fixed as
hereinafter provided.

The Company has duly authorized the execution afidetty of this Indenture. All things necessarymake this Indenture a valid
agreement of the Company, in accordance with itagehave been done.

This Indenture is subject to the provisions of Thast Indenture Act of 1939, as amended, and thes mnd regulations of the Securities
and Exchange Commission promulgated thereunderthaequired to be part of this Indenture andhéoextent applicable, shall be governed
by such provisions.

N ow, T HEREFORE, T HIS| NDENTUREW ITNESSETH:

For and in consideration of the premises and thehase from time to time of the Securities by ttedddrs (as herein defined) thereof; it
is mutually covenanted and agreed, for the equépaoportionate benefit of all Holders of the Sdéttes of any series thereof and any Coupon
(as herein defined) as follows:

ARTICLE 1
D EFINITIONS AND O THER P ROVISIONS OF G ENERAL A PPLICATION

Section 1.1  Definitions.

Except as otherwise expressly provided in or purstathis Indenture or unless the context otheswésjuires, for all purposes of this
Indenture:

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

(2) all other terms used herein which are defimethé Trust Indenture Act, either directly or bference therein, have the meani
assigned to them therei



(3) all accounting terms not otherwise defined imehave the meanings assigned to them in accordaiticgenerally accepted
accounting principles in the United States of Amm@mnd, except as otherwise herein expressly prdyithe terms “generally accepted
accounting principles” or “GAAP” with respect toyaoomputation required or permitted hereunder shakn such accounting principles
as are generally accepted in the United Statesyadrikca at the date or time of such computation;

(4) the words “herein”, “hereof’, “hereto” and “femder” and other words of similar import refethi Indenture as a whole and
not to any particular Article, Section or other diviision; and

(5) the word “or” is always used inclusively (foraample, the phrase “A or B” means “A or B or bothtt “either A or B but not
both”).

Certain terms used principally in certain Artictereof are defined in those Articles.
“ Act ", when used with respect to any Holders, has thaning specified in Section 1.4.
“ Additional Amounts’ means any additional amounts which are requiez@lhy or by any Security, under circumstances fipddierein

or therein, to be paid by the Company in respecedfin taxes, assessments or other governmératades imposed on Holders specified
therein and which are owing to such Holders.

“ Affiliate ” of any specified Person means any other Perseettyi or indirectly controlling or controlled by ander direct or indirect
common control with such specified Person. Fomptingoses of this definition, “controliyhen used with respect to any specified Person &
the power to direct the management and policiesioh Person, directly or indirectly, whether throdige ownership of voting securities, by
contract or otherwise; and the terms “controlliragitl “controlled” have the meanings correlativehi® foregoing.

“ Attributable Debt’ in respect of a Sale and Leaseback Transacti@ngj&t the time of determination, the amount tfrRiminimum
operating lease payments required to be disclogédhiied States generally accepted accounting iplies, less any amounts required to be
paid on account of maintenance and repairs, inserdaxes, assessments, water rates and similayeshaliscounted using the methodology
used to calculate the present value of operatiagel@payments in the Company’s most recent AnnuyadiRen Form 1K preceding the date
determination reflecting that calculation.

“ Authenticating Agent means any Person authorized by the Trustee porso&ection 6.11 to act on behalf of the Trustee
authenticate Securities of one or more series.

“ Authorized Newspapérmeans a newspaper, in an official language ofolaee of publication or in the English languagestomarily
published on each day that is a Business Day ipltee of publication, whether or not publisheddays that are Legal Holidays in the plac
publication, and of general circulation in eachcplén connection with which the term is used athim financial community of each such place.
Where successive publications are required to liermaAuthorized Newspapers, the successive pulditamay be made in the same or in
different newspapers in the same city meeting ¢dinegoing requirements and in each case on anyhdaysta Business Day in the place of
publication.
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“ Authorized Officer” means, when used with respect to the CompanyCHarman of the Board of Directors, a Vice Chainrthe
Chief Executive Officer, a President, any Vice Rfest, the Chief Financial Officer, the Treasuger,Assistant Treasurer, the Secretary or an
Assistant Secretary, of the Company.

“ Bearer Security means any Security in the form established purst@Section 2.1 which is payable to bearer.

“ Board of Directors’ means the board of directors of the Company graarthorized committee thereof.

“ Board Resolutiori means a copy of one or more resolutions, cedifig the Secretary or an Assistant Secretary o€trapany to have
been duly adopted by the Board of Directors angeti full force and effect on the date of sucttifieation, delivered to the Trustee.

“ Business Day, with respect to any Place of Payment or otheation, means, unless otherwise specified witheetsip any Securities
pursuant to Section 3.1, any day other than a @ayuiSunday or other day on which banking instiugiin such Place of Payment or other
location are authorized or obligated by law, retjataor executive order to close.

“ Commission” means the Securities and Exchange Commissidinpastime to time constituted, created under thetaxge Act, or, if
at any time after the execution of this IndenturensCommission is not existing and performing tbée$ now assigned to it under the Trust
Indenture Act, then the body performing such dugiesuch time.

“ Common StockK includes any capital stock of any class of thenany which has no preference in respect of divddesr of amounts
payable in the event of any voluntary or involuptéguidation, dissolution or winding up of the Cpany and which is not subject to
redemption by the Company.

“ Company” means the Person named as the “Company” in teedaragraph of this instrument until a succeBsoson shall have
become such pursuant to the applicable provisibtisi®Indenture, and thereafter “Company” shalmeuch successor Person, and any oth¢
obligor upon the Securities.

“ Company Requestand “ Company Ordet mean, respectively, a written request or ordethe case may be, signed in the name of th
Company by the Chairman of the Board of Directtite,Chief Executive Officer, a President or a \gesident, and by the Chief Financial
Officer, the Treasurer, an Assistant TreasurerSieretary or an Assistant Secretary of the Compeamy delivered to the Trustee.

“ Consolidated Net Tangible Assétmeans, at any date, the total assets appearitigegomost recent consolidated balance sheet of the
Company and its Restricted Subsidiaries as atriieoéthe Company’s fiscal quarter ending not nthes 135 days prior to such date,
prepared in accordance with United States geneaaltgpted accounting principles, less (i) all aurtiabilities (due within one year) as shown
on such balance sheet, (ii) investments in andrashsato Unrestricted Subsidiaries and (iii) InthtgiAssets and liabilities relating thereto.
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“ Conversion Event means the cessation of use of (1) a Foreign @ayréoth by the government of the country or thefederation
which issued such Foreign Currency and for thdeseént of transactions by a central bank or otltip institutions of or within the
international banking community or (2) any curremicyt or composite currency for the purposes foichlit was established.

“ Corporate Trust Officé means the principal office of the Trustee, atethat any particular time its corporate trust besmshall be
administered, which office at the date of the exieouof this Indenture is located at 230 W. Mon8iecet, Suite 2900, Chicago, IL 60606,
except that with respect to the presentation otliSées for payment or for registration of transéerexchange and the location of the Securitie:
Registrar, such term means the office or agendliefrustee at which, at any particular time, @gporate agency business shall be conducte

“ Corporation” includes corporations and limited liability conmmpas and, except for purposes of Article Eightpaigions, companies
and business trusts.

“ Coupon” means any interest coupon appertaining to a Be&zeurity.

“ Currency”, with respect to any payment, deposit or othansfer in respect of the principal of or any premior interest on or any
Additional Amounts with respect to any Security,ams Dollars or the Foreign Currency, as the cageb®ain which such payment, deposit or
other transfer is required to be made by or purtsteatine terms hereof or such Security and, witipeet to any other payment, deposit or
transfer pursuant to or contemplated by the teremedf or such Security, means Dollars.

“ CUSIP numbef means the alphanumeric designation assignedtecarity by Standard & Poor’s Rating Service, CUS#vice
Bureau.

“ Custodian” means the Trustee or other Securities custodisucustodian with respect to the Securities, eagtobal form, or a
successor entity thereto.

“ Debt” has the meaning specified in Section 10.5.

“ Defaulted Interest has the meaning specified in Section 3.7.

“Dollars” or “ $ " means a dollar or other equivalent unit of leigalder for payment of public or private debts ia tnited States of
America.

“ Event of Default’ has the meaning specified in Section 5.1.
“ Exchange Act’ means the Securities Exchange Act of 1934, andet

“ Eoreign Currency means any currency, currency unit or compositeancy, including, without limitation, the Eurosised by the
government of one or more countries other tharuthiged States of America or by any recognized cdefation or association of such
governments.
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“ Funded Debt means Debt which matures more than one year fl@mate of creation, or which is extendable oeveable at the sole
option of the obligor so that it may become payatee than one year from such date or which issdlad, in accordance with United States
generally accepted accounting principles, as lengrtdebt on the consolidated balance sheet fantis-recently ended fiscal quarter (or if
incurred subsequent to the date of such balanat,skeuld have been so classified) of the persomfich the determination is being made.
Funded Debt does not include (1) obligations cakptgsuant to leases, (2) any Debt or portion tifereaturing by its terms within one year
from the time of any computation of the amount wfstanding Funded Debt unless such debt shall tem@able or renewable at the sole op
of the obligor in such manner that it may becomgapée more than one year from such time or (3)2ept for which money in the amount
necessary for the payment or redemption of suctt Eteddl have been deposited in trust either aedore the maturity date thereof.

“ Government Obligation$means securities which are (i) direct obligatiofishe United States of America or the other gowsznt or
governments which issued the Foreign Currency iithvthe principal of or any premium or interestsuth Security or any Additional
Amounts in respect thereof shall be payable, imease where the payment or payments thereundsupperted by the full faith and credit of
such government or governments or (ii) obligatioha Person controlled or supervised by and a&sgn agency or instrumentality of the
United States of America or the government or goremts that issued the Foreign Currency in whiehpttincipal of or any premium or
interest on such Security or any Additional Amotuintsespect thereof shall be payable, in each wésge the timely payment or payments
thereunder are unconditionally guaranteed as dditli and credit obligation by the United Staté®merica or such other government or
governments, and which, in the case of (i) or &g not callable or redeemable at the option®igkuer or issuers thereof, and shall also
include a depositary receipt issued by a bankust tompany as custodian with respect to any suske@ment Obligation or a specific
payment of interest on or principal of or other ammowith respect to any such Government Obligatield by such custodian for the accoun
the holder of a depositary receiptpvidedthat (except as required by law) such custodiamisauthorized to make any deduction from the
amount payable to the holder of such depositargipeérom any amount received by the custodiarespect of the Government Obligation or
the specific payment of interest on or principabobther amount with respect to the Governmentgahibn evidenced by such depositary
receipt.

“Holder”, in the case of any Registered Security, meaad’trson in whose name such Security is registertb@ Security Register
and, in the case of any Bearer Security, meanbdheer thereof and, in the case of any Coupon, snibanbearer thereof.

“ Indenture” means this instrument as it may from time to tineesupplemented or amended by one or more ingensupplemental
hereto entered into pursuant to the applicableipiavs hereof and, with respect to any Securitythgyterms and provisions of such Security
and any Coupon appertaining thereto establishesbpat to Section 3.1 (as such terms and provisiasbe amended pursuant to the
applicable provisions hereof).
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“ Independent Public Accountariteneans accountants or a firm of accountants thisl, respect to the Company and any other obligor
under the Securities or the Coupons, are indepempadatic accountants within the meaning of the $idies Act of 1933, as amended, and the
rules and regulations promulgated by the Commisgiereunder, who may be the independent publiciatteats regularly retained by the
Company or who may be other independent publicattamts. Such accountants or firm shall be entttbegkly upon any Opinion of Counsel
as to the interpretation of any legal matters iggto this Indenture or certificates required éofvovided hereunder.

“ Indexed Security means a Security the terms of which provide thatprincipal amount thereof payable at Stated Ktgtmay be
more or less than the principal face amount theseofiginal issuance.

“ Intangible Asset$ means, at any date, the value, as shown on lectetl in the most recent consolidated balancet sti¢glee Company
and its Restricted Subsidiaries as at the endeo€ttmpany’s fiscal quarter ending not more thandaf prior to such date, prepared in
accordance with generally accepted accounting iptes; of: (i) all trade names, trademarks, licengatents, copyrights, service marks,
goodwill and other like intangibles; (ii) organikatal and development costs; (iii) deferred cha(géiser than prepaid items, such as insura
taxes, interest, commissions, rents, pensions, eoggtion and similar items and tangible assetgykmimortized); and (iv) unamortized debt
discount and expense, less unamortized premium.

“ Interest”, with respect to any Original Issue Discount S@guvhich by its terms bears interest only afteatitrity, means interest
payable after Maturity and, when used with respeet Security which provides for the payment of diddal Amounts pursuant to
Section 10.4, includes such Additional Amounts.

“ Interest Payment Date with respect to any Security, means the StatediuMty of an installment of interest on such Séygur

“ Judgment Currencyhas the meaning specified in Section 1.16.

“ Legal Holidays” has the meaning specified in Section 1.14.

“ Maturity ", with respect to any Security, means the datebich the principal of such Security or an instahmof principal becomes
due and payable as provided in or pursuant tdiidisnture, whether at the Stated Maturity or upeclatration of acceleration, notice of
redemption or repurchase, notice of option to alggayment or otherwise, and includes the RedemQiate.

“ Mortgage” means with respect to any property or assetsnaoygage, deed of trust, pledge, hypothecatigigament, security
interest, lien, encumbrance, or other securityreanent of any kind or nature whatsoever on or végipect to such property or assets
(including any conditional sale or other title rgien agreement having substantially the same enaneffect as the foregoing).

“New York Banking Day’ has the meaning specified in Section 1.16.
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“ Office " or “ Agency”, with respect to any Securities, means an officagency of the Company maintained or designai@dRlace of
Payment for such Securities pursuant to Sectiol dOany other office or agency of the Company ta@ied or designated for such Securities
pursuant to Section 10.2 or, to the extent desgghat required by Section 10.2 in lieu of suchaafor agency, the Corporate Trust Office of
the Trustee.

“ Officers’ Certificate” means a certificate signed by the Chairman oBbard, the Chief Executive Officer, a Presidena &fice
President, and by the Chief Financial Officer, Tneasurer, an Assistant Treasurer, the Secretaay éssistant Secretary of the Company, the
complies with the requirements of Section 314(ahefTrust Indenture Act and is delivered to thesiee.

“ Operating Property means any real property or equipment locatediwithie United States and owned by, or leased &Cibmpany or
any of its Subsidiaries that has a net book vadfter deduction of accumulated depreciation) inesgmf 1.0% of Consolidated Net Tangible
Assets.

“ Opinion of Counsel means a written opinion of counsel, who may bemployee of or counsel for the Company or othensel who
shall be reasonably acceptable to the Trusteg,itliatjuired by the Trust Indenture Act, compheih the requirements of Section 314(e) of
the Trust Indenture Act.

“ Qriginal Issue Discount Securitymeans a Security issued pursuant to this Indenidich provides for declaration of an amount less
than the principal face amount thereof to be dukpayable upon acceleration pursuant to Section 5.2

“ Qutstanding’, when used with respect to any Securities, meansf the date of determination, all such Seagitheretofore
authenticated and delivered under this Indentweg:

(a) any such Security theretofore cancelled byTitustee or the Security Registrar or deliverechtoTrustee or the Security
Registrar for cancellatiol

(b)  any such Security for whose payment at the kgtthereof money in the necessary amount has tiesretofore deposited
pursuant hereto (other than pursuant to SectionwitB the Trustee or any Paying Agent (other t@Company) in trust
set aside and segregated in trust by the Comphthe(Company shall act as its own Paying Agent}ltie Holders of such
Securities and any Coupons appertaining thepetiyidedthat, if such Securities are to be redeemed, nofiseich
redemption has been duly given pursuant to thisntute or provision therefor satisfactory to thastee has been mac

(c) any such Security with respect to which the @any has effected defeasance pursuant to the texrasf, except to the
extent provided in Section 4.
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(d)  any such Security which has been paid pursisaBection 3.6 or in exchange for or in lieu of eihbther Securities have
been authenticated and delivered pursuant tordisnture, unless there shall have been presentbd frustee proof
satisfactory to it that such Security is held Hyoaa fide purchaser in whose hands such Securtyaid obligation of the
Company; ant

(e) any such Security converted or exchanged asegtated by this Indenture into Common Stock beosecurities, if the
terms of such Security provide for such convergsioaxchange pursuant to Section :

provided, howevethat in determining whether the Holders of the isidgi principal amount of Outstanding Securitiegehgiven any request,
demand, authorization, direction, notice, consentaiver hereunder or are present at a meetingotdeéis of Securities for quorum purposes,
(i) the principal amount of an Original Issue DignbSecurity that may be counted in making suckrdghation and that shall be deemed to b
Outstanding for such purposes shall be equal tarieunt of the principal thereof that pursuanh®terms of such Original Issue Discount
Security would be declared (or shall have beenadedIto be) due and payable upon a declarationcgfleration thereof pursuant to Section
at the time of such determination, and (ii) theapippal amount of any Indexed Security that may duented in making such determination and
that shall be deemed Outstanding for such purpsisasbe equal to the principal face amount of dudlexed Security at original issuance,
unless otherwise provided in or pursuant to thikehture, and (iii) the principal amount of a Segudienominated in a Foreign Currency shall
be the Dollar equivalent, determined on the dateriginal issuance of such Security, of the priat@mount (or, in the case of an Original
Issue Discount Security, the Dollar equivalent fom date of original issuance of such Security efamount determined as provided in

(i) above) of such Security, and (iv) Securitiesned by the Company or any other obligor upon theuBtes or any Affiliate of the Company
or such other obligor, shall be disregarded andnéelenot to be Outstanding, except that, in deténgiwhether the Trustee shall be protected
in making any such determination or relying upowg suich request, demand, authorization, directiotice, consent or waiver, only Securities
which a Responsible Officer of the Trustee actulatigws to be so owned shall be so disregarded.riiestso owned which shall have been
pledged in good faith may be regarded as Outstgriflthe pledgee establishes to the satisfactiadh@fTrustee (A) the pledgeeright so to ac
with respect to such Securities and (B) that tleelgée is not the Company or any other obligor uperSecurities or any Coupons appertail
thereto or an Affiliate of the Company or such otbieligor.

“ Paying Agenf’ means any Person authorized by the Company tdhgagrincipal of, or any premium or interest onany Additional
Amounts with respect to, any Security or any Coupoipehalf of the Company.

“ Person” means any individual, Corporation, partnershgint venture, joint-stock company, trust, unincagied organization or
government or any agency or political subdivisibereof.
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“ Place of Paymerit with respect to any Security, means the placglaces where the principal of, or any premiumnéeriest on, or any
Additional Amounts with respect to such Security payable as provided in or pursuant to this Ingendr such Security.

“ Predecessor Securityof any particular Security means every previoasiBity evidencing all or a portion of the sameelbédness as
that evidenced by such particular Security; andfffe purposes of this definition, any Securityhautticated and delivered under Section 3.6 ir
exchange for or in lieu of a lost, destroyed, nabéitl or stolen Security or any Security to whichwdilated, destroyed, lost or stolen Coupon
appertains shall be deemed to evidence the sarabtadhess as the lost, destroyed, mutilated ars@®écurity or the Security to which a
mutilated, destroyed, lost or stolen Coupon appesta

“ Redemption Daté&, with respect to any Security or portion therembe redeemed, means the date fixed for such ngiemby or
pursuant to this Indenture or such Security.

“ Redemption Pricé&, with respect to any Security or portion therembe redeemed, means the price at which it ietaeedeemed as
determined by or pursuant to this Indenture or ss@turity.

“ Registered Securitymeans any Security established pursuant to Segtib which is registered in a Security Register.

“ Reqgular Record Datéfor the interest payable on any Registered Secon any Interest Payment Date therefor meanddle if any,
specified in or pursuant to this Indenture or s8eburity as the “Regular Record Date”.

“ Required Currency has the meaning specified in Section 1.16.

“ Responsible Officet means any vice president, any assistant vicdgerg the secretary, any assistant secretarnyrehasurer, any
assistant treasurer, or any trust officer or amgobfficer of the Trustee customarily performingdtions similar to those performed by any of
the above designated officers and also means restiect to a particular corporate trust matter,ahgr officer to whom such matter is
referred because of his or her knowledge of andlifaity with the particular subject.

“ Restricted Subsidiary means any Subsidiary of the Company other thadmestricted Subsidiary.

“ Sale and Leaseback Transactfdms the meaning specified in Section 10.6.

“ Security” or “ Securities’ means any note or notes, bond or bonds, debeatwtebentures, or any other evidences of indektdras
the case may be, authenticated and delivered dhiddndentureprovided, howevethat, if at any time there is more than one Pegstimg as
Trustee under this Indenture, “Securities”, withprect to any such Person, shall mean Securitibgatitated and delivered under this
Indenture, exclusive, however, of Securities of a@ges as to which such Person is not Trustee.
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“ Security Registef and “ Security Reqistrdrhave the respective meanings specified in Se@&ibn

“ Senior Funded Delitmeans all Funded Debt of the Company or any Pefsrcept Funded Debt, the payment of which is slibated
to the payment of the Securities).

“ Special Record Datefor the payment of any Defaulted Interest on angifered Security means a date fixed by the Comparnsuan
to Section 3.7.

“ Stated Maturity’, with respect to any Security or any installmehprincipal thereof or interest thereon or any Aiddal Amounts with
respect thereto, means the date established byrsmnant to this Indenture or such Security asittezlfdate on which the principal of such
Security or such installment of principal or intgrés, or such Additional Amounts are, due and piya

“ Subsidiary” means any Corporation or other entity of whicheatst a majority of the outstanding stock or otgpuity interests having
by the terms thereof ordinary voting power to ebeatajority of the directors, managers or trustdesich Corporation or other entity,
irrespective of whether or not at the time stockther equity securities of any other class orsgaf such Corporation or other entity shall
have or might have voting power by reason of thgplaing of any contingency, is at the time, diseotl indirectly, owned or controlled by the
Company or by one or more Subsidiaries theredbyahe Company and one or more Subsidiaries thereof

“ Trust Indenture Act means the Trust Indenture Act of 1939, as amenaled any reference herein to the Trust IndentuteoAa
particular provision thereof shall mean such Acprvision, as the case may be, as amended orcezbfeom time to time or as supplemented
from time to time by rules or regulations adoptgdhe Commission under or in furtherance of thgppaes of such Act or provision, as the
case may be.

“ Trustee” means the Person named as the “Trustee” in thiedaragraph of this instrument until a succe3sostee shall have become
such with respect to one or more series of Seearfiursuant to the applicable provisions of thiehrture, and thereafter “Trustee” shall mean
each Person who is then a Trustee hereupdevided, howevethat if at any time there is more than one suclkdterTrustee” shall mean
each such Person and as used with respect to theitis of any series shall mean only the Trustitle respect to the Securities of such series

“ United States, except as otherwise provided in or pursuanhts indenture or any Security, means the UniteteStaf America
(including the states thereof and the District ofutnbia), its territories and possessions and aihegis subject to its jurisdiction.

“ United States Alieri, except as otherwise provided in or pursuanhts indenture or any Security, means any Person fehdJnited
States Federal income tax purposes, is a foreigyocation, a non-resident alien individual, a nesident alien fiduciary of a foreign estate or
trust, or a foreign partnership one or more ofrtfeanbers of which is, for United States Federalimedax purposes, a foreign corporation, a
non-resident alien individual or a non-residentmliiduciary of a foreign estate or trust.
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“ Unrestricted Subsidiarymeans any Subsidiary designated as an Unrestrigtdsidiary from time to time by the Board of Ri@'s;
provided, howevethat the Board of Directors (i) will not designatean Unrestricted Subsidiary any of the Compa8ulissidiaries that owns
any Operating Property or any stock of a RestriGelsidiary; (ii) will not continue the designatiohany of the Company’s Subsidiaries as at
Unrestricted Subsidiary at any time that such Sliési owns any Operating Property, and (iii) widitnnor will it cause or permit any
Restricted Subsidiary to, transfer or otherwis@ae of any Operating Property to any Unrestri&eldsidiary (unless such Unrestricted
Subsidiary will in connection therewith be redesitau as a Restricted Subsidiary and any pledgegag®, security interest or other lien
arising in connection with any Indebtedness of dunlrestricted Subsidiary so redesignated doesxienhd to such Operating Property (unless
the existence of such pledge, mortgage, secutigydst or other lien would otherwise be permittadar this Indenture)).

“U.S. Depositary or “ Depositary” means, with respect to any Security issuablessued in the form of one or more global Securities,
the Person designated as U.S. Depositary or Depgdly the Company in or pursuant to this Indentat@ch Person must be, to the extent
required by applicable law or regulation, a clegr@gency registered under the Exchange Act, aiso, provided with respect to any Security,
any successor to such Person. If at any time iharm®re than one such Person, “U.S. DepositaryDepositary” shall mean, with respect to
any Securities, the qualifying entity which hasragpointed with respect to such Securities.

“ Vice President, when used with respect to the Company or thestBies means any vice president, whether or nofjdatsd by a
number or a word or words added before or aftetitlee“Vice President”.

Section 1.2  Compliance Certificates and Opiniot

Except as otherwise expressly provided in this ide, upon any application or request by the Campa the Trustee to take any act
under any provision of this Indenture, the Compsingll furnish to the Trustee an Officers’ Certifeeatating that all conditions precedent, if
any, provided for in this Indenture relating to fireposed action have been complied with and ani@piof Counsel stating that, in the opin
of such counsel, all such conditions precederinyf, have been complied with, except that in thee @d any such application or request as to
which the furnishing of such documents or any ehthis specifically required by any provision ofstfindenture relating to such particular
application or request, no additional certificatepinion need be furnished.

Every certificate or opinion with respect to comapice with a condition or covenant provided forhis indenture shall include:

(1) a statement that each individual signing swatifacate or opinion has read such condition orez@ant and the definitions herein
relating thereto;

(2) a brief statement as to the nature and scoffeeafxamination or investigation upon which tleesnents or opinions contained
in such certificate or opinion are based;
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(3) a statement that, in the opinion of each sadividual, he has made such examination or invatg as is necessary to enable
him to express an informed opinion as to whetheratrsuch condition or covenant has been compligéat and

(4) a statement as to whether, in the opinion oheauch individual, such condition or covenant hesn complied with.

Section 1.3  Form of Documents Delivered to Trust

In any case where several matters are required tetiified by, or covered by an opinion of, angafied Person, it is not necessary that
all such matters be certified by, or covered bydpimion of, only one such Person, or that thegdeertified or covered by only one docum
but one such Person may certify or give an opimiih respect to some matters and one or more sthedr Persons as to other matters, and ar
such Person may certify or give an opinion as tihsuatters in one or several documents.

Any certificate or opinion of an officer of the Cpany may be based, insofar as it relates to leg#tiens, upon an Opinion of Counsel,
providedthat such officer, after reasonable inquiry, haseason to believe and does not believe that thei@pof Counsel with respect to the
matters upon which his certificate or opinion isdhis erroneous. Any such Opinion of Counsel nedsed, insofar as it relates to factual
matters, upon a certificate or opinion of, or regrgations by, an officer or officers of the Compatating that the information with respect to
such factual matters is in the possession of thagamy,providedthat such counsel, after reasonable inquiry, hagason to believe and does
not believe that the certificate or opinion or eg@ntations with respect to such matters are esusne

Where any Person is required to make, give or @gdweto or more applications, requests, consentsficates, statements, opinions or
other instruments under this Indenture or any Sgguhey may, but need not, be consolidated ameh fone instrument.

