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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

POST-EFFECTIVE
AMENDMENT NO.1TO
FORM S-3

REGISTRATION STATEMENT

UNDER
THE SECURITIES ACT OF 1933

WALGREEN CO.

*And the additional Registrant listed below
(Exact name of registrant as specified in its chaetr)

lllinois 36-192402E
(State or Other Jurisdiction of (I.R.S. Employer
Incorporation or Organization) Identification Number)
108 Wilmot Road
Deerfield, lllinois 60015
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Thomas J. Sabatino, Jr.
Executive Vice President, Chief Legal and Administative Officer and Corporate Secretary
Walgreen Co.
108 Wilmot Road
Deerfield, lllinois 60015
Telephone: (847) 315-2500
(Name, address, including zip code, and telephoneimber, including area code, of agent for service)

Copiesto:
Andrew R. Brownstein
Benjamin M. Roth
Wachtell, Lipton, Rosen & Katz
51 West 52nd Street
New York, New York 10019

Joseph H. Greenberc
Mark L. Dosier
Walgreen Co.

104 Wilmot Road
Deerfield, lllinois 60015

Approximate date of commencement of proposed sale the public: From time to time after this Registration Statermsdomes effective.

If the only securities being registered on thisifare being offered pursuant to dividend or intereisivestment plans, please check the followirg bal

If any of the securities being registered on thisf are to be offered on a delayed or continuosslmursuant to Rule 415 under the Securities At883, other than
securities offered only in connection with dividemdinterest reinvestment plans, check the follgadox.

If this Form is filed to register additional sedi@$ for an offering pursuant to Rule 462(b) untther Securities Act, please check the following bod list the Securities Act
registration statement number of the earlier effeategistration statement for the same offeririg.

If this Form is a post-effective amendment filedguant to Rule 462(c) under the Securities Actcklibe following box and list the Securities Acgistration statement
number of the earlier effective registration stagatrfor the same offering[]

If this Form is a registration statement pursuar@Géneral Instruction I.D. or a post-effective adraent thereto that shall become effective upondilvith the Commission
pursuant to Rule 462(e) under the Securities Awrck the following box.

If this Form is a post-effective amendment to astegtion statement filed pursuant to General tedton 1.D. filed to register additional securitiesadditional classes of
securities pursuant to Rule 413(b) under the Sgesidct, check the following box

Indicate by check mark whether the registrantlazge accelerated filer, an accelerated filer, maccelerated filer, or a smaller reporting comp&wse the definitions of
“large accelerated filer,” “accelerated filer” atealler reporting company” in Rule 12b-2 of thecBange Act. (Check one):
Large accelerated file
Non-accelerated filer O (Do not check if a smaller reporting compa

Accelerated filer O
Smaller reporting compan O

CALCULATION OF REGISTRATION FEE

Proposed Proposed
Amount maximum maximum
Title of each class o to be offering price aggregate Amount of
securities to be registere( registered per share offering price registration fee
Debt Securitie: (D) (1) (D) (D)
Guarantees of Debt Securities

(1) Omitted pursuant to General Instruction II.E offdi-3. An indeterminate aggregate initial offering prind amount of Debt Securities are being regid@senay fron



time to time be offered at indeterminate pric

(2) In accordance with Rules 456(b) and 457(r) undeiSécurities Act of 1933, the registrant is deferpayment of all of the registration fee. In cartien with the securitie
offered hereby, the Registrant will p“pay-as-you-go registration fe¢’ in accordance with Rule 456(1

(3) Pursuant to Rule 457(n) under the Securitiets A additional fee is payable with respect togharantees. The guarantees are not traded seypafaie debt securities may
be guaranteed by the Registrant named on the obtee registration statement and/or the additiétegistrant named on the following pa
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EXPLANATORY NOTE

This Post-Effective Amendment No. 1 to the RegigiraStatement on Form S-3 (No. 333-198773) isdpéilad for the purpose of
adding Walgreens Boots Alliance, Inc. as an adddtioegistrant and modifying the description of sleeurities that may be offered hereby. Fo
ease of reading, this Amendment amends and restaté®egistration Stateme
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Walgreens
AT THE CORNER OF HAFTY & HEALTHY
Walgreen Co.

Walgreens Boots Alliance, Inc.

Debt Securities

Guarantees

Walgreen Co. and/or Walgreens Boots Alliance, inay, from time to time, in one or more series, offesell debt securities. The
obligations of Walgreen Co. or Walgreens Bootsahltie, Inc., as the case may be, under the dehitsmay be fully and unconditionally
guaranteed by the other company as describedsmpthspectus, and any additional guarantor ideqtifi an applicable prospectus supplen
The prospectus supplements may also add, updateage information contained in this prospectus.nvdg offer and sell these securities
from time to time in amounts, at prices and on tetihat will be determined at the time of the aggille offering. You should read this
prospectus and the applicable prospectus suppleaentell as the documents incorporated by referenthis prospectus and the applicable
prospectus supplement, carefully before you invest.

The securities may be offered and sold to or thnauwrgderwriters, dealers or agents as designatedtfroe to time, or directly to one or
more other purchasers or through a combinatiomcii snethods. See “Plan of Distribution.” If any endriters, dealers or agents are involved
in the sale of any of the securities, their naraes, any applicable purchase price, fee, commigsialiscount arrangements between or amon
them, will be set forth, or will be calculable frdime information set forth, in the applicable presis 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 prospecis 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 @emined if this
prospectus is truthful or complete. Any representabn to the contrary is a criminal offense.

The date of this prospectus is November 3, 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 securdigs related guarantees under this prospectu
in one or more offerings from time to time. Thiggpectus provides you with a general descriptiain@fdebt securities and related guarantee
we may offer. Each time we sell securities, we piithvide a prospectus supplement containing sgeiaifiormation about the terms of that
offering. The prospectus supplement may also goldiate or change information contained in this peofiss, and accordingly, to the extent
inconsistent, information in this prospectus isesspded by the information in the prospectus supgte. You should read both this prospectu:
and any prospectus supplement together with additioformation described under the heading “Whéva Can Find More Information”.

The prospectus supplement will describe: the texitise debt securities and related guaranteeseaff@my initial public offering price,
the price paid to us for the debt securities atated guarantees, the net proceeds to us, the mahdistribution and any underwriting
compensation and the other specific material tegtaged to the offering of these securities. Forerdetail on the terms of the debt securities
and related guarantees, you should read the exfilleitl with or incorporated by reference in ougistration statement of which this prospectu:
forms a part.

Unless the context otherwise requires, in this peotus, we use the terms the “Company”, “we”, “@sid “our” to refer, prior to the
completion of the reorganization (as defined beltwValgreen Co. and its consolidated subsidigvidéch does not include Alliance Boots
GmbH, or Alliance Boots) and, following the comjdet of the reorganization, to Walgreens Boots Altia, Inc. and its consolidated
subsidiaries. Unless the context otherwise reguiefsrences in this prospectus to Walgreen Caadgive effect to our proposed acquisition
of the remaining 55% interest in Alliance Bootsattised in our public filings incorporated by refece in this prospectus. References to
“securities” include any security that we mightl seider this prospectus or any prospectus supplerRefierences to “$” and “dollars” are to
United States dollars.

This prospectus contains summaries of certain pi@vs contained in key documents described inpitispectus. All of the summaries
are qualified in their entirety by the actual doants, 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 copidisasie documents as described below under “WhereCéouFind More Information”.

Because Walgreen Co. is a wkllewn seasoned issuer, as defined in Rule 405eo8#turities Act of 1933, as amended, or the Sées
Act, we may add to and offer additional securibgdiling a prospectus supplement with the SEGattime of the offer.

WHERE YOU CAN FIND MORE INFORMATION

We are required to file annual, quarterly and autrreports, proxy statements and other informatiih the SEC. You may read and c«
any reports, statements or other information weiith the SEC at the SEC'’s public reference roba0a F Street, N.E., Washington, D.C.
20549. Please call the SEC at 1-800-SEC-0330 fthduinformation on the public reference room. @limgs also are available to the public
on the Internet, through a database maintainetidopEC at http://www.sec.govn addition, reports, proxy statements and oithf@rmation
concerning us may be inspected at the officeseof\tw York Stock Exchange, 20 Broad Street, NewkYNew York 10005 or of the
NASDAQ Stock Market, One Liberty Plaza, 165 Broagiwdew York, New York, 1000¢
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Walgreen Co. and Walgreens Boots Alliance, Inedfia registration statement on Form S-3 to regigitrthe SEC the securities
described in this prospectus. This prospectusrisgbahat registration statement. As permitted3BC rules, this prospectus does not conta
the information contained in the registration stagat or the exhibits to the registration statem¥ou may refer to the registration statement
and accompanying exhibits for more information ahmuand our securities.

The SEC allows us to incorporate by referencetimodocument the information we file with the SH®is means that we can disclose
important information to you by referring you tdhet documents that we identify as part of this pecsus. The information incorporated by
reference is considered to be part of this prosgect

We incorporate by reference the documents listéolbe

1. Annual Report of Walgreen Co. on Form 10-K fuz fiscal year ended August 31, 2014, as amendédaebgmendment thereto on
Form 1(-K/A filed on November 3, 201

2. Current Reports of Walgreen Co. on Form 8-Kdfitem May 15, 2014, September 8, 2014, Septembe(ligl, September 26, 2014
and November 3, 201

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 doeisnoe 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 documarilishecome 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 exhibittht® documents, by writing or
telephoning us at the following address:

c/o Walgreen Co.

108 Wilmot Road
Deerfield, Illinois 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 badaive link to our website. Information containaa our website does not constitute a part of
this prospectus or any accompanying prospectudemmept (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.



Table of Contents

THE COMPANIES

Walgreen Co., together with its subsidiaries, omarthe largest drugstore chain in the United Stafth net sales of $76.4 billion in the
fiscal year ended August 31, 2014. We provide astamers with convenient, omni-channel accessiiswmer goods and services, pharmacy
and health and wellness services in communitiezssachmerica. We offer our products and servicesudin drugstores, as well as through
mail, by telephone and online.

We sell prescription and non-prescription drugsvall as general merchandise, including househelist convenience and fresh foods,
personal care, beauty care, photofinishing andyaddr pharmacy, health and wellness services dtectetail, specialty, infusion and
respiratory services, mail service, and convertang clinics. These services help improve healtbames for patients and manage costs for
payers including employers, managed care organirgthealth systems, pharmacy benefit managerthamqlblic sector. As of August 31,
2014, we operated 8,309 locations in 50 statedDisieict of Columbia, Puerto Rico and the U.S.g#ir Islands, including 8,207 drugstores. In
addition, our “Take Care Health Systems” subsidiary manager of in-store convenient care clinisa{thcare Clinics), with more than 400
locations throughout the United States.

Walgreens Boots Alliance, Inc., which we refer sovdalgreens Boots Alliance, is a newly formed coagion incorporated on
September 2, 2014 under the laws of Delaware aadlisect wholly owned subsidiary of Walgreen Co.date, Walgreens Boots Alliance has
not conducted any activities other than those emtido its formation, the registration of the s@@s contemplated hereby and matters related
thereto, other financing activities related to teéerganization and Step 2 acquisition, and theersttontemplated by the reorganization merge
agreement (described below). Walgreens Boots Aléasurrently has no material assets, operationsntees or cash flows. Immediately
following the completion of the reorganization, \§fi@ens Boots Alliance will be a holding company aaatordingly, its business is expected
to be operated through its direct and indirect afiieg subsidiaries and will initially consist ofetitombined assets and operations of Walgreer
Co. and Alliance Boots.

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 eguigthod 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 Walgreen Co. common
stock, subject to certain specified adjustment$asht in the Purchase and Option Agreement, orctieoption. On August 5, 2014, we
amended the Purchase and Option Agreement to perenixercise of the call option beginning on thete, and we, through an indirectly
wholly owned subsidiary to which Walgreen Co. poargly assigned its rights to the call option, eiserd the call option on August 5, 2014,
The closing of the Step 2 acquisition remains sathfethe satisfaction or waiver of certain coratis set forth in the Purchase and Option
Agreement.

In addition, and in connection with the Step 2 asitjon, on October 17, 2014, Walgreen Co. entémémlan Agreement and Plan of
Merger, or the reorganization merger agreemenénayamong Walgreen Co., Ontario Merger Sub, Inanerger sub, an lllinois corporation
and indirect wholly owned subsidiary of Walgreen,@md Walgreens Boots Alliance. The reorganizatn@nger agreement provides that
merger sub will merge with and into Walgreen Cdjol we refer to as the reorg merger, with Walgr€ensurviving the reorg merger as a
wholly owned subsidiary of Walgreens Boots Allianééthe effective time of the reorg merger, issaed outstanding shares of Walgreen Ca
common stock will be converted automatically irtte tight to receive

3



Table of Contents

shares of Walgreens Boots Alliance common stocla one-for-one basis. Walgreen Co. shareholdet®wii the same number of shares of
Walgreens Boots Alliance common stock as they ofwvalgreen Co. common stock immediately prior te tompletion of the reorg merger,
and, after taking into account the completion &f 8tep 2 acquisition pursuant to the Purchase gtidfOAgreement, such shares will repre
the same ownership percentage of Walgreens Bobtée as they would have of Walgreen Co. immetidtdlowing the completion of the
Step 2 acquisition without the reorg merger.

The closing of the reorg merger remains subjetiieécsatisfaction or waiver of certain conditionsfeeth in the reorganization merger
agreement, and will only occur if the Step 2 adgjois is completed immediately following the cloginf the reorganization. Walgreen Co. r
terminate the reorganization merger agreementyatiane, even after adoption by Walgreen Co.’s shalers, if the Walgreen Co. board of
directors determines to do so.

Additional information regarding each of the Steacgjuisition and the reorganization is includedun public filings incorporated by
reference in this prospectus.

Our principal executive offices are located at ¥08not Road, Deerfield, Illinois, 60015. Our telapte number is (847) 315-2500.

FORWARD-LOOKING STATEMENTS

This prospectus, including the documents incorgal@ty reference into this prospectus, includes dogwooking statements within the
meaning of Section 27A of the Securities Act andti®a 21E of the Securities Exchange Act of 19%amended (the “Exchange ActThese
forward-looking statements include all statemetiti@pthan statements of historical facts containddis prospectus, including statements
regarding our future financial position, businetsategy and the plans and objectives of managefoefiture 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-logkétatements.

These forward-looking statements are not guararmtefegure performance and involve risks, assunmgtiand uncertainties, known or
unknown to us, including, but not limited to, thatescribed in Item 1A “Risk Factors” of Walgreen.'€anost recent Annual Report on Form
10-K and subsequent Quarterly Reports on Form 1@3e described under the caption “Risk Factarshé Registration Statement on Form
S-4, as amended (No. 333-198768) filed by Walgr&srats Alliance, and in other documents that we dit furnish with the Securities and
Exchange Commission. Should one or more of the&s dr uncertainties materialize, or should undegiyassumptions prove incorrect, actual
results may vary materially from those indicatedwticipated by such forward-looking statementsu éce cautioned not to place undue
reliance on these forward-looking statements, whkjzdak only as of the date they are made. Exceapetextent required by law, we do not
undertake, and expressly disclaim, any duty omelbibn to update publicly any forward-looking statmt after the date the statement is made
whether as a result of new information, future ésechanges in assumptions or otherwise.

We use or incorporate by reference in this progpegata 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 suchnirafiion is not guaranteed. Similarly, we
believe that the surveys and market research wéhers have performed are reliable, but we havémependently verified this information.
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RATIO OF EARNINGS TO FIXED CHARGES

Our consolidated ratio of earnings to fixed charfge®ach of the last five fiscal years is settidselow. For the purpose of computing
these ratios, “earnings” consist of earnings befiaceme tax provision and before adjustment fooime or loss from equity investees, interest
distributed income of equity-method investees, thiedportions of rentals representative of the agefactor. “Fixed chargegbnsist of interes
expense (which includes amortization of capitalidetit issuance costs), capitalized interest angdht@ons of rentals representative of the
interest factor.

Fiscal Years Ended August 31
2014 2013 2012 2011 2010
Ratio of earnings to fixed charges 3.14 357 3.66 45/ 4.0¢

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 apptighe 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 SECURITIES

The following description briefly summarizes centéérms and provisions of the debt securities atated guarantees to which a
prospectus supplement may relate. We may issueséehtities or related guarantees from time to fimane or more series. Each time we
offer debt securities or related guarantees, thegactus supplement related to that offering veiatibe the applicable terms.

As required by United States federal law for alhtt® 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. Tistde 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

Unless otherwise specified in the applicable progmesupplement, debt securities of which Walgi@enis the issuer will be issued in
one or more series under an indenture between Baigto. and Wells Fargo Bank, National Associatartrustee (the “Walgreen Co.
Indenture”), and debt securities of which WalgreBosts Alliance, Inc. is the issuer will be issueane or more series under an indenture
between Walgreens Boots Alliance, Inc. and Wellgg@8ank, National Association, as trustee (the iykkens Boots Alliance Indenture”).
References in this section to the “indenture” réfethe Walgreen Co. Indenture or Walgreens Bodliarfce Indenture, as applicable.

This description does not describe every aspetttenfiebt securities and related guarantees. Weyangéo read the indenture governing
the debt securities because it, and not this desami defines your rights as a holder of debt sées. The indenture is filed as an exhibit to the
registration statement of which this prospectusfoa partThis description is not complete and is subjecata qualified in its entirety by
reference to, all of
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the provisions of the indenture covering the debusities, as described below, including definif@i some terms used in the indentiitee
indenture is subject to any amendments or supplentieat we may enter into from time to time, asy#ed under the indenture.

References to “we”, “us” and “our” in this sectioefer to Walgreens Boots Alliance, Inc., in theeca§debt securities issued by
Walgreens Boots Alliance, Inc., or Walgreen Cothia case of debt securities issued by WalgreenaSapplicable (and, in each case, not its
subsidiaries).

General

Unless otherwise provided in the applicable prosmesupplement, the debt securities will be oueansd, unsubordinated obligations.
As unsubordinated debt securities, they will ragiadly with all of our other unsecured and unsubwatéd 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 byk&ah Co. or Walgreens Boots Alliance, Inc.

The indenture sets forth the specific terms of sayes 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 arglating to that series.

The aggregate principal amount of debt securitieiglvmay be authenticated and delivered undemttheniture is unlimited. The debt
securities may be issued in one or more seriespidspectus supplement relating to a particulaesaf debt securities will describe the
specific terms of the series of debt securities@mdguarantees offered by that prospectus suppleamel this prospectus.