Section 1.4  Acts of Holders

(1) Any request, demand, authorization, directiwatjce, consent, waiver or other action providesbpursuant to this Indenture to
be given or taken by Holders may be embodied ineatidenced by one or more instruments of substnsianilar tenor signed by such
Holders in person or by an agent duly appointedriting. If, but only if, Securities of a serieseassuable as Bearer Securities, any
request, demand, authorization, direction, nottoasent, waiver or other action provided in or pard to this Indenture to be given or
taken by Holders of Securities of such series ralgrnatively, be embodied in and evidenced byr¢lserd of Holders of Securities of
such series voting in favor thereof, either in parer by proxies duly appointed in writing, at angeting of Holders of Securities of such
series duly called and held in accordance withptioeisions of Article Fifteen, or a combinationgfch instruments and any such record
Except as herein otherwise expressly provided, astibn shall become effective when such instrunoeimstruments or record or both
are delivered to the Trustee and, where it is heesdpressly required, to the Company. Such instniroeinstruments and any such
record (and the action embodied therein and evielénc
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thereby) are herein sometimes referred to as tlo¢" ‘@ the Holders signing such instrument or instents or so voting at any such
meeting. Proof of execution of any such instrunwardaf a writing appointing any such agent, or @& ttolding by any Person of a
Security, shall be sufficient for any purpose a$ imdenture and (subject to Section 315 of thesfThodenture Act) conclusive in favor of
the Trustee and the Company and any agent of t&tdle or the Company, if made in the manner praovidi¢his Section. The record of
any meeting of Holders of Securities shall be pdowethe manner provided in Section 15.6.

Without limiting the generality of this Section 1uhless otherwise provided in or pursuant to linienture, a Holder, including a U.S.
Depositary that is a Holder of a global Securitpynmake, give or take, by a proxy or proxies dydganted in writing, any request, demand,
authorization, direction, notice, consent, waiveoter Act provided in or pursuant to this Indestto be made, given or taken by Holders,
a U.S. Depositary that is a Holder of a global $iggcmay provide its proxy or proxies to the beo&fl owners of interests in any such global
Security through such U.S. Depositary’s standirggructions and customary practices.

The Company shall fix a record date for the purpmfsgetermining the Persons who are beneficial aanéinterest in any permanent
global Security held by a U.S. Depositary entitledler the procedures of such U.S. Depositary tcemgike or take, by a proxy or proxies ¢
appointed in writing, any request, demand, autlaion, direction, notice, consent, waiver or othet provided in or pursuant to this Indenture
to be made, given or taken by Holders. If suchcane date is fixed, the Holders on such record datéeir duly appointed proxy or proxies,
and only such Persons, shall be entitled to make,a take such request, demand, authorizatiosaction, notice, consent, waiver or other ,
whether or not such Holders remain Holders aftehgecord date. No such request, demand, authiorzalirection, notice, consent, waiver or
other Act shall be valid or effective if made, giver taken more than 90 days after such record date

(2) The fact and date of the execution by any Reas@ny such instrument or writing referred tdhis Section 1.4 may be proved
in any reasonable manner; and the Trustee mayyimatance require further proof with respect tg ahthe matters referred to in this
Section.

(3) The ownership, principal amount and serial neralof Registered Securities held by any Persahttendate of the
commencement and the date of the termination afihglthe same, shall be proved by the Security fteqi

(4) The ownership, principal amount and serial neralof Bearer Securities held by any Person, amddlte of the commencement
and the date of the termination of holding the samy be proved by the production of such Beareuftes or by a certificate execut
as depositary, by any trust company, bank, bankether depositary reasonably acceptable to thepgaos wherever situated, if such
certificate shall be deemed by the Company andthstee to be satisfactory, showing that at the tiarein mentioned such Person hac
on deposit with such depositary, or exhibited tohié Bearer Securities therein described; or $acis may be proved by the certificate ot
affidavit of the Person holding such Bearer Semgitif such certificate or affidavit is
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deemed by the Trustee to be satisfactory. The @eumtd the Company may assume that such owneffshiify 8earer Security continues
until (i) another certificate or affidavit bearimgater date issued in respect of the same Bearri®y is produced, or (ii) such Bearer
Security is produced to the Trustee by some othesdn, or (iii) such Bearer Security is surrendeénegixchange for a Registered
Security, or (iv) such Bearer Security is no lon@etstanding. The ownership, principal amount athbnumbers of Bearer Securities
held by the Person so executing such instrumewtiting and the date of the commencement and the afathe termination of holding
the same may also be proved in any other mannetwhe Company and the Trustee deem sufficient.

(5) If the Company shall solicit from the Holdeffsamy Registered Securities any request, demarioazation, direction, notice,
consent, waiver or other Act, the Company maysabjition (but is not obligated to), by Board Retohy fix in advance a record date for
the determination of Holders of Registered Se@siéntitled to give such request, demand, authmigadirection, notice, consent,
waiver or other Act. If such a record date is fixedch request, demand, authorization, directiotice, consent, waiver or other Act may
be given before or after such record date, but thdyHolders of Registered Securities of recorthafclose of business on such record
date shall be deemed to be Holders for the purpbdetermining whether Holders of the requisitegation of Outstanding Securities
have authorized or agreed or consented to sucleseglemand, authorization, direction, notice, eafjswaiver or other Act, and for that
purpose the Outstanding Securities shall be cordmgef such record datgovidedthat no such authorization, agreement or consent |
the Holders of Registered Securities shall be deezffective unless it shall become effective punsua the provisions of this Indenture
not later than six months after the record date.

(6) Any request, demand, authorization, directimtjce, consent, waiver or other Act by the Holoeany Security shall bind eve
future Holder of the same Security and the Holdevery Security issued upon the registration afisfer thereof or in exchange therefor
or in lieu thereof in respect of anything done wifered to be done by the Trustee, any SecurityidReg, any Paying Agent or the
Company in reliance thereon, whether or not natadiosuch Act is made upon such Security.

Section 1.5  Notices, etc. to Trustee and Compse

Any request, demand, authorization, direction,agtconsent, waiver or other Act of Holders or otthecument provided or permitted by
this Indenture to be made upon, given or furnigieedr filed with,

(1) the Trustee by any Holder or the Company dt@Bufficient for every purpose hereunder if maileen, furnished or filed in
writing (or by confirmed facsimile transmission(R12) 726-2158) to or with the Trustee at its Cogp® Trust Office, or

(2) the Company by the Trustee or any Holder dbabBufficient for every purpose hereunder (unle¢ssravise herein expressly
provided) if in writing and mailed, first-class ppage prepaid, to the Company addressed to thetiatieaf its Treasurer, at the address of
its principal office specified in the first paraghaof this Indenture or at any other address preskhjofurnished in writing to the Trustee
the Company.
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Section 1.6  Notice to Holders of Securities; Waiv:

Except as otherwise expressly provided in or purstathis Indenture, where this Indenture proviftesotice to Holders of Securities
any event,

(1) such notice shall be sufficiently given to Hailsl of Registered Securities if in writing and redjlfirst-class postage prepaid, to
each Holder of a Registered Security affected loj ®vent, at his address as it appears in the iBeRagister, not later than the latest
date, and not earlier than the earliest date, gbestfor the giving of such notice; and

(2) such notice shall be sufficiently given to Hedsl of Bearer Securities, if any, if published inAuthorized Newspaper in The
City of New York and, if such Securities are thiteld on any stock exchange outside the Unitec§tat an Authorized Newspaper in
such city as the Company shall advise the Trustaiesuch stock exchange so requires, on a Budibesat least twice, the first such
publication to be not earlier than the earliesedatd the second such publication to be not |atar the latest date prescribed for the
giving of such notice.

In any case where notice to Holders of Registesmlifities is given by mail, neither the failurentail such notice, nor any defect in any
notice so mailed, to any particular Holder of a Reged Security shall affect the sufficiency o€lsunotice with respect to other Holders of
Registered Securities or the sufficiency of anyagoto Holders of Bearer Securities given as prediierein. Any notice which is mailed in the
manner herein provided shall be conclusively presiito have been duly given or provided. In the tgseeason of the suspension of regular
mail service or by reason of any other cause il leampracticable to give such notice by maikritsuch notification as shall be made by any
reasonable alternate method of delivery, with motitsuch to be provided to the Trustee, shall titomhs a sufficient notification for every
purpose hereunder.

In case by reason of the suspension of publicatiany Authorized Newspaper or Authorized Newspsperby reason of any other
cause it shall be impracticable to publish anyaeoto Holders of Bearers Securities as provided@ben such notification to Holders of
Bearer Securities as shall be made by such reasoalédrnate method of publication or notice, withtice of such to be provided to the
Trustee, shall constitute sufficient notice to stididers for every purpose hereunder. Neither ffaito give notice by publication to Holders of
Bearer Securities as provided above, nor any defeanty notice so published, shall affect the sigficy of any notice mailed to Holders of
Registered Securities as provided above.

Where this Indenture provides for notice in any meansuch notice may be waived in writing by thesBe entitled to receive such not
either before or after the event, and such waikiell §e the equivalent of such notice. Waiversatfae by Holders of Securities shall be filed
with the Trustee, but such filing shall not be adition precedent to the validity of any actiongakn reliance upon such waiver.
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Section 1.7  Language of Notice:

Any request, demand, authorization, direction,aegtconsent, election or waiver required or pegditinder this Indenture shall be in the
English language, except that, if the Company sotg] any published notice may be in an officiablaage of the country of publication.

Section 1.8  Conflict with Trust Indenture Ac

If any provision hereof limits, qualifies or cortfls with any duties under any required provisiothef Trust Indenture Act imposed by
operation of Section 318(c) thereof, such requmexvision shall control.

Section 1.9  Effect of Headings and Table of Contel

The Article and Section headings herein and thdefebContents are for convenience only and statliaffect the construction hereof.

Section 1.10 Successors and Assig!
All covenants and agreements in this IndenturehbyGompany shall bind its successors and assidrether so expressed or not.

Section 1.11 Separability Clause

In case any provision in this Indenture, any Seguni any Coupon shall be invalid, illegal or unemceable, the validity, legality and
enforceability of the remaining provisions shalt iroany way be affected or impaired thereby.

Section 1.12 Benefits of Indenture

Nothing in this Indenture, any Security or any Compexpress or implied, shall give to any Perstimerothan the parties hereto, any
Security Registrar, any Paying Agent, any Authextiiig Agent and their successors hereunder anddlders of Securities or Coupons, any
benefit or any legal or equitable right, remedglaim under this Indenture.

Section 1.13 Governing Law

This Indenture, the Securities and any Coupond Beajoverned by, construed and enforced in acooelaith the laws of the State of
New York applicable to agreements made or instrusmentered into and, in each case, performed thstate

Section 1.14 Legal Holidays

Unless otherwise specified in or pursuant to thdehture or any Securities, in any case where rateydst Payment Date, Stated Maturity
or Maturity of any Security, or the last date oniehha Holder has the right to convert or exchangeusities of a series that are convertible or
exchangeable, shall be a Legal Holiday at any Rid&ayment, then (notwithstanding any other
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provision of this Indenture, any Security or anyu@on other than a provision in any Security or Goufhat specifically states that such
provision shall apply in lieu hereof) payment n@etlbe made at such Place of Payment on suchatatesuch Securities need not be conve

or exchanged on such date but such payment mayatle,rand such Securities may be converted or egeldaon the next succeeding day tha
is a Business Day at such Place of Payment witlsdh@e force and effect as if made on the Inter@gtniént Date or at the Stated Maturity or
Maturity or on such last day for conversion or extutpe, and no interest shall accrue on the amowabp@on such date or at such time for the
period from and after such Interest Payment Datte8 Maturity, Maturity or last day for conversionexchange, as the case may be, to sucl
next succeeding Business Day.

Section 1.15 Counterparts

This Indenture may be executed in several countex;pzach of which shall be an original and alvbich shall constitute but one and the
same instrument.

Section 1.16 Judgment Currency

The Company agrees, to the fullest extent thatiy effectively do so under applicable law, thati{@r the purpose of obtaining
judgment in any court it is necessary to conveztdhim due in respect of the principal of, or premar interest, if any, or Additional Amour
on the Securities of any series (the “ Required€hay”) into a currency in which a judgment will be remdd (the “ Judgment Currenty the
rate of exchange used shall be the rate at whieleéordance with normal banking procedures thet&eusould purchase in The City of New
York the requisite amount of the Required Currendi the Judgment Currency on the New York Bankday preceding the day on which a
final unappealable judgment is given and (b) itgattions under this Indenture to make paymentiénRequired Currency (i) shall not be
discharged or satisfied by any tender, or any regogursuant to any judgment (whether or not edt@reccordance with clause (a)), in any
currency other than the Required Currency, exaefitd extent that such tender or recovery shalilr@sthe actual receipt, by the payee, of the
full amount of the Required Currency expressedetpdiyable in respect of such payments, (ii) stabitforceable as an alternative or
additional cause of action for the purpose of recinyg in the Required Currency the amount, if dywhich such actual receipt shall fall short
of the full amount of the Required Currency so essed to be payable and (iii) shall not be affebieplidgment being obtained for any other
sum due under this Indenture. For purposes ofdregbing, “ New York Banking Dayymeans any day except a Saturday, Sunday or & lega
holiday in The City of New York or a day on whichriking institutions in The City of New York are hatized or obligated by law, regulation
or executive order to be closed.

Section 1.17 No Security Interest Create

Subject to the provisions of Section 10.5, nothimthis Indenture or in any Securities, expressmlied, shall be construed to constitute
a security interest under the Uniform Commerciafl€or similar legislation, as now or hereafter é@dand in effect in any jurisdiction where
property of the Company or its Subsidiaries is ayrbe located.
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Section 1.18 Limitation on Individual Liability.

No recourse under or upon any obligation, covepaagreement contained in this Indenture or in @@gurity, or for any claim based
thereon or otherwise in respect thereof, shalldmbdgainst any incorporator, shareholder, officati@ctor, as such, past, present or future, of
the Company, either directly or through the Compavtyether by virtue of any constitution, statutewde of law, or by the enforcement of any
assessment or penalty or otherwise; it being esjyremderstood that this Indenture and the obligestissued hereunder are solely corporate
obligations, and that no such personal liabilityardver shall attach to, or is or shall be incubrgdthe incorporators, shareholders, officers or
directors, as such, of the Company, or any of tHesnause of the creation of the indebtedness henathyrized, or under or by reason of the
obligations, covenants or agreements containelisrindenture or in any Security or implied theoefi; and that any and all such personal
liability of every name and nature, either at comntaw or in equity or by constitution or statuté, and any and all such rights and claims
against, every such incorporator, shareholderg@ffor director, as such, because of the creafittredndebtedness hereby authorized, or u
or by reason of the obligations, covenants or agesgs contained in this Indenture or in any Seguaritimplied therefrom, are hereby
expressly waived and released as a condition dfaara consideration for, the execution of thiehtdre and the issuance of such Security.

ARTICLE 2
S ECURITIES F ORMS

Section 2.1  Forms Generally

Each Registered Security, Bearer Security, Coupart@mporary or permanent global Security issuedyant to this Indenture shall be
in the form established by or pursuant to a BoagddRition or in one or more indentures supplemér@edto, shall have such appropriate
insertions, omissions, substitutions and otheratiams as are required or permitted by or pursteatitis Indenture or any indenture
supplemental hereto and may have such letters, exswo other marks of identification and such lefgeor endorsements placed thereon as
may, consistently herewith, be determined by tlieefs executing such Security or Coupon as evidery their execution of such Security
Coupon.

Unless otherwise provided in or pursuant to thdehture or any Securities, the Securities shalbfigable in registered form without
Coupons and shall not be issuable upon the exestisarrants.

Definitive Securities and definitive Coupons shulprinted, lithographed or engraved or producedryycombination of these methods
on a steel engraved border or steel engraved modenay be produced in any other manner, all sméed by the officers of the Company
executing such Securities or Coupons, as evidelngdideir execution of such Securities or Coupons.
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Section 2.2  Form of Truste’'s Certificate of Authenticatiol
Subject to Section 6.11, the Trustee’s certificdtauthentication shall be in substantially thédwing form:

This is one of the Securities of the series deseghtherein referred to in the within-mentioneddntlre.

WELLS FARGO BANK, NATIONAL ASSOCIATION
as Trustet

By

Authorized Officer

Section 2.3  Securities in Global Forn

Unless otherwise provided in or pursuant to thdehture or any Securities, the Securities shalbfigable in temporary or permanent
global form. If Securities of a series shall baiase in global form, any such Security may prowiu it or any number of such Securities ¢
represent the aggregate amount of all Outstand#cgr8ies of such series (or such lesser amouist @garmitted by the terms thereof) from ti
to time endorsed thereon and may also providettigsaggregate amount of Outstanding Securitiegesepted thereby may from time to time
be increased or reduced to reflect exchanges. Adgreement of any Security in global form to reffifs® amount, or any increase or decrease
in the amount, or changes in the rights of Holdef€utstanding Securities represented thereby bhahade in such manner and by such
Person or Persons as shall be specified thereimtbe Company Order to be delivered pursuant tii&@e 3.3 or 3.4 with respect thereto.
Subject to the provisions of Section 3.3 and, fflegable, Section 3.4, the Trustee shall delivet esdeliver, in each case at the Company’s
expense, any Security in permanent global fornlénnhanner and upon instructions given by the Pess&ersons specified therein or in the
applicable Company Order. If a Company Order pursteaSection 3.3 or 3.4 has been, or simultangdsstlelivered, any instructions by the
Company with respect to a Security in global fotralkbe in writing but need not be accompanied bgamtained in an Officers’ Certificate
and need not be accompanied by an Opinion of Chunse

Notwithstanding the provisions of Section 3.7, ssletherwise specified in or pursuant to this Iialenor any Securities, payment of
principal of, any premium and interest on, and Adgitional Amounts in respect of, any Security émtporary or permanent global form shall
be made to the Person or Persons specified therein.

Notwithstanding the provisions of Section 3.8 ardept as provided in the preceding paragraph, tmagany, the Trustee and any agen!
of the Company or the Trustee shall treat as tHdéd@f such principal amount of Outstanding Sd®sirepresented by a global Security

-10-



(i) in the case of a global Security in registereaf, the Holder of such global Security in registeform, or (ii) in the case of a global Secu
in bearer form, the Person or Persons specifiesaunt to Section 3.1.

ARTICLE 3
T HE SECURITIES

Section 3.1 Amount Unlimited; Issuable in Serie

The aggregate principal amount of Securities whiely be authenticated and delivered under this lioders unlimited. The Securities
may be issued in one or more series.

With respect to any Securities to be authenticatetidelivered hereunder, there shall be establishedpursuant to a Board Resolution
and set forth in an Officers’ Certificate, or edistired in one or more indentures supplemental beret

(2) the title of such Securities and the seriestiich such Securities shall be included;

(2) any limit upon the aggregate principal amourthe Securities of such title or the Securitiesw¢h series which may be
authenticated and delivered under this Indentureefa for Securities authenticated and delivereshuggistration of transfer of, or in
exchange for, or in lieu of, other Securities affsgeries pursuant to Section 3.4, 3.5, 3.6, 98Lof, upon repayment in part of any
Registered Security of such series pursuant telarfihirteen, upon surrender in part of any Regést&Security for conversion into
Common Stock or exchange for other securities punisto its terms, or pursuant to or as contemplagetthe terms of such Securities);

(3) whether such Securities are to be issuablecgistered Securities, as Bearer Securities omaltieely as Bearer Securities and
Registered Securities, and whether the Bearer Hesuare to be issuable with Coupons, without @mspor both, and any restrictions
applicable to the offer, sale or delivery of theaB® Securities and the terms, if any, upon whiehrBr Securities may be exchanged for
Registered Securities and vice versa;

(4) if any of such Securities are to be issuablglaial form, when any of such Securities are tisbeable in global form and
(i) whether such Securities are to be issued irpteary or permanent global form or both, (ii) wreatheneficial owners of interests in
any such global Security may exchange such intefesSecurities of the same series and of likertand of any authorized form and
denomination, and the circumstances under whichsanl exchanges may occur, if other than in theneaspecified in Section 3.5, and
(iii) the name of the Depositary or the U.S. Detaryi, as the case may be, with respect to any glotial Security;

(5) if any of such Securities are to be issuablBeerer Securities or in global form, the datefashach any such Bearer Security
global Security shall be dated (if other than thtedf original issuance of the first of such Sé®s to be issued);
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(6) if any of such Securities are to be issuablBearer Securities, whether interest in respeangfportion of a temporary Bearer
Security in global form payable in respect of atetast Payment Date therefor prior to the exchaifigey, of such temporary Bearer
Security for definitive Securities shall be paidatoy clearing organization with respect to theiparbf such temporary Bearer Security
held for its account and, in such event, the teantsconditions (including any certification requirents) upon which any such interest
payment received by a clearing organization wilcbedited to the Persons entitled to interest piayaib such Interest Payment Date;

(7) the date or dates, or the method or methodsif by which such date or dates shall be detemion which the principal of
such Securities is payable;

(8) the rate or rates at which such Securitied blealr interest, if any, or the method or methddsny, by which such rate or rates
are to be determined, the date or dates, if any fwhich such interest shall accrue or the methadethods, if any, by which such date
or dates are to be determined, the Interest Paybegest, if any, on which such interest shall beabésy and the Regular Record Date, if
any, for the interest payable on Registered Séesitin any Interest Payment Date, whether and waldat circumstances Additional
Amounts on such Securities or any of them shapidgble and, if so, whether and on what terms threfany will have the option to
redeem such Securities in lieu of paying such Adidil Amounts (and the terms of such option), thice, if any, to Holders regarding
the determination of interest on a floating rateusiy and the manner of giving such notice, arellibsis upon which interest shall be
calculated if other than that of a 360-day yeamaflve 30-day months;

(9) if in addition to or other than the BoroughMénhattan, The City of New York, the place or paegere the principal of, any
premium and interest on or any Additional Amountthwespect to such Securities shall be payable psuch Securities that are
Registered Securities may be surrendered for ragjmt of transfer or exchange, any of such Seesrinay be surrendered for conver:
or exchange and notices or demands to or upondhg@ny in respect of such Securities and this lndtlermay be served, the extent to
which, or the manner in which, any interest paynoerdditional Amounts on a global Security on atefest Payment Date, will be pi
and the manner in which any principal of or premiifrany, on any global Security will be paid;

(10) whether any of such Securities are to be medéée at the option of the Company and, if sodidwe or dates on which, the
period or periods within which, the price or priegsvhich and the other terms and conditions upbichvsuch Securities may be
redeemed, in whole or in part;

(11) whether the Company is obligated to redeepuochase any of such Securities pursuant to atyngjriund or analogous
provision or at the option of any Holder thereofl aifi so, the date or dates on which, the periodesiods within which, the price or
prices at which and the other terms and conditiggun which such Securities shall be redeemed ahaised, in whole or in part, and ¢
provisions for the remarketing of such Securitiesexleemed or purchased;
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(12) the denominations in which any of such Seagithat are Registered Securities shall be issufbther than minimum
denominations of $2,000 and integral multiples B0®0 in excess thereof, and the denominationshinlwany of such Securities that are
Bearer Securities shall be issuable if other thandenomination of $5,000 and integral multiplesd¢iof;

(13) whether the Securities of the series will bewertible into shares of Common Stock and/or emgkable for other securities,
and if so, the terms and conditions upon which sseturities will be so convertible or exchangeadtel any deletions from or
modifications or additions to this Indenture torpéror to facilitate the issuance of such convéetitr exchangeable Securities or the
administration thereof;

(14) if other than the principal amount thereog ffortion of the principal amount of any of suclei8éies that shall be payable
upon declaration of acceleration of the Maturitgrdof pursuant to Section 5.2 or the method by lvbkicch portion is to be determined;

(15) if other than Dollars, the Foreign Currencyinich payment of the principal of, any premiunirderest on or any Additional
Amounts with respect to any of such Securities|sf@payable;

(16) if the principal of, any premium or interest or any Additional Amounts with respect to anysath Securities are to be
payable, at the election of the Company or a Hdldereof or otherwise, in Dollars or in a Foreigur@ncy other than that in which such
Securities are stated to be payable, the datetes da which, the period or periods within whichgdhe other terms and conditions upon
which, such election may be made, and the timenaauther of determining the exchange rate betwee@tineency in which such
Securities are stated to be payable and the Cyrianghich such Securities or any of them are t@éiel pursuant to such election, and
any deletions from or modifications of or additidnghe terms of this Indenture to provide for @fdcilitate the issuance of Securities
denominated or payable, at the election of the Gomwr a Holder thereof or otherwise, in a Forelgmrency;

(17) whether the amount of payments of principabofy premium or interest on or any Additional Amtsuwith respect to such
Securities may be determined with reference tmdex, formula or other method or methods (whicteilgdormula or method or methc
may be based, without limitation, on one or moreréncies, commodities, equity securities, equitlidgas or other indices), and, if so,
terms and conditions upon which and the mannetiictwsuch amounts shall be determined and paicyslye;

(18) any deletions from, modifications of or adualits to the Events of Default or covenants of them@any with respect to any of
such Securities, whether or not such Events of et covenants are consistent with the Evenf3affwult or covenants set forth herein;
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(19) whether either or both of Section 4.2(2) ialato defeasance or Section 4.2(3) relating teeoawnt defeasance shall not be
applicable to the Securities of such series, orawenants in addition to those specified in Secti®(3) relating to the Securities of si
series shall be subject to covenant of defeasamceany deletions from, or modifications or additido, the provisions of Article Four in
respect of the Securities of such series;

(20) whether any of such Securities are to be suson the exercise of warrants, and the timeymeaand place for such
Securities to be authenticated and delivered;

(212) if any of such Securities are to be issuabliglobal form and are to be issuable in definifimen (whether upon original issue
or upon exchange of a temporary Security) only ugaeipt of certain certificates or other documentsatisfaction of other conditions,
the form and terms of such certificates, documentonditions;

(22) if there is more than one Trustee, the idgmitthe Trustee and, if not the Trustee, the idigof each Security Registrar,
Paying Agent or Authenticating Agent with respecstich Securities; and

(23) any other terms of such Securities and angratkletions from or modifications or additionghes Indenture in respect of such
Securities.

All Securities of any one series and all Coupadhany, appertaining to Bearer Securities of suctesehall be substantially identical
except as to Currency of payments due thereundagmdination and the rate of interest thereon, dhateof determining the rate of interest, if
any, Maturity, and the date from which interesgnfy, shall accrue and except as may otherwisedwéded by the Company in or pursuant to
the Board Resolution and set forth in the Offic&sttificate or in any indenture or indentures depental hereto pertaining to such series of
Securities. The terms of the Securities of anyesamay provide, without limitation, that the Setias shall be authenticated and delivered by
the Trustee on original issue from time to timempwitten order of persons designated in the Offic€ertificate or supplemental indenture
and that such persons are authorized to determamsjstent with such Officers’ Certificate or ampphcable supplemental indenture, such
terms and conditions of the Securities of sucheseas are specified in such Office€&rtificate or supplemental indenture. All Secestof an
one series need not be issued at the same timeialeds otherwise so provided, a series may beerepfor issuances of additional Securities
of such series or to establish additional termsuch series of Securities. If a separate entitaised as a Trustee in connection with issuar
any series of Securities, the Company agrees &y &1ib a supplemental indenture in connection witbh issuance.

If any of the terms of the Securities of any sesiesll be established by action taken by or purtsizaa Board Resolution, the Board
Resolution shall be delivered to the Trustee airimr to the delivery of the Officers’ Certificagetting forth the terms of such series.
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Section 3.2 Currency; Denominations

Unless otherwise provided in or pursuant to thdehiture, the principal of, any premium and inteogsind any Additional Amounts wi
respect to the Securities shall be payable in Emlldnless otherwise provided in or pursuant te thdenture, Registered Securities
denominated in Dollars shall be issuable in regigtdorm without Coupons in minimum denominatiofi$®,000 and integral multiples of
$1,000 in excess thereof, and the Bearer Secudéreminated in Dollars shall be issuable in theodg@nation of $5,000 and integral multip
thereof. Securities not denominated in DollarsIdiaissuable in such denominations as are edtabliwith respect to such Securities in or
pursuant to this Indenture.