We may issue debt securities with terms differeminfthose of debt securities that may already Inees issued. All debt securities of
any one series need not be issued at the samatidheinless otherwise so provided, we may from tortene, without the consent of holders
of any series of debt securities, create and iaddéional debt securities, having the same temascanditions and with the same CUSIP, ISIN
and other identifying number as any series of deburities initially issued, in an unlimited aggaegyprincipal amount, except for issue date,
issue price and the first payment of interest thierény such additional debt securities issuedhis manner will be consolidated with and will
form a single series with the previously outstagdiebt securities of the applicable sersyidedthat any such additional debt securities tha
are not fungible with the applicable series of dadturities initially issued for U.S. federal inoetax purposes will have a separate CUSIP,
ISIN and other identifying number than the previgusitstanding debt securities of the applicablkéese

A series may be reopened for issuances of addititets securities of such series or to establiglhti@thal terms of such series of debt
securitiesprovided, howeverthat, pursuant to the Walgreens Boots Allianaehture, any additional debt securities that atdurgible with
the previously outstanding debt securities of fgliaable series for U.S. federal income tax puesosill have a separate CUSIP, ISIN and
other identifying number than the previously outsliag debt securities of the applicable series.
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There is no requirement that we issue debt seesiiiti the future under the same indenture, and &euse other indentures or
documentation, containing materially different ggdans in connection with future issues of othdstdsecurities.

Unless otherwise described in a prospectus supplierakating 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 seesritiat may be issued by us) or that would affolddrs of debt securities protection in the
event of a sudden and significant decline in oeditrquality or a takeover, recapitalization ortiigleveraged or similar transaction involving
our company. Accordingly, we could in the futuréegrinto transactions that could increase the amofimdebtedness outstanding at that time
or otherwise affect our capital structure or crediing. Reference is made to the prospectus sugpierelating to the particular series of debt
securities being offered for information about aeyetions from, modifications or additions to thvets of default described below or
covenants of Walgreen Co. in the Walgreen Co. Ihderor Walgreens Boots Alliance in the Walgreenst Alliance Indenture, including
any addition of a covenant or other provisions ffimg event risk or similar protection.

Global Securities

The debt securities of a series may be issued olendr in part in the form of one or more globabtisecurities that will be deposited
with, or on behalf of, a depositary identified hetprospectus supplement relating to that particdees.

Covenants Applicable to Debt Securities issued undéhe Walgreens Boots Alliance Indenture

The Walgreens Boots Alliance Indenture will conteémtain restrictive covenants that apply, or mggly to Walgreens Boots Alliance
and its Subsidiaries (as defined below). The conendescribed below under “Limitation on Liens,’iflitation on Sale and Leaseback
Transactions” and “Merger, Consolidation or Salés$ets” will not apply to a series of debt sedesiissued under the Walgreens Boots
Alliance Indenture unless we specifically so previd the applicable prospectus supplement. Insiision only, the terms “we,” “our,” “us
and “issuer” refer solely to Walgreens Boots Altaninc. and its successors (and not its subsédiari

Limitation on Liens

We agree that we will not, and will not permit a@Rgstricted Subsidiary (as defined below) to, craatir, issue, assume or guarantee
any indebtedness for borrowed money (“Debt”), sediy a Mortgage (as defined below) upon any Oper&troperty (as defined below)
owned by, or leased to, us or any of our Restri€glisidiaries, or upon shares of capital stockedtlissued by any Restricted Subsidiary and
owned by us or any Restricted Subsidiary, at theeslate of each applicable series of outstandibyyskcurities or thereafter acquired, witt
effectively providing concurrently that such outsting debt securities authenticated and deliverettuthe indenture (together with, if we so
determine, any other Debt of ours or any Restri&eldsidiary then existing or thereafter createdctviig not subordinate in right of payment to
such outstanding debt securities) are secured lgqural ratably with, or at our option, prior to sudebt so long as such Debt is so secured.

The foregoing restrictions will not apply to Delecsired by the following, and the Debt so securdidbsiexcluded from any computati
under the next succeeding paragraph below:

1. Mortgages on property existing at the time of tbguasition thereof

2. Mortgages on property of a corporation or otrdity existing at the time such corporation oresténtity is merged into or
consolidated with us or a Restricted Subsidiargtdhe time of a sale, lease or other dispositiche properties of such corporati
or other entity (or a division of such corporat
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or other entity) as an entirety or substantiallaasentirety to us or a Restricted Subsidiprgyvidedthat any such Mortgage does
not extend to any property owned by us or any Restt Subsidiary immediately prior to such mergensolidation, sale, lease or
disposition;

3. Mortgages on property of a corporation or otgity existing at the time such corporation oresténtity becomes a Restricted
Subsidiary;

4. Mortgages in favor of us or a Restricted Subsidi

Mortgages to secure all or part of the cost of &itijon, construction, development or improvemeinthe underlying property, or
secure Debt incurred to provide funds for any quatpose providedthat the commitment of the creditor to extend treslit secure
by any such Mortgage shall have been obtainedatet than 365 days after the later of (a) the cetignl of the acquisition,
construction, development or improvement of suaperty or (b) the placing in operation of such Enty;

6. Mortgages in favor of the United States or aayesthereof, or any department, agency or instntatiéy or political subdivision of
the United States or any state thereof, or in f@f@ny other country, or any department, agendpgirumentality or any political
subdivision thereof, to secure partial, progredsaace or other payments; &

7. Mortgages existing on the issue date of theiegiple series of outstanding debt securities oreattgnsion, renewal, replacement or
refunding of any Debt secured by a Mortgage exgstin the issue date of the applicable series aftanding debt securities or
referred to in clauses (1) to (3) or (Bypvidedthat the principal amount of Debt secured therefn/reot otherwise authorized by
clauses (1) to (3) or (5) shall not exceed thegypad amount of Debt, plus any premium or fee p#yaibconnection with any such
extension, renewal, replacement or refunding, sareel at the time of such extension, renewal, oepleent or refunding

Notwithstanding the restrictions described above and our Restricted Subsidiaries may create, jigsire, assume or guarantee Debt
secured by Mortgages without equally and ratabtyseg the outstanding debt securities authenticatel delivered under the indenture if, at
the time of such creation, incurrence, issuancjraption or guarantee, after giving effect theesid to the retirement of any Debt which is
concurrently being retired, the aggregate amouatldfuch Debt secured by Mortgages (other thaany) Debt secured by Mortgages permi
as described in clauses (1) through (7) of the idiately preceding paragraph and (i) any Debt ssttim compliance with the first paragraph
of this covenant) that would otherwise be subjedhese restrictions, together with all Attribueablebt (as defined below) with respect to Sal
and Leaseback Transactions (as defined below)r(tthe with respect to certain Sale and Leasebaakshctions that are permitted as
described in the second full paragraph under théara“—Limitation on Sale and Leaseback Transartidelow) does not exceed 15% of
Consolidated Net Tangible Assets (as defined below)

“ Board of Directors’ means our board of directors or any authorizedmittee thereof.

“ Consolidated Net Tangible Assétmeans, at any date, the total amount, as showor ogflected in our (or, if applicable at suchejat
our predecessor’'s) most recent consolidated balstmeet as at the end of our fiscal quarter endiignore than 135 days prior to such date, o
all assets of the Company and our consolidateddiabies on a consolidated basis in accordance uitired States generally accepted
accounting principles (giving pro forma effect twyaacquisition or disposition of assets of the Camypor any of our subsidiaries with fair
value in excess of $100,000,000 that has occuineg she end of such fiscal quarter as if such sdtipn or disposition had occurred on the
last day of such fiscal quarter), less (i) all emtrliabilities (due within one year) as shown anlsbalance sheet, except for current maturities
of longterm debt and of obligations under capital leagsnvestments in and advances to Unrestrictels&liaries and (iii) Intangible Asse

“ Domestic Subsidiarymeans any Subsidiary of ours that is not a For&gbsidiary.

“ Foreign Subsidiary means any Subsidiary of ours that is not organizeter the laws of the United States or any jurisalicwithin the
United States and any direct or indirect Subsidiaeyeof.
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“ Intangible AssetSmeans, at any date, the value, as shown on lectetl in our (or, if applicable at such date, pradecessor's) most
recent consolidated balance sheet as at the emdt discal quarter ending not more than 135 daiar po such date, of all trade names,
trademarks, licenses, patents, copyrights, semimds, goodwill and other like intangibles of then@pany and our consolidated subsidiarie
a consolidated basis in accordance with UniteceStgenerally accepted accounting principles (avidigipro forma effect to any acquisition
disposition of assets of the Company or any ofsulasidiaries with fair value in excess of $100,000,that has occurred since the end of suc
fiscal quarter as if such acquisition or dispositiad occurred on the last day of such fiscal guart

“ Mortgage” means, with respect to any property or assetsnaortgage, deed of trust, pledge, hypothecatissigament, security
interest, lien, encumbrance, or other securityrgeanent 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 any of the foregoing).

“ Operating Property means any real property or equipment locatediwithie United States and owned by, or leased tor asiy of our
Subsidiaries that has a net book value (after demuof accumulated depreciation) in excess of 1dd%onsolidated Net Tangible Assets.

“ Restricted Subsidiarymeans any Domestic Subsidiary other than an Wncésd Subsidiaryprovided, howeverthe Board of
Directors of the Company may declare any such Wncesd Subsidiary to be a Restricted Subsidiafgative as of the date such resolution is
adopted.

“ Subsidiary’ means any corporation or other entity of whicteaist a majority of the outstanding capital stockther equity interests
having by the terms thereof ordinary voting poveeeliect a majority of the directors, managers usteres of such corporation or other entity,
irrespective of whether or not at the time cagstatk or other equity securities of any other clarsslasses of such corporation or other entity
shall have or might have voting power by reasothefhappening of any contingency, is at the tinmectly or indirectly, owned or controlled
by us or by one or more of our Subsidiaries, ou®ynd one or more of our Subsidiaries.

“ Unrestricted Subsidiary means any Domestic Subsidiary designated as aestticted Subsidiary from time to time by our Bbaf
Directors;provided, however, that our Board of Directors (i) will not desigaats an Unrestricted Subsidiary any of our Doméitosidiaries
that owns any Operating Property or any capitalkstd a Restricted Subsidiary, (ii) will not contie the designation of any of our Domestic
Subsidiaries as an Unrestricted Subsidiary at iamg that such Domestic Subsidiary owns any Opagairoperty, and (iii) will not, nor will it
cause or permit any Restricted Subsidiary to, fearer otherwise dispose of any Operating Properggny Unrestricted Subsidiary (unless s
Unrestricted Subsidiary will in connection therdwiite redesignated as a Restricted Subsidiary angladge, mortgage, security interest or
other lien arising in connection with any Debt o€k Unrestricted Subsidiary so redesignated doesxtend to such Operating Property
(unless the existence of such pledge, mortgagarigemterest or other lien would otherwise berpited under the indenture)).

Limitation on Sale and Leaseback Transactions

We agree that we will not, and will not permit a@Rgstricted Subsidiary to, enter into any arrangeéméh any person providing for the
leasing by us or any Restricted Subsidiary of apgr@ting Property that has been or is to be sotthosferred by us or such Restricted
Subsidiary to such person with the intention ofrtgkback a lease of such property (a “Sale andélsssk Transaction”), unless the terms of
such sale or transfer have been determined by oardBof Directors to be fair and arm’s-length aitbes:

« within 180 days after the receipt of the pratsef the sale or transfer, we or any RestrictdasiBiiary apply an amount equal to the
greater of the net proceeds of the sale or tramsftre fair value of such Operating Property atttie of such sale or transfer to
either (or a combination of) (i) the prepaym
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or retirement (other than any mandatory prepayraergtirement of unsecured Debt) of Senior Fundettas defined below) or
(ii) the purchase, construction or developmenttbéocomparable property;

* we or such Restricted Subsidiary would be ketjtat the effective date of the sale or trangéemcur Debt secured by a Mortgage
on such Operating Property, in an amount at legasildo the Attributable Debt in respect of theeSahd Leaseback Transaction,
without equally and ratably securing the debt s@esrpursuant to the covenant described u“—Limitation on Lien” above.

The foregoing restriction in the paragraph aboveneit apply to any Sale and Leaseback Transagtjdor a term of not more than three
years including renewals or (ii) between us andsticted Subsidiary or between Restricted Sulrsédizprovidedthat the lessor is us or a
wholly owned Restricted Subsidiary.

“ Attributable Debt in respect of a Sale and Leaseback Transacti@nmet the time of determination, the amount tfreuminimum
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@ayments in our (or, if applicable at such,datepredecessor’s) most recent Annual
Report on Form 10-K preceding the date of detertitinaeflecting that calculation.

“ Funded Debt means Debt which matures more than one year fhendate 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 balana,sheuld have been so classified) of the persomfoch the determination is being made.
Funded Debt does not include (1) obligations cekptgsuant 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)alt for which money in the amount
necessary for the payment or redemption of such Beateposited in trust either at or before theuript date thereof.

“ Senior Funded Delltmeans all Funded Debt of ours or any person (@xe€anded Debt, the payment of which is subordihédethe
payment of the debt securities authenticated alideded under the indenture).

Merger, Consolidation or Sale of Assets

We covenant not to (1) consolidate or amalgamatie @imerge into any other person (whether or ffotadied with us) or convey,
transfer or lease our properties and assets astiaetg or substantially as an entirety to any otberson (whether or not affiliated with us) or
(2) permit any other person (whether or not at@éhwith us) to consolidate or amalgamate with erge into us, or convey, transfer or leas
properties and assets as an entirety or substgragahn entirety to us, unless (a) in the caqgé)oébove, the person formed by such
consolidation or amalgamation or into which we merged or the person which acquires by conveyantramsfer, or which leases, our
properties and assets as an entirety or substgraghn entirety is a person organized and exgjstivder the laws of the United States, any sta
thereof or the District of Columbia, and shall eegsly assume, by supplemental indenture satisfaittdorm to the trustee, executed by the
successor person and delivered to the trusteeuth@nd punctual payment of the principal of, arairgum, if any, and interest on, and
additional amounts, if any, with respect to altlod debt securities authenticated and delivereéitie indenture, and the performance of our
obligations under the indenture and the outstandety securities authenticated and delivered timeleuand shall provide for conversion or
exchange rights in accordance with the provisidrith@debt securities authenticated and deliveretbuthe indenture of any series that are
convertible or exchangeable into common stock leewsecurities; (b) immediately after giving
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effect to such transaction and treating any ind#ises which becomes an obligation of ours or aiBalpg as a result of such transaction as
having been incurred by us or such Subsidiaryeatithe of such transaction, no event of defauld, @m event which, after notice or lapse of
time, or both, would become an event of defauls, decurred and is continuing; and (c) we or thesssor person have delivered to the truste
an officers’ certificate and an opinion of counsglch satisfactory to the trustee and statingstiweth transaction and, if a supplemental
indenture is required in connection with such teatien, such supplemental indenture, comply with ¢ovenant and that all conditions
precedent in the indenture provided for relatinguoh transaction have been complied with.

Notwithstanding the foregoing, any conveyance,df@mor lease of assets between or among the Compéaigreens and their respec
subsidiaries shall not be prohibited under the ritwales.

Events of Default

Each of the following events will constitute an evef default under the applicable indenture wébpect to any series of debt securities
issued:

» default in the payment of any interest on aelgtdsecurity of such series, or any additional am®payable with respect thereto,
when interest or additional amounts become duegpagdble, and continuance of such default for aopest 30 days

» default in the payment of the principal of or amgmium on any debt security of such series, oradditional amounts payable w
respect thereto, when such principal, premium ohsadditional amounts become due and payable iatntiagurity, upon any
redemption, upon declaration of acceleration oewtise;

» default in the deposit of any sinking fund paymehen and as due by the terms of any debt securityah series; ¢

« default in the performance, or breach, of amyenant or warranty of ours contained in the indenfor the benefit of such series or
in the debt securities of such series (other themvanant or warranty a default in the performamrcthe breach of which is dealt
with elsewhere in the indenture or which is exggesgluded in the indenture solely for the benefia series of debt securities
other than such series), and continuance of suigluli®r breach for a period of 60 days after writhotice as provided in the
indenture;

» if any event of default as defined in any mageg, indenture or instrument under which there bwigsued, or by which there may
be secured or evidenced, any of our debt (includmgevent of default under any other series of deturities), whether such debt
now exists or is created or incurred in the futhia@pens and consists of default in the paymemtasé than, under the Walgreen
Co. Indenture, $100 million and, under the WalgseBoots Alliance Indenture, $200 million, in eaase, in principal amount of
such debt at its maturity (after giving effect ttyapplicable grace period) or results in more themler the Walgreen Co.
Indenture, $100 million and, under the WalgreenstBd\lliance Indenture, $200 million, in principahount, in each case, of such
debt becoming or being declared due and payabbe forithe date on which it would otherwise become dnd payablgyrovided,
however, that, if such default under such mortgage, indenor instrument is cured by us, or waived byhblgers of such debt, in
each case as may be permitted by such mortgagmtiné or instrument, then the event of defaultenrtide indenture caused by
such default will be deemed likewise to be curedaived;

» particular events in bankruptcy, insolvency or gamization of us; ¢

« any other event of default provided in or pursuarthe indenture with respect to debt securitiesunh series

11
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No event of default with respect to a particulaieseof 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 defaitlh respect to the debt securities of any setti¢seatime outstanding (other than an
event of default described in the sixth bullet adjoaccurs and is continuing, either the Trusteeholders of not less than 25% in principal
amount of the outstanding debt securities of secies may declare the principal amount of all @atding debt securities of such series, or
lesser amount as may be provided for in the dehirgees of such series, to be due and payable matedy, by a notice in writing to us (and to
the Trustee if given by the holders), and uponsurgh declaration such principal or such lesser anshall become immediately due and
payable.

If an event of default described in the sixth budlbove (relating to events in bankruptcy, insobyear reorganization of us) occurs, all
unpaid principal of and accrued interest on thetanding debt securities of that series (or suséeleamount as may be provided for in the
securities of such series) shigkbo factobecome and be immediately due and payable withoutiaclaration or other act on the part of the
Trustee or any holder of any debt security of seates.

At any time after a declaration of accelerationhwispect to the debt securities of any seriesadenand before a judgment or decree for
payment of the money due is obtained by the Trusteg subject to particular other provisions ofitidenture, the holders of not less than a
majority in principal amount of the outstanding tsécurities of such series, by written noticeg@nd the Trustee, may, under some
circumstances, rescind and annul such declaratidnta consequences.

Within 90 days after the occurrence of any defantter the indenture with respect to the debt seesiof any series, the Trustee shall
deliver to all holders of debt securities of sueliess notice of such default hereunder actuallynto a responsible officer of the Trustee,
unless such default shall have been cured or wapregided, howevethat, except in the case of a default in the payrokthe principal of (c
premium, if any), or interest, if any, on, or adéulital amounts or any sinking fund or purchase funstallment with respect to, any debt sect
of such series, the Trustee shall be protectedthhwaiding such notice if and so long as the Trastegood faith determines that the
withholding of such notice is in the best intereisthe holders of debt securities of such seried;povided, furtherthat in the case of any
default of the character specified in the fourtlidilof the first paragraph above with respectebtdsecurities of such series, no such notice to
holders shall be given until at least 60 days dfteroccurrence thereof. For the purpose of thiagraph, the term “default” means any event
which is, or after notice or lapse of time or batbuld become, an event of default with respecteot decurities of such series.

Governing Law
The Walgreen Co. Indenture and the debt securiiseged thereunder will be governed by, and condtamel enforced in accordance w
the laws of the State of New York applicable toesgnents made or instruments entered into andcimese, performed in said state.

The Walgreens Boots Alliance Indenture and the debtirities issued thereunder will be governedahy, construed in accordance with,
the laws of the State of New York.

The Trustee

The Trustee under each of the Walgreen Co. Indersnd the Walgreens Boots Alliance Indenture isls\redrgo Bank, National
Association (the “Trustee”).
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Guarantees of Debt Securities

Walgreen Co. may fully and unconditionally guarantiee debt securities of Walgreens Boots Alliafide particular terms of Walgreen
Co.’s guarantees, if any, of a particular issuevalgreens Boots Alliance debt securities will beat#ed in the related prospectus supplemen
Any guarantees of Walgreens Boots Alliance debasiges will be governed by, and construed in adaoce with, the laws of the State of N
York.

Walgreens Boots Alliance may fully and unconditibphguarantee the debt securities of Walgreen G particular terms of Walgreens
Boots Alliance’s guarantees, if any, of a particisaue of Walgreen Co. debt securities will becdbgd in the related prospectus supplement.
Any guarantees of Walgreen Co. debt securitiesheiljoverned by, and construed in accordance thighaws of the State of New York.

At the time of an offering and sale of Walgreen @oWalgreens Boots Alliance debt securities, ph@spectus together with the
accompanying prospectus supplement will describarthterial terms of the guarantees, if any, oMiledgreen Co. or Walgreens Boots
Alliance debt securities being offered.

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. Thiieable prospectus supplement will contain thenteof the transaction, name or names of
any underwriters, dealers, agents and the respemtiounts 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 distoAny 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 determinethatitme 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#ties 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 ntoagsactions, 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 toaiartonditions precedent and the underwritersivélbbligated to purchase all such securities
any are purchased.

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
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principal to facilitate the transaction or in cressin which the same broker or dealer acts ast agelmoth sides of the trade. Any such dealer
may be deemed to be an underwriter, as such tedefiised in the Securities Act, of the securitieofered and sold.

Offers to purchase securities may be solicitedctliydy us and the sale thereof may be made byrastty 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 supgla, we may authorize agents and underwriterslicitsoffers by certain institutions 1
purchase securities from us or at the public affgprice set forth in the applicable prospectuplment 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 entitlelburelevant agreements with us to indemnificabiprus 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 contributiorlivbe described in the applicable
prospectus supplement.

Underwriters, broker-dealers or agents may receivepensation in the form of commissions, discoontsoncessions from us.
Underwriters, broker-dealers or agents may alseiveaccompensation from the purchasers of secuftieghom they act as agents or to whom
they sell as principals, or both. Compensatioroasparticular underwriter, brokeealer or agent might be in excess of customaryntigsion:
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 maytdte&ist any series of securities on an
exchange, but, unless otherwise specified in tipficgible prospectus supplement, we shall not bigateld to do so. No assurance can be give
as to the liquidity of the trading market for arfytloe securities.

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

Any underwriter may engage in overallotment, staioif) transactions, short covering transactions@amhlty 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 underlgaayrity 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 concessiomfia dealer when the securities originally soldh®ydealer are purchased in a covering
transaction to cover short positions. Those a@iwinay cause the price of the securities to bednithan it would otherwise be. If commenced
the underwriters may discontinue any of the adéigiait any time. An underwriter may carry out theeaasactions on a stock exchange, in the
over-the-counter market or otherwise.

The place and time of delivery for securities \w#l 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 and related
guarantees to be issued by us will be passed uparsfby Wachtell, Lipton, Rosen & Katz, New YoNew York, and certain legal matters
relating to the law of the State of lllinois wilklpassed upon for us by Thomas J. Sabatino, Jr5xa@cutive Vice President, Chief Legal and
Administrative Officer and Corporate Secretary. Babatino beneficially owns, or has rights to aeunder our employee benefit plans, less
than one percent of Walgreen Co.’s common stock. irderwriters, dealers or agents will be advidealiaithe validity of the securities and
other legal matters by their own counsel, whicH & 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, 2014 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, 2014 and
includes an explanatory paragraph indicating theit treport is based in part on the report of KPM@®, 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 Standardar8oas of May 31, 2014 and 2013, and for the gaded May 31, 2014 and ten months
ended May 31, 2013 and (2) expresses an unquatifisadon on the effectiveness of internal contredofinancial reporting). Such
consolidated financial statements have been sopocated in reliance upon the reports of such figiwen upon their authority as experts in
accounting and auditing.

The consolidated financial statements of Alliano®® GmbH as of March 31, 2014 and 2013, and foh e&the years in the three-year
period ended March 31, 2014, have been incorporatdds prospectus by reference from the Walgi@enCurrent Report on Form 8-K filed
May 15, 2014, in reliance upon the report of KPMI@L. independent auditors, which is incorporateaimely reference, and upon the
authority of such firm as experts in accounting auaditing.
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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 beligvbe in, or not opposed to, the best interesthetorporationprovidedthat 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, suitpooceedingprovidedthat 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 Walgreen Co. provide that Walgreen shall, in the case of persons who are or weeztdirs or officers of Walgreen
Co., and may, as to other persons, indemnify tdutest extent permitted by law any person who wais a party, or is threatened to be made
a party, to any threatened, pending or completédracsuit or proceeding, whether civil, criminatiministrative or investigative and any
appeal thereof, by reason of the fact that he elishwas or agreed to become a director or ofi€&algreen Co. or is or was serving at the
request of Walgreen Co. as a director, officer, leyge, trustee, fiduciary or agent of another coapon, partnership, joint venture, trust or
other enterprise. This provision is applicablelt@apenses (including attorneyfges and other expenses of litigation), judgmdines, ERISA
excise taxes or penalties and amounts paid iressttht 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 Walgreen Co. in advanc
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 Walgreen Co.’s Articles of Incorpation, as amended and restated, provides thairdetars of Walgreen Co. shall not be
liable to Walgreen Co. or to the shareholders ofgiéen Co. for monetary damages for breach of fatyauties as a director, other than
liability (i) for any breach of the director’s dutf loyalty to Walgreen Co. or the shareholderS\vaigreen Co., (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 ungednataw, agreement, vote of shareholders or disgsgted directors or otherwise, and a
corporation may maintain insurance on behalf of penson who is or was a director, officer, emplogeagent against liabilities for which
indemnification is not expressly provided by th&€8 The directors and officers of Walgreen Co.iaseired under a directors and officers
liability insurance policy maintained by Walgreen.C

Section 145 of Title 8 of the Delaware General ©oation Law (the “DGCL") empowers a corporationthim certain limitations, to
indemnify any person against expenses (includitayregys’ fees), judgments, fines and amounts pagkttlement and reasonably incurred by
such person in connection with any suit or proaegtid which such person is a party by reason ofabethat such person is or was a director,
officer, employee or agent of the corporation asrisvas serving at the request of the corporatsoa director, officer, employee or agent of
another corporation, partnership, joint ventunesttior other enterprise, as long as such persed &tgood faith and in a manner such person
reasonably believed to be in or not opposed td#st interests of the corporation. With respeetrip criminal proceedings, such person must
have had no reasonable cause to believe that hisraronduct was unlawful.

In the case of a proceeding by or in the rightef¢orporation to procure a judgment in its favery, a stockholder derivative suit), a
corporation may indemnify an officer, director, doyge or agent if such person acted in good faithia a manner such person reasonably
believed to be in or not opposed to the best istsref the corporatiomgrovided, howeverthat no person adjudged to be liable to the
corporation may be indemnified unless, and onlghextent that, the Delaware Court of Chancethercourt in which such action or suit v
brought determines upon application that, despieatdjudication of liability, in view of all therciumstances of the case, such person is fairly
and reasonably entitled to indemnity for such espsrwhich such court deems proper. A directorceffiemployee or agent who is successful
on the merits or otherwise, in defense of any prdo® subject to the DGCL'’s indemnification proweiss must be indemnified by the
corporation for reasonable expenses incurred thereiluding attorneys’ fees.

As permitted by the DGCL, the Walgreens Boots Atia Certificate of Incorporation includes a prawsthat eliminates the personal
liability of Walgreens Boots Alliance’s directorgrfmonetary damages for breach of fiduciary dutg dgector, except for liability (1) for any
breach of the director’s duty of loyalty to Walgnse
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Boots Alliance or its stockholders, (2) for actanissions not in good faith or that involve inientl misconduct or a knowing violation of
law, (3) under section 174 of the DGCL or (4) faydransaction from which the director derived mapioper personal benefit.

As a result of this provision, Walgreens Boots @iite’s ability or that of Walgreens Boots Alliarestockholders to successfully
prosecute an action against a director for bredliscor her duty of care is limited. However, thivision does not affect the availability of
equitable remedies such as an injunction or rascisgmsed upon a director’s breach of his or héy dficare. The SEC has taken the position
that this provision will have no effect on claintssang under the federal securities laws.

In addition, the Walgreens Boots Alliance Certifecaf Incorporation provides for mandatory indenwaifion rights, subject to limited
exceptions, to any director, officer or certainestpersons who (because of the fact that he cisshalgreens Boots Alliance’s director or
officer) is involved in a legal proceeding of argture. These indemnification rights include reingament for expenses incurred by Walgreen
Boots Alliance’s directors, officers or certain etlpersons in advance of the final disposition pfaceeding according to applicable law.

Walgreens Boots Alliance also provides insuranomfcommercial carriers against some liabilitiesiied by Walgreens Boots
Alliance’s directors and officers.

The foregoing summaries are subject to the competeof the IBCA, the DGCL, Walgreen Co.’s Amendad Restated Articles of
Incorporation and By-laws, and Walgreens Bootsafiltie’s Certificate of Incorporation and By-laws and qualified in their entirety by
reference thereto.

Any underwriting agreements that the registrantg exder into will likely provide for the indemnifidion of the registrants, their
controlling persons, their directors and certaitheir officers by the underwriters against certabilities, including liabilities under the
Securities Act of 1933.

Iltem 16. Exhibits

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

ltem 17.  Undertakings
The undersigned registrants hereby undertake:

(1) Tofile, during any period in which offers or sab® being made, a p-effective amendment to this registration staterr
(i) toinclude any prospectus required by Section 1B(&f 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 thed¢ming, any increase or decrease in the volunseairities offered (if the total
dollar value of securities offered would not excéeat which was registered) and any deviation fthenlow 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, tienges in volume and price represent no more ti#¥@change in the maximum
aggregate offering price set forth in *Calculation of Registration F” table in the effective registration statems
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(@)

3)

(4)

()

(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 thiggtegtion statemen

provided, howeverthat paragraphs (1)(i), (1)(ii) and (1)(iii) dotrapply if the information required to be includeda post-effective
amendment by those paragraphs is contained indderieports filed with or furnished to the Commissby the registrants 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 pursuarRtte 424(b) that is part of the registration statat.

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 therezs 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 undlee Securities Act of 1933 to any purcha

(i) each prospectus filed by the registrants purst@mRule 424(b)(3) shall be deemed to be pathefegistration 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 praimg 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 aeffeestive date of the registration statement natato 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 ireratpd or deemed incorporated by reference intoaistration statement or
prospectus that is part of the registration statéml, 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 liabildf/the registrants under the Securities Act of 1888ny purchaser in the initial distribution
of the securities, each undersigned registrantrtigkies that in a primary offering of securitiestoé undersigned registrants pursuant to
this registration statement, regardless of the mmdting method used to sell the securities toghechaser, if the securities are offered or
sold to such purchaser by means of any of theviatig communications, such undersigned registralitogia seller to the purchaser and
will be considered to offer or sell such securiteesuch purchase

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

(i) any free writing prospectus relating to théeving prepared by or on behalf of an undersigmreggstrant or used or referred to by an
undersigned registrar

(iii) the portion of any other free writing prosyes relating to the offering containing materigbmmation about an undersigned
registrant or its securities provided by or on lieban undersigned registrant; a

(iv) any other communication that is an offer in theenffg made by an undersigned registrant to thehaser

-4



Table of Contents

(6)

(7)

(8)

That, for purposes of determining any liabilitlyder the Securities Act of 1933, each filinghs# 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 registrstid@ment relating to the securities offered timgrend the offering of such securities at
that time shall be deemed to be the inbona fideoffering thereof

Insofar as indemnification for liabilities aing under the Securities Act of 1933 may be pesditb directors, officers or persons
controlling each registrant, each registrant hanheformed that in the opinion of the Securitiad &xchange Commission such
indemnification is against public policy as expegbi the Securities Act of 1933 and is therefareniorceable. In the event that a claim
for indemnification against such liabilities (othtban the payment by the registrants of expensesned or paid by a director, officer, or
controlling person of the registrants in the susfidslefense of any action, suit or proceedingisiserted by such director, officer or
controlling person in connection with the secusitieing registered, that registrant will, unlesthimopinion of its counsel the matter has
been settled by controlling precedent, submit towrt of appropriate jurisdiction the question wWieetsuch 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 detering 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 post-effective amendment to #ggstration statement to be signed on its
behalf by the undersigned, thereunto duly authdrirethe Village of Deerfield, State of Illinoien this 3rd day of November, 2014.

WALGREEN CO.

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

Pursuant to the requirements of the SecuritiesoA&B33, this post-effective amendment to thisstgtion statement has been signed by
the following persons in the capacities indicatadhis 3rd day of November, 2014.

s/ Gregory D. Wasson

/sl Timothy R. McLevish

Gregory D. Wasson

President, Chief Executive Officer and Director

(Principal Executive Officer

/s/ Theodore J. Heidloff

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

*

Theodore J. Heidloff

Divisional Vice President, Accounting and Controlle

(Principal Accounting Officer

*

James A. Skinner
Chairman of the Board and Director

*

Janice M. Babiak, Directc

*

David J. Brailer, Directo

*

Steven A. Davis, Directc

*

William C. Foote, Directo

*

Mark P. Frissora, Directc

*

Ginger L. Graham, Directc

*

Alan G. McNally, Directol

*

Dominic P. Murphy, Directo

*

Stefano Pessina, Direct

*

Barry Rosenstein, Directt

*

Nancy M. Schlichting, Directc

* By: /s/ Timothy R. McLevist

Timothy R. McLevish
Attorney-in-fact
November 3rd, 201

Alejandro Silva, Directo
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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 post-effective amendment to #ggstration statement to be signed on its
behalf by the undersigned, thereunto duly authdrirethe Village of Deerfield, State of Illinoien this 3rd day of November, 2014.

WALGREENS BOOTS ALLIANCE, INC

By: /s/ Timothy R. McLevish
Timothy R. McLevisk
Vice President and Treasu

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 SecuritiesoA&B33, this post-effective amendment to thisstgtion statement has been signed by
the following persons in the capacities indicatadhds 3rd day of November, 2014.

s/ Gregory D. Wasson /sl Timothy R. McLevish
Gregory D. Wasson Timothy R. McLevish
Director and President Director, Vice President and Treasurer
(Principal Executive Officer (Principal Financial Officer
/s/ Theodore J. Heidloff /s/ Thomas J. Sabatino, Jr.
Theodore J. Heidloff Thomas J. Sabatino, Jr.
Vice President and Assistant Treasurer Director

(Principal Accounting Officer
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Exhibit
Number

1.1*
21

2.2

2.3

4.1t
4.2
4.3*
4.4
5.1
5.2
12.1

23.1
23.2
23.3
23.4
235
241t
24.2

25.1%
25.2

INDEX TO EXHIBITS

Description of Exhibit

Form of Underwriting Agreement relating to the si@s

Purchase and Option Agreement, dated June 18, Bg§Xhd among Walgreen Co., Alliance Boots GmbHABdAcquisitions
Holdings Limited, filed with the SEC on June 1912(s Exhibit 2.1 to Walgreen Co.’s Current Reporform 8-K (File No.
1-00604), and incorporated by reference hel

Reorganization Plan and Agreement of Merger, d@etber 17, 2014, by and among Walgreen Co., Walgr&oots
Alliance, Inc. and Ontario Merger Sub, Inc., filwith the SEC on October 20, 2014 as Exhibit 2.8/igreen Co.’s Annual
Report on Form 1-K (File No. 1-00604), and incorporated by reference hel

Amendment No. 1, dated August 5, 2014, to the Rasetand Option Agreement and Walgreen Co. Shamisoddyreement, t
and among Walgreen Co., Alliance Boots GmbH, AB disiions Holdings Limited, Walgreen Scotland Inwesents LP, KKR
Sprint (European Il) Limited, KKR Sprint (2006) Lirad and KKR Sprint (KPE) Limited, Alliance SantérHcipations S.A.,
Stefano Pessina and Kohlberg Kravis Roberts & CB., lfiled with the SEC on August 6, 2014 as Exti?hl to Walgreen Ca’
Current Report on Forrmr-K (File No. 1-00604), and incorporated by reference hel

Indenture, dated as of July 17, 2008, between WalgCo. and Wells Fargo Bank, National Associatisrustee
Form of Indenture between Walgreens Boots Alliamee, and Wells Fargo Bank, National Associal, as trustee
Form of Debt Securities and Guarantees of Walg@e!

Form of Debt Securities and Guarantees of Walgr8eass Alliance, Inc

Opinion of Wachtell, Lipton, Rosen & Ka

Opinion of Thomas J. Sabatino,

Statement regarding computation of ratio of eamitogfixed charges, filed with the SEC on Octob&r2014 as Exhibit 12 to
Walgreen Cc¢'s Annual Report on Form -K (File No. 1:00604), and incorporated by reference hel

Consent of Deloitte & Touche LL

Consent of KPMG LLF

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 directofdNalgreen Cao

Power of Attorney of certain officers and directofdNalgreens Boots Alliance, Inc. (included on signature page of this
registration statemen

Form of T-1 Statement of Eligibility of Trustee (with Walgre€o. as issue

Form of T-1 Statement of Eligibility of Trustee (with WalgreeBoots Alliance, Inc. as issut

* To be filed by amendment or as an exhibit to ar€ut Report on Form 8-K to be incorporated bynmefiee herein in connection with an
offering of securities
T Previously filed.
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Exhibit 4.2
WALGREENS BOOTS ALLIANCE, INC.
as Issuer
to
WELLS FARGO BANK, NATIONAL ASSOCIATION,

as Trustee

INDENTURE

Dated as of

Debt Securitie:



Reconciliation and tie between
Trust Indenture Act of 1939 (the “Trust Indenturet’
and Indenture

Trust Indenture

Act Sectior Indenture Sectic
§310(a)(1, 6.7
(@)(2) 6.7
(@) 6.7
(b) 6.8
8312(a) 7.1
(b) 7.2
(c) 7.2
§313(a) 7.3
(b)(2) 7.3
(c) 7.3
(d) 7.3
8314(a)(1), (2), (3 7.4
(@)@4) 10.9(1
(©)(2) 1.2
(©)(2) 1.2
(©)((3) 4.2(4)(a) and 4.2(5) second to last parag
(e) 1.2
U] 1.2
8315(a) 6.1
(b) 6.2
(c) 6.1
(d) 6.1
(e) 5.1t
8316(a) (last sentenc 1.1 (*Outstandin”)
@)(1)(A) 5.12
(@)(1)(B) 5.1¢
(b) 5.8
(c) 5.1z
8317(a)(1) 5.3
@)(2) 5.4
(b) 10.:
§318(a) 1.8

Note: This reconciliation and tie shall not, for any posp, be deemed to be part of the Inden
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Section 1.9
Section 1.10
Section 1.11
Section 1.12
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INDENTURE, dated as of betw&#ALGREENS BOOTS ALLIANCE, INC., a corporation dubrganized and existing
under the laws of the State of Delaware (hereingfi#ed the “ Compan}), having its principal executive office located1®8 Wilmot Road,
Deerfield, lllinois 60015, and WELLS FARGO BANK, NAONAL ASSOCIATION, a national banking associatioluly organized and
existing under the laws of the United States @rcidpacity as trustee hereunder, the “ Tru§tdeaving its Corporate Trust Office located at
East 42nd Street, 40th Floor, New York, New YorR1D.