Section 3.3  Execution, Authentication, Delivery and Dati

Securities shall be executed on behalf of the Compg its Chairman of the Board, the Chief Exeari®fficer, a President, its Chief
Financial Officer, its Treasurer or a Vice Prestd@mder its corporate seal reproduced thereon tiested by its Secretary or one of its
Assistant Secretaries. Coupons shall be executbeloalf of the Company by the Treasurer or anysiast Treasurer of the Company. The
signature of any of these officers on the Securitieany Coupons appertaining thereto may be mamdatsimile.

Securities and any Coupons appertaining theretortgetihe manual or facsimile signatures of indivatiuwho were at any time the proper
officers of the Company shall bind the Companywithistanding that such individuals or any of theavéa ceased to hold such offices prior to
the authentication and delivery of such Securiied Coupons or did not hold such offices at the dabriginal issuance of such Securities or
Coupons.

At any time and from time to time after the exeontand delivery of this Indenture, the Company mheljver Securities, together with
any Coupons appertaining thereto, executed by tmpany, to the Trustee for authentication grdyidedthat the Board Resolution and
Officers’ Certificate or supplemental indentureiratentures with respect to such Securities refeimed Section 3.1 and a Company Order for
the authentication and delivery of such Securhi@ge been delivered to the Trustee, the Trustaedordance with the Company Order and
subject to the provisions hereof and of such Steearshall authenticate and deliver such Securiireauthenticating such Securities, and
accepting the additional responsibilities undes thdenture in relation to such Securities and@oypons appertaining thereto, the Trustee
shall be entitled to receive, and (subject to $esti315(a) through 315(d) of the Trust Indentur®) Aball be fully protected in relying upon,

(1) an Opinion of Counsel to the effect that:

(a) the form or forms and terms of such Secur#igd Coupons, if any, have been established in canitfjpwith the provision
of this Indenture;

(b) all conditions precedent to the authenticatiod delivery of such Securities and Coupons, if appertaining thereto, he
been complied with and that such Securities and@os, when completed by appropriate insertions;uteel under the Comparsy’
corporate seal and attested by duly authorizedarfiof the Company, delivered by duly authorizifiders of the Company to
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the Trustee for authentication pursuant to thigfridre, and authenticated and delivered by thetdewsnd issued by the Company
in the manner and subject to any conditions sptifi such Opinion of Counsel, will constitute Iigaalid and binding
obligations of the Company, enforceable againsQbmmpany in accordance with their terms, excegrdgrcement thereof may be
subject to or limited by bankruptcy, insolvencyonganization, moratorium, arrangement, fraudulemveyance, fraudulent trans
or other similar laws relating to or affecting citeds’ rights generally, and subject to generahpiples of equity (regardless of
whether enforcement is sought in a proceeding uitegr at law) and will entitle the Holders thefeo the benefits of this
Indenture; such Opinion of Counsel need expresspitdon as to the availability of equitable remesglie

(c) all laws and requirements in respect of thecatien and delivery by the Company of such Seasitind Coupons, if any,
have been complied with; and

(d) this Indenture has been qualified under thesfTindenture Act; and

(2) an Officers’ Certificate stating that all cotidns precedent to the execution, authenticatiahd®livery of such Securities and
Coupons, if any, appertaining thereto, have beemptied with and that, to the best knowledge offleesons executing such certificate,
no event which is, or after notice or lapse of tiwmuld become, an Event of Default with respedrg of the Securities shall have
occurred and be continuing.

If all the Securities of any series are not todseiéd at one time, it shall not be necessary teadeln Opinion of Counsel and an Officers’
Certificate at the time of issuance of each Segubitit such opinion and certificate, with approf@imodifications, shall be delivered at or
before the time of issuance of the first Securitguxh series. After any such first delivery, apparate written request by an Authorized
Officer of the Company that the Trustee authentieatd deliver Securities of such series for origgsue will be deemed to be a certification

by the Company that all conditions precedent preditbr in this Indenture relating to authenticatéomd delivery of such Securities continue to
have been complied with.

The Trustee shall not be required to authenticate cause an Authenticating Agent to authentieate Securities if the issue of such
Securities pursuant to this Indenture will afféet Trustee’s own rights, duties or immunities urtierSecurities and this Indenture or

otherwise in a manner which is not reasonably getépto the Trustee or if the Trustee, being aVisy counsel, determines that such action
may not lawfully be taken.

Each Registered Security shall be dated the ddte afithentication. Each Bearer Security and aggr8& Security in global form shall
dated as of the date specified in or pursuantisoltidlenture.

No Security or Coupon appertaining thereto shakiled to any benefit under this Indenture orbkd or obligatory for any purpose,
unless there appears on such Security a
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certificate of authentication substantially in fbem provided for in Section 2.2 or 6.11 executgdbon behalf of the Trustee or by the
Authenticating Agent by the manual signature of ohiés authorized officers. Such certificate ugoty Security shall be conclusive evidence,
and the only evidence, that such Security has Habnauthenticated and delivered hereunder. Exagpermitted by Section 3.6 or 3.7, the
Trustee shall not authenticate and deliver any &eaecurity unless all Coupons appertaining thafeto matured have been detached and
cancelled.

The Company initially appoints the Depository TrGsimpany (“DTC’) to act as Depository with respect to the gloBacturities.

The Company initially appoints the Trustee to actree Securities Custodian for the global Securitie

Section 3.4  Temporary Securitie:

Pending the preparation of definitive Securitibg, Company may execute and deliver to the Trustdeuppon Company Order, the
Trustee shall authenticate and deliver, in the raaprovided in Section 3.3, temporary Securitielein thereof which are printed,
lithographed, typewritten, mimeographed or otheewisoduced, in any authorized denomination, subiatgnof the tenor of the definitive
Securities in lieu of which they are issued, inisgged form or, if authorized in or pursuant tis ttndenture, in bearer form with one or more
Coupons or without Coupons and with such apprapiiegertions, omissions, substitutions and othaatians as the officers of the Company
executing such Securities may determine, as comelyssvidenced by their execution of such SeocesitiSuch temporary Securities may be in
global form.

Except in the case of temporary Securities in dlédran, which shall be exchanged in accordance withprovisions thereof, if
temporary Securities are issued, the Company shafie definitive Securities to be prepared withwueasonable delay. After the preparation
of definitive Securities of the same series andaiamg terms and provisions that are identicahtwse of any temporary Securities, such
temporary Securities shall be exchangeable for defihitive Securities upon surrender of such terapoSecurities at an Office or Agency for
such Securities, without charge to any Holder thierdpon surrender for cancellation of any one orentemporary Securities (accompanie!
any unmatured Coupons appertaining thereto), tepaoy shall execute and the Trustee shall autlaatand deliver in exchange therefor a
like principal amount of definitive Securities afthorized denominations of the same series andong identical terms and provisions;
provided, howevethat no definitive Bearer Security, except as pitediin or pursuant to this Indenture, shall bevéedid in exchange for a
temporary Registered Security; gombvided, furtherthat a definitive Bearer Security shall be delivkire exchange for a temporary Bearer
Security only in compliance with the conditions feth in or pursuant to this Indenture. Unlesseottise provided in or pursuant to this
Indenture with respect to a temporary global Séguintil so exchanged the temporary Securitieanyf series shall in all respects be entitle
the same benefits under this Indenture as defenigcurities of such series.
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Section 3.5 Registration, Transfer and Exchany

With respect to the Registered Securities of eacles if any, the Company shall cause to be kepgater (each such register being
herein sometimes referred to as the “ Security edj) at an Office or Agency for such series in whishbject to such reasonable regulation:s
as it may prescribe, the Company shall providdgHerregistration of the Registered Securities chseries and of transfers of the Registered
Securities of such series. Such Office or Agen@ll &fe the “ Security Reqistrarfor that series of Securities. Unless otherwisecified in or
pursuant to this Indenture or the Securities, thestBe shall be the initial Security Registrardach series of Securities. The Company shall
have the right to remove and replace from timénie the Security Registrar for any series of Séi@siprovidedthat no such removal or
replacement shall be effective until a successoui®g Registrar with respect to such series ofuies shall have been appointed by the
Company and shall have accepted such appointmeheb@ompany. In the event that the Trustee slodlba or shall cease to be Security
Registrar with respect to a series of Securitieshall have the right to examine the Security Biegifor such series at all reasonable times.
There shall be only one Security Register for esafes of Securities.

Upon surrender for registration of transfer of &wggistered Security of any series at any OfficAgency for such series, the Company
shall execute, and the Trustee shall authenticatadaliver, in the name of the designated transferdransferees, one or more new Registere
Securities of the same series denominated as &gHdn or pursuant to this Indenture, of a likggate principal amount bearing a number
not contemporaneously outstanding and containiagtidal terms and provisions.

At the option of the Holder, Registered Securitéany series may be exchanged for other Registeedrities of the same series
containing identical terms and provisions, in antharized denominations, and of a like aggregatecjral amount, upon surrender of the
Securities to be exchanged at any Office or Agdacguch series. Whenever any Registered Secuaiteeso surrendered for exchange, the
Company shall execute, and the Trustee shall atithém and deliver, the Registered Securities witiehHolder making the exchange is
entitled to receive.

If provided in or pursuant to this Indenture, widspect to Securities of any series, at the omtfdhe Holder, Bearer Securities of such
series may be exchanged for Registered Securit®sch series containing identical terms, denoreithais authorized in or pursuant to this
Indenture and in the same aggregate principal atmapon surrender of the Bearer Securities to lohaxged at any Office or Agency for such
series, with all unmatured Coupons and all mat@edpons in default thereto appertaining. If theddolof a Bearer Security is unable to
produce any such unmatured Coupon or Coupons areta€oupon or Coupons in default, such exchangebmaffected if the Bearer
Securities are accompanied by payment in fundspéabke to the Company and the Trustee in an amequrdl to the face amount of such
missing Coupon or Coupons, or the surrender of suisking Coupon or Coupons may be waived by the famy and the Trustee if there is
furnished to them such security or indemnity ay tin@y require to save each of them and any PaygenfAharmless. If thereafter the Holder
of such Bearer Security shall surrender to anyipgigent any such missing Coupon in respect of whicch a payment shall have been m
such Holder shall be entitled to receive
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the amount of such paymeptovided, howevethat, except as otherwise provided in Section liit@rest represented by Coupons shall be
payable only upon presentation and surrender afti@upons at an Office or Agency for such sedeatéd outside the United States.
Notwithstanding the foregoing, in case a Beareu8gcof any series is surrendered at any suchc®ffir Agency for such series in excha

for a Registered Security of such series and Bket after the close of business at such Offickgancy on (i) any Regular Record Date and
before the opening of business at such Office an&g on the next succeeding Interest Payment Bat@) any Special Record Date and
before the opening of business at such Office aeneg on the related date for payment of Defaulkeerést, such Bearer Security shall be
surrendered without the Coupon relating to suchrégt Payment Date or proposed date of paymetiteasase may be (or, if such Coupon is
so surrendered with such Bearer Security, such @ospall be returned to the Person so surrendéigearer Security), and interest or
Defaulted Interest, as the case may be, shallepglpable on such Interest Payment Date or propestedor payment, as the case may be, in
respect of the Registered Security issued in exgdéor such Bearer Security, but shall be payablg @ the Holder of such Coupon when «
in accordance with the provisions of this Indenture

If provided in or pursuant to this Indenture widspect to Securities of any series, at the opticheoHolder, Registered Securities of
such series may be exchanged for Bearer Securjtis such terms and conditions as may be provided pursuant to this Indenture with
respect to such series.

Whenever any Securities are surrendered for exehasgontemplated by the immediately precedingpavagraphs, the Company shall
execute, and the Trustee shall authenticate anedehe Securities which the Holder making therenge is entitled to receive.

Notwithstanding the foregoing, except as othenpisvided in or pursuant to this Indenture, any glddecurity shall be exchangeable
definitive Securities only if (i) the Depositaryas any time unwilling, unable or ineligible to ¢otue as Depositary and a successor Deposital
is not appointed by the Company within 90 dayshefdate the Company is so informed in writing, ti@ Company executes and delivers to
the Trustee a Company Order to the effect that glaital Security shall be so exchangeable, ordiiEvent of Default has occurred and is
continuing with respect to the Securities and tlepditary requests the issuance of certificatedsndt the beneficial owners of interests in a
global Security are entitled to exchange such éstisrfor definitive Securities as the result okaant described in clause (i), (ii) or (iii) of the
preceding sentence, then without unnecessary elay any event not later than the earliest datevbich such interests may be so exchar
the Company shall deliver to the Trustee definiBezurities in such form and denominations aseqaired by or pursuant to this Indenture,
and of the same series, containing identical temnukin aggregate principal amount equal to thecjpal amount of such global Security,
executed by the Company. On or after the earligtst dn which such interests may be so exchangel,gabal Security shall be surrendered
from time to time by the U.S. Depositary or suchestDepositary as shall be specified in the Comparder with respect thereto, and in
accordance with instructions given to the Trustedthe U.S. Depositary or such other Depositarghasase may be (which instructions shall
be in writing but need not be contained in or ageamed by an Officers’ Certificate or be accompdrig an Opinion of Counsel unless
requested by the
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Trustee), as shall be specified in the Company Oxitl respect thereto to the Trustee, as the Cowyipagent for such purpose, to be
exchanged, in whole or in part, for definitive Sitteis as described above without charge. The €eushall authenticate and make availabli
delivery, in exchange for such surrendered glolealu8ty or portion thereof, a like aggregate pratiamount of definitive Securities of the
same series of authorized denominations and otéiker as such global Security or portion theredi¢ exchanged, which (unless such
Securities are not issuable both as Bearer Sexsidtid as Registered Securities, in which casgetfi@tive Securities exchanged for the gla
Security or portion thereof shall be issuable anlthe form in which the Securities are issuabseprvided in or pursuant to this Indenture)
shall be in the form of Bearer Securities or Regesi Securities, or any combination thereof; al bhaspecified by the beneficial owner
thereof, but subject to the satisfaction of anyifieation or other requirements to the issuancBedirer Securitiegrovided, howevethat no
such exchanges may occur during a period begiratitige opening of business 15 days before anytgeieaf Securities of the same series to
be redeemed and ending on the relevant Redemptitay Bndorovided, furtherthat (unless otherwise provided in or pursuanhie t
Indenture) no Bearer Security delivered in exchdogea portion of a global Security shall be maitedtherwise delivered to any location in
the United States. Promptly following any such exxde in part, such global Security shall be retitmethe Trustee to such Depositary or the
U.S. Depositary, as the case may be, or such Bibgositary or U.S. Depositary referred to abovadeordance with the instructions of the
Company referred to above. If a Registered Secigritysued in exchange for any portion of a gléedurity after the close of business at the
Office or Agency for such Security where such exgsaoccurs on or after (i) any Regular Record Batsuch Security and before the
opening of business at such Office or Agency omtiad succeeding Interest Payment Date, or (ii)@pgcial Record Date for such Security
and before the opening of business at such Offidegency on the related proposed date for paymkimterest or Defaulted Interest, as the
case may be, interest shall not be payable onlstietest Payment Date or proposed date for payrasrihe case may be, in respect of such
Registered Security, but shall be payable on sntgrdst Payment Date or proposed date for payrastihe case may be, only to the Person t
whom interest in respect of such portion of sudbgl Security shall be payable in accordance vighprrovisions of this Indenture.

All Securities issued upon any registration of &fen or exchange of Securities shall be the valichations of the Company evidencing
the same debt and entitling the Holders theretfie¢csame benefits under this Indenture as the Beswsurrendered upon such registration of
transfer or exchange.

Every Registered Security presented or surrenderaegistration of transfer or for exchange oramgbtion shall (if so required by the
Company or the Security Registrar for such Secubigyduly endorsed, or be accompanied by a writtstnument of transfer in form
satisfactory to the Company and the Security Reggigbr such Security duly executed by the Holtheréof or his attorney duly authorized in
writing.

No service charge by the Company shall be madarfgrregistration of transfer or exchange, or redemmf Securities, but the
Company may require payment of a sum sufficiemioiger any tax or other governmental charge ancoéimgr expenses (including fees and
expenses of the Trustee) that may be imposed inemion with any registration of transfer or exolpaof Securities, other than exchanges
pursuant to Section 3.4, 9.5 or 11.7 not invohémy transfer.
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Except as otherwise provided in or pursuant toltdenture, the Company shall not be required(iysue, register the transfer of or
exchange any Securities during a period beginninigeaopening of business 15 days before the dayaiifng of a notice of redemption of
Securities of like tenor and the same series uBdetion 11.3 and ending at the close of businesseday of such mailing, or (ii) to register
the transfer of or exchange any Registered Secselgcted for redemption in whole or in part, exdephe case of any Security to be redee
in part, the portion thereof not to be redeemediiipto exchange any Bearer Security selectedddemption except, to the extent provided
with respect to such Bearer Security, that suchr@e@ecurity may be exchanged for a Registeredr®gaid like tenor and the same series,
provided that such Registered Security shall beeufiately surrendered for redemption with writtestinction for payment consistent with the
provisions of this Indenture or (iv) to issue, stgr the transfer of or exchange any Security whithccordance with its terms, has been
surrendered for repayment at the option of the Eiglexcept the portion, if any, of such Security tacbe so repaid.

Section 3.6  Mutilated, Destroyed, Lost and Stolen Securi

If any mutilated Security or a Security with a nfateed Coupon appertaining to it is surrenderedh¢oTrustee, subject to the provisions of
this Section 3.6, the Company shall execute andthstee shall authenticate and deliver in exchdingeefor a new Security of the same serie
containing identical terms and of like principal@mt and bearing a number not contemporaneous$fanding, with Coupons appertaining
thereto corresponding to the Coupons, if any, @peng to the surrendered Security.

If there be delivered to the Company and to thestEri (i) evidence to their satisfaction of the desion, loss or theft of any Security or
Coupon, and (ii) such security or indemnity as hayequired by them to save each of them and agwytag either of them harmless, then, in
the absence of notice to the Company or the Trubtgesuch Security or Coupon has been acquiredtimna fide purchaser, the Company
shall execute and, upon the Company'’s requesth&tde shall authenticate and deliver, in exchémger in lieu of any such mutilated,
destroyed, lost or stolen Security or in exchamgdte Security to which a destroyed, lost or st@®upon appertains with all appurtenant
Coupons not destroyed, lost or stolen, a new Sgafrthe same series containing identical ternts@fike principal amount and bearing a
number not contemporaneously outstanding, with Goamppertaining thereto corresponding to the Casigbany, appertaining to such
destroyed, lost or stolen Security or to the Sé&gtioi which such destroyed, lost or stolen Coupmpeatains.

Notwithstanding the foregoing provisions of thien 3.6, in case any mutilated, destroyed, lostolen Security or Coupon has
become or is about to become due and payable,divp@ny in its discretion may, instead of issuingea Security, pay such Security or
Coupon;provided, howevethat payment of principal of, any premium or ingtren or any Additional Amounts with respect to &wsarer
Securities shall, except as otherwise providedeictiBn 10.2, be payable only at an Office or Agefarysuch Securities located outside the
United States and, unless otherwise provided puosuant to this Indenture, any interest on Be@eaurities and any Additional Amounts w
respect to such interest shall be payable only ypesentation and surrender of the Coupons appirgaihereto.
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Upon the issuance of any new Security under thisi@e3.6, the Company may require the paymentsafra sufficient to cover any tax
or other governmental charge that may be imposeelation thereto and any other expenses (inclutliedees and expenses of the Trustee)
connected therewith.

Every new Security, with any Coupons appertainimgdto issued pursuant to this Section 3.6 indfeany destroyed, lost or stolen
Security, or in exchange for a Security to whidteatroyed, lost or stolen Coupon appertains shabtitute a separate obligation of the
Company, whether or not the destroyed, lost oest8lecurity and Coupons appertaining thereto odéiséroyed, lost or stolen Coupon shal
at any time enforceable by anyone, and shall b#ezhto all the benefits of this Indenture equallyd proportionately with any and all other
Securities of such series and any Coupons, if dly, issued hereunder.

The provisions of this Section 3.6, as amendedipplemented pursuant to this Indenture with resfgeparticular Securities or genera
shall be exclusive and shall preclude (to the extemful) all other rights and remedies with respecthe replacement or payment of mutilated
destroyed, lost or stolen Securities or Coupons.

Section 3.7 Payment of Interest and Certain Additional AmouRights to Interest and Certain Additional Amourtsserved

Unless otherwise provided in or pursuant to thdehture, any interest on and any Additional Amouwvith respect to any Registered
Security which shall be payable, and are punctyzdigd or duly provided for, on any Interest Paynigate shall be paid to the Person in whos
name such Security (or one or more Predecessorieg)is registered as of the close of businesthe Regular Record Date for such intel

Unless otherwise provided in or pursuant to theelture, any interest on and any Additional Amouwvith respect to any Registered
Security which shall be payable, but shall not begbually paid or duly provided for, on any IntdrBayment Date for such Registered Sec
(herein called “ Defaulted Intere§tshall forthwith cease to be payable to the Holthereof on the relevant Regular Record Date kyeiof
having been such Holder; and such Defaulted Intenay be paid by the Company, at its election rhezase, as provided in Clause (1) or
(2) below:

(1) The Company may elect to make payment of arfalded Interest to the Person in whose name segfiskered Security (or a
Predecessor Security thereof) shall be registertétbaclose of business on a Special Record Datééopayment of such Defaulted
Interest, which shall be fixed by the Company i@ tbllowing manner. The Company shall notify thei§tee in writing of the amount of
Defaulted Interest proposed to be paid on suchd®agid Security, the Special Record Date therefdrtlae date of the proposed paym
and at the same time the Company shall depositthéTrustee an amount of money equal to the agtgeamount proposed to be pai
respect of such Defaulted Interest or shall makangements satisfactory to the Trustee for suchgep
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on or prior to the date of the proposed paymermth snoney when so deposited to be held in trusthiebenefit of the Person entitled to
such Defaulted Interest as in this Clause providée. Special Record Date for the payment of sudaided Interest shall be not more
than 15 days and not less than 10 days prior tddlhe of the proposed payment and not less thatay® after naotification to the Trustee
of the proposed payment. The Trustee shall, im#itee and at the expense of the Company, cause mdtibe proposed payment of suct
Defaulted Interest and the Special Record Datefbeto be mailed, first-class postage prepaidhéoHolder of such Registered Security
(or a Predecessor Security thereof) at his adédie#sappears in the Security Register not less #adays prior to such Special Record
Date. The Trustee may, in its discretion, in thmeaand at the expense of the Company cause arsimtiae to be published at least o

in an Authorized Newspaper of general circulatiothie Borough of Manhattan, The City of New Yorlt Buch publication shall not b
condition precedent to the establishment of sugtiBpRecord Date. Notice of the proposed paymestich Defaulted Interest and the
Special Record Date therefor having been maileaf@esaid, such Defaulted Interest shall be pattiédPerson in whose name such
Registered Security (or a Predecessor Securitgdifjeshall be registered at the close of businassuch Special Record Date and shall
no longer be payable pursuant to the following sta(®).

(2) The Company may make payment of any Defauhliéetést in any other lawful manner not inconsisteitt the requirements of
any securities exchange on which such Security Imedisted, and upon such notice as may be regbiresich exchange, if, after notice
given by the Company to the Trustee of the propgssehent pursuant to this Clause, such paymenitishaeemed practicable by the
Trustee.

Unless otherwise provided in or pursuant to thdehture or the Securities of any particular sgigsuant to the provisions of this
Indenture, at the option of the Company, interesRegistered Securities that bear interest mayakblfy mailing a check to the address of the
Person entitled thereto as such address shall apptee Security Register or by transfer to ancaict maintained by the payee with a bank
located in the United States.

Subject to the foregoing provisions of this Sectmid Section 3.5, each Security delivered undsrlttdenture upon registration of
transfer of or in exchange for or in lieu of ani@t Security shall carry the rights to interestraed and unpaid, and to accrue, which were
carried by such other Security.

In the case of any Registered Security of any séhiat is convertible into shares of Common Staokxahangeable for other securities,
which Registered Security is converted or excharajett any Regular Record Date and on or priohgortext succeeding Interest Payment
Date (other than any Registered Security with resstgewhich the Stated Maturity is prior to suckelest Payment Date), interest with respect
to which the Stated Maturity is on such InterestrRant Date shall be payable on such Interest Palybwtie notwithstanding such conversion
or exchange, and such interest (whether or nottpaftg paid or duly provided for) shall be paidth® Person in whose name that Registered
Security (or one or more predecessor Registeredriies) is registered at the close of businessumi Regular Record Date. Except as
otherwise expressly provided in the immediatelycpding sentence, in the case of any
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Registered Security which is converted or exchanieerest with respect to which the Stated Mayustafter the date of conversion or
exchange of such Registered Security shall notyalge.

Section 3.8 Persons Deemed Owne

Prior to due presentment of a Registered Secuityefgistration of transfer, the Company, the Teasind any agent of the Company or
the Trustee may treat the Person in whose nameRsgistered Security is registered in the Seclrégister as the owner of such Registered
Security for the purpose of receiving payment afgipal of, any premium and (subject to Sectioriséhd 3.7) interest on and any Additional
Amounts with respect to such Registered Securityfanall other purposes whatsoever, whether orangtpayment with respect to such
Registered Security shall be overdue, and nonkeeo€ompany, the Trustee or any agent of the Compathe Trustee shall be affected by
notice to the contrary.

The Company, the Trustee and any agent of the Coynmrathe Trustee may treat the bearer of any Be&geurity or the bearer of any
Coupon as the absolute owner of such Security ap@o for the purpose of receiving payment thereafroaccount thereof and for all other
purposes whatsoever, whether or not any paymehtraspect to such Security or Coupon shall be axerand none of the Company, the
Trustee or any agent of the Company or the Trustia# be affected by notice to the contrary.

No Holder of any beneficial interest in any gloBa&lcurity held on its behalf by a Depositary shalldhany rights under this Indenture
with respect to such global Security, and such By may be treated by the Company, the Trustegany agent of the Company or the
Trustee as the owner of such global Security flopaiposes whatsoever. None of the Company, thet@eyany Paying Agent or the Security
Registrar will have any responsibility or liabilifgr any aspect of the records relating to or paysenade on account of beneficial ownership
interests of a global Security or for maintainiagpervising or reviewing any records relating torsbeneficial ownership interests.

Section 3.9 Cancellation.

All Securities and Coupons surrendered for paynredimption, registration of transfer, exchangeamversion or for credit against any
sinking fund payment shall, if surrendered to arysBn other than the Trustee, be delivered to thst@e, and any such Securities and
Coupons, as well as Securities and Coupons sumeshdirectly to the Trustee for any such purpokall$e cancelled promptly by the Trust
The Company may at any time deliver to the Trukteeancellation any Securities previously autheateéd and delivered hereunder which the
Company may have acquired in any manner whatsoawmdrall Securities so delivered shall be cancgitednptly by the Trustee. No Securi
shall be authenticated in lieu of or in exchangeafty Securities cancelled as provided in thisiSecexcept as expressly permitted by or
pursuant to this Indenture. All cancelled Secwitad Coupons held by the Trustee shall be dispafsedaccordance with its customary
procedures. Copies of all cancelled Securitied Slegbrovided to the Company by the Trustee, pronfptlowing cancellation of such
Securities.
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Section 3.10 Computation of Interes

Except as otherwise provided in or pursuant toltidgnture or in any Security, interest on the @tes shall be computed on the basi
a 360-day year of twelve 30-day months.