R ECITALS

The Company has duly authorized the execution atidety of this Indenture to provide for the issoarirom time to time of Securities
(as herein defined), unlimited as to principal anmtoto bear such rates of interest, to mature et §ime or times, to be issued in one or more
series and to have such other provisions as sadikéd as hereinafter provided and has appointeds\WWargo Bank, National Association to
act as Trustee hereunder.

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 1.1Definitions.

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 andepkas otherwise herein expressly provided, thedégenerally accepted accounting
principles” or “GAAP” with respect to any computati required or permitted hereunder shall mean aacbunting principles as are
generally accepted in the United States at theataiene of such computation;

(4) the words “herein”, “hereof’, “hereto” and “lemder” and other words of similar import refeth 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 (or, if applicabkuah date, our predecessor’'s) most recent
Annual Report on Form 10-K preceding the date ¢émheination 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 not Business Days in the
place of publication, and of general circulatioreach place in connection with which the term isduar in the financial community of each
such place. Where successive publications arenegtjto be made in Authorized Newspapers, the sas@epublications may be made in the
same or in different newspapers in the same citgtimg the foregoing requirements and in each cassng day that is a Business Day in the
place of publication.




“ 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” shallimeuch successor Person.

“ 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 Compamy delivered to the Trustee.

“ Consolidated Net Tangible Assétmeans, at any date, the total amount, as shover oeflected in the Company’s (or, if applicabte a
such date, the Company’s predecessor’s) most reoesvlidated balance sheet as at the end of thp@uwy’s fiscal quarter ending not more
than 135 days prior to such date, of all assets@fCompany and its consolidated subsidiaries @maolidated basis in accordance with Ur
States generally accepted accounting principlesngipro forma effect to any acquisition or dispingi of assets of the Company or
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any of its subsidiaries with fair value in exce§$100,000,000 that has occurred since the endddf iscal quarter as if such acquisition or
disposition had occurred on the last day of sustefiquarter), less (i) all current liabilities édwithin one year) as shown on such balance

sheet, except for current maturities of long-teebtdand of obligations under capital leases, rfiestments in and advances to Unrestricted
Subsidiaries and (iii) Intangible Assets.

“ 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 théeseéint of transactions by a central bank or otlutip institutions of or within the
international banking community or (2) any curremcyt or composite currency for the purposes foichlit was established.

“ Corporate Trust Officé means the principal office of the Trustee fromiethat any particular time the Trustee administkis
Indenture, which office at the date of the exeautibthis Indenture is located at 150 East 42nde$trd0th Floor, New York, New York 10017,
except that with respect to the presentation otiées for payment or for registration of transéerexchange and the location of the Securitie:
Registrar, such term means the office or agentheTrustee at which, at any particular time, d@gorate trust business shall be conducted.

“ Corporation” means a corporation, association, company, linibility company, joint-stock company or busisg¢sust.

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

“ Currency”, with respect to any payment, deposit or othangfer in respect of the principal of or any premior interest on or any
Additional Amounts with respect to any Security,ame Dollars or the Foreign Currency, as the caseliain which such payment, deposit ot
other transfer is required to be made by or pursteatine terms hereof or such Security and, witlpeet 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 assignedSecarity by Standard & Poor’s Rating Service, CUS#Hpvice
Bureau.

“ Custodian” means the Trustee or other Securities custodisicustodian with respect to the Securities, eagfobal 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 legaider for payment of public or private debts ia tnited States.

“ Domestic Subsidiary means any Subsidiary of the Company’s that issnBoreign Subsidiary.
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“ Euro” means the single currency of the European Un®oamstituted by the Treaty on European Union aneferred to in the
legislative measures of the European Union folintreduction of, changeover to or operation of Ehgo in one or more member states, being
in part legislative measures to implement the Eeaopand Monetary Union as contemplated in the yr@atEuropean Union.

“ Event of Default’” has the meaning specified in Section 5.1.

“ Exchange Act’ means the Securities Exchange Act of 1934, asdet

“ Eoreign Currency means any currency, currency unit or compositeanicy, including, without limitation, the Eurosised by the
government of one or more countries other tharUthiged States or by any recognized confederaticaseociation of such governments.

“ Foreign Subsidiary means any Subsidiary of the Company that is ng&oized under the laws of the United States orjamgdiction
within the United States and any direct or indir@absidiary thereof.

“ Funded Debt means Debt which matures more than one year flentlate of creation, or which is extendable oeveable at the sole
option of the obligor so that it may become payaee 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,sheuld have been so classified) of the persomfich the determination is being made.
Funded Debt does not include (1) obligations ceptgsuant to leases, (2) any Debt or portion tfereturing 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)alt for which money in the amount
necessary for the payment or redemption of such Bateposited in trust either at or before theuript date thereof.

“ Government Obligationsmeans securities which are (i) direct obligatiofishe United States or the other government eeguments
which issued the Foreign Currency in which the @pal of or any premium or interest on such Segwitany Additional Amounts in respect
thereof shall be payable, in each case where gt or payments thereunder are supported byuthfaith and credit of such government
governments or (ii) obligations of a Person cotecbbr supervised by and acting as an agency tumentality of the United States or the
government or governments that issued the Foreigre@cy in which the principal of or any premiumiterest on such Security or any
Additional Amounts in respect thereof shall be gagain each case where the timely payment or paysrtbereunder are unconditionally
guaranteed as a full faith and credit obligatiorthiy United States or such other government ormovents, and which, in the case of (i) or
are not callable or redeemable at the option ofgber or issuers thereof, and shall also includepositary receipt issued by a bank or trust
company as custodian with respect to any such Gavent Obligation or a specific payment of intex@sor principal of or other amount with
respect to any such Government Obligation helduay €£ustodian for the account of the holder of godéary receiptprovidedthat (except as
required by law) such custodian is not authorizechéike any deduction from the amount
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payable to the holder of such depositary recegpnhfany amount received by the custodian in regpfebte Government Obligation or the
specific payment of interest on or principal ofotiher amount with respect to the Government Obtigatvidenced by such depositary receipt.

“Holder”, in the case of any Registered Security, meaastrson in whose name such Security is registertb@ Security Register
and, in the case of any Bearer Security, meanbdaheer thereof and, in the case of any Coupon, snib@bearer thereof.

“ Indenture” means this instrument as it may from time to tio@esupplemented or amended by one or more indensuipplemental
hereto entered into pursuant to the applicableipiavs hereof and, with respect to any Securitythgyterms and provisions of such Security
and any Coupon appertaining thereto establishesbipnt to Section 3.1 (as such terms and provisiasbe amended pursuant to the
applicable provisions hereof).

“ Independent Public Accountariteneans accountants or a firm of accountants thist, respect to the Company and any other obligor
under the Securities or the Coupons, are indepempadtic 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 imggto 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 Company’s (or, if applicable at sdele, our
predecessor’s) most recent consolidated balanas akat the end of the Company’s fiscal quartdingnnot more than 135 days prior to such
date, of all trade names, trademarks, licensesnfmtcopyrights, service marks, goodwill and otierintangibles of the Company and its
consolidated subsidiaries on a consolidated basisGordance with United States generally accestedunting principles (and giving pro
forma effect to any acquisition or disposition eats of the Company or any of its subsidiarieb faitr value in excess of $100,000,000 that
has occurred since the end of such fiscal quastérsaich acquisition or disposition had occurradiwe last day of such fiscal quarter).

“ Interest”, with respect to any Original Issue Discount S@guvhich by its terms bears interest only afteatirity, 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.

6




“ Maturity ", with respect to any Security, means the datevbich 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 assetgnaortgage, deed of trust, pledge, hypothecatissigament, security
interest, lien, encumbrance, or other securityrg@anent 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 any of the foregoing).

“New York Banking Day’ has the meaning specified in Section 1.16.

“ Notice of Default” has the meaning specified in Section 5.1.

“ 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 na@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 or the Secretary of the Company, thaptiemwith the requirements of Section 314
(e) of the Trust Indenture Act and is deliveredh® Trustee.

“ 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 Counsetl means a written opinion of counsel, who may berapleyee of or counsel for the Company or other selrthat
if required by the Trust Indenture Act, complieshahe requirements of Section 314(e) of the Thodénture Act.

“ QOriginal Issue Discount Securitymeans a Security issued pursuant to this Indentdnich 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 by thet€musr the Security Registrar or delivered to thesfee or the Securi
Registrar for cancellatiol



(b) any such Security for whose payment at the Kigtthereof money in the necessary amount has thesptofore
deposited pursuant hereto (other than pursuargd¢td® 4.2) with the Trustee or any Paying Agetitéothan the
Company) in trust or set aside and segregatedi$t liry the Company (if the Company shall act aevits Paying Agen
for the Holders of such Securities and any Coummpertaining theret@rovidedthat, if such Securities are to be
redeemed, notice of such redemption has been dedy gursuant to this Indenture or provision therefatisfactory to
the Trustee has been ma

(c) any such Security with respect to which the @any has effected defeasance pursuant to the teerasf, except to the
extent provided in Section 4.

(d) any such Security which has been paid pursuangéttich 3.6 or in exchange for or in lieu of whidher Securities ha
been authenticated and delivered pursuant tordisnture, unless there shall have been presentbd rustee proof
satisfactory to it that such Security is held Hyoaa fide purchaser in whose hands such Securtyadid obligation of
the Company; an

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

provided, howevethat in determining whether the Holders of the isidgi principal amount of Outstanding Securitiegehgiven any request,
demand, authorization, direction, notice, consentaver hereunder or are present at a meetingotdetls 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 tauttheunt 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 declarationogieration thereof pursuant to Section
at the time of such determination, (ii) the prirdipmount of any Indexed Security that may be amlimt making such determination and that
shall be deemed Outstanding for such purposesishatjual to the principal face amount of such)edeSecurity at original issuance, unless
otherwise provided in or pursuant to this Indent(iig the principal amount of a Security denonmtxdin a Foreign Currency shall be the
Dollar equivalent, determined on the date of oagjissuance of such Security, of the principal amdar, in the case of an Original Issue
Discount Security, the Dollar equivalent on theedatt original issuance of such Security of the amaletermined as provided in (i) above) of
such Security, and (iv) Securities owned by the Gamy or any other obligor upon the Securities gr Affiliate of the Company or such other
obligor, shall be disregarded and deemed not ©Outstanding, except that, in determining whetherTtustee shall be protected in making
such determination or relying upon any such requeshand, authorization, direction, notice, consentaiver, only Securities which a
Responsible Officer of the Trustee actually knowbé so owned shall be so disregarded. Securdiesvaed which shall have been pledged ir
good faith may be regarded as Outstanding if tedgee establishes to the satisfaction of the Teugtethe pledgee’s right so to act with
respect to such Securities and (B) that the pledgeet the Company or any other obligor upon theusities or any Coupons appertaining
thereto or an Affiliate of the Company or such otbleligor.



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

“ Person” means any individual, Corporation, partnershifing venture, joint-stock company, trust, unincagied organization or
government or any agency or political subdivisioareof.

“ 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 Ingtendr such Security.

“ Predecessor Securityof any particular Security means every previoes\8ity evidencing all or a portion of the sameebdness as
that evidenced by such particular Security; andtte purposes of this definition, any Securityhautticated and delivered under Section 3.6 ir
exchange for or in lieu of a lost, destroyed, naiitl or stolen Security or any Security to whichuilated, destroyed, lost or stolen Coupon
appertains shall be deemed to evidence the samabteahess 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 fqatitemby or
pursuant to this Indenture or such Security.

“ Redemption Pricé&, with respect to any Security or portion thertmbe redeemed, means the price at which it ieteedleemed as
determined by or pursuant to this Indenture or seturity.

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

“ Regular Record Datéfor the interest payable on any Registered Secon any Interest Payment Date therefor meanddke 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 ViceiBess, the Secretary, any Assistant SecretaryTthasurer, any
Assistant Treasurer or any trust officer or anyeottificer of the Trustee customarily performingdtions similar to those performed by any of
the above designated officers and also means rastiect to a particular corporate trust matter,ahgr officer of the Trustee to whom such
matter is referred because of his or her knowledgd familiarity with the particular subject.
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“ Restricted Subsidiarymeans any Domestic Subsidiary other than an Wricesd Subsidiaryprovided, however, that the Board of
Directors of the Company may declare any such Wncesd Subsidiary to be a Restricted Subsidiafgative as of the date such resolution is
adopted.

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

“ Security” or “ Securities” means any note or notes, bond or bonds, debeatutebentures, or any other evidences of indebsjras
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”, withpect 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.

“ 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 byrsmngnt 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 whicleaist a majority of the outstanding capital stockther equity interests
having by the terms thereof ordinary voting poveeelect a majority of the directors, managers ustges of such Corporation or other entity,
irrespective of whether or not at the time capstaktk or other equity securities of any other classlasses of such Corporation or other entity
shall have or might have voting power by reasothefhappening of any contingency, is at the tinrectly or indirectly, owned or controlled
by the Company or by one or more Subsidiaries tieog by the Company and one or more Subsididheeof.

“ 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 thgpsees of such Act or provision, as the
case may be.

“ Trustee” means the Person named as the “Trustee” in thiedfaragraph 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
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“ United Stateg, except as otherwise provided in or pursuanhts Indenture or any Security, means the UniteteStaf America
(including the states thereof and the District ofuinbia), its territories and possessions and athesis subject to its jurisdiction.

“ United States Alieri, except as otherwise provided in or pursuanhis indenture or any Security, means any Person feh&nited
States Federal income tax purposes, is a foreigpocation, a non-resident alien individual, a nesitlent alien fiduciary of a foreign estate or
trust, or a foreign partnership one or more ofrttenbers of which is, for United States Federalimedax purposes, a foreign corporation, a
non-resident alien individual or a non-resider¢mliiduciary of a foreign estate or trust.

“ Unrestricted Subsidiary means any Domestic Subsidiary designated as aestficted Subsidiary from time to time by the Bbaf
Directors;provided, howevethat the Board of Directors (i) will not designate an Unrestricted Subsidiary any of the CompabDypsestic
Subsidiaries that owns any Operating Property grcapital stock of a Restricted Subsidiary, (iijlwbt continue the designation of any of the
Company’s Domestic Subsidiaries as an UnrestriStgusidiary at any time that such Domestic Subsidiams any Operating Property, and
(iii) will not, nor will it cause or permit any Reicted Subsidiary to, transfer or otherwise disgpobany Operating Property to any Unrestricte
Subsidiary (unless such Unrestricted Subsidiaryivitonnection therewith be redesignated as ariRtet Subsidiary and any pledge,
mortgage, security interest or other lien arismgaonnection with any Debt of such Unrestrictedssdibry so redesignated does not extend to
such Operating Property (unless the existenceaif pledge, mortgage, security interest or other\weuld otherwise be permitted under 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 Dappdiy the Company in or pursuant to Section 3.thisfIndenture, which Person must be
the extent required by applicable law or regulatelearing agency registered under the Exchamgeafid, if so provided with respect to any
Security, any successor to such Person. If atiamg/there is more than one such Person, “U.S. Dipgsor “Depositary” shall mean, with
respect to any Securities, the qualifying entityickhacts with respect to such Securities.

“ Walgreens' refers to Walgreen Co. (together with its sucoesg and not any of its subsidiaries.
Section 1.2Compliance Certificates and Opinions.

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
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conditions precedent, if any, have been compliad,veixcept that in the case of any such applicatrarquest as to which the furnishing of
such documents or any of them is specifically rempiby any provision of this Indenture relatingstech particular application or request, no
additional certificate or opinion need be furnished

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

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

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

(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 1.3Form of Documents Delivered to Trustee.

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 isdis 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 @gdero 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.
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Section 1.4Acts 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, notioasent, waiver or other action provided in or parg 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, agtibn shall become effective when such instruroeimstruments 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 evielbtitereby) are herein sometimes referred to a%tte of the Holders signing such
instrument or instruments or so voting at any sueleting. Proof of execution of any such instrunweraf a writing appointing any such
agent, or of the holding by any Person of a Segusfhiall be sufficient for any purpose of this Intlge and (subject to Section 315 of the
Trust Indenture Act) conclusive in favor of the Stee and the Company and any agent of the Trusthe €ompany, if made in the
manner provided in this Section. The record of m@eting of Holders of Securities shall be provethemmanner provided in
Section 15.6.

Without limiting the generality of this Section 1uhless otherwise provided in or pursuant to limienture, a Holder, including a
U.S. Depositary that is a Holder of a global Sagurnay make, give or take, by a proxy or proxiak/dppointed in writing, any request,
demand, authorization, direction, notice, consematyer or other Act provided in or pursuant to timdenture to be made, given or taken
by Holders, and a U.S. Depositary that is a Hotdex global Security may provide its proxy or p@sio the beneficial owners of
interests in any such global Security through duch Depositary’s standing instructions and custgrpaactices.

The Company shall fix a record date for the purpmfsgetermining the Persons who are beneficial oa/oéinterest in any
permanent global Security held by a U.S. Deposiatytled under the procedures of such U.S. Depagsib make, give or take, by a
proxy or proxies duly appointed in writing, any vegt, demand, authorization, direction, notice seom, waiver or other Act provided in
or pursuant to this Indenture to be made, givetalken by Holders. If such a record date is fixad, Holders on such record date or their
duly appointed proxy or proxies, and only such &essshall be entitled to make, give or take secuest, demand, authorization,
direction, notice, consent, waiver or other Actetiter or not such Holders remain Holders after sachrd date. No such request,
demand, authorization, direction, notice, consematyer or other Act shall be valid or effectiveniade, given or taken more than 90 days
after such record date.
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(2) The fact and date of the execution by any Rea@ny such instrument or writing referred tdhiis 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 fReqi

(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 samey be proved by the production of such Beareuftges or by a certificate execut
as depositary, by any trust company, bank, bankether depositary reasonably acceptable to thepg@aos wherever situated, if such
certificate shall be deemed by the Company and thstee to be satisfactory, showing that at the tegrein 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 deemedthg Trustee to be satisfactory. The
Trustee and the Company may assume that such dvimefsany Bearer Security continues until (i) dretcertificate or affidavit bearil
a later date issued in respect of the same Beariri®y is produced, or (ii) such Bearer Secustpioduced to the Trustee by some othe
Person, or (iii) such Bearer Security is surrendémeexchange for a Registered Security, or (ighsBearer Security is no longer
Outstanding. The ownership, principal amount anmthseumbers of Bearer Securities held by the Ressoexecuting such instrument or
writing and the date of the commencement and the afahe termination of holding the same may &ls@roved in any other manner
which the Company and the Trustee deem sufficient.

(5) If the Company shall solicit from the Holdeffsamy Registered Securities any request, demarldoazation, 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 Seasiéintitled to give such request, demand, authmrzalirection, 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 drdyHolders of Registered Securities of recorth@iclose of business on such record
date shall be deemed to be Holders for the purpbdetermining whether Holders of the requisitegamtion of Outstanding Securities
have authorized or agreed or consented to suclesgglemand, authorization, direction, notice, eatisvaiver 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 deegffective unless it shall become effective punsia the provisions of this Indenture
not later than six months after the record date.

(6) Any request, demand, authorization, directiwstjce, consent, waiver or other Act by the Holofany 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 uifered to be done by the Trustee, any Securityiskeg, any Paying Agent or the
Company in reliance thereon, whether or not natadifosuch Act is made upon such Security.
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Section 1.5Notices, etc. to Trustee and Company.

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

(1) the Trustee by any Holder or the Company dbabufficient for every purpose hereunder if mayheen, furnished or filed in
writing (or by confirmed facsimile transmission866-2972015 or by electronic mail to the address provibgdhe Trustee (if any)) to
with the Trustee at its Corporate Trust Office, or

(2) the Company by the Trustee or any Holder dieBufficient for every purpose hereunder (unlélssravise herein expressly
provided) if in writing and mailed, first-class page prepaid, to the Company addressed to thdiatieof its Treasurer, at the address of
its principal office specified in the first paraghaof this Indenture or at any other address preskhofurnished in writing to the Trustee
the Company.

Section 1.6Notice to Holders of Securities; Waiver.

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 Helsl of Registered Securities if in writing and redjlfirst-class postage prepaid, or
delivered electronically if held by any Depositamyaccordance with such Depositary’s customary guoces, to each Holder of a
Registered Security affected by such event, aadhisess (as applicable) as it appears in the Sp&Register, not later than the latest d
and not earlier than the earliest date, presciibethe giving of such notice; and

(2) such notice shall be sufficiently given to Halsl of Bearer Securities, if any, if published by Company in an Authorized
Newspaper in The City of New York and, if such Sé@@s are then listed on any stock exchange oetid United States, in an
Authorized Newspaper in such city as the Compamyl sldvise the Trustee that such stock exchangecagres, on a Business Day at
least twice, the first such publication to be rerier than the earliest date and the second sublication to be not later than the latest
date prescribed for the giving of such notice.

In any case where notice to Holders of Registermliffties 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

15



by mail, then such notification as shall be madaiy reasonable alternate method of delivery, witice of such to be provided to the
Trustee, shall constitute a sufficient naotificatfon every purpose hereunder.

In case by reason of the suspension of publicati@ny 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 reasoaiédrnate method of publication or notice, witltice 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 déefeanty 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 me&nsuch 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.

Section 1.7Language of Notices.

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 eotg] any published notice may be in an officiablaage of the country of publication.

Section 1.8Conflict with Trust Indenture Act.

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 1.9Effect of Headings and Table of Contents.

The Article and Section headings herein and thdeTabContents are for convenience only and shatlbffect the construction hereof.
Section 1.10Successors and Assigns.

All covenants and agreements in this IndenturehbyGompany shall bind its successors and assidrether so expressed or not.
Section 1.11Separability Clause.

In case any provision in this Indenture, any Séguni 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.
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Section 1.12Benefits of Indenture.

Nothing in this Indenture, any Security or any Compexpress or implied, shall give to any Perstimerthan 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 1.13Governing Law.
This Indenture, the Securities and any Coupongd Beajoverned by, and construed in accordance tiéhlaws of the State of New Yo
Section 1.14L egal 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 oniabha Holder has the right to convert or exchangeu8ties of a series that are convertible or
exchangeable, shall not be a Business Day at atg If Payment, then (notwithstanding any othevipian of this Indenture, any Security or
any Coupon other than a provision in any SecutitZaupon that specifically states that such provishall apply in lieu hereof) payment ne
not be made at such Place of Payment on suchatatesuch Securities need not be converted or egeldaon such date but such payment ma
be made, and such Securities may be convertedchaaged, on the next succeeding day that is a BssiDay at such Place of Payment with
the same force and effect as if made on the Irt@@gment Date or at the Stated Maturity or Mayusit on such last day for conversion or
exchange, and no interest shall accrue on the anpayable on such date or at such time for theoddrom and after such Interest Payment
Date, Stated Maturity, Maturity or last day for wersion or exchange, as the case may be, to sutisueeeding Business Day.

Section 1.15Counterparts.

This Indenture may be executed in several countex;peach of which shall be an original and alvbich shall constitute but one and the
same instrument. Notwithstanding the foregoing,ekehange of copies of this Indenture and of sigeapages by facsimile or PDF
transmission shall constitute effective executiod delivery of this Indenture as to the partiesteand may be used in lieu of the original
Indenture and signature pages for all purposes.

Section 1.16Judgment 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 convegtdhim 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 Currewih 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
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discharged or satisfied by any tender, or any regopursuant to any judgment (whether or not edtér@ccordance 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 recimg in the Required Currency the amount, if dywhich such actual receipt shall fall short
of the full amount of the Required Currency so esped to be payable and (iii) shall not be affebteflidgment 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 1.17No Security Interest Created.

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 ayrhe located.

Section 1.18Limitation on Individual Liability.

No recourse under or upon any obligation, covenaagreement contained in this Indenture or in egurity, or for any claim based
thereon or otherwise in respect thereof, shalldzbdgainst any incorporator, shareholder, officatil@ctor, as such, past, present or future, of
the Company, either directly or through the Compavhyether by virtue of any constitution, statutewde of law, or by the enforcement of any
assessment or penalty or otherwise; it being exsfyresderstood that this Indenture and the obligetissued hereunder are solely corporate
obligations, and that no such personal liabilityatdver shall attach to, or is or shall be incubrgdthe incorporators, shareholders, officers or
directors, as such, of the Company, or any of tHenause of the creation of the indebtedness henattwprized, or under or by reason of the
obligations, covenants or agreements containelisnndenture 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, shareholderc@ffor director, as such, because of the creafitiredndebtedness hereby authorized, or u
or by reason of the obligations, covenants or agesds contained in this Indenture or in any Seguaritimplied therefrom, are hereby
expressly waived and released as a condition dfaara consideration for, the execution of thisehtdre and the issuance of such Security.

Section 1.19USA PATRIOT Act.

The parties acknowledge that in accordance witti@e826 of the USA PATRIOT Act, the Trustee, li&kfinancial institutions and in
order to help fight the funding of terrorism andmag laundering, is required to obtain, verify, @aadord information that identifies each per
or legal entity that establishes a relationshipmgns an account with the Trustee. The partieeafed they will provide the Trustee with such
information as it may request in order for the Teesto satisfy the requirements of the USA PATRI&ET.
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Section 1.20Force Majeure.

In no event shall the Trustee be responsible bidifor any failure or delay in the performancatsfobligations under this Indenture
arising out of or caused by, directly or indirecfigrces beyond its control, including, without itation, strikes, work stoppages, accidents, act
of war or terrorism, civil or military disturbancesuclear or natural catastrophes or acts of Gadljrterruptions, loss or malfunctions of
utilities, communications or computer (software &addware) services; it being understood that tlust€e shall undertake commercially
reasonable efforts to resume performance as sopraaescable under the circumstances.

ARTICLE 2
SECURITIES F ORMS
Section 2.1Forms 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 and Officers’ Certificate or in one ormadndentures supplemental hereto, shall
have such appropriate insertions, omissions, subetis and other variations as are required amfted by or pursuant to this Indenture or
indenture supplemental hereto and may have suehdehumbers or other marks of identification andh legends or endorsements placed
thereon as may, consistently herewith, be deteminiyethe officers executing such Security or Cougsmvidenced by their execution of such
Security or 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 shmlprinted, lithographed or engraved or producedryycombination of these methods
on a steel engraved border or steel engraved modenay be produced in any other manner, all esméed by the officers of the Company
executing such Securities or Coupons, as evidelngdideir execution of such Securities or Coupons.
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Section 2.2Form of Trustee’s Certificate of Authentication.

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 Truste

By

Authorized Signator
Section 2.3Securities in Global Form.

Unless otherwise provided in or pursuant to thaehiture or any Securities, the Securities shalbfugable in temporary or permanent
global form. If Securities of a series shall baiasle in global form, any such Security may prowiuk it or any number of such Securities ¢
represent the aggregate amount of all Outstandiegr@ies 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 Securitiegsepted thereby may from time to time
be increased or reduced to reflect exchanges. Adgrsement of any Security in global form to reflla@ amount, or any increase or decreast
in the amount, or changes in the rights of Holdef€utstanding Securities represented thereby Beahade in such manner and by such
Person or Persons as shall be specified thereintbe Company Order to be delivered pursuant ti&@e 3.3 or 3.4 with respect thereto.
Subject to the provisions of Section 3.3 and, ffleyable, Section 3.4, the Trustee shall delivet edeliver, 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 purstaSection 3.3 or 3.4 has been, or simultangaastelivered, any instructions by the
Company with respect to a Security in global fotralkbe in writing but need not comply with Sectibi2.

Notwithstanding the provisions of Section 3.7, ssletherwise specified in or pursuant to this lialenor 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, timagany, 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 (i
the case of a global Security in registered fohm,Holder of such global Security in registeredrfpor (ii) in the case of a global Security in
bearer form, the Person or Persons specified porso&ection 3.1.
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ARTICLE 3
T HE SECURITIES
Section 3.1Amount Unlimited; Issuable in Series.

The aggregate principal amount of Securities whiely be authenticated and delivered under this lmders 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 edisiied in one or more indentures supplemental beret

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

(2) any limit upon the aggregate principal amoufrthe 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 aftsgeries pursuant to Section 3.4, 3.5, 3.6, 9BLof, upon repayment in part of any
Registered Security of such series pursuant talarfihirteen, upon surrender in part of any Regest&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 Bestare to be issuable with Coupons, without Gmsgpor both, and any restrictions
applicable to the offer, sale or delivery of theaBer 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 issuablglabal form, when any of such Securities are tisbeable in global form and
(i) whether such Securities are to be issued iptrary or permanent global form or both, (ii) whatbeneficial 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
(i) the name of the Depositary or the U.S. Detaryi, as the case may be, with respect to any glottal Security;

(5) if any of such Securities are to be issuablBearer Securities or in global form, the datefaslich any such Bearer Security
global Security shall be dated (if other than theedf original issuance of the first of such S#ias 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 teeoant 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 Officers’ Certificatsupplemental indenture.

All Securities of any one series need not be issii¢de same time and, unless otherwise so proyviledCompany may from time to
time, without the consent of Holders of any sedESecurities, create and issue additional Seesritiaving the same terms and conditions an
with the same CUSIP, ISIN and other identifying figmas any series of Securities initially issuadan unlimited aggregate principal amount,
except for issue date, issue price and the fingteat of interest thereon. Any such additional $¢ies issued in this manner will be
consolidated with and will form a single serieshntihe previously outstanding Securities of the i@pple series, provided that any such
additional Securities that are not fungible witk #pplicable series of Securities initially issfi@dU.S. federal income tax purposes will have «
separate CUSIP, ISIN and other identifying numhbantthe previously outstanding Securities of thaiegble series.
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If a separate entity is named as a Trustee in atiomewith issuance of any series of Securities,@lompany agrees to enter into a
supplemental indenture in connection with suchassa.

If any of the terms of the Securities of any sesiesll be established by action taken by or purtsicaa 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.

Section 3.2Currency; Denominations.

Unless otherwise provided in or pursuant to theehture, the principal of, any premium and intecgsaind any Additional Amounts wi
respect to the Securities shall be payable in B®lldnless otherwise provided in or pursuant te thdenture, Registered Securities
denominated in Dollars shall be issuable in regestdorm without Coupons in minimum denomination$®,000 and integral multiples of
$1,000 in excess thereof, and the Bearer Secudérsminated in Dollars shall be issuable in theod@nation of $5,000 and integral multip
thereof. Securities not denominated in Dollarsldbaissuable in such denominations as are edtabliwith respect to such Securities in or
pursuant to this Indenture.

Section 3.3Execution, Authentication, Delivery and Dating.

Securities shall be executed on behalf of the Compa its Chairman of the Board, the Chief Exearii®fficer, a President, its Chief
Financial Officer, its Treasurer or a Vice Presidemder its corporate seal reproduced thereon tiested by its Secretary or one of its
Assistant Secretaries. Coupons shall be executéeloalf of the Company by the Treasurer or anyAast 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 indivdtiuwho were at any time the proper
officers of the Company shall bind the Companywitbistanding that such individuals or any of theawvéa ceased to hold such offices prior to
the authentication and delivery of such Securgied Coupons or did not hold such offices at the débriginal issuance of such Securities or
Coupons.

At any time and from time to time after the exeontand delivery of this Indenture, the Company melver Securities, together with
any Coupons appertaining thereto, executed by tmpany, to the Trustee for authentication grdyidedthat the Board Resolution and
Officers’ Certificate or supplemental indentureirmentures, along with the Officers’ Certificateda@pinion of Counsel required hereunder,
with respect to such Securities referred to ini®a@.1 and a Company Order for the authenticadiuoh delivery of such Securities have been
delivered to the Trustee, the Trustee in accordaritethe Company Order and subject to the prowisioereof and of such Securities shall
authenticate and deliver such Securities. In atitesing such Securities, or causing the authetiticahereof, and accepting the additional
responsibilities under this Indenture in relatiorstich Securities and any Coupons appertainingtihethe Trustee shall be entitled to receive,
and (subject to Sections 315(a) through 315(dhefTirust Indenture Act) shall be fully protectedetying upon,

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

() the form or forms and terms of such Secur#ied Coupons, if any, have been established in canitfjpwith the provision
of this Indenture;
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(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 the
Trustee for authentication pursuant to this Indentand authenticated and delivered by the Trustedssued by the Company in
the manner and subject to any conditions spedcifiedich Opinion of Counsel, will constitute legaliglid and binding obligations
of the Company, enforceable against the Compaagdordance with their terms, except as may be sutgjer limited by
bankruptcy, insolvency, reorganization, moratoriamangement, fraudulent conveyance, fraudulenstea or other similar laws
relating to or affecting creditors’ rights geneyaknd subject to general principles of equity &redess of whether enforcement is
sought in a proceeding in equity or at law) and euittitle the Holders thereof to the benefits a$ timdenture; such Opinion of
Counsel need express no opinion as to the avatiabflequitable remedies;

(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 cotidihs precedent to the execution, authenticati@hdeiivery of such Securities and
Coupons, if any, appertaining thereto, have beamptied with and that, to the best knowledge offleesons executing such certificate,
no event which is, or after notice or lapse of tiwauld become, an Event of Default with respeciry of the Securities shall have
occurred and be continuing.

If all the Securities of any series are not togseiéd at one time, it shall not be necessary teadteln Opinion of Counsel and an Officers'
Certificate at the time of issuance of each Seguwfisuch series, but such opinion and certificadt) appropriate modifications, shall be
delivered at or before the time of issuance offitts¢ Security of such series. After any such fitstivery, any separate Company Order that the
Trustee authenticate and deliver Securities of secies for original issue will be deemed to bewification by the Company that all
conditions precedent provided for in this Indentlating to authentication and delivery of sucleiB#ies 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 aetégpto the Trustee or if the Trustee, being aVisy counsel, determines that such action
may not lawfully be taken.
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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 shakiiled to any benefit under this Indenture orbkd or obligatory for any purpose,
unless there appears on such Security a certifafeiathentication substantially in the form praaddfor in Section 2.2 or 6.11 executed by or
on behalf of the Trustee or by the AuthenticatirgeAt by the manual signature of one of its autleorizgignatories. Such certificate upon any
Security shall be conclusive evidence, and the ewigtence, that such Security has been duly autaet and delivered hereunder. Except as
permitted by Section 3.6 or 3.7, the Trustee giatllauthenticate and deliver any Bearer Securitgagnall Coupons appertaining thereto then
matured have been detached and cancelled.

The Company initially appoints the Trustee to actree Securities Custodian for the global Secutitie
Section 3.4Temporary Securities.

Pending the preparation of definitive Securitibg, Company may execute and deliver to the Trustdeupon Company Order, the
Trustee shall authenticate and deliver, in the reaprovided in, and subject to the terms of, Sacl®, temporary Securities in lieu thereof
which are printed, lithographed, typewritten, mimgephed or otherwise produced, in any authorizeaiénation, substantially of the tenor
the definitive Securities in lieu of which they assued, in registered form or, if authorized irparsuant to this Indenture, in bearer form with
one or more Coupons or without Coupons and witlh sygpropriate insertions, omissions, substitutems other variations as the officers of
the Company executing such Securities may deterrageonclusively evidenced by their executionuzhsSecurities. Such temporary
Securities may be in global form.

Except in the case of temporary Securities in dlfdran, which shall be exchanged in accordance Wighprovisions thereof, if
temporary Securities are issued, the Company shalie 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 thieftgpon surrender for cancellation of any one orertemporary Securities (accompanie:
any unmatured Coupons appertaining thereto), thep@ay shall execute and the Trustee shall auttegatand 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 ptediin or pursuant to this Indenture, shall bevéedid in exchange for a
temporary Registered Security; gmubvided, furtherthat a definitive Bearer Security shall be delivkire exchange for a temporary Bearer
Security only in compliance with the conditions set
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forth in or pursuant to this Indenture. Unless othige provided in or pursuant to this Indenturenwiispect to a temporary global Security,
until so exchanged the temporary Securities ofsamies shall in all respects be entitled to theeshemefits under this Indenture as definitive
Securities of such series.

Section 3.5Registration, Transfer and Exchange.

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 egj) at an Office or Agency for such series in whishbject to such reasonable regulations
as it may prescribe, the Company shall providdtierregistration of the Registered Securities chsseries and of transfers of the Registered
Securities of such series. Such Office or Agen@lldte 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 timént@ the Security Registrar for any series of Séi@s;iprovidedthat no such removal or
replacement shall be effective until a successoui®g Registrar with respect to such series ofuiies shall have been appointed by the
Company and shall have accepted such appointmeheb@ompany. In the event that the Trustee slatlba 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 esfes of Securities.

Upon surrender for registration of transfer of &wegistered Security of any series at any OfficAgency for such series, the Company
shall execute, and the Trustee shall authenticatedaliver, 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 likg@gate principal amount bearing a number
not contemporaneously outstanding and containiagtidal terms and provisions.