ARTICLE 4

S ATISFACTION AND D ISCHARGE OF | NDENTURE

Section 4.1  Satisfaction and Discharg

Upon the direction of the Company by a Company ©tithés Indenture shall cease to be of furtheraffeth respect to any series of
Securities specified in such Company Order andGmypons appertaining thereto, and the Trusteegcgipt of a Company Order, at the
expense of the Company, shall execute proper imstnts acknowledging satisfaction and dischargaisflbdenture as to such series, when

(2) either

(a) all Securities of such series theretofore anttbated and delivered and all Coupons appertaitiiageto (other than
(i) Coupons appertaining to Bearer Securities ohsseries surrendered in exchange for Registeredriies of such series and
maturing after such exchange whose surrender iregoired or has been waived as provided in Se@&tibn(ii) Securities and
Coupons of such series which have been destroysihtt stolen and which have been replaced orgmjarovided in Section 3.6,
(iii) Coupons appertaining to Securities of suchesecalled for redemption and maturing after #evant Redemption Date whose
surrender has been waived as provided in Sectid) ahd (iv) Securities and Coupons of such séviewhose payment money h
theretofore been deposited in trust or segregatddald in trust by the Company and thereaftericefmathe Company or
discharged from such trust, as provided in SectidB) have been delivered to the Trustee for céatasi; or

(b) all Securities of such series and, in the cdgg or (ii) below, any Coupons appertaining #ternot theretofore delivered
to the Trustee for cancellation

(i) have become due and payable, or
(i) will become due and payable at their Stateduvity within one year, or

(iii) if redeemable at the option of the Compang # be called for redemption within one year urateangements
satisfactory to the Trustee for the giving of netaf redemption by the Trustee in the name, aridea¢xpense, of the
Company,
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and the Company, in the case of (i), (ii) or @Hove, has deposited or caused to be depositedheiffirustee as trust funds in trust for
such purpose, money in the Currency in which swedtufties are payable in an amount sufficient tp th@ entire indebtedness on such
Securities and any Coupons appertaining therettheottofore delivered to the Trustee for candelgtincluding the principal of, any
premium and interest on, any Additional Amountshwiispect to such Securities, Interest to the afadeposit and any Coupons
appertaining thereto, to the date of such depwsthé case of Securities which have become dugaypable), to Maturity or to the
Redemption Date, as the case may be;

(2) the Company has paid or caused to be paidlarsums payable hereunder by the Company witleot$o the Outstanding
Securities of such series and any Coupons appeddimereto; and

(3) the Company has delivered to the Trustee ait@®¥ Certificate and an Opinion of Counsel, estztiing that all conditions
precedent herein provided for relating to the &atiton and discharge of this Indenture as to ssgches have been complied with.

In the event there are Securities of two or moriesédiereunder, the Trustee shall be required ¢owgr an instrument acknowledging
satisfaction and discharge of this Indenture ohigguested to do so with respect to Securitiesioh series as to which it is Trustee and if the
other conditions thereto are met.

Notwithstanding the satisfaction and dischargehisf iIndenture with respect to any series of Sdestithe obligations of the Company to
the Trustee under Section 6.6 and, if money slalélbeen deposited with the Trustee pursuant toausde (b) of clause (1) of this Section,
obligations of the Company and the Trustee witpeesto the Securities of such series under Sex8dn 3.6, 4.3, 10.2 and 10.3, with respect
to the payment of Additional Amounts, if any, witspect to such Securities as contemplated byddetfi.4 (but only to the extent that the
Additional Amounts payable with respect to suchusi¢ies exceed the amount deposited in respeaiaf Additional Amounts pursuant to
Section 4.1(1)(b)), and with respect to any rightsonvert or exchange such Securities into Com8tonk or other securities shall survive.

Section 4.2 Defeasance and Covenant Defeasa

(1) Unless pursuant to Section 3.1, either or lobifi) defeasance of the Securities of or withiseaies under clause (2) of this
Section 4.2 shall not be applicable with respethé&Securities of such series or (ii) covenanedsdince of the Securities of or within a
series under clause (3) of this Section 4.2 slwlbe applicable with respect to the Securitiesuzh series, then such provisions, toge
with the other provisions of this Section 4.2 (wstlch modifications thereto as may be specifiedymnt to Section 3.1 with respect to
any Securities), shall be applicable to such Sgesrand any Coupons appertaining thereto, an@tmepany may at its option by Board
Resolution, at any time, with respect to such S8earand any Coupons appertaining thereto, etebaitve Section 4.2(2) or Section 4.2
(3) be applied to such Outstanding Securities aiydGoupons appertaining thereto upon complianck thié conditions set forth below
this Section 4.2.
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(2) Upon the Company’s exercise of the above omjmplicable to this Section 4.2(2) with respecaity Securities of or within a
series, the Company shall be deemed to have beeladged from its obligations with respect to sQclstanding Securities and any
Coupons appertaining thereto on the date the dondiset forth in clause (4) of this Section 4 2 satisfied (hereinafter, * defeasaripe
For this purpose, such defeasance means that thp&y shall be deemed to have paid and dischangeetire indebtedness
represented by such Outstanding Securities ancdCanpons appertaining thereto, which shall therestedeemed to be “Outstanding”
only for the purposes of clause (5) of this Sectidghand the other Sections of this Indenture refeto in clauses (i) and (ii) below, ant
have satisfied all of its other obligations undacts Securities and any Coupons appertaining thareddhis Indenture insofar as such
Securities and any Coupons appertaining theretoareerned (and the Trustee, at the expense @dh®any, shall execute proper
instruments acknowledging the same), except fofabhewing which shall survive until otherwise teimated or discharged hereunder:
(i) the rights of Holders of such Outstanding Sémsg and any Coupons appertaining thereto to ve¢sblely from the trust fund
described in clause (4) of this Section 4.2 anthae fully set forth in such clause, payments speet of the principal of (and premium,
if any) and interest, if any, on, and Additional Aumts, if any, with respect to, such Securities amgl Coupons appertaining thereto w
such payments are due, and any rights of such Hdmnvert such Securities into Common Stockx@hange such Securities for other
securities, (ii) the obligations of the Company #mel Trustee with respect to such Securities uBdetions 3.5, 3,6, 10.2 and 10.3 and
with respect to the payment of Additional Amouiiftgny, on such Securities as contemplated by Sedid.4 (but only to the extent that
the Additional Amounts payable with respect to s8efcurities exceed the amount deposited in regiiescich Additional Amounts
pursuant to Section 4.2(4)(a) below), and with eespo any rights to convert such Securities inbonéon Stock or exchange such
Securities for other securities, (iii) the rightewers, trusts, duties and immunities of the Trusiereunder and (iv) this Section 4.2. The
Company may exercise its option under this Secti@(2) notwithstanding the prior exercise of it$iop under clause (3) of this
Section 4.2 with respect to such Securities andGoypons appertaining thereto.

(3) Upon the Company’s exercise of the option teehihis Section 4.2(3) apply with respect to angusiéies of or within a series,
the Company shall be released from its obligatiomder Section 8.1, Section 10.5 and Section 10,ta the extent specified pursuant
to Section 3.1(19), any other covenant applicabkuth Securities, with respect to such Outstan8ew@urities and any Coupons
appertaining thereto on and after the date theitiond set forth in clause (4) of this Section 4r2 satisfied (hereinafter, " covenant
defeasanc®), and such Securities and any Coupons appergaihiareto shall thereafter be deemed to be notstanding” for the
purposes of any direction, waiver, consent or datilan or Act of Holders (and the consequencesgftaereof) in connection with any
such covenant, but shall continue to be deemedst@uding”for all other purposes hereunder. For this purpsseh covenant defeasal
means that, with respect to such Outstanding Ses1end any Coupons

-36-



appertaining thereto, the Company may omit to cgmth, and shall have no liability in respect afiy term, condition or limitation set
forth in any such Section or such other covenahgther directly or indirectly, by reason of anyereihce elsewhere herein to any such
Section or such other covenant or by reason ofeaée in any such Section or such other covenaartyather provision herein or in any
other document and such omission to comply shaltapstitute a default or an Event of Default un8ection 5.1(4) or otherwise, as the
case may be, but, except as specified above, thaimder of this Indenture and such Securities amgpGns appertaining thereto shall be
unaffected thereby.

(4) The following shall be the conditions to apption of clause (2) or (3) of this Section 4.2 by ®utstanding Securities of or
within a series and any Coupons appertaining theret

(a) The Company shall irrevocably have depositechosed to be deposited with the Trustee (or antriirgtee satisfying the
requirements of Section 6.7 who shall agree to d¢pmvjih the provisions of this Section 4.2 applitato it) as trust funds in trust
for the purpose of making the following paymengedafically pledged as security for, and dedicatektly to, the benefit of the
Holders of such Securities and any Coupons appeértathereto, (1) an amount in Dollars or in suciheign Currency in which
such Securities and any Coupons appertaining tharetthen specified as payable, or (2) Governddfigations which through
the scheduled payment of principal and intereségpect thereof in accordance with their terms pvitivide, not later than one day
before the due date of any payment of principghafl premium, if any) and interest, if any, on sGeturities and any Coupons
appertaining thereto, money in an amount, or (@rabination thereof, in any case, in an amounfjcseit, without consideration
of any reinvestment of such principal and interigsthe opinion of a nationally recognized firmloflependent Public Accountants
expressed in a written certification thereof delédbto the Trustee, to pay and discharge, and wgtiah be applied by the Trustee
(or other qualifying trustee) to pay and discha(ggthe principal of (and premium, if any) anddrgst, if any, on such Outstanding
Securities and any Coupons appertaining theretoeaStated Maturity of such principal or installmefprincipal or premium or
interest (including any Redemption Date that thenBany irrevocably specifies at the time of sucledsnce or covenant
defeasance) and (z) any mandatory sinking fund paysor analogous payments applicable to such @ndlisty Securities and any
Coupons appertaining thereto on the days on which payments are due and payable in accordanceheitierms of this
Indenture and of such Securities and any Coupoperggining thereto.

(b) Such defeasance or covenant defeasance shadlsudt in a breach or violation of, or constitatdefault under, this
Indenture or any other material agreement or ins¢nt to which the Company is a party or by whiak thound.

(c) No Event of Default or event which with notigelapse of time or both would become an Event efaldlt with respect to
such Securities and any
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Coupons appertaining thereto shall have occurrddarcontinuing on the date of such deposit ant reispect to defeasance only,
at any time during the period ending on the 91gtafter the date of such deposit (it being undedtihat this condition shall not |
deemed satisfied until the expiration of such grio

(d) In the case of an election under clause (2hisfSection 4.2, the Company shall have delivésdtie Trustee an Opinion
of Counsel stating that (i) the Company has reckfi@m the Internal Revenue Service a letter rylorghere has been published
the Internal Revenue Service a Revenue Rulingj)aifice the date of execution of this Indentuhere has been a change in the
applicable Federal income tax law, in either casthé effect that, and based thereon such opitiah sonfirm that, the Holders of
such Outstanding Securities and any Coupons afpiegahereto will not recognize income, gain osddor Federal income tax
purposes as a result of such defeasance and vgliiject to Federal income tax on the same amoiartise same manner and at
same times as would have been the case if suchstefee had not occurred.

(e) In the case of an election under clause (B)isfSection 4.2, the Company shall have delivéoatie Trustee an Opinion
of Counsel to the effect that the Holders of suctis@nding Securities and any Coupons appertathergto will not recognize
income, gain or loss for Federal income tax purp@sea result of such covenant defeasance antensilibject to Federal income
tax on the same amounts, in the same manner dhd same times as would have been the case ifcawemant defeasance had no
occurred.

(f) The Company shall have delivered to the Truste®pinion of Counsel to the effect that, after #ist day after the date
deposit, all money and Government Obligations (bepproperty as may be provided pursuant to Se&ib) (including the
proceeds thereof) deposited or caused to be dedagith the Trustee (or other qualifying trustee)guant to this clause (4) to be
held in trust will not be subject to any case ageeding (whether voluntary or involuntary) in resjpof the Company under any
Federal or State bankruptcy, insolvency, reorgdioiaar other similar law, or any decree or ordarrelief in respect of the
Company issued in connection therewith.

(g) The Company shall have delivered to the Truate®fficers’ Certificate and an Opinion of Coungalch stating that all
conditions precedent to the defeasance or coveledi@asance under clause (2) or (3) of this Sedtidifas the case may be) have
been complied with.

(h) Notwithstanding any other provisions of this&en 4.2(4), such defeasance or covenant defeasdadl be effected in
compliance with any additional or substitute terom)ditions or limitations which may be imposedtba Company in connection
therewith pursuant to Section 3.1.

(5) Unless otherwise specified in or pursuant te ihdenture or any Security, if, after a deposférred to in Section 4.2(4)(a)
has been made, (a) the Holder of a
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Security in respect of which such deposit was ma@atitled to, and does, elect pursuant to Se@&iaror the terms of such Security to
receive payment in a Currency other than that ircivthe deposit pursuant to Section 4.2(4)(a) lesbmade in respect of such Secu
or (b) a Conversion Event occurs in respect ofRtieign Currency in which the deposit pursuanteaoti®n 4.2(4)(a) has been made, the
indebtedness represented by such Security and amyoBs appertaining thereto shall be deemed to @ee, and will be, fully
discharged and satisfied through the payment optimeipal of (and premium, if any), and interéégny, on, and Additional Amounts, if
any, with respect to, such Security as the samerbes due out of the proceeds yielded by conve(fiog time to time as specified
below in the case of any such election) the amounther property deposited in respect of such fgdato the Currency in which such
Security becomes payable as a result of such eteoti Conversion Event based on (x) in the cagmgments made pursuant to clause
(a) above, the applicable market exchange rateucin Currency in effect on the second Businessybiay to each payment date, or

(y) with respect to a Conversion Event, the applieanarket exchange rate for such Foreign Currémejfect (as nearly as feasible) at
the time of the Conversion Event.

The Company shall pay and indemnify the Truste®tloer qualifying trustee, collectively for purpesaf this Section 4.2(5) and
Section 4.3, the “ Trust€@ against any tax, fee or other charge, imposedramssessed against the Government Obligatioressideg pursuant
to this Section 4.2 or the principal or interesteiged in respect thereof other than any suchféaxor other charge which by law is for the
account of the Holders of such Outstanding Seegriind any Coupons appertaining thereto.

Anything in this Section 4.2 to the contrary noheitanding, the Trustee shall deliver or pay toGbenpany from time to time upon
Company Request any money or Government Obligafimnasther property and any proceeds therefrong helit as provided in clause (4) of
this Section 4.2 which, in the opinion of a natibneecognized firm of Independent Public Accourttaexpressed in a written certification
thereof delivered to the Trustee, are in excesBemaimount thereof which would then be requiredeaeposited to effect a defeasance or
covenant defeasance, as applicable, in accordaiticehis Section 4.2.

In the case where an election is made under ci@)s# this Section 4.2 with respect to a Secuaitg the Security is declared due and
payable because of the occurrence of any Evenetdult (other than an Event of Default with resgeciny covenant as to which there has
been covenant defeasance), if the amount in DadlaForeign Currency in which the Security is pdgabnd Government Obligations on
deposit with the Trustee, will be sufficient to payounts due on the Security at the time of theedtaaturity or earlier redemption but is not
sufficient to pay amounts due on the Security attitme of the acceleration resulting from the Evaribefault, the Company shall remain lia
to make payment of the amounts due at the timea#laration.

Section 4.3 Application of Trust Mone)

Subject to the provisions of the last paragrap8esftion 10.3, all money and Government Obligation®ther property as may be
provided pursuant to Section 3.1)
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(including the proceeds thereof) deposited withTthestee pursuant to Section 4.1 or 4.2 in respeahy Outstanding Securities of any series
and any Coupons appertaining thereto shall beihdtdst and applied by the Trustee, in accordamitie the provisions of such Securities and
any Coupons appertaining thereto and this Indentarine payment, either directly or through anyiRg Agent (including the Company acti
as its own Paying Agent) as the Trustee may detexrntd the Holders of such Securities and any Casipppertaining thereto of all sums due
and to become due thereon in respect of princgrad premium, if any) and interest and Additional&umts, if any; but such money and
Government Obligations need not be segregated ditber funds except to the extent required by law.

ARTICLE 5

R EMEDIES

Section 5.1 Events of Defaul!

“ Event of Default’, wherever used herein with respect to Securifesny series, means any one of the following evénhatever the
reason for such Event of Default and whether itldfeavoluntary or involuntary or be effected byeoation of law or pursuant to any judgment
decree or order of any court or any order, ruleegulation of any administrative or governmentadyjo unless such event is specifically
deleted or modified in or pursuant to the supplaadendenture, Board Resolution or Officers’ Cectite establishing the terms of such Series
pursuant to this Indenture:

(1) default in the payment of any interest on aagu8ity of such series, or any Additional Amounayable with respect thereto,
when interest or Additional Amounts become due payhble, and continuance of such default for aodest 30 days; or

(2) default in the payment of the principal of aygremium on any Security of such series, or adgliional Amounts payable
with respect thereto, when such principal, premarmauch Additional Amounts become due and payattieesr Maturity, upon any
redemption, upon declaration of acceleration oewtlse; or

(3) default in the deposit of any sinking fund panhwhen and as due by the terms of a Securityaf series; or

(4) default in the performance, or breach, of amyenant or warranty of the Company in this Indemturthe Securities (other than
a covenant or warranty a default in the performamdfe breach of which is elsewhere in this Secsipecifically dealt with or which has
been expressly included in this Indenture soletytlie benefit of a series of Securities other thach series), and continuance of such
default or breach for a period of 60 days afteréhes been given, by registered, express orieertifiail, to the Company by the Trustee
or to the Company and the Trustee by the Holdeeg t#ast 25% in principal amount of the Outstagdbecurities of such series, a
written notice specifying such default or breacH agquiring it to be remedied and stating that suatice is a “ Notice of Defaut
hereunder; or
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(5) if any event of default as defined in any magg, indenture or instrument under which there beaissued, or by which there
may be secured or evidenced, any Debt of the Comfdaciuding any Event of Default under any otheriss of Securities), whether
such Debt now exists or shall hereafter be creatéacurred, shall happen and shall consist ofulefa the payment of more than $100
million in principal amount of such Debt at the onétly thereof (after giving effect to any applicalgrace period) or shall result in such
Debt in principal amount in excess of $100 milllmecoming or being declared due and payable pritre¢alate on which it would
otherwise become due and payabigvided, howevethat if such default under such mortgage, indenmuatiestrument is cured by the
Company, or waived by the holders of such Debgaioh case as many be permitted by such mortgatgntime or instrument, then the
event of default under this Indenture caused b siefault will be deemed likewise to be cured oived;

(6) the entry by a court having competent juridditof:

(a) a decree or order for relief in respect of@menpany in an involuntary proceeding under anyiapple bankruptcy,
insolvency, reorganization or other similar law aodh decree or order shall remain unstayed aatfant for a period of 60
consecutive days; or

(b) a decree or order adjudging the Company tambelvent, or approving a petition seeking reorgation, arrangement,
adjustment or composition of the Company becausedif insolvency and such decree or order shakireomstayed and in effect
for a period of 60 consecutive days; or

(c) a final and non-appealable order appointingstadian, receiver, liquidator, assignee, trustegttwer similar official of the
Company or of any substantial part of the propeftthe Company, or ordering the winding up or laation of the affairs of the
Company; or

(7) the commencement by the Company of a volunjasgeeding under any applicable bankruptcy, ingayereorganization or
other similar law or of a voluntary proceeding segko be adjudicated insolvent or the consentigyGompany to the entry of a decree
or order for relief in an involuntary proceedingden any applicable bankruptcy, insolvency, reorgation or other similar law or to the
commencement of any insolvency proceedings agajmstthe filing by the Company of a petition orsaver or consent seeking
reorganization, arrangement, adjustment or comipagiif the Company because of such insolvencyl@frender any applicable law
relating to the insolvency, or the consent by tlen@any to the filing of such petition or to the appgment of or taking possession by a
custodian, receiver, liquidator, assignee, trustegmilar official of the Company or any substahpart of the property of the Company
or the making by the Company of an assignmentferbenefit of creditors, or the taking of corporatéion by the Company in
furtherance of any such action; or

(8) any other Event of Default provided in or pwastto this Indenture with respect to Securitiesuath series.
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Section 5.2 Acceleration of Maturity; Rescission and Annulm:

If an Event of Default with respect to Securitiésoy series at the time Outstanding (other thaBwent of Default specified in clause
(6) or (7) of Section 5.1) occurs and is continugitiper the Trustee or the Holders of not less & in principal amount of the Outstanding
Securities of such series may declare the pringipalunt of all the Securities of such series, chdasser amount as may be provided for it
Securities of such series, to be due and payabteetrately, by a notice in writing to the Compangdao the Trustee if given by the Holders),
and upon any such declaration such principal dn egser amount shall become immediately due ayabba

If an Event of Default specified in clause (6) @ ¢f Section 5.1 occurs, all unpaid principal nflaaccrued interest on the Outstanding
Securities of that series (or such lesser amountagsbe provided for in the Securities of suchesgrghalipso factobecome and be
immediately due and payable without any declaradioather act on the part of the Trustee or anydeliobf any Security of that series.

At any time after a declaration of accelerationhwispect to the Securities of any series has imagle and before a judgment or decree
for payment of the money due has been obtainetidy tustee as hereinafter in this Article providbe, Holders of not less than a majority in
principal amount of the Outstanding Securitiesustsseries, by written notice to the Company aedTilustee, may rescind and annul such
declaration and its consequences if

(1) the Company has paid or deposited with thet€aua sum of money sufficient to pay

(a) all overdue installments of any interest on Additional Amounts with respect to all Securitefssuch series and any
Coupon appertaining thereto,

(b) the principal of and any premium on any Sesibf such series which have become due othethdseby such
declaration of acceleration and interest thereahaany Additional Amounts with respect thereto &t thte or rates borne by or
provided for in such Securities,

(c) to the extent that payment of such interegtdditional Amounts is lawful, interest upon overdastallments of any
interest and Additional Amounts at the rate orgdtterne by or provided for in such Securities, and

(d) all sums paid or advanced by the Trustee heieuand the reasonable compensation, expensesrstsiients and
advances of the Trustee, its agents and counseallbotther amounts due the Trustee under Sectigradd

(2) all Events of Default with respect to Secustad such series, other than the non-payment gbttineipal of, any premium and
interest on, and any Additional Amounts with redgecSecurities of such series which shall haveoberdue solely by such declaration
of acceleration, shall have been cured or waiveat@agded in Section 5.13.
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No such rescission shall affect any subsequenutlefaimpair any right consequent thereon.

Section 5.3  Collection of Indebtedness and Suits for Enforcdrbgi rustee
The Company covenants that if

(1) default is made in the payment of any instafitr interest on or any Additional Amounts wittspect to any Security or any
Coupon appertaining thereto when such interestdalittonal Amounts shall have become due and payafdesuch default continues for
a period of 30 days, or

(2) default is made in the payment of the princigfabr any premium on any Security or any AdditibAmounts with respect
thereto at their Maturity,

the Company shall, upon demand of the Trusteet@#ye Trustee, for the benefit of the Holderswafts Securities and any Coupons
appertaining thereto, the whole amount of money thee and payable with respect to such Securitidsaay Coupons appertaining thereto,
with interest upon the overdue principal, any prgmand, to the extent that payment of such intesteslf be legally enforceable, upon any
overdue installments of interest and Additional Amts at the rate or rates borne by or providednfeuch Securities, and, in addition thereto,
such further amount of money as shall be sufficierover the costs and expenses of collectiotydlineg the reasonable compensation,
expenses, disbursements and advances of the Triistegents and counsel and all other amountdaltiee Trustee under Section 6.6.

If the Company fails to pay the money it is reqdite pay the Trustee pursuant to the precedinggpaph forthwith upon the demand of
the Trustee, the Trustee, in its own name anduasete of an express trust, may institute a judfmiateeding for the collection of the money so
due and unpaid, and may prosecute such proceesljngdment or final decree, and may enforce theesagainst the Company or any other
obligor upon such Securities and any Coupons agipéry thereto and collect the monies adjudgedegrekd to be payable in the manner
provided by law out of the property of the Companyny other obligor upon such Securities and amypOns appertaining thereto, wherever
situated.

If an Event of Default with respect to Securitié®ny series occurs and is continuing with respe&ecurities of any series at the time
Outstanding, the Trustee may in its discretion peacto protect and enforce its rights and the sigfithe Holders of Securities of such series
and any Coupons appertaining thereto by such apptegudicial proceedings as the Trustee shalirde®st effectual to protect and enforce
any such rights, whether for the specific enforcenaé any covenant or agreement in this Indenturguch Securities or in aid of the exercise
of any power granted herein or therein, or to erd@ny other proper remedy.

Section 5.4  Trustee May File Proofs of Clair

In case of the pendency of any receivership, irsady, liquidation, bankruptcy, reorganization, agement, adjustment, composition or
other similar judicial proceeding relative to them@pany or any other obligor upon the Securitiearyf series or the property of the Company
or such other obligor or their creditors, the Teasirrespective of whether the
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principal of the Securities shall then be due aamghple as therein expressed or by declarationharwise and irrespective of whether the
Trustee shall have made any demand on the Compatiyef payment of any overdue principal, premiunterest or Additional Amounts) shall
be entitled and empowered, by intervention in sudteeding or otherwise,

(2) to file and prove a claim for the whole amowttsuch lesser amount as may be provided forarscurities of any applicable
series, of the principal and any premium, inteaest Additional Amounts owing and unpaid in respi#dhe Securities and any Coupons
appertaining thereto and to file such other papedocuments as may be necessary or advisablelén tr have the claims of the Trustee
(including any claim for the reasonable compensagxpenses, disbursements and advances of thedrits agents or counsel) and of
the Holders of Securities or any Coupons appertgittiereto allowed in such judicial proceeding, and

(2) to collect and receive any monies or other priyppayable or deliverable on any such claimstardistribute the same subjec
this Indenture;

and any custodian, receiver, assignee, trustagdétpr, sequestrator or other similar officiakimy such judicial proceeding is hereby
authorized by each Holder of Securities or any @ogto make such payments to the Trustee andeiavblnt that the Trustee shall consent tc
the making of such payments directly to the HoladgrSecurities or any Coupons, to pay to the Teust®y amount due to it for the reasonable
compensation, expenses, disbursements and advafribesTrustee, its agents and counsel and any atheunts due the Trustee under
Section 6.6.

Nothing herein contained shall be deemed to awtldhie Trustee to authorize or consent to or aaregdiopt on behalf of any Holder of
a Security or any Coupon any plan of reorganizaorangement, adjustment or composition affedfirggSecurities or Coupons or the rights
of any Holder thereof, or to authorize the Trugteeote in respect of the claim of any Holder @ecurity or any Coupon in any such
proceeding.

Section 5.5 Trustee May Enforce Claims without Possession ofii@&s or Coupons

All rights of action and claims under this Indemar any of the Securities or Coupons may be putedand enforced by the Trustee
without the possession of any of the Securitie€aupons or the production thereof in any proceed#afing thereto, and any such proceedin
instituted by the Trustee shall be brought in isxaname as trustee of an express trust, and anyescor judgment, after provision for the
payment of the reasonable compensation, experisesysements and advances of the Trustee, itssagadtcounsel, shall be for the ratable
benefit of each and every Holder of the Securitie€oupons in respect of which such judgment has lbecovered.