At the option of the Holder, Registered Securitiéany series may be exchanged for other Registeeedrities of the same series
containing identical terms and provisions, in antharized denominations, and of a like aggregaitecjral 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, wifspect 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 atnapon 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 areth€oupon or Coupons in default, such exchangelmaffected 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
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missing Coupon or Coupons, or the surrender of suishing Coupon or Coupons may be waived by the 2oy 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 paymeshall have been mac
such Holder shall be entitled to receive the amofistich paymenprovided, howevethat, except as otherwise provided in Section 10.2,
interest represented by Coupons shall be payaleupon presentation and surrender of those Coupban Office or Agency for such series
located outside the United States. Notwithstantliegforegoing, in case a Bearer Security of angsés surrendered at any such Office or
Agency for such series in exchange for a Regist8esulirity of such series and like tenor after fosecof business at such Office or Agency
(i) any Regular Record Date and before the opeoirusiness at such Office or Agency on the negtseding Interest Payment Date, or

(i) any Special Record Date and before the openfrigusiness at such Office or Agency on the rdlatete for payment of Defaulted Interest,
such Bearer Security shall be surrendered withmuttoupon relating to such Interest Payment Dapgaposed date of payment, as the case
may be (or, if such Coupon is so surrendered witth 8earer Security, such Coupon shall be retutoi¢ite Person so surrendering the Bearel
Security), and interest or Defaulted Interesthascase may be, shall not be payable on such shteesyment Date or proposed date for
payment, as the case may be, in respect of thestRegfl Security issued in exchange for such B&weurity, but shall be payable only to the
Holder of such Coupon when due in accordance \ugthprovisions of this Indenture.

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

Whenever any Securities are surrendered for exehasgontemplated by the immediately precedingp@ragraphs, the Company shall
execute, and the Trustee shall authenticate amedethe Securities which the Holder making thetenge 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 ¢omue as Depositary and a successor Deposital
is not appointed by the Company within 90 dayshefdate the Company is so informed in writing, tti®@ 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 tlepd@sitary 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 telkay 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 asexgaired by or pursuant to this Indenture,
and of the same series, containing identical temnasin aggregate principal amount equal to thecjpal amount of such global Security,
executed by the Company. On or after the earlig& dn which such interests may be so exchangel, su
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global Security shall be surrendered from timdrneetby the U.S. Depositary or such other Deposigarghall be specified in the Company
Order with respect thereto, and in accordance wdtructions given to the Trustee and the U.S. Bitary or such other Depositary, as the
may be (which instructions shall be in writing Imged not be contained in or accompanied by an @§ficCertificate or be accompanied by an
Opinion of Counsel unless requested by the Truséee3hall be specified in the Company Order vatipect thereto to the Trustee, as the
Companys agent for such purpose, to be exchanged, in wirtatepart, for definitive Securities as descrilambve without charge. The Trus
shall authenticate and make available for delivergxchange for such surrendered global Securipodion thereof, a like aggregate principal
amount of definitive Securities of the same sesfesuthorized denominations and of like tenor ashsylobal Security or portion thereof to be
exchanged, which (unless such Securities are satlide both as Bearer Securities and as Regisse@dtities, in which case the definitive
Securities exchanged for the global Security otipothereof shall be issuable only in the fornwinich the Securities are issuable, as prov

in or pursuant to this Indenture) shall be in thienf of Bearer Securities or Registered Securiiesny combination thereof; as shall be
specified by the beneficial owner thereof, but sabjo the satisfaction of any certification orethequirements to the issuance of Bearer
Securitiesprovided, howevethat no such exchanges may occur during a perigohbieg at the opening of business 15 days befoye a
selection of Securities of the same series to theamed and ending on the relevant Redemption Batigrovided, furtherthat (unless
otherwise provided in or pursuant to this Indentue Bearer Security delivered in exchange for i@o of a global Security shall be mailec
otherwise delivered to any location in the Unitedt&s. Promptly following any such exchange in,marth global Security shall be returnec
the Trustee to such Depositary or the U.S. Depuysites the case may be, or such other Depositady®rDepositary referred to above in
accordance with the instructions of the Compangrrefl to above. If a Registered Security is issnekchange for any portion of a global
Security after the close of business at the OfficAgency for such Security where such exchangersaan or after (i) any Regular Record
Date for such Security and before the opening sfriass at such Office or Agency on the next suéongddterest Payment Date, or (ii) any
Special Record Date for such Security and befaefening of business at such Office or Agencyherrélated proposed date for payment of
interest or Defaulted Interest, as the case mainterest shall not be payable on such Interesirieay Date or proposed date for payment, as
the case may be, in respect of such Registeredifedwt shall be payable on such Interest Payrdaé or proposed date for payment, as th
case may be, only to the Person to whom interastsipect of such portion of such global Securiglidte payable in accordance with the
provisions of this Indenture.

All Securities issued upon any registration of sfan or exchange of Securities shall be the validhations of the Company evidencing
the same debt and entitling the Holders theretiiecsame benefits under this Indenture as the Heswsurrendered upon such registration of
transfer or exchange.

Every Registered Security presented or surrenderaegistration of transfer or for exchange orewgbtion 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 Resgi$or such Security duly executed by the Holdieréof or his attorney duly authorized in
writing.
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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 sufficiemioieer any tax or other governmental charge ancoéimgr expenses (including fees and
expenses of the Trustee and the Securities Regigtied may be imposed in connection with any regisn of transfer or exchange of
Securities, other than exchanges pursuant to $e8t 9.5 or 11.7 not involving any transfer.

Except as otherwise provided in or pursuant toltidenture, the Company shall not be required(i$$ue, register the transfer of or
exchange any Securities during a period beginninigeaopening of business 15 days before the dayadfng of a notice of redemption of
Securities of like tenor and the same series ugdetion 11.4 and ending at the close of businesseoday of such mailing, or (ii) to register
the transfer of or exchange any Registered Secselgcted for redemption in whole or in part, exdefhe 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 Registeredrgaid like tenor and the same series,
providedthat such Registered Security shall be immediatefyendered for redemption with written instructfonpayment consistent with the
provisions of this Indenture or (iv) to issue, s#gr the transfer of or exchange any Security whithccordance with its terms, has been
surrendered for repayment at the option of the eigldxcept the portion, if any, of such Security tadbe so repaid.

Section 3.6Mutilated, Destroyed, Lost and Stolen Securities.

If any mutilated Security or a Security with a ntatitd Coupon appertaining to it is surrenderedhéoTtrustee, subject to the provisions o
this Section 3.6, the Company shall execute andthstee shall authenticate and deliver in exchaheersfor 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, dpjmeng to the surrendered Security.

If there be delivered to the Company and to thestEi (i) evidence to their satisfaction of the desion, loss or theft of any Security or
Coupon, and (ii) such security or indemnity as mayequired by them to save each of them and aentad either of them harmless, then, in
the absence of notice to the Company or the Trubtesuch Security or Coupon has been acquireadbmna fide purchaser, the Company
shall execute and, upon the Company’s requestitetde shall authenticate and deliver, in exchémger in lieu of any such mutilated,
destroyed, lost or stolen Security or in exchamgetfe 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@frike principal amount and bearing a
number not contemporaneously outstanding, with Gos@ppertaining thereto corresponding to the Cosigbany, appertaining to such
destroyed, lost or stolen Security or to the Ségtoi which such destroyed, lost or stolen Coupmpeatains.

Notwithstanding the foregoing provisions of thisen 3.6, in case any mutilated, destroyed, lostolen Security or Coupon has
become or is about to become due and payable,dimp@ny in its discretion may, instead of issuingew Security, pay such Security or
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Coupon;provided, howevethat payment of principal of, any premium or ingtren or any Additional Amounts with respect to &wsarer
Securities shall, except as otherwise providedeictiSn 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 appergaihereto.

Upon the issuance of any new Security under thiti@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 (incluttindees and expenses of the Trustee)
connected therewith.

Every new Security, with any Coupons appertainirgeto 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 oeat8lecurity and Coupons appertaining thereto oddiséroyed, lost or stolen Coupon shall
at any time enforceable by anyone, and shall hidezhto all the benefits of this Indenture equalhyd proportionately with any and all other
Securities of such series and any Coupons, if dily, issued hereunder.

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

Section 3.7Payment of Interest and Certain Additional AmouRgihts to Interest and Certain Additional Amoupteserved.

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

Unless otherwise provided in or pursuant to thaehture, any interest on and any Additional Amouwvith respect to any Registered
Security which shall be payable, but shall not beqgtually paid or duly provided for, on any IntdrBayment Date for such Registered Sec
(herein called “ Defaulted Intere3tshall forthwith cease to be payable to the Holthereof on the relevant Regular Record Date by@iof
having been such Holder; and such Defaulted Intenay be paid by the Company, at its election thezase, as provided in clause (1) or
(2) below:

(1) The Company may elect to make payment of arfaided Interest to the Person in whose name sedfiskered Security (or
one or more Predecessor Securities) shall be eegiktt the close of business on a Special Recatel for the payment of such Defaul
Interest, which shall be fixed by the Company i@ fbllowing manner. The Company shall notify the§tee and Paying Agent in writing
of the amount of
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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 depositthitiPaying Agent an amount of money equal to ¢fggemate amount proposed to be
paid in respect of such Defaulted Interest or shalke arrangements satisfactory to the Paying Algerstuch deposit on or prior to the
date of the proposed payment, such money whenmmsided to be held in trust for the benefit of Berson entitled to such Defaulted
Interest as in this Clause provided. The SpeciabREDate for the payment of such Defaulted Inteshall be not more than 15 days and
not less than 10 days prior to the date of the@seg payment and not less than 10 days aftercadtiin to the Trustee and Paying Agen
of the proposed payment. The Trustee shall, imdmee and at the expense of the Company, cause mbtihe proposed payment of such
Defaulted Interest and the Special Record Datesfbeto be mailed, first-class postage prepaidiativered electronically if held by any
Depositary in accordance with such Depositary’samary procedures, to the Holder of such RegistSeszrity (or a Predecessor
Security thereof) at his address as it appeatseirsecurity Register not less than 10 days prisuth Special Record Date. The Trustee
may, in the name and at the expense of the Comgruge a similar notice to be published at least @aman Authorized Newspaper of
general circulation in the Borough of Manhattane ity of New York, but such publication shall et a condition precedent to the
establishment of such Special Record Date. Nofitkeoproposed payment of such Defaulted Intenedtthe Special Record Date
therefor having been mailed as aforesaid, suchultefhinterest shall be paid to the Person in wimasee such Registered Security (or a
Predecessor Security thereof) shall be registart#teaclose of business on such Special Record &ateshall no longer be payable
pursuant to the following clause (2).

(2) The Company may make payment of any Defauhliéerést in any other lawful manner not inconsisteittt the requirements of
any securities exchange on which such Security lmedisted, and upon such notice as may be reqbiresich exchange, if, after notice
given by the Company to the Trustee and the Pa&gent of the proposed payment pursuant to thisselasuch payment shall be deel
practicable by the Trustee and Paying Agent.

Unless otherwise provided in or pursuant to thdehiture or the Securities of any particular sesigsuant to the provisions of this
Indenture, at the option of the Company, interesRegistered Securities that bear interest mayaimelyy mailing a check to the address of the
Person entitled thereto as such address shall ajpptee Security Register or by transfer to anoact maintained by the payee with a bank
located in the United States, provided such transfim excess of $1 million.

Subject to the foregoing provisions of this SecBon and Section 3.5, each Security delivered utidedndenture upon registration of
transfer of or in exchange for or in lieu of anhet 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 excharadint any Regular Record Date and on or priohg¢ortext succeeding Interest
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Payment Date (other than any Registered Securtty mspect to which the Stated Maturity is priostich Interest Payment Date), interest
respect to which the Stated Maturity is on suckriedgt Payment Date shall be payable on such Ihteagsnent Date notwithstanding such
conversion or exchange, and such interest (whetheot punctually paid or duly provided for) shiadl paid to the Person in whose name that
Registered Security (or one or more predecessoistRegd Securities) is registered at the closausitess on such Regular Record Date.
Except as otherwise expressly provided in the imately preceding sentence, in the case of any Regid Security which is converted or
exchanged, interest with respect to which the Stitaturity is after the date of conversion or extdmof such Registered Security shall not b
payable.

Section 3.8Persons Deemed Owners.

Prior to due presentment of a Registered Secuwityegistration of transfer, the Company, the Teesind any agent of the Company or
the Trustee may treat the Person in whose nameRegistered Security is registered in the SecRéyister 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 Securitiyfanall other purposes whatsoever, whether omangtpayment 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 Caoynprathe Trustee may treat the bearer of any Beeurity or the bearer of any
Coupon as the absolute owner of such Security opGo for the purpose of receiving payment thereafroaccount thereof and for all other
purposes whatsoever, whether or not any paymehtredpect to such Security or Coupon shall be axgrand 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 gloBalcurity held on its behalf by a Depositary shalldhany rights under this Indenture
with respect to such global Security, and such Beary may be treated by the Company, the Trusteg any agent of the Company or the
Trustee as the owner of such global Security figp@iposes whatsoever. None of the Company, thet@ey any Paying Agent or the Security
Registrar will have any responsibility or liabilifgr any aspect of the records relating to or payenade on account of beneficial ownership
interests of a global Security or for maintainiegpervising or reviewing any records relating torsbeneficial ownership interests.

Section 3.9Cancellation.

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 (including, the StéesrRegistrar and Paying Agent), be
delivered to the Trustee, and any such SecuritidsGoupons, as well as Securities and Couponsmslered directly to the Trustee for any s
purpose, shall be cancelled promptly by the Trusthe Company may at any time deliver to the Truébe cancellation any Securities
previously authenticated and delivered hereundéciwiie Company may have acquired in any
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manner whatsoever, and all Securities so delivehatl be cancelled promptly by the Trustee. No 8ges shall be authenticated in lieu of or
in exchange for any Securities cancelled as prohvidé¢his Section, except as expressly permittedrigyursuant to this Indenture. All cancelled
Securities and Coupons held by the Trustee shalldmomsed of in accordance with its customary ptapes. Copies of all cancelled Securities
shall be provided to the Company by the Trusteamptly following cancellation of such Securities.

Section 3.10Computation of Interest.

Except as otherwise provided in or pursuant toltdenture 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 4.1Satisfaction and Discharge.

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 andGoypons 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 orgmjgrovided in Section 3.6,
(iii) Coupons appertaining to Securities of suchesecalled for redemption and maturing after tevant Redemption Date whose
surrender has been waived as provided in Sectidh) 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 Secti®B) have been delivered to the Trustee for ctatami, 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
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(iii) if redeemable at the option of the Company & 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,

and the Company, in the case of (i), (ii) or @BHove, has deposited or caused to be depositedheitiirustee as trust funds in trust for
such purpose, money in the Currency in which swedtufSties are payable in an amount sufficient tp th@ entire indebtedness on such
Securities and any Coupons appertaining therettheoétofore delivered to the Trustee for candelfatincluding the principal of, any
premium and interest on, any Additional Amountshwispect to such Securities, Interest to the afadeposit and any Coupons
appertaining thereto, to the date of such depwsthé case of Securities which have become duganpdble), to Maturity or to the
Redemption Date, as the case may be;

(2) the Company has paid or caused to be paidtarsums payable hereunder by the Company witfecé$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, esfiiing that all conditions
precedent herein provided for relating to the &atison and discharge of this Indenture as to ssgches have been complied with.

In the event there are Securities of two or moresédereunder, the Trustee shall be requiredéowgr an instrument acknowledging
satisfaction and discharge of this Indenture ohfgguested to do so with respect to Securitiesuoh 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 slaalélbeen deposited with the Trustee pursuant tdauge (b) of clause (1) of this Section,
obligations of the Company and the Trustee witipeesto the Securities of such series under Sex8ds 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 Com8took or other securities shall survive.

Section 4.2Defeasance and Covenant Defeasance.

(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 stwlbe applicable with respect to the Securitiesurh series, then such provisions, toge
with the other
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provisions of this Section 4.2 (with such modifioat thereto as may be specified pursuant to Se8tibwith respect to any Securities),
shall be applicable to such Securities and any Gasipppertaining thereto, and the Company may apition by Board Resolution, at
any time, with respect to such Securities and amypGns appertaining thereto, elect to have Sedtidf2) or Section 4.2(3) be applied to
such Outstanding Securities and any Coupons appiegahereto upon compliance with the conditioasferth below in this Section 4.

(2) Upon the Company’s exercise of the above omjgplicable to this Section 4.2(2) with respecatgy Securities of or within a
series, the Company shall be deemed to have beelnadged from its obligations with respect to sOcitstanding 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 thpafy shall be deemed to have paid and dischahgeeitire indebtedness
represented by such Outstanding Securities andCanpons appertaining thereto, which shall thereéiedeemed to be “Outstanding”
only for the purposes of clause (5) of this Sectidhand the other Sections of this Indenture refeto in clauses (i) and (ii) below, ant
have satisfied all of its other obligations undgcts Securities and any Coupons appertaining thareddhis Indenture insofar as such
Securities and any Coupons appertaining thereto@reerned (and the Trustee, at the expense @dhgany, shall execute proper
instruments acknowledging the same), except fofahewing which shall survive until otherwise teimated or discharged hereunder:
(i) the rights of Holders of such Outstanding Ség and any Coupons appertaining thereto to vecsplely from the trust fund
described in clause (4) of this Section 4.2 anchase fully set forth in such clause, payments Bpeet 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 Htdmnvert such Securities into Common Stockxahange 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 Amouritgny, on such Securities as contemplated by &edt.4 (but only to the extent that
the Additional Amounts payable with respect to s8elcurities exceed the amount deposited in regsctich Additional Amounts
pursuant to Section 4.2(4)(a) below), and with eespo any rights to convert such Securities inbon@ion Stock or exchange such
Securities for other securities, (iii) the righpewers, trusts, duties and immunities of the Trusiereunder and (iv) this Section 4.2. The
Company may exercise its option under this Secti@(?) 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 teehidis Section 4.2(3) apply with respect to anguigies of or within a series,
the Company shall be released from its obligatiomder Section 7.4, Section 8.1, Section 10.5, &edtD.6, Section 10.7 and
Section 10.9, and, to the extent specified purstea8ection 3.1(19), any other covenant applicebkuch Securities, with respect to s|
Outstanding Securities and any Coupons appertathergto on and after the date the conditionsat fn clause (4) of this Section 4.2
are satisfied (hereinafter, “ covenant defeasdy@nd such
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Securities and any Coupons appertaining theretbtbleacafter be deemed to be not “Outstanding'tfier purposes of any direction,
waiver, consent or declaration or Act of Holdensdé¢he consequences of any thereof) in connectitthamy such covenant, but shall
continue to be deemed “Outstandirigf’ all other purposes hereunder. For this purpsseh covenant defeasance means that, with re
to such Outstanding Securities and any Couponsregapiag thereto, (a) the Company may omit to cgnwgith, and shall have no
liability in respect of, any term, condition or lit@tion set forth in any such Section or such otterenant, whether directly or indirectly,
by reason of any reference elsewhere herein t@sady Section or such other covenant or by reasoefefence in any such Section or
such other covenant to any other provision herein any other document and such omission to corapdjl not constitute a default or
Event of Default under Section 5.1(4) or otherwaethe case may be and (b) the occurrence ofvamt specified under Section 5.1(5)
shall be deemed not to be or result in an Eveiaféult, but, except as specified above, the redsiof this Indenture and such
Securities and Coupons appertaining thereto shalinaffected thereby.

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

(a) The Company shall irrevocably have depositechosed to be deposited with the Trustee (or antthstee 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 paymenpedfically pledged as security for, and dediceagelkly to, the benefit of the
Holders of such Securities and any Coupons appértpthereto, (1) an amount in Dollars or in sucheign Currency in which
such Securities and any Coupons appertaining tharetthen specified as payable, or (2) Govern@étigations which through
the scheduled payment of principal and interestapect thereof in accordance with their terms pritivide, not later than one day
before the due date of any payment of principgbafl premium, if any) and interest, if any, on sGeurities and any Coupons
appertaining thereto, money in an amount, or (@rabination thereof, in any case, in an amounficient, without consideration
of any reinvestment of such principal and intergsthe opinion of a nationally recognized firmloflependent Public Accountants
expressed in a written certification thereof daledeto the Trustee, to pay and discharge, and wdiial be applied by the Trustee
(or other qualifying trustee) to pay and dischafggthe principal of (and premium, if any) anddrgst, if any, on such Outstanding
Securities and any Coupons appertaining theretwea$tated Maturity of such principal or installrhefprincipal or premium or
interest (including any Redemption Date that thenBany irrevocably specifies at the time of sucledsénce or covenant
defeasance) and (z) any mandatory sinking fund paysror 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 Coupopertgining thereto.
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(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 efallt with respect to
such Securities and any Coupons appertaining thehetll have occurred and be continuing on the afegeich deposit and, with
respect to defeasance only, at any time duringpéhi®d ending on the 91st day after the date df sieposit (it being understood
that this condition shall not be deemed satisfietdl the expiration of such period).

(d) In the case of an election under clause (ZhisfSection 4.2, the Company shall have delivéoetie Trustee an Opinion
of Counsel stating that (i) the Company has reckfu@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 casth¢ effect that, and based thereon such opitiath 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 vélilfject to Federal income tax on the same amoinnttse same manner and at
same times as would have been the case if suchsdafee had not occurred.

(e) In the case of an election under clause (&isfSection 4.2, the Company shall have delivéodatie Trustee an Opinion
of Counsel to the effect that the Holders of sucitst@nding Securities and any Coupons appertathigrgto will not recognize
income, gain or loss for Federal income tax purp@sea result of such covenant defeasance antendlibject to Federal income
tax on the same amounts, in the same manner dhd same times as would have been the case ifcewmemant defeasance had not
occurred.

() The Company shall have delivered to the Truste®fficers’ Certificate and an Opinion of Coungelch 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.

(9) Notwithstanding any other provisions of thisen 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 deposierred to in Section 4.2(4)(a) has
been made, (a) the Holder of a Security in respkwathich such deposit was made is entitled to, dweb, elect pursuant to Section 3.1 or
the terms of such Security to receive payment@uaency other than that in which the deposit pamstio Section 4.2(4)(a) has been
made in respect of such Security, or (b) a CongarEivent occurs in respect of the Foreign Currénayhich
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the deposit pursuant to Section 4.2(4)(a) has beste, the indebtedness represented by such Seandtgny Coupons appertaining
thereto shall be deemed to have been, and wifullg,discharged and satisfied through the paynuénie principal of (and premium, if
any), and interest, if any, on, and Additional Amtyy if any, with respect to, such Security asstume becomes due out of the proceeds
yielded by converting (from time to time as spexifbelow in the case of any such election) the atouother property deposited in
respect of such Security into the Currency in wisiabh Security becomes payable as a result ofelection or Conversion Event based
on (x) in the case of payments made pursuant teseléa) above, the applicable market exchangdaageich Currency in effect on the
second Business Day prior to each payment datg) arith respect to a Conversion Event, the applieanarket exchange rate for such
Foreign Currency in effect (as nearly as feasiatdehe time of the Conversion Event.

The Company shall pay and indemnify the Truste@tloer qualifying trustee, collectively for purpese 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 suchféexor other charge which by law is for the
account of the Holders of such Outstanding Seesraind any Coupons appertaining thereto.

Anything in this Section 4.2 to the contrary nohsitanding, the Trustee shall deliver or pay toGbenpany from time to time upon
Company Request any money or Government Obligatimnather property and any proceeds therefrong helit as provided in clause (4) of
this Section 4.2 which, in the opinion of a natibyneecognized firm of Independent Public Accourttaexpressed in a written certification
thereof delivered to the Trustee, are in excessefimount thereof which would then be requirebietaleposited to effect a defeasance or
covenant defeasance, as applicable, in accordaititéhis 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 thedtaaturity or earlier redemption but is not
sufficient to pay amounts due on the Security attitme of the acceleration resulting from the Evafribefault, the Company shall remain lia
to make payment of the amounts due at the timea#laration.

Section 4.3Application of Trust Money.

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) (including thegeeds thereof) deposited with the Trustee pursoa®éction 4.1 or 4.2 in respect of any
Outstanding Securities of any series and any Caaupppertaining thereto shall be held in trust gquliad by the Trustee, in accordance with
the provisions of such Securities and any Coupppsaining thereto and this Indenture, to the paytreither directly or
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through any Paying Agent (including the Companynacas its own Paying Agent) as the Trustee magrdehe, to the Holders of such
Securities and any Coupons appertaining theretdl slims due and to become due thereon in respecingipal (and premium, if any) and
interest and Additional Amounts, if any; but sucbrmay and Government Obligations need not be seg@d@m other funds except to the
extent required by law.

ARTICLE 5
R EMEDIES

Section 5.1Events of Default.

“ 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 itldleavoluntary 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 adgli#ional Amounts payable
with respect thereto, when such principal, premarauch Additional Amounts become due and payatieedr Maturity, upon any
redemption, upon declaration of acceleration oewtlise; or

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

(4) default in the performance, or breach, of amyenant or warranty of the Company in this Indemfior the benefit of such series
or in the Securities of such series (other thaoveant or warranty a default in the performanctherbreach of which is dealt with
elsewhere in this Indenture or which is expresstyuded in this Indenture solely for the benefiaaferies of Securities other than such
series), and continuance of such default or bréarch period of 60 days after there has been gigmegistered, express or certified
to the Company by the Trustee or to the Companytlaadrustee by the Holders of at least 25% ingipial amount of the Outstanding
Securities of such series, a written notice spawfguch default or breach and requiring it to éredied and stating that such notice is &
“ Notice of Default” hereunder; or

(5) if any event of default as defined in any magg, indenture or instrument under which there beaigsued, 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 creatéadcurred, shall
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happen and shall consist of default in the payméniore than $200 million in principal amount othuDebt at its maturity (after giving
effect to any applicable grace period) or shalllteae more than $200 million in principal amouritsuch Debt becoming or being
declared due and payable prior to the date on wihigbuld otherwise become due and payapteyided, howeverthat, if such default
under such mortgage, indenture or instrument isccby the Company, or waived by the holders of €debt, in each case as may be
permitted by such mortgage, indenture or instruptéen the event of default under this Indenturgesed by such default will be deemed
likewise to be cured or waived;

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

(a) a decree or order for relief in respect of@manpany in an involuntary proceeding under anyiagple bankruptcy,
insolvency, reorganization or other similar law audh decree or order shall remain unstayed aatfént for a period of 60
consecutive days; or

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

(c) a final and non-appealable order appointingstadian, receiver, liquidator, assignee, trustegtteer 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 volurgesgeeding under any applicable bankruptcy, ingalyereorganization 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 comipasiif 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 apgment 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 assignmentfeibenefit of creditors, or the taking of corporat&on by the Company in
furtherance of any such action; or

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

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
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continuing, either the Trustee or the Holders dflass than 25% in principal amount of the Outsitag&ecurities of such series may declare
the principal amount of all the Outstanding Se@sibf such series, or such lesser amount as mpyob&led for in the Securities of such
series, to be due and payable immediately, by i@enot writing to the Company (and to the Trustegiven by the Holders), and upon any s
declaration such principal or such lesser amoualt Become immediately due and payable.

If an Event of Default specified in clause (6) @) ¢f Section 5.1 occurs, all unpaid principal nflaccrued interest on the Outstanding
Securities of that series (or such lesser amountagsbe provided for in the Securities of suchesgrshalipso 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 acceleratiorhwitspect to the Securities of any series has imaele and before a judgment or decree
for payment of the money due has been obtainetidy tustee as hereinafter in this Article providée, Holders of not less than a majority in
principal amount of the Outstanding Securitiesusdtsseries, by written notice to the Company aedTitustee, may rescind and annul such
declaration and its consequences if

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

(a) all overdue installments of any interest on Additional Amounts with respect to all Securit@fssuch 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 thereahaary 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 orgdterne by or provided for in such Securities, and

(d) all sums paid or advanced by the Trustee heleuand the reasonable compensation, expensesrsisients and
advances of the Trustee, its agents and counsellbotther 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 waivgat@gided in Section 5.13.

No such rescission shall affect any subsequenutlefaimpair any right consequent thereon.
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Section 5.3Collection of Indebtedness and Suits for Enforcerbgrustee.

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 monew thes 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 collectiotydlirg the reasonable compensation,
expenses, disbursements and advances of the Tritstegents and counsel and all other amountdaitie Trustee hereunder (including in
accordance with Section 6.6).

If the Company fails to pay the money it is reqdite pay the Trustee pursuant to the precedinggpapa forthwith upon the demand of
the Trustee, the Trustee, in its own name anduasete of an express trust, may institute a judmiateeding for the collection of the money so
due and unpaid, and may prosecute such proceesljnddment 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 adjudgedecrekd 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 Securitiégny series occurs and is continuing with respe&ecurities of any series at the time
Outstanding, the Trustee may pursue any availa@otedy to collect the payment of principal and e$éion the Securities of such series or to
enforce the performance of any provision hereundef the Securities of such series.

Section 5.4Trustee May File Proofs of Claim.

In case of the pendency of any receivership, iresay, liquidation, bankruptcy, reorganization, agement, adjustment, composition or
other similar judicial proceeding
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relative to the Company or any other obligor ugun $ecurities of any series or the property ofGbmpany or such other obligor or their
creditors, the Trustee (irrespective of whethemthiecipal of the Securities shall then be due paghble as therein expressed or by declaratio
or otherwise and irrespective of whether the Trusteall have made any demand on the Company faayment of any overdue principal,
premium, interest or Additional Amounts) shall ngitted and empowered, by intervention in such pesting 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 resp#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 prijppayable 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 Hold#rSecurities or any Coupons, to pay to the Teustgy 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 reorganizatorangement, adjustment or composition affedfiregSecurities 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 5.5Trustee May Enforce Claims without Possession ofifg&s or Coupons.

All rights of action and claims under this Indertur any of the Securities or Coupons may be putsdand enforced by the Trustee
without the possession of any of the Securitie€aupons or the production thereof in any proceeds#afing thereto, and any such proceedin
instituted by the Trustee shall be brought in sxaame as trustee of an express trust, and anyegcor 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 becovered.

Section 5.6Application of Money Collected.

Any money or other property collected by the Tragtarsuant to this Article shall be applied in tbidowing order, at the date or dates
fixed by the Trustee and, in case of the
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distribution of such money or other property oncact of principal, or any premium, interest or Ailatial Amounts, upon presentation of the
Securities or Coupons, or both, as the case magrigkethe notation thereon of the payment if onigtiglly paid and upon surrender thereof if
fully paid:

FIRST: To the payment of all amounts due the Treugheting in any capacity hereunder or in connedtierewith) and any
predecessor Trustee, any Person appointed by tigp&ty or the Trustee to act in any capacity hereuadin connection herewith, and
their respective agents and attorneys (includingcitordance with Section 6.6), including paymerdlb€ompensation, expense and
liabilities incurred, and all advances made byThestee, and the costs and expenses of collection;

SECOND: To the payment of the amounts then dueuapdid upon the Securities and any Coupons focipéhand any premium,
interest and Additional Amounts in respect of whictfor the benefit of which such money has bedlecd, ratably, without preferen
or priority of any kind, according to the aggregateounts due and payable on such Securities anpgo@edor principal and any
premium, interest and Additional Amounts, respeaiiy

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

Section 5.7Limitations on Suits.
No Holder of any Security of any series or any Gmgpappertaining thereto shall have any right $titute any proceeding, judicial or
otherwise, with respect to this Indenture, or fer appointment of a receiver or trustee, or for @mer remedy hereunder, unless

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

(2) the Holders of not less than 25% in princigabant of the Outstanding Securities of such sedfiedl have made written request
to the Trustee to institute proceedings in respestich Event of Default in its own name as Trusteeunder;

(3) such Holder or Holders have offered to the Tr@such indemnity as is reasonably satisfactoityagainst 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 Seftes of such series;

it being understood and intended that no one oernbsuch Holders shall have any right in any mamfetever by virtue of or by availing of,
any provision of this Indenture or any Security to
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affect, disturb or prejudice the rights of any othech Holders or Holders of Securities of any pHegies, or to obtain or to seek to obtain
priority or preference over any other Holders oemdorce any right under this Indenture, exceph@nmanner herein provided and for the equz
and ratable benefit of all such Holders.

Section 5.8Unconditional Right of Holders to Receive Principald any Premium, Interest and Additional Amounts.

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 principlalany premium and (subject to Sections 3.5 afjliBterest on, and any Additional
Amounts with respect to such Security or paymersuzh Coupon, as the case may be, on the resp&ttited Maturity or Maturities therefor
specified in such Security or Coupon (or, in theecaf redemption, on the Redemption Date or, ircse 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 withbe consent of such Holder.

Section 5.9Restoration of Rights and Remedies.

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 adydostiie Trustee or to such Holder, ti
and in every such case the Company, the Trusteeasidsuch Holder shall, subject to any determdnati such proceeding, be restored
severally and respectively to their former posisitrereunder, and thereafter all rights and remedid®e Trustee and each such Holder shall
continue as though no such proceeding had bedtutesit

Section 5.10Rights and Remedies Cumulative.

Except as otherwise provided with respect to tipaement or payment of mutilated, destroyed,dosttolen Securities or Coupons in
the last paragraph of Section 3.6, no right or yrteerein conferred upon or reserved to the Trusteée 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 peaiby law, prevent the concurrent
assertion or employment of any other appropriafetror remedy.

Section 5.11Delay or Omission Not Waiver.

No delay or omission of the Trustee or of any Holafeany Security or Coupon to exercise any rightemedy 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 Tristor 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.
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Section 5.12Control by Holders of Securities.

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 remedylable to the Trustee or exercising any trugtawer conferred on the Trustee with
respect to the Securities of such series and aop@ts appertaining therefarovidedthat

(1) such direction shall not be in conflict withyamule of law or with this Indenture or with thec®eities of such series,

(2) the Trustee may take any other action deemelepiby the Trustee which is not inconsistent \sithh 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 5.13Waiver of Past Defaults.

The Holders of not less than a majority in printigaount of the Outstanding Securities of any sesie behalf of the Holders of all the
Securities of such series and any Coupons appiadainereto may waive any past default hereundtr keispect to such series and its
consequences, except a default

(2) 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 hereoicllunder Article Nine cannot be modified or amehdgthout the consent of the
Holder of each Outstanding Security of such seaféected.

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 toawtfprior to the requisite percentage for suchverio become effective having been obtained
any such waiver previously given, whether or nathsdolders remain Holders after such record dai@yided, that such waiver shall be
effected no later than the 90th day after suchrredate.

Upon any such waiver, such default shall ceaseaith, @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 5.14Waiver of Stay or Extension Laws.

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 advantdge o
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any stay or extension law wherever enacted, noat any time hereafter in force, which may affeet tovenants or the performance of this
Indenture; and the Company expressly waives (t@tent that it may lawfully do so) all benefitamvantage of any such law and covenants
that it will not hinder, delay or impede the exeontof any power herein granted to the Trusteewillisuffer and permit the execution of ev
such power as though no such law had been enacted.

Section 5.15Undertaking for Costs.

All parties to this Indenture agree, and each Hotd@ny Security by his acceptance thereof sfatidemed 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 aopdertaking to pay the costs of such suit, and
that such court may in its discretion assess reddercosts, including reasonable attorneys’ fegginat any party litigant in such suit having
due regard to the merits and good faith of themtdabr defenses made by such party litigant; buptbeisions of this Section 5.15 shall not
apply to any suit instituted by the Trustee, to any instituted by any Holder, or group of Holdewslding in the aggregate more than 10% in
principal amount of Outstanding Securities of aasies, or to any suit instituted by any Holderttoe enforcement of the payment of the
principal of (or premium, if any) or interest, ifiy on or Additional Amounts, if any, with respéatany Security on or after the respective
Stated Maturities expressed in such Security (ohé case of redemption, on or after the RedemDite, and, in the case of repayment, ¢
after the date for repayment) or for the enforcenoéthe 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 6.1Certain Rights of Trustee.