Section 5.6  Application of Money Collecte:

Any money or other property collected by the Tragtarsuant to this Article shall be applied in tbikowing order, at the date or dates
fixed by the Trustee and, in case of the distrdoutif such money or other property on account wfcgal, or any premium, interest or
Additional Amounts, upon presentation of the Sa@sior Coupons, or both, as the case may be hendatation thereon of the payment if ¢
partially paid and upon surrender thereof if fuilgid:
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FIRST: To the payment of all amounts due the Teusted any predecessor Trustee, its agents andettounder Section 6.6,
including payment of all compensation, expensel@fdities incurred, and all advances made byThgstee, and the costs and expense:
of collection;

SECOND: To the payment of the amounts then dueuapdid upon the Securities and any Coupons focipgé@hand any premium,
interest and Additional Amounts in respect of whicHor the benefit of which such money has bedlected, ratably, without preferen
or priority of any kind, according to the aggregateounts due and payable on such Securities ando@edor principal and any
premium, interest and Additional Amounts, respestiiy

THIRD: The balance, if any, to the Person or Pessmtitled thereto or as a court of competentdict®n may direct.

Section 5.7  Limitations on Suits

No Holder of any Security of any series or any Gmgpappertaining thereto shall have any right $titite any proceeding, judicial or
otherwise, with respect to this Indenture, or f@ appointment of a receiver or trustee, or for@mgr remedy hereunder, unless

(1) such Holder has previously given written notice¢he Trustee of a continuing Event of Defaulthwiespect to the Securities of
such series;

(2) the Holders of not less than 25% in principabant of the Outstanding Securities of such setiedl have made written request
to the Trustee to institute proceedings in respéstich Event of Default in its own name as Trusieeunder;

(3) such Holder or Holders have offered to the #&@esuch indemnity as is reasonably satisfactoityaigainst the costs, expenses
and liabilities to be incurred in compliance witlch request;

(4) the Trustee for 60 days after its receipt afhsnotice, request and offer of indemnity has thteinstitute any such proceeding;
and

(5) no direction inconsistent with such writtenuegt has been given to the Trustee during suchag@eriod by the Holders of a
majority in principal amount of the Outstanding Sefies of such series;

it being understood and intended that no one oernbsuch Holders shall have any right in any mamietever by virtue of or by availing of,
any provision of this Indenture or any Securityffect, disturb or prejudice the rights of any othech Holders or Holders of Securities of any
other series, or to obtain or to seek to obtaiarjtyi or preference over any other Holders or tfoeze any right under this Indenture, except in
the manner herein provided and for the equal atadbliebenefit of all such Holders.
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Section 5.8  Unconditional Right of Holders to Receive Principald any Premium, Interest and Additional Amou

Notwithstanding any other provision in this Indenetuthe Holder of any Security or Coupon shall hidaeeright, which is absolute and
unconditional, to receive payment of the principalany premium and (subject to Sections 3.5 ajliBterest on, and any Additional
Amounts with respect to such Security or paymerstiuch Coupon, as the case may be, on the resp&téited Maturity or Maturities therefor
specified in such Security or Coupon (or, in theecaf redemption, on the Redemption Date or, ircttse of repayment at the option of such
Holder if provided in or pursuant to this Indentusa the date such repayment is due) and to iteststwit for the enforcement of any such
payment, and such right shall not be impaired wittibe consent of such Holder.

Section 5.9  Restoration of Rights and Remed

If the Trustee or any Holder of a Security or a @muhas instituted any proceeding to enforce agtyt or remedy under this Indenture
and such proceeding has been discontinued or abaddor any reason, or has been determined adydosttie Trustee or to such Holder, ti
and in every such case the Company, the Trusteeastdsuch Holder shall, subject to any deternanati such proceeding, be restored
severally and respectively to their former posiidvereunder, and thereafter all rights and remedith®e Trustee and each such Holder shall
continue as though no such proceeding had bedtutesit

Section 5.10 Rights and Remedies Cumulati

Except as otherwise provided with respect to tibaement or payment of mutilated, destroyed,dosttolen Securities or Coupons in
the last paragraph of Section 3.6, no right or einteerein conferred upon or reserved to the Trustée each and every Holder of a Security
or a Coupon is intended to be exclusive of anyratight or remedy, and every right and remedyhwéxtent permitted by law, shall be
cumulative and in addition to every other right aechedy given hereunder or now or hereafter exjsailaw or in equity or otherwise. The
assertion or employment of any right or remedy teder, or otherwise, shall not, to the extent pteaiiby law, prevent the concurrent
assertion or employment of any other appropriafetror remedy.

Section 5.11 Delay or Omission Not Waive

No delay or omission of the Trustee or of any Holafeany Security or Coupon to exercise any rightemnedy accruing upon any Event
of Default shall impair any such right or remedyconstitute a waiver of any such Event of Defaulto acquiescence therein. Every right and
remedy given by this Article or by law to the Trestor to any Holder of a Security or a Coupon magxercised from time to time, and as
often as may be deemed expedient, by the Trustbg such Holder, as the case may be.

Section 5.12 Control by Holders of Securitie

The Holders of a majority in principal amount oétButstanding Securities of any series shall haeeitht to direct the time, method ¢
place of conducting any proceeding for any remedlable to the Trustee or exercising any trugt@wer conferred on the Trustee with
respect to the Securities of such series and aop@rts appertaining therefarovidedthat
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(1) such direction shall not be in conflict withyamule of law or with this Indenture or with thecseities of such series,
(2) the Trustee may take any other action deemeplepiby the Trustee which is not inconsistent sitbh direction, and

(3) such direction is not unduly prejudicial to tights of the other Holders of Securities of seehies not joining in such action or
that may involve the Trustee in personal liability.

Section 5.13 Waiver of Past Default:

The Holders of not less than a majority in printgaount of the Outstanding Securities of any seoie behalf of the Holders of all the
Securities of such series and any Coupons appiadainereto may waive any past default hereund#r meispect to such series and its
consequences, except a default

(1) in the payment of the principal of, any premianinterest on, or any Additional Amounts withpest to, any Security of such
series or any Coupons appertaining thereto, or

(2) in respect of a covenant or provision hereoicWhunder Article Nine cannot be modified or amehdédthout the consent of the
Holder of each Outstanding Security of such seféected.

The Company may, but shall not be obligated toafrecord date for the purpose of determining #rsdéhs entitled to waive any past
default hereunder. If a record date is fixed, tloddidrs on such record date, or their duly desighptexies, and only such Persons, shall be
entitled to waive any default hereunder, or toaettprior to the requisite percentage for suchveraio become effective having been obtained
any such waiver previously given, whether or nathsHolders remain Holders after such record datjiged, that such waiver shall be
effected no later than the 90th day after suchrokdate.

Upon any such waiver, such default shall ceasaith, and any Event of Default arising therefroralshe deemed to have been cured,
for every purpose of this Indenture; but no suciverashall extend to any subsequent or other deéaumpair any right consequent thereon.

Section 5.14 Waiver of Usury, Stay or Extension La

The Company covenants that (to the extent thaait lawfully do so) it will not at any time insispan, or plead, or in any manner
whatsoever claim or take the benefit or advantdgeny usury, stay or extension law wherever ematew or at any time hereafter in force,
which may affect the covenants or the performarichis Indenture; and the Company expressly waft@the extent that it may lawfully do
so0) all benefit or advantage of any such law angoants that it will not hinder, delay or impede #xecution of any power herein granted to
the Trustee, but will suffer and permit the exemutdf every such power as though no such law had beacted.
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Section 5.15 Undertaking for Cost

All parties to this Indenture agree, and each Hotd@ny Security by his acceptance thereof shalidemed to have agreed, that any
court may in its discretion require, in any suit flle enforcement of any right or remedy under lhigenture, or in any suit against the Trustee
for any action taken or omitted by it as Trustée, filing by any party litigant in such suit of anpdertaking to pay the costs of such suit, and
that such court may in its discretion assess redmertosts, including reasonable attorneys’ fegginat any party litigant in such suit having
due regard to the merits and good faith of thentdadbr defenses made by such party litigant; buptbeisions of this Section 5.15 shall not
apply to any suit instituted by the Trustee, to aul instituted by any Holder, or group of Holddwslding in the aggregate more than 10% in
principal amount of Outstanding Securities of aesies, or to any suit instituted by any Holderttoe enforcement of the payment of the
principal of (or premium, if any) or interest, iy, on or Additional Amounts, if any, with respéatany Security on or after the respective
Stated Maturities expressed in such Security (othé case of redemption, on or after the Redemate, and, in the case of repayment, ¢
after the date for repayment) or for the enforcemoéthe right, if any, to convert or exchange &wcurity into Common Stock or other
securities in accordance with its terms.

ARTICLE 6

T HE T RUSTEE

Section 6.1  Certain Rights of Truste
Subject to Sections 315(a) through 315(d) of thesTimdenture Act:

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

(2) the Trustee may conclusively rely and shalflilgy protected in acting or refraining from actingon any resolution, certificate,
statement, instrument, opinion, report, noticeussd, direction, consent, order, bond, debentwt, moupon or other paper or document
reasonably believed by it to be genuine and to haemn signed or presented by the proper partyrtiepa

(3) in case an Event of Default has occurred amgiiginuing, the Trustee shall exercise such ofitjies and powers vested in it by
this Indenture, and use the same degree of carskilhth their exercise as a prudent man wouldreise or use under the circumstances
in the conduct of his own affairs;

(4) any request or direction of the Company memtibherein shall be sufficiently evidenced by a CamypRequest or a Company
Order (in each case, other than delivery of anyufgg together with any Coupons appertaining thero the
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Trustee for authentication and delivery pursuar@éotion 3.3 which shall be sufficiently evidenesdprovided therein) and any
resolution of the Board of Directors may be suéfitly evidenced by a Board Resolution;

(5) whenever in the administration of this Indestthe Trustee shall deem it desirable that a magétgroved or established prior to
taking, suffering or omitting any action hereundbe Trustee (unless other evidence shall be hepsnifically prescribed) may, in the
absence of bad faith on its part, conclusively tglpn an Officers’ Certificate, or an Opinion of@sel, or both;

(6) the Trustee may consult with counsel and th#emr advice of such counsel or any Opinion of Galishall be full and comple
authorization and protection in respect of anyaactaken, suffered or omitted by it hereunder emdabsence of bad faith on its part and ir
reliance thereon;

(7) the Trustee shall be under no obligation ta@se any of the rights or powers vested in it bparsuant to this Indenture at the
request or direction of any of the Holders of Séims of any series or any Coupons appertainingetbepursuant to this Indenture, unless
such Holders shall have offered to the Trustee sechrity or indemnity as is reasonably satisfactoiit against the costs, expenses and
liabilities which might be incurred by it in comafice with such request or direction;

(8) the Trustee shall not be bound to make anysitig&tion into the facts or matters stated in asplution, certificate, statement,
instrument, opinion, report, notice, request, ditet consent, order, bond, debenture, couponh@rgiaper or document, but the Trustee
in its discretion, may but shall not be obligatedrtake such further inquiry or investigation intls facts or matters as it may see fit,
and, if the Trustee shall determine to make sudhéu inquiry or investigation, it shall be entitleo examine, during business hours and
upon reasonable notice, the books, records andigeeraf the Company, personally or by agent ormdt

(9) the Trustee may execute any of the trusts wep® hereunder or perform any duties hereundeereitinectly or by or through
agents or attorneys and the Trustee shall notdponsible for any misconduct or negligence on #r¢ @f any agent or attorney appoir
with due care by it hereunder;

(10) the Trustee shall not be liable for any actaen or error of judgment made in good faith lesponsible Officer or
Responsible Officers of the Trustee, unless itldl@proved that the Trustee was negligent in &siceng the pertinent facts, acted in bad
faith or engaged in willful misconduct;

(11) the Authenticating Agent, Paying Agent, anduBiy Registrar shall have the same protectiontb@drustee set forth
hereunder; and

(12) the Trustee shall not be liable with respedrty action taken, suffered or omitted to be takeit in good faith in accordance
with an Act of the Holders hereunder, and, to tkter not so provided herein, with respect to actyr@quiring the Trustee to exercise its
own discretion, relating to the time, method aratplof

-40-



conducting any proceeding for any remedy availédbbhe Trustee, or exercising any trust or powerfeaed upon the Trustee, under this
Indenture or any Securities, unless it shall be@ichat, in connection with any such action talsetffered or omitted or any such act,
Trustee was negligent, acted in bad faith or engjagevillful misconduct.

Section 6.2  Notice of Defaults

Within 90 days after the occurrence of any defaateunder with respect to the Securities of angsethe Trustee shall deliver to all
Holders of Securities of such series notice of sleflault hereunder actually known to a Respongitifeeer of the Trustee, unless such default
shall have been cured or waivgdovided, howevethat, except in the case of a default in the payrogthe principal of (or premium, if any),
or interest, if any, on, or Additional Amounts aryasinking fund or purchase fund installment wigspect to, any Security of such series, the
Trustee shall be protected in withholding sucha®if and so long as the board of directors, trecetive committee or a trust committee of
directors and/or Responsible Officers of the Traistegood faith determine that the withholding o€ls notice is in the best interest of the
Holders of Securities and Coupons of such seriespeovided, furtherthat in the case of any default of the characteciéipd in Section 5.1
(4) with respect to Securities of such series,uahsotice to Holders shall be given until at le&&days after the occurrence thereof. For the
purpose of this Section, the terndéfault” means any event which is, or after notice or lajgdame or both would become, an Event of Def
with respect to Securities of such series.

Section 6.3  Not Responsible for Recitals or Issuance of Seear

The recitals contained herein and in the Securiéiesept the Trustee’s certificate of authenticatend in any Coupons shall be taken as
the statements of the Company and neither the @eusir any Authenticating Agent assumes any redpibtysfor their correctness. The
Trustee makes no representations as to the vaidisyfficiency of this Indenture or of the Sedestor the Coupons, except that the Trustee
represents that it is duly authorized to executedeliver this Indenture, authenticate the Seasitind perform its obligations hereunder and
that the statements made by it in a Statementigibdity on Form T-1 supplied to the Company aneetand accurate, subject to the
gualifications set forth therein. Neither the Taeshor any Authenticating Agent shall be accouetédnl the use or application by the Company
of the Securities or the proceeds thereof.

Section 6.4 May Hold Securities

The Trustee, any Authenticating Agent, any Payigg@®, any Security Registrar or any other Persanrttay be an agent of the Trustee
or the Company, in its individual or any other azipg may become the owner or pledgee of Securitie€Soupons and, subject to Sections 31(
(b) and 311 of the Trust Indenture Act, may otheeadeal with the Company with the same rights iilddnave if it were not the Trustee,
Authenticating Agent, Paying Agent, Security Regisbr such other Person.

Section 6.5 Money Held in Trust

Except as provided in Section 4.3 and Section ¥0dhey held by the Trustee in trust hereunder ne¢the segregated from other funds
except to the extent required by law and shallddd bninvested. The Trustee shall be under ndlifiatior interest on any money received by it
hereunder except as otherwise agreed to in writitly the Company.

-50-



Section 6.6 Compensation and Reimbursem
The Company agrees:

(1) to pay to the Trustee from time to time reastmaompensation for all services rendered by thist€e hereunder (which
compensation shall not be limited by any provisibtaw in regard to the compensation of a trusfe@ncexpress trust);

(2) except as otherwise expressly provided heteirgimburse the Trustee upon its request forealsonable expenses,
disbursements and advances incurred or made Biyrtiséee in accordance with any provision of thidgeinture or arising out of or in
connection with the acceptance or administratiotheftrust or trusts hereunder (including the reabte compensation and the expenses
and disbursements of its agents and counsel), egogpsuch expense, disbursement or advance astidbeitable to the Trustee’s
negligence or bad faith; and

(3) to indemnify the Trustee and its agents, of¢édirectors and employees for, and to hold thammless against, any loss,
liability or expense incurred without negligencebad faith on their part, arising out of or in cention with the acceptance or
administration of the trust or trusts hereundesiuiding the costs and expenses of defending themselgainst any claim or liability in
connection with the exercise or performance of @inyreir powers or duties hereunder, except teettient attributable to the Trustee’s
negligence or bad faith.

As security for the performance of the obligatiofishe Company under this Section, the Trusted Blaak a lien prior to the Securities
any series upon all property and funds held orectdld by the Trustee as such, except funds hetdshfor the payment of principal of, and
premium or interest on or any Additional Amountshariespect to particular Securities or any Coumppertaining thereto.

To the extent permitted by law, any compensatioexpense incurred by the Trustee after a defaaltiipd in or pursuant to Section 5.1
is intended to constitute an expense of administratnder any then applicable bankruptcy or insotydaw. “Trustee” for purposes of this
Section 6.6 shall include any predecessor Trustethk negligence or bad faith of any Trustee shatllaffect the rights of any other Trustee
under this Section 6.6.

The provisions of this Section 6.6 shall survive latisfaction and discharge of this Indenturéergarlier resignation or removal of the
Trustee and shall apply with equal force and effe¢he Trustee in its capacity as Authenticatirgeht, Paying Agent or Security Registrar.

Section 6.7  Corporate Trustee Required; Eligibili

There shall at all times be a Trustee hereunde¢iligl@aCorporation organized and doing businesgwutiek laws of the United States of
America, any state thereof or the District of
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Columbia, that is eligible and satisfies the reguients under Section 310(a)(1), (2) and (5) offtlust Indenture Act to act as trustee under at
indenture qualified under the Trust Indenture Aud ¢hat has a combined capital and surplus (cordgntaccordance with Section 310(a)(2
the Trust Indenture Act) of at least $50,000,008uth corporation publishes reports of conditibleast annually, pursuant to law or to the
requirements of its supervising or examining autiipthen for the purposes of this Section, the biorad capital and surplus of such
corporation shall be deemed to be its combinedalagund surplus as set forth in its most recendteqf condition so published. If at any time
the Trustee shall cease to be eligible in accomlavith the provisions of this Section, it shalliggsimmediately in the manner and with the
effect hereinafter specified in this Article.

Section 6.8 Resignation and Removal; Appointment of Succe

(1) No resignation or removal of the Trustee an@ppointment of a successor Trustee pursuantgditticle shall become
effective until the acceptance of appointment leyghccessor Trustee pursuant to Section 6.9.

(2) The Trustee may resign at any time with respetiie Securities of one or more series by givimgten notice thereof to the
Company. If the instrument of acceptance by a ssmeTrustee required by Section 6.9 shall not haen delivered to the Trustee
within 30 days after the giving of such notice e$ignation, the resigning Trustee may petition @yt of competent jurisdiction for the
appointment of a successor Trustee with respesuc¢h series.

(3) The Trustee may be removed at any time witheesto the Securities of any series by Act ofHloéders of a majority in
principal amount of the Outstanding Securitiesumftsseries, delivered to the Trustee and the Coypan

(4) If at any time:

() the Trustee shall fail to comply with the obligns imposed upon it under Section 310(b) offthest Indenture Act with
respect to Securities of any series after writemuest therefor by the Company or any Holder oéd@uBty of such series who has
been a bona fide Holder of a Security of such sdaeat least six months, or

(b) the Trustee shall cease to be eligible undeti®@e6.7 and shall fail to resign after writtemjuest therefor by the Company
or any such Holder, or

(c) the Trustee shall become incapable of actinghatl be adjudged a bankrupt or insolvent or aivee of the Trustee or of
its property shall be appointed or any public @fishall take charge or control of the Trusteefdtsgroperty or affairs for the
purpose of rehabilitation, conservation or liquidaf

then, in any such case, (i) the Company, by oryamnsto a Board Resolution, may remove the Trustderespect to all Securities or the
Securities of such series, or (ii) subject to S®c815(e) of the Trust Indenture Act, any Holdea®@ecurity who has been a bona fide
Holder of a Security of such series for at leasthsbnths may, on behalf
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of himself and all others similarly situated, petitany court of competent jurisdiction for the @ral of the Trustee with respect to all
Securities of such series and the appointmentsataessor Trustee or Trustees.

(5) If the Trustee shall resign, be removed or beemcapable of acting, or if a vacancy shall odnuhe office of Trustee for any
cause, with respect to the Securities of one oerseries, the Company, by or pursuant to a BoastIR&on, shall promptly appoint a
successor Trustee or Trustees with respect togberies of such series (it being understood éingtsuch successor Trustee may be
appointed with respect to the Securities of onmore or all of such series and that at any timeetsgall be only one Trustee with resy
to the Securities of any particular series) and slomply with the applicable requirements of Sent6.9. If, within one year after such
resignation, removal or incapacity, or the occuceeaf such vacancy, a successor Trustee with regpdee Securities of any series shall
be appointed by Act of the Holders of a majoritypimcipal amount of the Outstanding Securitiesudh series delivered to the Comp
and the retiring Trustee, the successor Trustegpointed shall, forthwith upon its acceptanceuzhsappointment in accordance with
the applicable requirements of Section 6.9, becttraesuccessor Trustee with respect to the Seaudfisuch series and to that extent
supersede the successor Trustee appointed by thpa®y. If no successor Trustee with respect t@twmurities of any series shall have
been so appointed by the Company or the Holde8eoftirities and accepted appointment in the mamogiined by Section 6.9, any
Holder of a Security who has been a bona fide Hadfl@ Security of such series for at least six themay, on behalf of himself and all
others similarly situated, petition any court ofrquetent jurisdiction for the appointment of a swsoe Trustee with respect to the
Securities of such series.

(6) The Company shall give notice of each resigmasind each removal of the Trustee with respettta@Gecurities of any series
and each appointment of a successor Trustee vaffectto the Securities of any series by mailingtew notice of such event by first-
class mail, postage prepaid, to the Holders of Reggd Securities, if any, of such series as tiwines and addresses appear in the
Security Register and, if Securities of such seaiesissued as Bearer Securities, by publishinigeof such event once in an Authorized
Newspaper in each Place of Payment located outsedgnited States. Each notice shall include theenaf the successor Trustee with
respect to the Securities of such series and ttieessl of its Corporate Trust Office.

(7) In no event shall any retiring Trustee be katur the acts or omissions of any successor Teusteeunder.

Section 6.9  Acceptance of Appointment by Succes

(1) Upon the appointment hereunder of any succéssmtee with respect to all Securities, such sssmeTrustee so appointed s
execute, acknowledge and deliver to the Companyttandetiring Trustee an instrument accepting ayggtointment, and thereupon the
resignation or removal of the retiring Trustee khatome effective and such successor Trusteeoutitny further act, deed or
conveyance, shall become vested with all the rigiaeers, trusts and duties hereunder
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of the retiring Trustee; but, on the request of@lmenpany or such successor Trustee, such retiringtde, upon payment of its charges,
shall execute and deliver an instrument transfgrtinsuch successor Trustee all the rights, poamagrusts of the retiring Trustee and,
subject to Section 10.3, shall duly assign, trareifiel deliver to such successor Trustee all prg@artt money held by such retiring
Trustee hereunder, subject nevertheless to iclaany, provided for in Section 6.6.

(2) Upon the appointment hereunder of any succéEsmtee with respect to the Securities of one arenfbut not all) series, the
Company, the retiring Trustee and such successmtde shall execute and deliver an indenture soysital hereto wherein each
successor Trustee shall accept such appointmenwlaicti (1) shall contain such provisions as shalhbcessary or desirable to transfer
and confirm to, and to vest in, such successort&euall the rights, powers, trusts and duties efréiiring Trustee with respect to the
Securities of that or those series to which theoagment of such successor Trustee relates, (Bgifetiring Trustee is not retiring with
respect to all Securities, shall contain such mionis as shall be deemed necessary or desirabbmtiom that all the rights, powers, tru
and duties of the retiring Trustee with respedhtSecurities of that or those series as to wiiiiehretiring Trustee is not retiring shall
continue to be vested in the retiring Trustee, @ déhall add to or change any of the provisionthif Indenture as shall be necessary to
provide for or facilitate the administration of tirasts hereunder by more than one Trustee, igh@merstood that nothing herein or in
such supplemental indenture shall constitute suakt&es co-trustees of the same trust, that eathTsustee shall be trustee of a trust ol
trusts hereunder separate and apart from anydrasists hereunder administered by any other Jugktee and that no Trustee shall be
responsible for any notice given to, or receiveddmany act or failure to act on the part of attyeo Trustee hereunder, and, upon the
execution and delivery of such supplemental indentine resignation or removal of the retiring Teesshall become effective to the
extent provided therein, such retiring Trusteeldteale no further responsibility for the exercigeights and powers or for the
performance of the duties and obligations vestdti@nTrustee under this Indenture with respedh¢oSecurities of that or those series to
which the appointment of such successor Truste¢ebther than as hereinafter expressly set fanith such successor Trustee, without
any further act, deed or conveyance, shall becagsted with all the rights, powers, trusts and dubfethe retiring Trustee with respect
the Securities of that or those series to whichaghygointment of such successor Trustee relatespbutquest of the Company or such
successor Trustee, such retiring Trustee, upon payof its charges with respect to the Securitfabat or those series to which the
appointment of such successor Trustee relatesudnjelcs to Section 10.3 shall duly assign, tranafet deliver to such successor Trustee
to the extent contemplated by such supplementahiole, the property and money held by such retifirustee hereunder with respec
the Securities of that or those series to whichaghygointment of such successor Trustee relatectub its claim, if any, provided for in
Section 6.6.

(3) Upon request of any Person appointed herewaslarsuccessor Trustee, the Company shall exerytna all instruments for
more fully and certainly vesting in and confirmittgsuch successor Trustee all such rights, powetdrasts referred to in paragraph
(1) or (2) of this Section, as the case may be.
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(4) No Person shall accept its appointment hereuasla successor Trustee unless at the time ofasueiptance such successor
Person shall be qualified and eligible under thitcke.

Section 6.10 Merger, Conversion, Consolidation or SuccessioBusiness

Any Corporation into which the Trustee may be mdrgeconverted or with which it may be consolidatedany Corporation resulting
from any merger, conversion or consolidation tockitthe Trustee shall be a party, or any Corporatimteeding to all or substantially all of
the corporate trust business of the Trustee, bleathe successor of the Trustee hereunder, withewtxecution or filing of any paper or any
further act on the part of any of the parties herkt case any Securities shall have been autlaetidout not delivered by the Trustee then in
office, any successor by merger, conversion or@aetion to such authenticating Trustee may adoph authentication and deliver the
Securities so authenticated with the same effeiftsagh successor Trustee had itself authenticauetl Securities.

Section 6.11 Appointment of Authenticating Age

The Trustee may appoint one or more Authenticafiggnts acceptable to the Company with respect éooormore series of Securities
which shall be authorized to act on behalf of thestee to authenticate Securities of that or tisesies issued upon original issue, exchange,
registration of transfer, partial redemption orti@drepayment or pursuant to Section 3.6, and @@&s1so authenticated shall be entitled to the
benefits of this Indenture and shall be valid abligatory for all purposes as if authenticated oy Trustee hereunder. Wherever reference is
made in this Indenture to the authentication alvely of Securities by the Trustee or the TrustezErtificate of authentication, such referenc
shall be deemed to include authentication and eelien behalf of the Trustee by an AuthenticatirgeAt and a certificate of authentication
executed on behalf of the Trustee by an Autheritigadgent.

Each Authenticating Agent must be acceptable tcCivmpany and, except as provided in or pursuatitisdndenture, shall at all times
be a corporation that would be permitted by thesThadenture Act to act as trustee under an inderjualified under the Trust Indenture Act,
is authorized under applicable law and by its @ran act as an Authenticating Agent and has a ewdbcapital and surplus (computed in
accordance with Section 310(a)(2) of the Trust htidee Act) of at least $50,000,000. If at any tiameAuthenticating Agent shall cease to be
eligible in accordance with the provisions of t8iction, it shall resign immediately in the manaed with the effect specified in this Section.

Any Corporation into which an Authenticating Agen&y be merged or converted or with which it maybesolidated, or any
Corporation resulting from any merger, conversiooansolidation to which such Authenticating Agshall be a party, or any Corporation
succeeding to all or substantially all of the cagte agency or corporate trust business of an Atitating Agent, shall be the successor of
such Authenticating Agent hereunderovidedsuch Corporation shall be otherwise eligible taheéAuthenticating Agent under this Section,
without the execution or filing of any paper or doyther act on the part of the Trustee or the Antftating Agent.
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An Authenticating Agent may resign at any time byirgg written notice thereof to the Trustee and @@mpany. The Trustee may at any
time terminate the agency of an Authenticating Adsngiving written notice thereof to such Autheating Agent and the Company. Upon
receiving such a notice of resignation or upon sautérmination, or in case at any time such Auticating Agent shall cease to be eligible in
accordance with the provisions of this Section,Tthestee may appoint a successor AuthenticatinghAgich shall be acceptable to the
Company and shall (i) mail written notice of sugpaintment by firselass mail, postage prepaid, to all Holders of Reged Securities, if ar
of the series with respect to which such AuthemitiggAgent shall serve, as their names and addsegggear in the Security Register, and (i
Securities of the series are issued as Bearer i8esupublish notice of such appointment at leaste in an Authorized Newspaper in the place
where such successor Authenticating Agent hagiitsipal office if such office is located outsideetUnited States. Any successor
Authenticating Agent, upon acceptance of its apipoémt hereunder, shall become vested with allitites, powers and duties of its
predecessor hereunder, with like effect as if aalfy named as an Authenticating Agent. No sucae&athenticating Agent shall be appointed
unless eligible under the provisions of this Settio

The Company agrees to pay each Authenticating Afgemt time to time reasonable compensation foséwices under this Section. If
the Trustee makes such payments, it shall be exhtitl be reimbursed for such payments, subjettet@tovisions of Section 6.6.

The provisions of Sections 3.8, 6.3 and 6.4 stelbplicable to each Authenticating Agent.

If an Authenticating Agent is appointed with respmcone or more series of Securities pursuarttitoSection, the Securities of such
series may have endorsed thereon, in addition o legu of the Trustee’s certificate of authentioa, an alternate certificate of authentication
in substantially the following form:

This is one of the Securities of the series deseghherein referred to in the within-mentioned imdee.

[NAME OF TRUSTEE],
as Truste

By
as Authenticating Ager

By
Authorized Officer

If all of the Securities of any series may not biginally issued at one time, and if the Trusteeglnot have an office capable of
authenticating Securities upon original issuancated in a Place of Payment where the Company wigshieave Securities of such series
authenticated upon original issuance, the Trugtse,requested in writing by the Company (whiclitiwg need not be accompanied by or
contained in an Officers’ Certificate by the Comyashall appoint in accordance with this Sectionfaithenticating Agent having an office in
a Place of Payment designated by the Company esthect to such series of Securities.
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ARTICLE 7
H OLDERS L 1STS AND R EPORTS BY T RUSTEE AND C OMPANY

Section 7.1  Company to Furnish Trustee Names and Addresses|déts.
In accordance with Section 312(a) of the Trust imde= Act, the Company shall furnish or cause téubeished to the Trustee

(1) semi-annually with respect to Securities ofreseries not later than December 1st and Jund fis¢ gear or upon such other
dates as are set forth in or pursuant to the BRasblution or indenture supplemental hereto authayisuch series, a list, in each case ir
such form as the Trustee may reasonably requitheofiames and addresses of Holders of Securftmsch series as of the applicable
date, and

(2) at such other times as the Trustee may requesiting, within 30 days after the receipt by tBempany of any such request, a
list of similar form and content as of a date natrenthan 15 days prior to the time such list isighed,

provided, howeve, that so long as the Trustee is the Security Regigao such list shall be required to be furnished

Section 7.2  Preservation of Information; Communications to Hatsl

The Trustee shall comply with the obligations imgubsipon it pursuant to Section 312 of the Truseitdre Act.

Every Holder of Securities or Coupons, by receinang holding the same, agrees with the Companytendrustee that neither the
Company, the Trustee, any Paying Agent or any $gdregistrar shall be held accountable by reasahedisclosure of any such information
as to the names and addresses of the Holders ofittexin accordance with Section 312(c) of thastindenture Act, regardless of the source
from which such information was derived, and that Trustee shall not be held accountable by reakorailing any material pursuant to a
request made under Section 312(b) of the Trustitude Act.

Section 7.3 Reports by Truste:

(1) Within 60 days after May 15th of each year camnning with the first May 15th following the firstsuance of Securities
pursuant to Section 3.1, if required by Section(81L8f the Trust Indenture Act, the Trustee shralh$mit, pursuant to Section 313(c) of
the Trust Indenture Act, a brief report dated asumh May 15th with respect to any of the evenéesied in said Section 313(a) which
may have occurred since the later of the immedigtedceding May 15th and the date of this Indenture
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(2) The Trustee shall transmit the reports requing&ection 313(b) of the Trust Indenture Act & times specified therein.

(3) Reports pursuant to this Section shall be tréited in the manner and to the Persons requiregdayions 313(c) and 313(d) of
the Trust Indenture Act.

Section 7.4  Reports by Compan
The Company, pursuant to Section 314(a) of thetTngenture Act, shall:

(1) file with the Trustee, within 15 days after empany is required to file the same with the Cassian, copies of the annual
reports and of the information, documents and atieorts (or copies of such portions of any offiregoing as the Commission may
from time to time by rules and regulations presgrilwhich the Company may be required to file with €ommission pursuant to
Section 13 or Section 15(d) of the Exchange Actifdhe Company is not required to file informatjalocuments or reports pursuant to
either of said Sections, then it shall file witle thirustee and the Commission, in accordance wiéis iand regulations prescribed from
time to time by the Commission, such of the supgletary and periodic information, documents and mtspshich may be required
pursuant to Section 13 of the Exchange Act, ineespf a security listed and registered on a natisacurities exchange as may be
prescribed from time to time in such rules and latipns; providedthat any such information, documents or reporesdfibr furnished
with the Commission pursuant to its Electronic D@tthering, Analysis and Retrieval (or EDGAR) systhall be deemed to be filed
with the Trustee and Holders as of the time sufdrination, documents or reports are filed or funei via EDGAR;

(2) file with the Trustee and the Commission, inadance with rules and regulations prescribed fiiome to time by the
Commission, such additional information, documemtd reports with respect to compliance by the Camppaith the conditions and
covenants of this Indenture as may be required fiora to time by such rules and regulations; and

(3) transmit to Holders within 30 days after tHaj thereof with the Trustee, in the manner anthtextent provided in
Section 313(c) of the Trust Indenture Act, such mames of any information, documents and repoxsiired to be filed by the Company
pursuant to paragraphs (1) and (2) of this Se@®omay be required by rules and regulations pieesdifrom time to time by the
Commission. Delivery of such reports, informatiodaocuments to the Trustee is for informationappges only and the Trustee’s
receipt of such shall not constitute notice of arfgrmation contained therein or determinable frioformation contained herein,
including the Company’s compliance with any ofdtszenants hereunder (as to which the Trustee ideehto rely exclusively on
Officers’ Certificates).
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ARTICLE 8
C ONSOLIDATION , A MALGAMATION , M ERGER AND S ALES

Section 8.1 Company May Consolidate, Etc., Only on Certain &

The Company shall not consolidate or amalgamate evimerge into any other Person (whether or rfdtsaéd with the Company), or
convey, transfer or lease its properties and asseds entirety or substantially as an entiretgnip other Person (whether or not affiliated with
the Company), and the Company shall not permitathgr Person (whether or not affiliated with then@any) to consolidate or amalgamate
with or merge into the Company or convey, transfdease its properties and assets as an entirstybstantially as an entirety to the
Company, unless:

(1) in case the Company shall consolidate or amadge with or merge into another Person (wheth@oogaffiliated with the
Company) or convey, transfer or lease its propegied assets as an entirety or substantially astinety to any Person (whether or not
affiliated with the Company), the Person formedshgh consolidation or amalgamation or into whigh @mpany is merged or the
Person which acquires by conveyance or transfewhach leases, the properties and assets of thep@oymas an entirety or substantially
as an entirety shall be a Corporation organizedexigting under the laws of the United States ofefina, any state thereof or the Dist
of Columbia and shall expressly assume, by an tuderfor indentures, if at such time there is nmtbes one Trustee) supplemental
hereto and thereto, as applicable, satisfactofgrin to the Trustee or Trustees, as applicable;re by the successor Person and
delivered to the Trustee the due and punctual payofehe principal of, and premium, if any, antkeirest on and any Additional
Amounts, if any, with respect to all the Securitesl the performance of every obligation in thiddnture and the Outstanding Securities
on the part of the Company to be performed or aleseand shall provide for conversion or exchanghtsiin accordance with the
provisions of the Securities of any series thatcarevertible or exchangeable into Common Stocktloerosecurities;

(2) immediately after giving effect to such trartsac and treating any indebtedness which becomebkgation of the Company
a Subsidiary as a result of such transaction as@ydeen incurred by the Company or such Subsidiatle time of such transaction, no
Event of Default or event which, after notice gvda of time, or both, would become an Event of Diéfahall have occurred and be
continuing; and

(3) either the Company or the successor Persohtsina delivered to the Trustee an Officers’ Cixdife and an Opinion of
Counsel, each satisfactory to the Trustee andhgtttiat such consolidation, amalgamation, mergeyeyance, transfer or lease and, if &
supplemental indenture is required in connectiai wiich transaction, such supplemental indenturg@bgowith this Article and that all
conditions precedent herein provided for relatmguch transaction have been complied with.
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Section 8.2  Successor Person Substituted for Comp

Upon any consolidation or amalgamation by the Campeith or merger of the Company into any othersBaror any conveyance,
transfer or lease of the properties and asseteed€bmpany substantially as an entirety to anydPersaccordance with Section 8.1, the
successor Person formed by such consolidation atgamation or into which the Company is mergedawrhich such conveyance, transfer or
lease is made shall succeed to, and be substfarteahd may exercise every right and power of Goenpany under this Indenture with the
same effect as if such successor Person had beerdras the Company herein; and thereafter, excdpeicase of a lease, the predecessor
Person shall be released from all obligations aweéicants under this Indenture, the Securities ba@bupons.

ARTICLE 9
S UPPLEMENTAL | NDENTURES

Section 9.1  Supplemental Indentures without Consent of Holc

Without the consent of any Holders of Securitie€oupons, the Company (when authorized by or putdoea Board Resolution) and
the Trustee, at any time and from time to time, mater into one or more indentures supplement@tbgefor any of the following purposes:

(1) to evidence the succession of another Perstiret€ompany, and the assumption by any such ssmcefthe covenants of the
Company contained herein and in the Securities; or

(2) to add to the covenants of the Company fobmeefit of the Holders of all or any series of Séms (as shall be specified in
such supplemental indenture or indentures) or tieesder any right or power herein conferred up@nGompany; or

(3) to add to or change any of the provisions & thdenture to provide that Bearer Securities imayegistrable as to principal, to
change or eliminate any restrictions on the payroéptincipal of, any premium or interest on or akgditional Amounts with respect to
Securities, to permit Bearer Securities to be idsnexchange for Registered Securities, to peBeérer Securities to be exchanged for
Bearer Securities of other authorized denominatarts permit or facilitate the issuance of Se@esiin uncertificated fornprovidedany
such action shall not adversely affect the intsrefthe Holders of Outstanding Securities of agyes or any Coupons appertaining
thereto in any material respect; or

(4) to establish the form or terms of Securitiesuo§ series and any Coupons appertaining thergterasitted by Sections 2.1 and
3.1; or

(5) to evidence and provide for the acceptancgpbamtment hereunder by a successor Trustee wsfient to the Securities of one
or more series and to add to or change any ofrilvgions of this Indenture as shall be necessapravide for or facilitate the
administration of the trusts hereunder by more thaa Trustee, pursuant to the requirements of &e6to; or

-60-



(6) to cure any ambiguity or to correct or supplatrany provision herein which may be defectivermonsistent with any other
provision herein, or to make any other provisiorith wespect to matters or questions arising unasribdenture which shall not
adversely affect the interests of the Holders auBies of any series then Outstanding or any ©osm@ppertaining thereto in any
material respechrovidedthat any amendment made solely to conform the pimvs of this Indenture to the corresponding dpsion of
the Securities contained in the applicable prosggect prospectus supplement shall be deemed @dvetsely affect the interests of the
Holders; or

(7) to add to, delete from or revise the conditjdimsitations and restrictions on the authorizecbant, terms or purposes of issue,
authentication and delivery of Securities, as meset forth; or

(8) to add any additional Events of Default witspect to all or any series of Securities (as dfeBpecified in such supplemental
indenture); or

(9) to supplement any of the provisions of thisdntlire to such extent as shall be necessary tatparfacilitate the defeasance ¢
discharge of any series of Securities pursuantrtizgld Four,providedthat any such action shall not adversely affecirterests of any
Holder of an Outstanding Security of such seriebamy Coupons appertaining thereto or any othest@utling Security or Coupon in
any material respect; or

(10) to secure the Securities pursuant to Secioh dr otherwise; or
(11) to make provisions with respect to conversioexchange rights of Holders of Securities of sesies; or

(12) to amend or supplement any provision contalrexein or in any supplemental indentyrgvidedthat no such amendment or
supplement shall materially adversely affect therists of the Holders of any Securities then @uotiing.

Section 9.2  Supplemental Indentures with Consent of Holc

With the consent of the Holders of not less thamagority in principal amount of the Outstanding Geties of each series affected by
such supplemental indenture, by Act of said Holdkigsered to the Company and the Trustee, the @ompwhen authorized by or pursuar
a Board Resolution) and the Trustee may enteraintmdenture or indentures supplemental heretth®purpose of adding any provisions t
changing in any manner or eliminating any of thevigions of this Indenture or of modifying in anyamner the rights of the Holders of
Securities of such series under this Indenturd theoSecurities of such seriggpvided, howevethat no such supplemental indenture, withou
the consent of the Holder of each Outstanding $gcaffected thereby, shall
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(1) change the Stated Maturity of the principalayfany premium or installment of interest on oy &dditional Amounts with
respect to, any Security; or reduce the principabdant thereof or the rate (or modify the calculatad such rate in a manner that may
reduce such rate) of interest thereon or any Aaltkiti Amounts with respect thereto, or any premiayable upon the redemption thereof
or otherwise; or change the obligation of the Comy@ pay Additional Amounts pursuant to Sectiomdl@xcept as contemplated by
Section 8.1(1) and permitted by Section 9.1(1)Yeodluce the amount of the principal of an Origisalie Discount Security that would be
due and payable upon a declaration of accelerafitiee Maturity thereof pursuant to Section 5.2h@ amount thereof provable in
bankruptcy pursuant to Section 5.4, change themmptlen provisions or adversely affect the righteffayment at the option of any
Holder as contemplated by Article Thirteen, or ai@the Place of Payment, Currency in which thecpad of, any premium or interest
on, or any Additional Amounts with respect to amc&ity is payable; or impair the right to instéiguit for the enforcement of any such
payment on or after the Stated Maturity thereof ifothe case of redemption, on or after the Redimmiate or, in the case of repaym
at the option of the Holder, on or after the daterépayment), or

(2) reduce the percentage in principal amount ef@utstanding Securities of any series, the corsfemhose Holders is required
for any such supplemental indenture, or the consiewhose Holders is required for any waiver (ofngdiance with certain provisions of
this Indenture or certain defaults hereunder arit tonsequences) provided for in this Indentureeduce the requirements of
Section 15.4 for quorum or voting, or

(3) modify any of the provisions of Section 5.13S@ction 10.8, except to increase any such pemermtato provide that certain
other provisions of this Indenture cannot be medifor waived without the consent of the HolderaxdheOutstanding Security affected

thereby, or

(4) make any change that adversely affects the tigbonvert or exchange any Security into or fonnon Stock or other
securities in accordance with its terms; or

(5) modify any of the provisions in this Sectio2.9.

A supplemental indenture which changes or elimiatey covenant or other provision of this Indentuhéch shall have been included

expressly and solely for the benefit of one or nagicular series of Securities, or which modifies rights of the Holders of Securities of
such series with respect to such covenant or gitoeision, shall be deemed not to affect the rigimtder this Indenture of the Holders of
Securities of any other series.

It shall not be necessary for any Act of Holder§&eturities under this Section to approve the aei form of any proposed

supplemental indenture, but it shall be sufficiéstich Act shall approve the substance thereof.
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Section 9.3  Execution of Supplemental Indentur

As a condition to executing, or accepting the aduél trusts created by, any supplemental inderarenitted by this Article or the
modifications thereby of the trust created by thidenture, the Trustee shall be entitled to regeine (subject to Section 315 of the Trust
Indenture Act) shall be fully protected in relyingon, an Opinion of Counsel stating that the exeonudf such supplemental indenture is
authorized or permitted by this Indenture and aficéfs’ Certificate stating that all conditions peglent to the execution of such supplementa
indenture have been fulfilled. The Trustee may,dall not be obligated to, enter into any suclpimpental indenture which affects the
Trustee’s own rights, duties or immunities undés thdenture or otherwise.

Section 9.4  Effect of Supplemental Indentur:

Upon the execution of any supplemental indentudeuthis Article, this Indenture shall be modifiacaccordance therewith, and such
supplemental indenture shall form a part of thideimture for all purposes; and every Holder of augctheretofore or thereafter authenticated
and delivered hereunder and of any Coupon appartgihereto shall be bound thereby.

Section 9.5 Reference in Securities to Supplemental Indent

Securities of any series authenticated and delivafter the execution of any supplemental indenpursuant to this Article may, and
shall if required by the Trustee, bear a notatioform satisfactory to the Trustee as to any mattevided for in such supplemental indenture.
If the Company shall so determine, new Securitfeang series so modified as to conform, in the impirof the Trustee and the Company, to
any such supplemental indenture may be prepareéxealted by the Company and authenticated andededi by the Trustee in exchange for
Outstanding Securities of such series.

Section 9.6  Conformity with Trust Indenture Ac

Every supplemental indenture executed pursuaiiso®rticle shall conform to the requirements af firust Indenture Act as then in
effect.

Section 9.7  Notice of Supplemental Indentu

Promptly after the execution by the Company andlitustee of any supplemental indenture pursuaSetdion 9.2, the Company shall
transmit to the Holders of Outstanding Securitieany series affected thereby a notice settindhftre substance of such supplemental
indenture.
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ARTICLE 10
C OVENANTS

Section 10.1 Payment of Principal, any Premium, Interest and ifiddal Amounts

The Company covenants and agrees for the bendfiedflolders of the Securities of each seriesithveitl duly and punctually pay the
principal of, any premium and interest on and axlgifional Amounts with respect to the Securitieswth series in accordance with the terms
thereof, any Coupons appertaining thereto andtidisnture. Any interest due on any Bearer Secoritpr before the Maturity thereof, and ¢
Additional Amounts payable with respect to sucleiast, shall be payable only upon presentatiorsangnder of the Coupons appertaining
thereto for such interest as they severally mature.

Section 10.2 Maintenance of Office or Agenc

The Company shall maintain in each Place of Payficer#tny series of Securities an Office or Agendeve Securities of such series (
not Bearer Securities, except as otherwise proviggolv, unless such Place of Payment is locatesidrithe United States) may be presented
or surrendered for payment, where Securities dfi secies may be surrendered for registration ofsfex or exchange, where Securities of suc
series that are convertible or exchangeable maybendered for conversion or exchange, and whelieas and demands to or upon the
Company in respect of the Securities of such seelasing thereto and this Indenture may be serfe&curities of a series are issuable as
Bearer Securities, the Company shall maintain,esuttip any laws or regulations applicable theratoQffice or Agency in a Place of Payment
for such series which is located outside the UnBtates where Securities of such series and angdbsuappertaining thereto may be prese
and surrendered for paymeptpvided, howeverthat if the Securities of such series are listedhe Stock Exchange of the United Kingdom
and the Republic of Ireland or the Luxembourg Stegkhange or any other stock exchange locateddmutee United States and such stock
exchange shall so require, the Company shall maiat®aying Agent in London, Luxembourg or any otiegjuired city located outside the
United States, as the case may be, so long aetheittes of such series are listed on such exahahige Company will give prompt written
notice to the Trustee of the location, and any gkdn the location, of such Office or Agency. Ifaaty time the Company shall fail to maintain
any such required Office or Agency or shall faifaonish the Trustee with the address thereof, suekentations, surrenders, notices and
demands may be made or served at the CorporateOfficse of the Trustee, except that Bearer Selasrivf such series and any Coupons
appertaining thereto may be presented and surrethder payment at the place specified for the psepaith respect to such Securities as
provided in or pursuant to this Indenture, andGoeenpany hereby appoints the Trustee as its ageatéive all such presentations, surrenders
notices and demands.

Except as otherwise provided in or pursuant toltdenture, no payment of principal, premium, iatror Additional Amounts with
respect to Bearer Securities shall be made at #fige@r Agency in the United States or by checklethto any address in the United States o
by transfer to an account maintained with a backted in the United Statgmovided, howeverif amounts owing with respect to any Bearer
Securities shall be payable in Dollars, payment of
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principal of, any premium or interest on and anydifidnal Amounts with respect to any such Securigy be made at a designated Corporate
Trust Office of the Trustee or any Office or Agerissignated by the Company in the Borough of Maahaihe City of New York, if (but

only if) payment of the full amount of such prinaippremium, interest or Additional Amounts at@affices outside the United States
maintained for such purpose by the Company in aerare with this Indenture is illegal or effectivglsecluded by exchange controls or other
similar restrictions.

The Company may also from time to time designate@mmore other Offices or Agencies where the Seesiiof one or more series may
be presented or surrendered for any or all suchgsaés and may from time to time rescind such desigms;provided, howevethat no such
designation or rescission shall in any mannerveltae Company of its obligation to maintain ani€for Agency in each Place of Paymen
Securities of any series for such purposes. Thegaosshall give prompt written notice to the Tresté any such designation or rescission
and of any change in the location of any such offéice or Agency. Unless otherwise provided irparsuant to this Indenture, the Company
hereby designates as the Place of Payment forseaies of Securities Minneapolis, Minnesota, aiitthity appoints the office of the Trustee
Wells Fargo Bank, National Association, Corporatest Operations, 608 Second Avenue South, NA3I3-Minneapolis, Minnesota 55479
the Office or Agency for the purposes set fortlthia first paragraph of this Section 10.2.

Unless otherwise specified with respect to any Beées pursuant to Section 3.1, if and so longhesSecurities of any series (i) are
denominated in a Foreign Currency or (i) may bgatée in a Foreign Currency, or so long as it ¢uieed under any other provision of this
Indenture, then the Company will maintain with esto each such series of Securities, or as soregl] at least one exchange rate agent.

Section 10.3 Money for Securities Payments to Be Held in Ti

If the Company shall at any time act as its ownifgAgent with respect to any series of Securitieshall, on or before each due date of
the principal of, any premium or interest on or Aidehal Amounts with respect to any of the Secastof such series, segregate and hold in
trust for the benefit of the Persons entitled tteeesum in the currency or currencies, currengiyarrunits or composite currency or currencies
in which the Securities of such series are pay@eept as otherwise specified pursuant to Se&ibtior the Securities of such series)
sufficient to pay the principal or any premiumgirgst or Additional Amounts so becoming due unidrssums shall be paid to such Persons c
otherwise disposed of as herein provided, and ghathptly notify the Trustee of its action or fa#uso to act.

Whenever the Company shall have one or more Paydgieqts for any series of Securities, it shall, opior to each due date of the
principal of, any premium or interest on or any Aidthal Amounts with respect to any Securities wéts series, deposit with any Paying Agent
a sum (in the currency or currencies, currency anitnits or composite currency or currencies dieedrin the preceding paragraph) sufficient
to pay the principal or any premium, interest od&idnal Amounts so becoming due, such sum to ke inerust for the benefit of the Persons
entitled thereto, and (unless such Paying AgetiiteisTrustee) the Company will promptly notify theuStee of its action or failure so to act.
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The Company shall cause each Paying Agent for anigssof Securities other than the Trustee to eremud deliver to the Trustee an
instrument in which such Paying Agent shall agréé the Trustee, subject to the provisions of Séstion, that such Paying Agent shall:

(2) hold all sums held by it for the payment of grncipal of, any premium or interest on or anydbnal Amounts with respect
Securities of such series in trust for the bera#fthe Persons entitled thereto until such sumB bbaaid to such Persons or otherwise
disposed of as provided in or pursuant to this mibie;

(2) give the Trustee notice of any default by tlerpany (or any other obligor upon the Securitiesuafh series) in the making of
any payment of principal, any premium or interasbo any Additional Amounts with respect to the @ées of such series; and

(3) at any time during the continuance of any siefault, upon the written request of the Trusteghivith pay to the Trustee all
sums so held in trust by such Paying Agent.

The Company may at any time, for the purpose ddiabtg the satisfaction and discharge of this Itdenor for any other purpose, pay,
or by Company Order direct any Paying Agent to payhe Trustee all sums held in trust by the Camgpa such Paying Agent, such sums to
be held by the Trustee upon the same terms as tipasewhich such sums were held by the Companuadr Paying Agent; and, upon such
payment by any Paying Agent to the Trustee, sugingagent shall be released from all further llapiwith respect to such sums.

Except as otherwise provided herein or pursuardthemd subject to any applicable escheat and abaddoroperty laws, any money
deposited with the Trustee or any Paying Agenthen held by the Company, in trust for the paynoérihe principal of, any premium or
interest on or any Additional Amounts with respicany Security of any series or any Coupon apjpéngthereto and remaining unclaimed
for two years after such principal or any such puemor interest or any such Additional Amounts shave become due and payable shall be
paid to the Company on Company Request, or (if thedd by the Company) shall be discharged from $ugdt; and the Holder of such
Security or any Coupon appertaining thereto shalld¢after, as an unsecured general creditor, lobkto the Company for payment thereof,
and all liability of the Trustee or such Paying Agith respect to such trust money, and all ligbidf the Company as trustee thereof, shall
thereupon ceaserovided, howevethat the Trustee or such Paying Agent, before bedggired to make any such repayment, may at the
expense of the Company cause to be published onag,Authorized Newspaper in each Place of Payfeerstuch series or to be mailed to
Holders of Registered Securities of such seriebpt, notice that such money remains unclaimedtaait] after a date specified therein, which
shall not be less than 30 days from the date df publication or mailing nor shall it be later thavo years after such principal and any
premium or interest or Additional Amounts shall Bdecome due and payable, any unclaimed balarmgebfmoney then remaining will be
repaid to the Company.
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Section 10.4 Additional Amounts

If any Securities of a series provide for the pagtwd Additional Amounts, the Company agrees to fwathe Holder of any such Secur
or any Coupon appertaining thereto Additional Amtsuass provided in or pursuant to this Indentureumh Securities. Whenever in this
Indenture there is mentioned, in any context, tagent of the principal of or any premium or instren, or in respect of, any Security of any
series or any Coupon or the net proceeds receivdldeosale or exchange of any Security of any sesigch mention shall be deemed to inc
mention of the payment of Additional Amounts praaddby the terms of such series established henepyreuant hereto to the extent that, in
such context, Additional Amounts are, were or wdaddpayable in respect thereof pursuant to suohsteand express mention of the payment
of Additional Amounts (if applicable) in any proigs hereof shall not be construed as excludingpthyenent of Additional Amounts in those
provisions hereof where such express mention isnaate.

Except as otherwise provided in or pursuant toltidenture or the Securities of the applicableesgiif the Securities of a series provide
for the payment of Additional Amounts, at leastdEys prior to the first Interest Payment Date wébpect to such series of Securities (or if
Securities of such series shall not bear intenést o Maturity, the first day on which a paymeritprincipal is made), and at least 10 days |
to each date of payment of principal or interegtére has been any change with respect to theraatt forth in the below-mentioned
Officers’ Certificate, the Company shall furnishthe Trustee and the principal Paying Agent or Raigents, if other than the Trustee, an
Officers’ Certificate instructing the Trustee anatls Paying Agent or Paying Agents whether such gayrof principal of and premium, if any,
or interest on the Securities of such series &wathade to Holders of Securities of such serigkeCoupons appertaining thereto who are
United States Aliens without withholding for or ancount of any tax, assessment or other governingraege described in the Securities of
such series. If any such withholding shall be resgliithen such Officers’ Certificate shall spedifycountry the amount, if any, required to be
withheld on such payments to such Holders of Stearor Coupons, and the Company agrees to pdetdrustee or such Paying Agent the
Additional Amounts required by the terms of suclk8iies. The Company covenants to indemnify thasfee and any Paying Agent for, and
to hold them harmless against, any loss, liabditgxpense reasonably incurred without negligemdead faith on their part arising out of or in
connection with actions taken or omitted by anyhefm in reliance on any Officers’ Certificate fushed pursuant to this Section.

Section 10.5 Limitation on Liens

The Company agrees that it will not, and will netit any Restricted Subsidiary to, create, in@sye, assume or guarantee any
indebtedness for money borrowed (* D8htsecured by a Mortgage upon any Operating Propartypon shares of capital stock or Debt is:
by any Restricted Subsidiary and owned by the Compa any Restricted Subsidiary, at the date & thdlenture or hereafter acquired,
without effectively providing concurrently that tiutstanding Securities hereunder (together witihe Company shall so determine, any
other Debt of the Company or such Restricted Sidosidhen existing or thereafter created whichassubordinate to the Securities) shall be
secured equally and ratably with or at the optibthe Company, prior to such Debt so long as suehtBhall be so secured, unless, at the tim
of such
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creation, incurrence, issuance, assumption or gtegaafter giving effect thereto and to the retieat of any Debt which is concurrently being
retired, the aggregate amount of all such Debtrseichy Mortgages which would otherwise be subjestch restrictions (other than any Debt
secured by Mortgages permitted in Clauses (1) titrqid) of this Section 10.5), together with allikititable Debt with respect to Sale and
Leaseback Transactions (other than certain Salé.@askback Transactions that are permitted undagpph (b) of Section 10.6 below)
would not exceed 15% of Consolidated Net Tangitdsetsprovided, howevethat this Section shall not apply to, and therdl sfeaexcluded
from Debt in any computation under this SectionbDsecured by:

(1) Mortgages on property existing at the timehaf &cquisition thereof;

(2) Mortgages on property of a Corporation or o#etity existing at the time such Corporation drestentity is merged into or
consolidated with the Company or a Restricted Slidnsi or at the time of a sale, lease or otherafigpn of the properties of such
Corporation or other entity (or a division therea$)an entirety or substantially as an entirethéoCompany or a Restricted Subsidiary,
providedthat any such Mortgage does not extend to any piopesned by the Company or Restricted Subsidiamnediately prior to
such merger, consolidation, sale, lease or digpasit

(3) Mortgages on property of a corporation or othlity existing at the time such corporation beesra Restricted Subsidiary;
(4) Mortgages in favor of the Company or a Restdcsubsidiary;

(5) Mortgages to secure all or part of the costarfuisition, construction, development or improvethw the underlying property,
or to secure Debt incurred to provide funds for aagh purposegrovidedthat the commitment of the creditor to extend treslit secured
by any such Mortgage shall have been obtainedatet than 365 days after the later of (A) the catiph of the acquisition, constructic
development or improvement of such property ort{)placing in operation of such property;

(6) Mortgages in favor of the United States of Aim@ior any State thereof, or any department, agenaystrumentality or political
subdivision thereof, to secure partial, progredsaace or other payments; and

(7) Mortgages existing on the date of this Indemtur any extension, renewal, replacement or refundf any Debt secured by a
Mortgage existing on the date of this Indentureederred to in clauses (1) to (3) or (5) of thiztBm 10.5 providedthat the principal
amount of Debt secured thereby and not otherwitogized by clauses (1) to (3) or (5) shall notematthe principal amount of Debt,
plus any premium or fee payable in connection w&itli such extension, renewal, replacement or refigndio secured at the time of such
extension, renewal, replacement or refunding.
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Section 10.6 Limitation on Sale and Leaseba

(a) The Company agrees that it will not, and wilt permit any Restricted Subsidiary to enter intg arrangement with any person
providing for the leasing by the Company or anytReted Subsidiary of any Operating Property theg been or is to be sold or
transferred by the Company or such Restricted 8igdrgito such person with the intention of takiragk a lease of such property (a “
Sale and Leaseback Transactiprunless the terms of such sale or transfer teen determined by the Board of Directors to bediad
arm’s-length and either:

(i) within 180 days after the receipt of the pradeef the sale or transfer, the Company or anyrRe=d Subsidiary applies ¢
amount equal to the greater of the net proceetisecdale or transfer or the fair value of such @peg Property at the time of such
sale or transfer to the prepayment or retiremethiefdhan any mandatory prepayment or retiremereaior Funded Debt; or

(ii) the Company or such Restricted Subsidiary widwe entitled, at the effective date of the salgamsfer, to incur Debt
secured by a Mortgage on such Operating Prop@rgn iamount at least equal to the Attributable Debéspect of the Sale and
Leaseback Transaction, without equally and ratabburing the Securities pursuant to Section 10.5.

(b) The foregoing restriction in paragraph (a) abowil not apply to any Sale and Leaseback Tramsagt) for a term of not more
than three years including renewals or (ii) betwgnCompany and a Restricted Subsidiary or betRastricted Subsidiarieprovided
that the lessor shall be the Company or a whollpedvRestricted Subsidiary.

Section 10.7 Corporate Existence

Subject to Article Eight, the Company shall do ause to be done all things necessary to presed/keap in full force and effect its
corporate existence and that of each Subsidiantlaidrespective rights (charter and statutong) fianchisesprovided, howevethat the
foregoing shall not obligate the Company or anys&libry to preserve any such right or franchisg@éf Company or any Subsidiary shall
determine that the preservation thereof is no lodgsirable in the conduct of its business or tharess of such Subsidiary and that the loss
thereof is not disadvantageous in any materialaetsjp any Holder.

Section 10.8 Waiver of Certain Covenan.

The Company may omit in any particular instanceamply with any term, provision or condition settfoin Sections 10.5 or 10.6 with
respect to the Securities of any series if befoegtime for such compliance the Holders of at leastajority in principal amount of the
Outstanding Securities of such series, by Act ghddolders, either shall waive such complianceauichsinstance or generally shall have wa
compliance with such term, provision or conditibat no such waiver shall extend to or affect secmt provision or condition except to the
extent so expressly waived, and, until such wasbeall become effective, the obligations of the Campand the duties of the Trustee in res
of any such term, provision or condition shall rémia full force and effect.
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Section 10.9 Company Statement as to Compliance; Notice of @eBafaults.

(1) The Company shall deliver to the Trustee, with20 days after the end of each fiscal year, #emrstatement (which need not
be contained in or accompanied by an Officers’ ileate) signed by the principal executive officdre principal financial officer or the
principal accounting officer of the Company, stgtthat

(a) a review of the activities of the Company dgrauch year and of its performance under this Inderhas been made uni
his or her supervision, and

(b) to the best of his or her knowledge, basedush seview, (a) the Company has complied withtedl ¢onditions and
covenants imposed on it under this Indenture thmougsuch year, or, if there has been a defauhérfulfillment of any such
condition or covenant, specifying each such defaudtwn to him or her and the nature and statugtiieand (b) no event has
occurred and is continuing which is, or after netiz lapse of time or both would become, an Evéitedault, or, if such an event
has occurred and is continuing, specifying each swent known to him and the nature and statugdfer

(2) The Company shall deliver to the Trustee, witfive Business Days after becoming aware of treeiwmence thereof, written
notice of any Event of Default or any event whiftemanotice or lapse of time or both would becomeeaent of Default pursuant to
clause (4) of Section 5.1.

(3) The Trustee shall have no duty to monitor tlhenfany’s compliance with the covenants containgtiigArticle 10 other than
as specifically set forth in this Section 10.9.

ARTICLE 11

R EDEMPTION OF S ECURITIES

Section 11.1 Applicability of Article.

Redemption of Securities of any series at the aptfche Company as permitted or required by thmseof such Securities shall be made
in accordance with the terms of such Securities(ardept as otherwise provided herein or pursuarsgth) this Article.

Section 11.2 Election to Redeem; Notice to Trust

The election of the Company to redeem any Secsistiall be evidenced by or pursuant to a Board IRé®0. In case of any redemption
at the election of the Company of (a) less thaofalhe Securities of any series or (b) all of 8ezurities of any series, with the same issue
interest rate or formula, Stated Maturity and otieems, the Company shall, at least 60
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days prior to the Redemption Date fixed by the Canyp(unless a shorter notice shall be satisfa¢totiie Trustee), notify the Trustee of such
Redemption Date and of the principal amount of 8gea of such series to be redeemed.

Section 11.3 Selection by Trustee of Securities to be Redee

If less than all of the Securities of any seriethwhie same issue date, interest rate or formideie® Maturity and other terms are to be
redeemed, the particular Securities to be redeeainaitlbe selected not more than 60 days and nethes 30 days prior to the Redemption
Date by the Trustee from the Outstanding Securiiessich series not previously called for redemptlyy such method as the Trustee shall
deem fair and appropriate and which may provideterselection for redemption of portions of thimgipal amount of Registered Securities
such seriegprovided, howevethat no such partial redemption shall reduce thiégroof the principal amount of a Registered Siégwf such
series not redeemed to less than the minimum deration for a Security of such series establishediher pursuant hereto.

The Trustee shall promptly notify the Company amel $ecurity Registrar (if other than itself) in tivigg of the Securities selected for
redemption and, in the case of any Securities tldor partial redemption, the principal amourgrtrof to be redeemed.

For all purposes of this Indenture, unless theedritherwise requires, all provisions relatinghte redemption of Securities shall relate,
in the case of any Securities redeemed or to beeredd only in part, to the portion of the principisuch Securities which has been oristo b
redeemed.

Unless otherwise specified in or pursuant to thdehture or the Securities of any series, if arguBty selected for partial redemption is
converted into Common Stock or exchanged for atkeurities in part before termination of the cosiar or exchange right with respect to
portion of the Security so selected, the convepation of such Security shall be deemed (so fanag be) to be the portion selected for
redemption. Securities which have been convertekcnanged during a selection of Securities toedeemed shall be treated by the Trust
Outstanding for the purpose of such selection.

Section 11.4 Notice of Redemptiol

Notice of redemption shall be given in the manmewrjuled in Section 1.6, not less than 30 nor mbas 60 days prior to the Redemption
Date, unless a shorter period is specified in #eufities to be redeemed, to the Holders of Seesiib be redeemed. Failure to give notice by
mailing in the manner herein provided to the Holofieany Registered Securities designated for rediemps a whole or in part, or any defect
in the notice to any such Holder, shall not aftbet validity of the proceedings for the redemptidrany other Securities or portion thereof.

Any notice that is mailed to the Holder of any Retgiied Securities in the manner herein providetl sbaonclusively presumed to have
been duly given, whether or not such Holder recethe notice.
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All notices of redemption shall state:
(1) the Redemption Date,
(2) the Redemption Price,

(3) if less than all Outstanding Securities of amyies are to be redeemed, the identification (antthe case of partial redemption,
the principal amount) of the particular SecuritySarcurities to be redeemed,

(4) in case any Security is to be redeemed ingrdyt, the notice which relates to such Securitylstate that on and after the
Redemption Date, upon surrender of such SecuhigyHolder of such Security will receive, withoutche, a new Security or Securities
of authorized denominations for the principal amtdbereof remaining unredeemed,

(5) that, on the Redemption Date, the RedemptiazeRhall become due and payable upon each suchityemr portion thereof to
be redeemed, and, if applicable, that interesetireshall cease to accrue on and after said date,

(6) the place or places where such Securitiesthiegéin the case of Bearer Securities) with alu@ans appertaining thereto, if al
maturing after the Redemption Date, are to be sdaed for payment of the Redemption Price andaaoyued interest and Additional
Amounts pertaining thereto,

(7) that the redemption is for a sinking fund,uth is the case,

(8) that, unless otherwise specified in such nofBzarer Securities of any series, if any, surresdiéor redemption must be
accompanied by all Coupons maturing subsequehgetdate fixed for redemption or the amount of amghsmissing Coupon or Coupons
will be deducted from the Redemption Price, unfessurity or indemnity satisfactory to the Compahg, Trustee and any Paying Agent
is furnished,

(9) if Bearer Securities of any series are to loeeened and no Registered Securities of such seges be redeemed, and if such
Bearer Securities may be exchanged for Registezedrifies not subject to redemption on the Redeangdliate pursuant to Section 3.5
otherwise, the last date, as determined by the @agmn which such exchanges may be made,

(10) in the case of Securities of any series ttemtanvertible into Common Stock or exchangeahi®fioer securities, the
conversion or exchange price or rate, the datetasdon which the right to convert or exchangeptiecipal of the Securities of such
series to be redeemed will commence or terminadel@place or places where such Securities mayisendered for conversion or
exchange, and

(11) the CUSIP number and/or similar numbers ohsbecurities, if any (or any other numbers used Bepositary to identify su
Securities).
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A notice of redemption published as contemplate&égtion 1.6 need not identify particular Regisieecurities to be redeemed.

Notice of redemption of Securities to be redeent@deaelection of the Company shall be given byGeenpany or, at the Company’s
request, by the Trustee in the name and at thensepaf the Company.

Section 11.5 Deposit of Redemption Pric

On or prior to any Redemption Date, the Companyl sleposit, with respect to the Securities of aesiess called for redemption pursuant
to Section 11.4, with the Trustee or with a Paykggnt (or, if the Company is acting as its own Rgyi\gent, segregate and hold in trust as
provided in Section 10.3) an amount of money indpplicable Currency sufficient to pay the Redemp®rice of, and (except if the
Redemption Date shall be an Interest Payment Datess otherwise specified pursuant to Sectioro8it the Securities of such series) any
accrued interest on and Additional Amounts wittpees thereto, all such Securities or portions thiendhich are to be redeemed on that date.

Section 11.6 Securities Payable on Redemption D

Notice of redemption having been given as aforesha Securities so to be redeemed shall, on tiemRption Date, become due and
payable at the Redemption Price therein specifind,from and after such date (unless the Compaalddfault in the payment of the
Redemption Price and accrued interest) such Sexusibhall cease to bear interest and the Couporssifh interest appertaining to any Bearer
Securities so to be redeemed, except to the eptewided below, shall be void. Upon surrender of suich Security for redemption in
accordance with said notice, together with all Gmg if any, appertaining thereto maturing after Redemption Date, such Security shall be
paid by the Company at the Redemption Price, t@getlith any accrued interest and Additional Amountthe Redemption Datprovided,
howeverthat, except as otherwise provided in or pursuattis Indenture or the Bearer Securities of swhes, installments of interest on
Bearer Securities whose Stated Maturity is on mrpo the Redemption Date shall be payable onlynupresentation and surrender of Couj
for such interest (at an Office or Agency locatetsme the United States except as otherwise peadviidl Section 10.2), amqutovided, further,
that, except as otherwise specified in or purst@this Indenture or the Registered Securitiesuohsseries, installments of interest on
Registered Securities whose Stated Maturity isrgorior to the Redemption Date shall be payabl#néoHolders of such Securities, or one or
more Predecessor Securities, registered as stiich afose of business on the Regular Record Daggefbr according to their terms and the
provisions of Section 3.7.

If any Bearer Security surrendered for redemptiwallsiot be accompanied by all appurtenant Coupeetsiring after the Redemption
Date, such Security may be paid after deductingp filee Redemption Price an amount equal to thedawaunt of all such missing Coupons, or
the surrender of such missing Coupon or Couponshmayaived by the Company and the Trustee if therfurnished to them such security or
indemnity as they may require to save each of thethany Paying Agent harmless. If thereafter thielétoof such Security shall surrender to
the Trustee or any Paying Agent any such missingpGo in respect of which a
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deduction shall have been made from the Redemptime, such Holder shall be entitled to receiveaimunt so deductedrovided, however,
that any interest or Additional Amounts represertgdoupons shall be payable only upon presentatighsurrender of those Coupons at an
Office or Agency for such Security located outsidi¢he United States except as otherwise providegkiiction 10.2.

If any Security called for redemption shall notdaeepaid upon surrender thereof for redemptionptivecipal and any premium, until pa
shall bear interest from the Redemption Date atdbeprescribed therefor in the Security.

Section 11.7 Securities Redeemed in Pe

Any Registered Security which is to be redeemeg onpart shall be surrendered at any Office oriayefor such Security (with, if the
Company or the Trustee so requires, due endorsdmgent a written instrument of transfer in forntistactory to the Company and the Trus
duly executed by, the Holder thereof or his attgrdely authorized in writing) and the Company sleaiécute and the Trustee shall authent
and deliver to the Holder of such Security withseitvice charge, a new Registered Security or Sesuaf the same series, containing iden
terms and provisions, of any authorized denominad®requested by such Holder in aggregate prinaipaunt equal to and in exchange for
the unredeemed portion of the principal of the &igcso surrendered. If a Security in global foisrsd surrendered, the Company shall exe
and the Trustee shall authenticate and delivergédtS. Depositary or other Depositary for suchugigcin global form as shall be specified in
the Company Order with respect thereto to the €rjswithout service charge, a new Security in dlédran in a denomination equal to and in
exchange for the unredeemed portion of the primcipthe Security in global form so surrendered.

ARTICLE 12

SINKING F UNDS

Section 12.1 Applicability of Article.

The provisions of this Article shall be applicabbeany sinking fund for the retirement of Secustaf a series, except as otherwise
permitted or required in or pursuant to this Indeator any Security of such series issued purdoahis Indenture.

The minimum amount of any sinking fund payment jed for by the terms of Securities of any sergeldrein referred to as a
“mandatory sinking fund payment”, and any paymeandicess of such minimum amount provided for byténes of Securities of such series
is herein referred to as an “optional sinking fypayment”. If provided for by the terms of Secustia any series, the cash amount of any
sinking fund payment may be subject to reductioprasided in Section 12.2. Each sinking fund payhsiall be applied to the redemption of
Securities of any series as provided for by theseof Securities of such series and this Indenture.
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Section 12.2 Satisfaction of Sinking Fund Payments with Se@si

The Company may, in satisfaction of all or any pdrany sinking fund payment with respect to theuBities of any series to be made
pursuant to the terms of such Securities, accoragdny a written notice to the Trustee, (1) del@eitstanding Securities of such series (other
than any of such Securities previously called &atemption or any of such Securities in respectlatiwcash shall have been released to the
Company), together in the case of any Bearer Sexuof such series with all unmatured Coupons daipéng thereto, and (2) apply as a cr
Securities of such series which have been redeeittezt at the election of the Company pursuanhéaérms of such series of Securities or
through the application of permitted optional sivkfund payments pursuant to the terms of suchriesyprovidedthat such series of
Securities have not been previously so creditedh Securities shall be received and credited foh gurpose by the Trustee at the Redem,
Price specified in such Securities for redemptfoough operation of the sinking fund and the amadisich sinking fund payment shall be
reduced accordingly. If, as a result of the delvar credit of Securities of any series in liewcash payments pursuant to this Section 12.2, th
principal amount of Securities of such series todaeemed in order to satisfy the remaining sinkimgl payment shall be less than $100,000,
the Trustee need not call Securities of such s@egedemption, except upon Company Request, ackl sash payment shall be held by the
Trustee or a Paying Agent and applied to the naésteeding sinking fund paymeptovided, howevethat the Trustee or such Paying Agent
shall at the request of the Company from timerteetpay over and deliver to the Company any casmpayso being held by the Trustee or
such Paying Agent upon delivery by the CompanyéoTirustee of Securities of that series purchagadbCompany having an unpaid
principal amount equal to the cash payment reqdestbe released to the Company.

Section 12.3 Redemption of Securities for Sinking Fu

Not less than 75 days prior to each sinking funghpent date for any series of Securities, the Comshall deliver to the Trustee an
Officers’ Certificate specifying the amount of thext ensuing mandatory sinking fund payment fot sieaies pursuant to the terms of that
series, the portion thereof, if any, which is tosh¢isfied by payment of cash and the portion tfereany, which is to be satisfied by deliver
and crediting of Securities of that series purst@a@ection 12.2, and the optional amount, if doype added in cash to the next ensuing
mandatory sinking fund payment, and will also dalito the Trustee any Securities to be so creditednot theretofore delivered. If such
Officers’ Certificate shall specify an optional anmb to be added in cash to the next ensuing mandsitaking fund payment, the Company
shall thereupon be obligated to pay the amounethespecified. Not less than 60 days before each simking fund payment date the Trustee
shall select the Securities to be redeemed updnginking fund payment date in the manner specifigfection 11.3 and cause notice of the
redemption thereof to be given in the name of arttleaexpense of the Company in the manner provi&ection 11.4. Such notice having
been duly given, the redemption of such Securitfed| be made upon the terms and in the mannedsitatSections 11.6 and 11.7.
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ARTICLE 13
R EPAYMENT AT THE O PTION OF H OLDERS

Section 13.1 Applicability of Article.

Securities of any series which are repayable abpiien of the Holders thereof before their Sta#aturity shall be repaid in accordance
with the terms of the Securities of such serie® fpayment of any principal amount of Securitiespant to such option of the Holder to
require repayment of Securities before their Stdatlrity, for purposes of Section 3.9, shall npemte as a payment, redemption or
satisfaction of the indebtedness represented Hy Sacurities unless and until the Company, atgteoa, shall deliver or surrender the same to
the Trustee with a directive that such Securitiesdéncelled. Notwithstanding anything to the cagtcntained in this Section 13.1, in
connection with any repayment of Securities, then@any may arrange for the purchase of any Seaubiiean agreement with one or more
investment bankers or other purchasers to purchageSecurities by paying to the Holders of suatuBges on or before the close of busines:
on the repayment date an amount not less thareffayment price payable by the Company on repayofenuich Securities, and the obligation

of the Company to pay the repayment price of sumtufities shall be satisfied and discharged teegient such payment is so paid by such
purchasers.

ARTICLE 14
SECURITIES IN F OREIGN C URRENCIES

Section 14.1 Applicability of Article.

Whenever this Indenture provides for (i) any actignor the determination of any of the rightstdélders of Securities of any series in
which not all of such Securities are denominatetthénsame Currency, or (ii) any distribution to tais of Securities, in the absence of any
provision to the contrary in the form of Securifyamy particular series or pursuant to this Indemtr the Securities, any amount in respect of
any Security denominated in a Currency other thaliais shall be treated for any such action orithstion as that amount of Dollars that
could be obtained for such amount on such reasermsdslis of exchange and as of the record datergstiect to Registered Securities of such
series (if any) for such action, determinationights or distribution (or, if there shall be no &pgble record date, such other date reasonably
proximate to the date of such action, determinatiorights or distribution) as the Company may $fyea a written notice to the Trustee.

ARTICLE 15
M EETINGS OF H OLDERS OF S ECURITIES

Section 15.1 Purposes for Which Meetings May Be Calll
A meeting of Holders of Securities of any serieyia called at any time and from time to time parduo this Article to make, give or

take any request, demand, authorization, directiotice, consent, waiver or other Act provided g indenture to be made, given or taken by
Holders of Securities of such series.
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Section 15.2 Call, Notice and Place of Meetinc

(1) The Trustee may at any time call a meeting @ifldrs of Securities of any series for any purpezified in Section 15.1, to be
held at such time and at such place in the Boradidhanhattan, The City of New York, or, if Secuesi of such series have been issu
whole or in part as Bearer Securities, in Londomauch place outside the United States as thstd@ewshall determine. Notice of every
meeting of Holders of Securities of any seriegjragforth the time and the place of such meeting ia general terms the action propc
to be taken at such meeting, shall be given, imthaner provided in Section 1.6, not less thandImore than 180 days prior to the date
fixed for the meeting.

(2) In case at any time the Company (by or pursteaatBoard Resolution) or the Holders of at 1d&8t in principal amount of the
Outstanding Securities of any series shall haveasigd the Trustee to call a meeting of the Holde&ecurities of such series for any
purpose specified in Section 15.1, by written refjgetting forth in reasonable detail the actiasppsed to be taken at the meeting, and
the Trustee shall not have mailed notice of or nthddirst publication of the notice of such megtithin 21 days after receipt of such
request (whichever shall be required pursuant tti@e1.6) or shall not thereafter proceed to cdabeemeeting to be held as provided
herein, then the Company or the Holders of Seesribf such series in the amount above specifiettheasase may be, may determine the
time and the place in the Borough of Manhattan, Chy of New York, or, if Securities of such seri® to be issued as Bearer
Securities, in London for such meeting and maysiath meeting for such purposes by giving notieegbf as provided in clause (1) of
this Section.

Section 15.3 Persons Entitled to Vote at Meetin

To be entitled to vote at any meeting of HolderSeturities of any series, a Person shall be Hglder of one or more Outstanding

Securities of such series, or (2) a Person appbingean instrument in writing as proxy for a HolderHolders of one or more Outstanding
Securities of such series by such Holder or HoldEng only Persons who shall be entitled to beguresr to speak at any meeting of Holders
of Securities of any series shall be the Persofideghto vote at such meeting and their couns®},r@presentatives of the Trustee and its
counsel and any representatives of the Companytsndunsel.

Section 15.4 Quorum; Action

The Persons entitled to vote a majority in printgraount of the Outstanding Securities of a sesfed| constitute a quorum for any

meeting of Holders of Securities of such serieshtnabsence of a quorum within 30 minutes aftettithe appointed for any such meeting, the
meeting shall, if convened at the request of HaldérSecurities of such series, be dissolved. ynatiner case the meeting may be adjourne
a period of not less than 10 days as determingtidoghairman of the meeting prior to the adjournneéisuch meeting. In the absence of a
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qguorum at any reconvened meeting, such reconveeetimy may be further adjourned for a period ofles$ than 10 days as determined by
the chairman of the meeting prior to the adjournneéisuch reconvened meeting. Notice of the recnimgeof any adjourned meeting shall be
given as provided in Section 15.2(1), except thahsotice need be given only once not less thandays prior to the date on which the
meeting is scheduled to be reconvened. Noticeeofghonvening of an adjourned meeting shall stgteessly the percentage, as provided
above, of the principal amount of the Outstandiegugities of such series which shall constituteiargm.

Except as limited by the proviso to Section 9.3 @solution presented to a meeting or adjourneetimg duly reconvened at which a
qguorum is present as aforesaid may be adoptedbyrilye affirmative vote of the Holders of a majpiiit principal amount of the Outstanding
Securities of that serieprovided, howevethat, except as limited by the proviso to Sectidh @ny resolution with respect to any request,
demand, authorization, direction, notice, consematyer or other Act which this Indenture expregsigvides may be made, given or taken by
the Holders of a specified percentage, which is fean a majority, in principal amount of the Qaibsting Securities of a series may be adopte
at a meeting or an adjourned meeting duly recortvame at which a quorum is present as aforesattéonffirmative vote of the Holders of
such specified percentage in principal amount ef@utstanding Securities of such series.

Any resolution passed or decision taken at any imgef Holders of Securities of any series dulydhiel accordance with this Section
shall be binding on all the Holders of Securiti€such series and the Coupons appertaining thesttether or not such Holders were present
or represented at the meeting.

Section 15.5 Determination of Voting Rights; Conduct and Adjaaent of Meeting:s

(1) Notwithstanding any other provisions of thisiémture, the Trustee may make such reasonableatemd as it may deem
advisable for any meeting of Holders of Securitiésuch series in regard to proof of the holdingeturities of such series and of the
appointment of proxies and in regard to the appoémt and duties of inspectors of votes, the subomsnd examination of proxies,
certificates and other evidence of the right teyaind such other matters concerning the condubeaheeting as it shall deem
appropriate. Except as otherwise permitted or redudy any such regulations, the holding of Seimsrishall be proved in the manner
specified in Section 1.4 and the appointment of @ioxy shall be proved in the manner specifiedaént®n 1.4 or by having the signature
of the person executing the proxy witnessed orantaed by any trust company, bank or banker autbaihy Section 1.4 to certify to the
holding of Bearer Securities. Such regulations prayide that written instruments appointing proxiegjular on their face, may be
presumed valid and genuine without the proof spetih Section 1.4 or other proof.

(2) The Trustee shall, by an instrument in writingpoint a temporary chairman of the meeting, wriflee meeting shall have been
called by the Company or by Holders of Securiteg@vided in Section 15.2(2), in which case thenBany or the Holders of Securities
of the series calling the meeting, as the caselmaghall in like manner appoint a temporary chairmA permanent chairman and a
permanent secretary of the meeting shall be eldptadte of the Persons entitled to vote a majanitgrincipal amount of the
Outstanding Securities of such series represeitix aneeting.
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(3) At any meeting, each Holder of a Security aftsgeries or proxy shall be entitled to one votesfich $1,000 principal amount
of Securities of such series held or representedryprovided, howevethat no vote shall be cast or counted at any mgatinespect ¢
any Security challenged as not Outstanding andifoyethe chairman of the meeting to be not Outstapd he chairman of the meeting
shall have no right to vote, except as a Holdex 8&curity of such series or proxy.

(4) Any meeting of Holders of Securities of anyiesgiduly called pursuant to Section 15.2 at whicjuarum is present may be
adjourned from time to time by Persons entitleddte a majority in principal amount of the OutstangdSecurities of such series
represented at the meeting; and the meeting magldeas so adjourned without further notice.

Section 15.6 Counting Votes and Recording Action of Meetil

The vote upon any resolution submitted to any megetf Holders of Securities of any series shalbpevritten ballots on which shall be
subscribed the signatures of the Holders of Seesritf such series or of their representativesrbyypand the principal amounts and serial
numbers of the Outstanding Securities of such séwéd or represented by them. The permanent chaiohthe meeting shall appoint two
inspectors of votes who shall count all votes aasihe meeting for or against any resolution and atall make and file with the secretary of
the meeting their verified written reports in tigalte of all votes cast at the meeting. A recotdeast in triplicate, of the proceedings of each
meeting of Holders of Securities of any seriesldimbrepared by the secretary of the meeting ek tshall be attached to said record the
original reports of the inspectors of votes on aote by ballot taken thereat and affidavits by onenore persons having knowledge of the
facts setting forth a copy of the notice of the timgeand showing that said notice was given asigealin Section 15.2 and, if applicable,
Section 15.4. Each copy shall be signed and vérifiethe affidavits of the permanent chairman asuatetary of the meeting and one such cop
shall be delivered to the Company, and anothdrddtustee to be preserved by the Trustee, thex lathave attached thereto the ballots vote
at the meeting. Any record so signed and verifladlde conclusive evidence of the matters thestited.
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IN WITNESS WHEREOF, the parties hereto have catisisdndenture to be duly executed as of the dalyyaar first above written.

INDENTURE

WALGREEN CO.

By /s/ Wade D. Miquelon

Name: Wade D. Miquelo
Title: SVP and Chief Financial Offic:

By /s/ Mia H. Scholz

Name: Mia H. Schol
Title:  Vice President and Controll

WELLS FARGO BANK, NATIONAL ASSOCIATION
as Trustet

By /s/ Gregory S. Clarke

Name: Gregory S. Clark
Title:  Vice Presider




Exhibit 5.1

[Letterhead of Wachtell, Lipton, Rosen & Katz]

September 16, 2014

Walgreen Co.
108 Wilmot Road
Deerfield, Illinois 60015

Re: Registration Statement on Form S-3 for DebuBtes

Ladies and Gentlemen:

We have acted as special counsel to Walgreen @dlljris corporation (the “Company”), in conneai with the Registration Statement
on Form S-3 (the “Registration Statement”) to lbedfion the date hereof with the Securities and Bxgh Commission (the “SEC”) in
connection with the registration, pursuant to teeuities Act of 1933, as amended (including tHesand regulations thereunder, the “Act”),
that is automatically effective under the Act pansuto Rule 462(e) promulgated thereunder of aatarthinate amount of the Company’s
unsubordinated debt securities (the “Notes”). Tlte will be issued pursuant to the Indenture,cddateof July 17, 2008 (the “Indenture”),
between the Company and Wells Fargo Bank, Natideabciation, as trustee (the “Trustee”), filed abiBit 4.3 to the Registration Statement.

The prospectus that is part of the RegistratioteStant as supplemented in the future by variouplsugents to the prospectus (each, a
“Prospectus Supplement”) will provide for the issc@ and sale by the Company of the Notes.

In our capacity as special counsel to the Comparyhave examined and relied on originals or copétfied or otherwise identified to
our satisfaction of such documents, corporate o=;arertificates of the Company or public officiatsd other instruments as we have deemed
necessary or appropriate for the purposes of fhirsan letter. In such examination, we have assu(agthe authenticity of original documents
and the genuineness of all signatures; (b) theoronify to the originals of all documents submittedis as copies; (c) the truth, accuracy and
completeness of the information, representatiodsvearranties contained in the agreements, recdmsments, instruments and certificates
we have reviewed; (d) the Registration Statememt,zany amendments thereto (including post-effed@imendments), are effective under the
Act; (e) a Prospectus Supplement and related thaatdiled as a free writing prospectus (a “termest) will have been filed with the SEC
describing the Notes offered thereby; (f) all Notgl be issued and sold in compliance with apptlesfederal and state securities laws and in
the manner stated in the Registration Statementrandpplicable Prospectus Supplement(s); (g) iaitleé purchase, underwriting, agency or
similar agreement with respect to any Notes offéeed‘Underwriting Agreement” and together with theenture and the Notes, the
“Transaction Documents”) will have been duly authed and validly executed and delivered by theigathereto; and (h) any Notes that may
be issued will be issued in a form that compliethwthe Indenture, and any supplemental indentubetentered into in connection with the
issuance of such Notes will be manually signedoaintersigned, as the case may be, by



Walgreen Co.
September 16, 2014
Page 2

authorized officers of the Company and of the TeestWe have assumed that the terms of the Notesbeen duly authorized and created by
the Company, and that the terms of the Notes haga bstablished so as not to, and that the exacanio delivery by the parties thereto of the
documents pursuant to which the Notes are goveanddhe performance of such parties’ obligatiomsebinder, will not, breach, violate,
conflict with or constitute a default under (1) thrganizational documents of any party or any agesd or instrument to which any party
thereto is subject, (2) any law, rule or regulationvhich any party thereto is subject (exceptimglaws of the State of New York and the
federal securities laws of the United States of Acaeas such laws apply to the Company and theaction pursuant to which the Notes are
offered), (3) any judicial or regulatory order @adee of any governmental authority or (4) any eahsapproval, license, authorization or
validation of, or filing, recording or registratiavith any governmental authority. We also assunag dhthe time of issuance of the Notes the
Company is and will remain duly organized, validiisting and in good standing under the laws ofStae of lllinois and that the Company
will have duly authorized the issuance of the Naiied related matters. As to any facts materiahéoopinions expressed herein that we did no
independently establish or verify, we have reliad will rely upon statements and representatioraffafers and other representatives of the
Company and others.

We are members of the Bar of the State of New Yankl we have not considered, and we express nioms to, the laws of any
jurisdiction other than the laws of the State ofuN¥ork that a New York lawyer exercising customargfessional diligence would reasona
be expected to recognize as being applicable t€tmpany, the Transaction Documents or the traimsactoverned by the Transaction
Documents (the “Relevant Laws”). Without limitinget generality of the foregoing definition of Relavaaws, the term “Relevant Laws” does
not include any law, rule or regulation that is lggble to the Company or the Transaction Documentich transactions solely because sucl
law, rule or regulation is part of a regulatoryireg applicable to any party to any of the Transecibocuments or any of its affiliates due to
the specific assets or business of such partydr affiliate.

Insofar as the opinions expressed herein relade &me dependent upon matters governed by thedathe State of Illinois, we have
relied upon the opinion letter, dated the datedfexd Thomas J. Sabatino, Jr., Executive Vice idezg, General Counsel, Chief Administra
Officer and Corporate Secretary of the Companyctvieipinion letter is being filed as Exhibit 5.2th® Registration Statement.

Based upon the foregoing, and subject to the deatiibns set forth in this letter, we advise yoatthin our opinion, with respect to any
series of Notes to be offered by the Company putsioathe Registration Statement (the “Offered D&éturities”), when (a) the Registration
Statement, as finally amended (including all ne@gspost-effective amendments), has become efteatider the Act and the Indenture has
been qualified under the Trust Indenture Act of9,%8 amended; (b) an appropriate Prospectus Suppteand term sheet with respect to the
Offered Debt Securities has been prepared, detivend filed in compliance with the Act; (c) the émdure and any supplemental indenture in
respect of such Offered Debt Securities have bebnadithorized, executed and delivered by eaclyphereto; (d) the terms of the Offered
Debt Securities and of their issuance and sale baga duly established in conformity with 1



Walgreen Co.
September 16, 2014
Page 3

applicable Indenture and any supplemental inderttube entered into in connection with the issuafcich Offered Debt Securities; and
(e) the Offered Debt Securities have been dulyaizbd, executed and delivered against paymeriteogreedspon consideration therefor, -
Offered Debt Securities when issued and sold iom@ance with the Indenture, any supplemental inderto be entered into in connection v
the issuance of such Offered Debt Securities amdJtiderwriting Agreement, will be valid and bindiobligations of the Company,
enforceable against the Company in accordancethagih respective terms.

The opinion set forth above are subject to thecedfef (a) bankruptcy, insolvency, fraudulent corarece, reorganization, moratorium |
other similar laws relating to or affecting the @mwement of creditors’ rights generally; (b) gehequitable principles (whether considered in ¢
proceeding in equity or at law); (c) an implied enant of good faith and fair dealing; (d) provisaf law that require that a judgment for
money damages rendered by a court in the UnitedsSke expressed only in United States dollardinf@#ations by any governmental
authority that limit, delay or prohibit the makinfjpayments outside the United States; and (f) gdiyeapplicable laws that (1) provide for the
enforcement of oral waivers or modifications whammaterial change of position in reliance thereas dccurred or provide that a course of
performance may operate as a waiver, (2) limitavalability of a remedy under certain circumstanadere another remedy has been electec
(3) limit the enforceability of provisions releagirexculpating or exempting a party from, or reipgiindemnification of a party for, liability
for its own action or inaction, to the extent tleéi@n or inaction involves negligence, gross negiice, recklessness, willful misconduct or
unlawful conduct, (4) may, where less than all abatract may be unenforceable, limit the enfordaglof the balance of the contract to
circumstances in which the unenforceable portiamoisan essential part of the agreed-upon exchgdBgeay limit the enforceability of
provisions providing for compounded interest, imipgsncreased interest rates or late payment ceargen delinquency in payment or defaul
or providing for liquidated damages or for premiuongenalties upon acceleration, or (6) limit theiwer of rights under usury laws.
Furthermore, the manner in which any particulangsselating to the opinions would be treated in actyial court case would depend in part or
facts and circumstances particular to the casenautid also depend on how the court involved chosexercise the wide discretionary
authority generally available to it. We expressopion as to the effect of Section 210(p) of thedBrank Wall Street Reform and Consui
Protection Act.

We express no opinion as to whether, or the extewhich, the laws of any particular jurisdictioppdy to the subject matter hereof,
including, without limitation, the enforceabilityf the governing law provision contained in Notesd &meir governing documents.

This letter speaks only as of its date and is dedigt in accordance with the requirements of Ited(I6){5) of Regulation S-K under the
Act. We hereby consent to the filing of copieshi$§topinion letter as an exhibit to the Registrat8iatement and to the use of our name in the
prospectus forming a part of the Registration $tate under the caption “Legal Matters.” In givitngstconsent, we do not thereby admit that
we are within the category of persons whose coriseafjuired under Section 7 of the Act.
Very truly yours,

/sl Wachtell, Lipton, Rosen & Katz



Exhibit 5.2
[Walgreen Co. Letterhead]
September 16, 2014

Walgreen Co.
108 Wilmot Road
Deerfield, Illinois 60015

Re: Registration Statement on Form S-3 for DebuBtes

Ladies and Gentlemen:

| am Executive Vice President, General CounselefChdministrative Officer and Corporate Secretafy\algreen Co., an lllinois
corporation (the “Company”). | have acted as coltisthe Company in connection with the Registrat8atement on Form S-3 (the
“Registration Statement”) to be filed on the dagecof with the Securities and Exchange Commissia@onnection with the registration,
pursuant to the Securities Act of 1933, as ameffidetliding the rules and regulations thereunder,“&ct”), that is automatically effective
under the Act pursuant to Rule 462(e) promulgatedeunder of an indeterminate amount of the Conipamsubordinated debt securities (the
“Notes”). The Notes will be issued pursuant to ltinenture, dated as of July 17, 2008 (the “Indei)ubetween the Company and Wells Fe
Bank, National Association, as trustee, filed akiBix 4.3 to the Registration Statement.

| or attorneys under my direction have revieweddtiginals or copies certified or otherwise ideietifto my satisfaction of all such
corporate records of the Company and such oth&uments and other certificates of public officjadfficers and representatives of the
Company and such other persons, and | or attounegsr my direction have made such investigatioriawf as | have deemed appropriate as
basis for the opinion expressed below.

In rendering the opinion expressed below, | hageimed the authenticity of all documents submitteché or attorneys under my
direction as originals and the conformity to thigimrals of all documents submitted to me or attgsnender my direction as copies. In additi
| have assumed and have not verified the accumby factual matters of each document | or attasneyder my direction have reviewed.

Based upon the foregoing, and subject to the liioita, qualifications, exceptions and assumpti@igath herein, it is my opinion that
the Company has been duly incorporated and islyadiisting as a corporation in good standing urierlaws of the State of lllinois, and has
the corporate power to issue to the Na



The opinion set forth above is subject to (i) tifeets of bankruptcy, insolvency, fraudulent conaege, reorganization, moratorium and
other similar laws relating to or affecting cred#tarights generally, (ii) general equitable pripleis (whether considered in a proceeding in
equity or at law) and (iii) an implied covenantgufod faith and fair dealing.

In rendering the foregoing opinion, | have assumhed to the extent any documents referred to irfdhegoing opinion are governed by
the law of a jurisdiction other than the Statellifidis, such documents would be enforced as writtelo not express, or purport to express,
opinion with respect to the law of any jurisdictiotier than the State of lllinois. | assume nogdilbon to advise you or any other person, or tc
make any investigations, as to any legal developsnamfactual matters arising subsequent to the ldateof that might affect the statements
expressed herein.

In rendering its opinion, Wachtell, Lipton, Roserk&tz may rely upon this letter as to matters efldw of the State of lllinois addressed
herein as if this letter were addressed directlghém.

| hereby consent to the filing of this letter ashiext 5.2 to the Registration Statement, and toréference to my name under the heading
“Legal Matters” in the prospectus contained theriirgiving my consent, | do not thereby admit that in the category of persons whose
consent is required under Section 7 of the Acherrtiles and regulations of the Commission thereurikhe opinions expressed herein are
matters of professional judgment and are not asguee of result.
Very truly yours,

/s/ Thomas J. Sabatino, Jr.



Exhibit 12.1

Walgreen Co.
Computation of Historical Ratios of Earnings to Fixed Charges (a)
(in millions, except ratio data)

Fiscal Years Ended August 31 Ninénl\gggths

2009 2010 2011 2012 2013 May 31, 201

Income before income tax provision $3,16¢ $3,37: $4,29¢ $3,37¢ $3,89t $ 3,40
Add:

Minority interests — — — — 5 42

Fixed charge 99¢ 1,10¢ 1,21z 1,26( 1,38 1,031

Amortization of capitalized intere — — 5 6 7 4
Less:

Equity earning: — — — — (349 (482)

Capitalized interes (16) (12 (10 (9 (7 (4)

Earnings as define $4,14¢ $4,461 $5,501 $4,63% $4,93¢ $  3,99¢

Interest expense, net of capitalized inte $ 99 $ 9C $ 77 $ 949 $ 19 % 12:

Capitalized interes 1€ 12 10 9 7 4

Portions of rentals representative of the intefisstor 88¢ 99¢ 1,12t 1,157 1,18¢ 904

Fixed charges as defin $ 99€¢ $1,10C $1,217 $1,26C $1,38: $ 1,031

Ratio of earnings to fixed charg 4.1¢ 4.0¢ 4.54 3.6¢ 3.517 3.81

(&) For the purpose of computing these ratios,riegs” consist of earnings before income tax priovignd before adjustment for income or
loss from equity investees, interest, distributezbme of equity-method investees, and the portidémentals representative of the interest
factor. “Fixed charges” consist of interest expefvgeich includes amortization of capitalized dedsiiance costs), capitalized interest an
the portions of rentals representative of the agtfactor



Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference is Registration Statement on Form S-3 of our reptated October 18, 2013, relating to the
consolidated financial statements of Walgreen @d.Subsidiaries, and the effectiveness of Walgfe@erand Subsidiaries’ internal control
over financial reporting, appearing in the AnnuabBrt on Form 10-K of Walgreen Co. for the yeareshdugust 31, 2013 (which reports

(1) expresses an unqualified opinion on the codat#d financial statements for the fiscal year dnlegust 31, 2013 and includes an
explanatory paragraph indicating that our repobtised in part on the report of KPMG Audit Plc@ofependent registered public accounting
firm, with respect to the consolidated financiatstnents of Alliance Boots GmbH (which Walgreensoaats for using the equity method of
accounting on a three month lag) insofar as itesléo the amounts included for the Walgreens'tggnvestment and equity earnings in
Alliance Boots GmbH, on the basis of InternatioRi@lancial Reporting Standards as issued by thenati®nal Accounting Standards Board
of and for the ten months ended May 31, 2013 ahdxX@resses an unqualified opinion on the effeai@ss of internal control over financial
reporting).

We also consent to the reference to us under theitng “Experts” in the Prospectus, which is parthi§ Registration Statement.
/sl Deloitte & Touche LLP

Chicago, lllinois
September 15, 2014



Exhibit 23.2
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Alliance Boots GmbH:

We consent to the use of our report dated JulRQ03, with respect to the Group statement of firEmosition of Alliance Boots GmbH as of
May 31, 2013, and the related Group income statgr®oup statement of comprehensive income, Grtaterment of changes in equity and
Group statement of cash flows for the ten montks #imded, not included herein, which report appeatse August 31, 2013 annual report on
Form 10-K of Walgreen Co., incorporated hereinéfgrence and to the reference to our firm undeh#agling “Experts” in the prospectus.

Our qualified report dated July 10, 2013, containgxplanatory paragraph that states that thesenntonsolidated financial statements have
been prepared solely for the purpose of accourfitinglliance Boots GmbH as an equity method investethe consolidated financial
statements of Walgreen Co. as of and for the yeded August 31, 2013 and that no comparative fighimformation is presented.

/sl KPMG Audit Plc

London, United Kingdom
September 15, 2014



Exhibit 23.3
CONSENT OF INDEPENDENT AUDITORS

To the Board of Alliance Boots GmbH:

We consent to the use of our report dated May Q24 2with respect to the Group statements of firposition of Alliance Boots GmbH as
March 31, 2014 and 2013, and the related Groumirecstatements, Group statements of comprehensioeni, Group statements of changes
in equity and Group statements of cash flows faheaf the years in the three-year period ended Maig 2014, which report appears in the
Form 8-K of Walgreen Co. dated May 15, 2014, inooaped herein by reference and to the referenoarndirm under the heading “Expertist
the prospectus.

/s/ KPMG LLP

London, United Kingdom
September 15, 2014



Exhibit 25.1

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM T-1

STATEMENT OF ELIGIBILITY
UNDER THE TRUST INDENTURE ACT OF 1939
OF A CORPORATION DESIGNATED TO ACT AS TRUSTEE

[0 CHECK IF AN APPLICATION TO DETERMINE ELIGIBILITY OF A TRUSTEE
PURSUANTTO SECTION 305(b)(2)

WELLS FARGO BANK, NATIONAL ASSOCIATION

(Exact name of trustee as specified in its charter)

A National Banking Association 94-1347393
(Jurisdiction of incorporation or (I.LR.S. Employer
organization if not a U.S. national bank) Identification No.)

101 North Phillips Avenue
Sioux Falls, South Dakota 57104

(Address of principal executive offices (Zip code)

Wells Fargo & Company
Law Department, Trust Section
MAC N9305-175
Sixth Street and Marquette Avenue, 17 Floor
Minneapolis, Minnesota 55479

(612) 667-4608
(Name, address and telephone number of agent forrsece)

Walgreen Company
(Exact name of obligor as specified in its charter)

Delaware 36-192402&
(State or other jurisdiction of (I.R.S. Employer
incorporation or organization) Identification No.)



108 Wilmot Road
Deerfield, Illinois, 60015 60015

(Address of principal executive offices (Zip code)

Debt Securities
(Title of the indenture securities)




ltem 1.  General InformationFurnish the following information as to the trust

(&) Name and address of each examining or supervisithgrty to which it is subjec

Comptroller of the Currency
Treasury Department
Washington, D.C.

Federal Deposit Insurance Corporation
Washington, D.C.

Federal Reserve Bank of San Francisco
San Francisco, California 94120

(b)  Whether it is authorized to exercise corporatet fposvers.

The trustee is authorized to exercise corporatt frowers.

Item 2.  Affiliations with Obligor. If the obligor is an affiliate of the trustee, debke each such affiliatior

None with respect to the trustee.

No responses are included for Iten-14 of this Form T-1 because the obligor is nadéfiault as provided under Item 13.

Iltem 15. Foreign Truste. Not applicable

Iltem 16. List of Exhibits.List below all exhibits filed as a part of this &taent of Eligibility.

Exhibit 1
Exhibit 2

Exhibit 3

Exhibit 4
Exhibit 5
Exhibit 6
Exhibit 7

Exhibit 8
Exhibit 9

A copy of the Articles of Association of the trusteow in effect.?

A copy of the Comptroller of the Currency Certifieaf Corporate Existence for Wells Fargo Bank it
Association, dated June 27, 2012

A copy of the Comptroller of the Currency Certificen of Fiduciary Powers for Wells Fargo Bank, dagl
Association, dated December 21, 2011

Copy of By-laws of the trustee as now in effect.*
Not applicable
The consent of the trustee required by Sectiont®2if(the Act.

A copy of the latest report of condition of thediee published pursuant to law or the requiremanits supervising
or examining authority

Not applicable
Not applicable



* Incorporated by reference to the exhibit of thene number to the trustee’s Form T-1 filed as ekBibto the Form S-4 dated
December 30, 2005 of file number -130784.

** |ncorporated by reference to the exhibit of #@me number to the trustee’s Form T-1 filed askexBb to the Form S-3 dated January 23
2013 of file number 33-186155.

*** |ncorporated by reference to the exhibit of tbe@me number to the trustee’s Form T-1 filed asbéx®5 to the Form S-4 dated May 26,
2005 of file number 33-125274.



SIGNATURE

Pursuant to the requirements of the Trust Indenfteof 1939, as amended, the trustee, Wells FBagik, National Association, a national
banking association organized and existing undefatvs of the United States of America, has dulysed this statement of eligibility to be
signed on its behalf by the undersigned, theredatp authorized, all in the City of New York anca&t of New York on the 8th day of
September, 2014.

WELLS FARGO BANK, NATIONAL ASSOCIATION

/s/ Julius R. Zamora

Julius R. Zamor:
Vice Presiden



EXHIBIT 6
September 8, 2014

Securities and Exchange Commission
Washington, D.C. 20549
Gentlemen:

In accordance with Section 321(b) of the Trust fitdee Act of 1939, as amended, the undersignedii@ensents that reports of examination
of the undersigned made by Federal, State, Tagitar District authorities authorized to make ls@xamination may be furnished by such
authorities to the Securities and Exchange Comuonisgpon its request therefor.

Very truly yours,
WELLS FARGO BANK, NATIONAL ASSOCIATION
/s/ Julius R. Zamora

Julius R. Zamor:
Vice Presiden




Exhibit 7
Consolidated Report of Condition of

Wells Fargo Bank National Association
of 101 North Phillips Avenue, Sioux Falls, SD 57104
And Foreign and Domestic Subsidiaries,
at the close of business June 30, 2014, filed domance with 12 U.S.C. 8161 for National Banks.

Dollar Amount:

In Millions

ASSETS
Cash and balances due from depository instituti

Noninteres-bearing balances and currency and ¢ $ 20,18:

Interes-bearing balance 210,19:
Securities

Held-to-maturity securitie: 30,10¢

Available-for-sale securitie 212,69¢
Federal funds sold and securities purchased unpleements to rese

Federal funds sold in domestic offic 11¢€

Securities purchased under agreements to | 20,27¢
Loans and lease financing receivab

Loans and leases held for s 25,78¢

Loans and leases, net of unearned inc 784,42¢

LESS: Allowance for loan and lease los 11,34

Loans and leases, net of unearned income and ailtm 773,08

Trading Asset: 35,11
Premises and fixed assets (including capitalizedds, 7,50¢
Other real estate ownt 4,00z
Investments in unconsolidated subsidiaries andcéteal companie 76C
Direct and indirect investments in real estate wed 3
Intangible asset

Goodwill 21,62"

Other intangible asse 20,07¢

Other asset 55,28¢
Total asset $ 1,436,82
LIABILITIES

Deposits:

In domestic office: $ 1,033,62
Noninteres-bearing 283,80t
Interes-bearing 749,81:

In foreign offices, Edge and Agreement subsidiaiaesl IBF< 102,34!
Noninteres-bearing 74€
Interes-bearing 101,59¢

Federal funds purchased and securities sold umieements to repurchas
Federal funds purchased in domestic offi 14,477

Securities sold under agreements to repurc 15,681



Dollar Amount:

In Millions

Trading liabilities 14,38:
Other borrowed mone

(includes mortgage indebtedness and obligationsrucabitalized lease 65,797
Subordinated notes and debentt 19,86¢
Other liabilities 29,11:
Total liabilities $ 1,295,28
EQUITY CAPITAL
Perpetual preferred stock and related sur 0
Common stocl 51¢
Surplus (exclude all surplus related to prefertedlg 103,06(
Retained earning 33,44¢
Accumulated other comprehensive inca 4,36¢
Other equity capital componer 0
Total bank equity capit: 141,39.
Noncontrolling (minority) interests in consolidatsdbsidiarie: 147
Total equity capita 141 ,53¢
Total liabilities, and equity capiti $ 1,436,82

I, John R. Shrewsberry, EVP & CFO of the above-riabenk do hereby declare that this Report of Cardlias been prepared in
conformance with the instructions issued by theapate Federal regulatory authority and is trau¢hie best of my knowledge and belief.

John R. Shrewsbel
EVP & CFO

We, the undersigned directors, attest to the coress of this Report of Condition and declare ithads been examined by us and to the best
our knowledge and belief has been prepared in covdoce with the instructions issued by the appaterirederal regulatory authority and is
true and correct.

John Stump Directors
Timothy Sloar
Avid Modjtabai