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 thikefriure against the Trustee and during the existehany Event of Default (which has
not been cured), the Trustee shall exercise thsjigluties and powers vested in it by this Indentuith the same degree of care and :
in their exercise as a prudent person would exeraigler the circumstances in the conduct of their affairs;

(2) the Trustee may conclusively rely and shalfligy protected in acting or refraining from actingon any resolution, certificate,
statement, instrument, opinion, report, noticeussd, direction, consent, order, bond, debentwte, moupon or other paper or document
reasonably believed by it to be genuine and to heem signed or presented by the proper partyrtiepa
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(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 memibherein shall be sufficiently evidenced by a CamypRequest or a Company
Order (in each case, other than delivery of anyfigg together with any Coupons appertaining ttero the Trustee for authentication
and delivery pursuant to Section 3.3 which shakbificiently evidenced as provided therein) ang @solution of the Board of Directc
may be sufficiently evidenced by a Board Resolytion

(5) whenever in the administration of this Indestthre Trustee shall deem it desirable that a miagtgrroved or established prior to
taking, suffering or omitting any action hereundbg Trustee (unless other evidence shall be hepsnifically prescribed) may, in the
absence of negligence, willful misconduct and kathfon its part, conclusively rely upon an Off&eCertificate, or an Opinion of
Counsel, or both;

(6) the Trustee may consult with counsel and thtemr advice of such counsel or any Opinion of Cairshall be full and comple
authorization and protection in respect of anyaactaken, suffered or omitted by it hereunder sndabsence of negligence, willful
misconduct and bad faith on its part and in rekatiereon;

(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 Séias 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 satisfactorit 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, dicat consent, order, bond, debenture, coupontmrgiaper or document, or as to the
Companys performance or compliance with any covenant deuany agreement, but the Trustee, may but shabe obligated to mal
such further inquiry or investigation into suchtior matters as it may see fit, and, if the Treistieall determine to make such further
inquiry or investigation, it shall be entitled twagnine, during business hours and upon reasonaliteenthe books, records and premises
of the Company, personally or by agent or attorney;

(9) the Trustee may execute any of the trusts aep® 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¢ gf any agent or attorney appoir
with due care by it hereunder;
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(10) the Trustee shall not be liable for any acteken or error of judgment made in good faith Wesponsible Officer or
Responsible Officers of the Trustee, unless itldf@mproved that the Trustee was negligent in éaiceng the pertinent facts, acted in bad
faith or engaged in willful misconduct;

(11) any Authenticating Agent, Paying Agent, andiBity Registrar shall have the same protectiorth@J rustee set forth
hereunder;

(12) the Trustee shall not be liable with respeary action taken, suffered or omitted to be takeit in good faith in accordance
with an Act of the Holders hereunder, and, to tktert not so provided herein, with respect to actyr@quiring the Trustee to exercise its
own discretion, relating to the time, method aratplof conducting any proceeding for any remedylaha to the Trustee, or exercising
any trust or power conferred upon the Trustee, utide Indenture or any Securities, unless it sbalproved that, in connection with any
such action taken, suffered or omitted or any saaththe Trustee was negligent, acted in bad @i#tngaged in willful misconduct;

(13) the Trustee shall not be liable for any actidakes or omits to take which it in good faitblieves to be authorized or within
powers;providedthat the Trustee’s conduct does not constitutdwlithisconduct or negligence;

(14) the Trustee shall not be responsible or lidMespecial, punitive, indirect or consequentaEd or damages, including but not
limited to lost profits, irrespective of whetheetfirustee has been advised of the likelihood ofi $ogs or damage and regardless of the
form of action arising in connection with the Intienm;

(15) no provision of this Indenture shall requine Trustee to expend or risk its own funds or atis incur any financial liability
in the performance of any of its duties hereundein the exercise of any of its rights or powérsepayment of such funds or adequate
indemnity against such risk or liability is not assd to its satisfaction;

(16) the Trustee shall not be deemed to have nofieay Default or Event of Default unless a Regitdle Officer of the Trustee
has actual knowledge thereof or unless writtenceati any event which is in fact such a Defauleiseived by the Trustee at the
Corporate Trust Office, and such notice refereiisesipplicable Securities and this Indenture;

(17) the Trustee shall not be required to give lamyd or surety in respect of the execution of thsts and powers or otherwise in
respect of the Indenture; and

(18) in accepting the trust hereby created, thest€riacts solely as Trustee under this Indentacknat in its individual capacity,
and all persons, including, without limitation, tbeners of the Securities and the Company haviggckim against the Trustee arising
from the Indenture shall look only to the funds aedounts held by the Trustee thereunder for paymeaept as otherwise provided
herein.
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Section 6.2Notice 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 sdeflault hereunder actually known to a Respongitffecer of the Trustee, unless such default
shall have been cured or waivgdovided, howevethat, except in the case of a default in the payrokthe principal of (or premium, if any),
or interest, if any, on, or Additional Amounts anyasinking fund or purchase fund installment wigspect to, any Security of such series, the
Trustee shall be protected in withholding sucha®if the Trustee in good faith determines thatwitbholding of such notice is in the best
interest of the Holders of Securities and Coupdrsioh series; anprovided, furtherthat in the case of any default of the charactecigied in
Section 5.1(4) with respect to Securities of sualies, no such notice to Holders shall be giveii ahteast 60 days after the occurrence
thereof. For the purpose of this Section, the tedafault” means any event which is, or after notice or éapstime or both would become, an
Event of Default with respect to Securities of seehies.

Section 6.3Not Responsible for Recitals or Issuance of Seearit

The recitals contained herein and in the Secuyitirsept the Trustee’s certificate of authentiaggtend in any Coupons shall be taken as
the statements of the Company and neither the @eusir any Authenticating Agent assumes any redpbtysfor their correctness. The
Trustee makes no representations as to the vatidisyfficiency of this Indenture or of the Sedest except that the Trustee represents tha
duly authorized to execute and deliver this Indentauthenticate the Securities and perform itgyabibns hereunder and that the statements
made by it in a Statement of Eligibility on FormlTsupplied to the Company are true and accurabgeciuto the qualifications set forth there
Neither the Trustee nor any Authenticating Ageratidhe accountable for the use or application ley@ompany of the Securities or 1
proceeds thereof.

Section 6.4.May Hold Securities.

The Trustee, any Authenticating Agent, any Payig@®, 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 ildidave if it were not the Trustee,
Authenticating Agent, Paying Agent, Security Regisbr such other Person.

Section 6.5Money Held in Trust.

Except as provided in Section 4.3 and Section ¥0dhey held by the Trustee in trust hereunder mne¢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 wntitlythe Company.
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Section 6.6Compensation and Reimbursement.

The Company agrees:

(1) to pay to the Trustee from time to time reastmaompensation for all services rendered by thst€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 thideinture 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 astdbeitable to the Trustee’s
negligence, willful misconduct or bad faith; and

(3) to indemnify the Trustee (acting in any capabiéreunder) and its agents, officers, directotsemployees for, and to hold the
harmless against, any loss, liability or expenseiired without negligence, willful misconduct ordbith on their part, arising out of or
in connection with the acceptance or administratibtine trust or trusts hereunder, including thste@nd expenses of defending
themselves against any claim or liability in corti@twith the exercise or performance of any ofrtpewers or duties hereunder or in
connection with the transactions contemplated hretely except to the extent attributable to the fBeis negligence, willful misconduct
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 Cou@ppertaining 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, willful misconduct or bad fagthany Trustee shall not affect the rights of
any other Trustee under this Section 6.6.

The provisions of this Section 6.6 shall survive #atisfaction and discharge of this Indenturéerdarlier 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
any other Person acting in such capacities.

Section 6.7Corporate Trustee Required; Eligibility.

There shall at all times be a Trustee hereundeigteCorporation organized and doing businesewutia: laws of the United States, any
state thereof or the District of Columbia, thatligible and satisfies the requirements under 88@&iL0(a)(1), (2) and (5) of the Trust Indenture
Act to act as trustee under an indenture qualifiedier the Trust Indenture Act and that has a
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combined capital and surplus (computed in accomlaith Section 310(a)(2) of the Trust Indenture)Astat least $50,000,000. If such
corporation publishes reports of condition at leastually, pursuant to law or to the requiremeffiisssupervising or examining authority, tr
for the purposes of this Section, the combinedtahpnd surplus of such corporation shall be deetmde its combined capital and surplus as
set forth in its most recent report of conditionpatlished. If at any time the Trustee shall cead®e eligible in accordance with the provisions
of this Section, it shall resign immediately in thanner and with the effect hereinafter specifrethis Article.

Section 6.8Resignation and Removal; Appointment of Successor.

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

(2) The Trustee may resign at any time with respetite Securities of one or more series by givimigten notice thereof to the
Company. If the instrument of acceptance by a ssmeTrustee required by Section 6.9 shall not heen delivered to the Trustee
within 30 days after the giving of such notice e$ignation, the resigning Trustee may petition @t of competent jurisdiction at the
expense of the Company for the appointment of aessor Trustee with respect to such series.

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

(4) If at any time:

(a) the Trustee shall fail to comply with the obligns imposed upon it under Section 310(b) ofTthest Indenture Act with
respect to Securities of any series after writesquest therefor by the Company or any Holder od@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 afishall take charge or control of the Trusteefdtsgoroperty or affairs for the
purpose of rehabilitation, conservation or liquidaf

then, in any such case, (i) the Company, by oryamsto a Board Resolution, may remove the Trustderespect to all Securities or the
Securities of such series, or (ii) subject to Sec815(e) of the Trust Indenture Act, any Holdea@ecurity who has been a bona fide
Holder of a Security of such series for at leasthsonths may, on behalf of himself and all othénsilarly situated, petition any court of
competent jurisdiction for the removal of the Taestvith respect to all Securities of such seriestha appointment of a successor
Trustee or Trustees.
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(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 timestehall be only one Trustee with resy
to the Securities of any particular series) andl sloaply with the applicable requirements of Sentb.9. If, within one year after such
resignation, removal or incapacity, or the occuteeaf 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 Trustegppointed shall, forthwith upon its acceptanceushsappointment in accordance with
the applicable requirements of Section 6.9, bectiraasuccessor Trustee with respect to the Seaudtisuch 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 mamgeiined by Section 6.9, any
Holder of a Security who has been a bona fide Hadflea 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 ssoe 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@ecurities of any series
and each appointment of a successor Trustee vgiffece to the Securities of any series by mailinigtevr notice of such event by first-
class mail, postage prepaid, or delivering sucicaalectronically if held by any Depositary in aotance with such Depositary’s
customary procedures, to the Holders of RegistBemlirities, if any, of such series as their namesaaldresses appear in the Security
Register and, if Securities of such series areessis Bearer Securities, by publishing notice oh@vent 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 tthieasl of its Corporate Trust Office.

(7) In no event shall any retiring or removed Teasbe liable for the acts or omissions of any ssemeTrustee hereunder.
Section 6.9Acceptance of Appointment by Successor.

(1) Upon the appointment hereunder of any succéssmtee with respect to all Securities, such sssmeTrustee so appointed s
execute, acknowledge and deliver to the Companytlendetiring Trustee an instrument accepting sigpointment, and thereupon the
resignation or removal of the retiring Trustee khatome effective and such successor Trusteeoutilny further act, deed or
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conveyance, shall become vested with all the rigiasvers, trusts and duties hereunder of the mgtifirustee; but, on the request of the
Company or such successor Trustee, such retiringtde, upon payment of its charges, shall executalaliver an instrument
transferring to such successor Trustee all thagjgiowers and trusts of the retiring Trustee anbject to Section 10.3, shall duly assign
transfer and deliver to such successor Trustga@tlerty and money held by such retiring Trusteeudneder, subject nevertheless to its
claim, if any, provided for in Section 6.6.

(2) Upon the appointment hereunder of any succélsmtee 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 appointmenlaicti (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, @ dhall add to or change any of the provisionthif Indenture as shall be necessary to
provide for or facilitate the administration of ttrasts hereunder by more than one Trustee, ighginlerstood 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 dubiethe 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 relatesidjelcs to Section 10.3 shall duly assign, tranafet deliver to such successor Trustee
to the extent contemplated by such supplementehiole, 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 confirmitiysuch 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 6.10Merger, 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 tockithe 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 autlaetidut 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 effeiftsagch successor Trustee had itself authenticaietl Securities.

Section 6.11Appointment of Authenticating Agent.

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 testee to authenticate Securities of that or tisesies issued upon original issue, exchange,
registration of transfer, partial redemption ortf@urepayment or pursuant to Section 3.6, and St@es1so 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 Trustezgrtificate 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 tcCinmpany 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 inderualified under the Trust Indenture Act,
is authorized under applicable law and by its @rar act as an Authenticating Agent and has a ewdbcapital and surplus (computed in
accordance with Section 310(a)(2) of the Trust iidee 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 cogte agency or corporate trust business of an Atiteating Agent, shall be the successor of
such Authenticating Agent hereunderovidedsuch Corporation shall be otherwise eligible tmheAuthenticating Agent under this Section,
without the execution or filing of any paper or doyther act on the part of the Trustee or the Aantftating 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 first-class mail, postage prepaidjaliver notice electronically if held by any
Depositary in accordance with such Depositary’samary procedures, to all Holders of Registerecu8ges, if any, of the series with respect
to which such Authenticating Agent shall servetheesr names and addresses appear in the Secudigt®e and (i) if Securities of the series
are issued as Bearer Securities, publish notisaic appointment at least once in an Authorizedsyeyer in the place where such successo
Authenticating Agent has its principal office ifcduoffice is located outside the United States. Angcessor Authenticating Agent, upon
acceptance of its appointment hereunder, shallrhecsted with all the rights, powers and dutieissgfredecessor hereunder, with like effect
as if originally named as an Authenticating Agé\. successor Authenticating Agent shall be appdintdess eligible under the provisions of
this Section.

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 mtitl be reimbursed for such payments, subjetiet@tovisions of Section 6.6.

The provisions of Sections 3.8, 6.3 and 6.4 stelybplicable 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 Signator
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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 wighieave Securities of such series
authenticated upon original issuance, the Trugtee,requested in writing by the Company (whiclitiwg need not be accompanied by or
contained in an Officers’ Certificate by the Comyjashall 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.

ARTICLE 7
H OLDERS L 1STS AND R EPORTS BY T RUSTEE AND C OMPANY
Section 7.1Company to Furnish Trustee Names and Addressesldéts.
In accordance with Section 312(a) of the Trust imde= Act, the Company shall furnish, or causeSbeurity Registrar to furnish, to the

Trustee

(1) semi-annually with respect to Securities ofreseries not later than December 1st and Jun€ 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 requegiting, within 30 days after the receipt by t@empany of any such request, a
list of similar form and content as of a date natrenthan 15 days prior to the time such list isifshed,

provided, however, that so long as the Trustee is the Security Ragieo such list shall be required to be furnished
Section 7.2Preservation of Information; Communications to Haisl
The Trustee shall comply with the obligations imgbsipon it pursuant to Section 312 of the Trusehtdre Act.

Every Holder of Securities or Coupons, by receinang holding the same, agrees with the Companytenidirustee 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 tihat Trustee shall not be held accountable by reaforailing any material pursuant to a
request made under Section 312(b) of the Trustnitude Act.

Section 7.3Reports by Trustee.

(1) Within 60 days after May 15th of each year canning with the first May 15th following the firsstisuance of Securities
pursuant to Section 3.1, if required by Section(a18f the Trust Indenture Act, the Trustee shrath$mit, pursuant to Section
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313(c) of the Trust Indenture Act, a brief repaateti as of such May 15th with respect to any oktrents specified in said Section 31
which may have occurred since the later of the idiately preceding May 15th and the date of thishtdre.

(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 tréitsd in the manner and to the Persons requiregdayions 313(c) and 313(d) of
the Trust Indenture Act.

Section 7.4Reports by Company.

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 Cassion, copies of the annual
reports and of the information, documents and otieorts (or copies of such portions of any offiregoing as the Commission may
from time to time by rules and regulations presgrilvhich the Company may be required to file with €Commission pursuant to
Section 13 or Section 15(d) of the Exchange Actjfdhe 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 imnd 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, ineetpf a security listed and registered on a natisacurities exchange as may be
prescribed from time to time in such rules and fatipns; providedthat any such information, documents or reporesifir 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 sufdrimation, documents or reports are filed or funei via EDGAR;

(2) file with the Trustee and the Commission, io@dance with rules and regulations prescribed ftiome to time by the
Commission, such additional information, documemd reports with respect to compliance by the Campaith the conditions and
covenants of this Indenture as may be required fioma to time by such rules and regulations; and

(3) transmit to Holders within 30 days after tHanj thereof with the Trustee, in the manner anthtextent provided in
Section 313(c) of the Trust Indenture Act, such sames of any information, documents and repoisired to be filed by the Company
pursuant to paragraphs (1) and (2) of this Se@®may be required by rules and regulations piesgifirom 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 ofdtsrenants hereunder (as to which the Trustee iideghto rely exclusively on
Officers’ Certificates).
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ARTICLE 8
C ONSOLIDATION , A MALGAMATION , M ERGER AND S ALES
Section 8.1Company May Consolidate, Etc., Only on Certain Term

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 entireynyp 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 amaéddge with or merge into any other Person (whetheob affiliated with the
Company) or convey, transfer or lease its propegied assets as an entirety or substantially astinety to any other Person (whether ot
not affiliated with the Company), the Person forngdsuch consolidation or amalgamation or into Wtlee Company is merged or the
Person which acquires by conveyance or transfewhach leases, the properties and assets of thep@aymas an entirety or substantially
as an entirety shall be a Person organized antrexisnder the laws of the United States, any steeeof or the District of Columbia,
and shall expressly assume, by an indenture sugpi@ihereto satisfactory in form to the Trusteeceted by the successor Person anc
delivered to the Trustee, the due and punctual paywf the principal of, and premium, if any, anterest on, and any Additional
Amounts, if any, with respect to all the Securiti@sd the performance of the Company’s obligatiomder this Indenture and the
Outstanding Securities and shall provide for cosiegr or exchange rights in accordance with the iprons of the Securities of any ser
that are convertible or exchangeable into CommonkSor other securities;

(2) immediately after giving effect to such trartsat and treating any indebtedness which becomebbgation of the Company
its Subsidiary as a result of such transactioneatly been incurred by the Company or such Subrgidiathe time of such transaction,
Event of Default and no event which, after noticéapse of time, or both, would become an Everbefault, shall have occurred and be
continuing; and

(3) either the Company or the successor Persohtsinad delivered to the Trustee an Officers’ Cexdife and an Opinion of
Counsel, each satisfactory to the Trustee andhgttiat such transaction and, if a supplementaritute is required in connection with
such transaction, such supplemental indenture, tyowih this Article and that all conditions preaad herein provided for relating to
such transaction have been complied with.

Notwithstanding the foregoing, any conveyance,df@mnor lease of assets between or among the Compéaigreens and their respec
Subsidiaries shall not be prohibited under thishtdre.
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Section 8.2Successor Person Substituted for Company.

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 aweicants under this Indenture, the Securities ba@bupons.

ARTICLE 9
S UPPLEMENTAL | NDENTURES
Section 9.1Supplemental Indentures without Consent of Holders.

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

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

(2) to add to the covenants of the Company fobreefit 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 upen@ompany with respect to all or
any series of Securities; or

(3) to add to or change any of the provisions &f 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 peBweérer Securities to be exchanged for
Bearer Securities of other authorized denominatasrte permit or facilitate the issuance of Seéesiin uncertificated or global form,
providedany such action shall not adversely affect ther@stis of the Holders of Outstanding Securitiesngf series or any Coupons
appertaining thereto in any material respect; or

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

(5) to evidence and provide for the acceptancgpbmtment hereunder by a successor Trustee wsffent to the Securities of one
or more series and to add to or
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change any of the provisions of this Indenturehedl e necessary to provide for or facilitate éldeninistration of the trusts hereunder by
more than one Trustee, pursuant to the requirenoé@sction 6.9; or

(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 provisiorithwespect to matters or questions arising unasribdenture which shall not
adversely affect the interests of the Holders afufies of each applicable series then Outstandirany Coupons appertaining theret
any material respegbrovidedthat any amendment made solely to conform the pimvs of this Indenture to the corresponding
description of the Securities contained in the i@pple prospectus, prospectus supplement or offexirg document shall be deemed to
not adversely affect the interests of the Holders;

(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 witbpect to all or any series of Securities (as dl@bpecified in such supplemental
indenture); or

(9) to supplement any of the provisions of thisdntlire to such extent as shall be necessary tatparfacilitate the defeasance
and/or discharge of any series of Securities putstaaArticle Four providedthat any such action shall not adversely affecinberests c
any Holder of an Outstanding Security of such seasied any Coupons appertaining thereto or any @hbéstanding 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 convergioexchange rights of Holders of Securities of aegies; or

(12) to amend or supplement any provision contafreréin or in any supplemental indentyrgvidedthat no such amendment or
supplement shall materially adversely affect therigsts of the Holders of Securities of each appli series then Outstanding; or

(13) to add a guarantee with respect to the Sézsiof any series; or

(14) to release a guarantee with respect to therllies of any series as permitted under this Ihaienand any applicable guarant
or

(15) to comply with any requirement of the Comnussin connection with qualifying, or maintainingetualification of, this
Indenture under the Trust Indenture Act.
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Section 9.2Supplemental Indentures with Consent of Holders.

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 enterantmdenture or indentures supplemental heretthfopurpose of adding any provisions t
changing in any manner or eliminating any of thevisions of this Indenture or of modifying in anyammer the rights of the Holders of
Securities of such series under this Indenturd theSecurities of such seriggpvided, howeverthat no such supplemental indenture, wit
the consent of the Holder of each Outstanding $gcaffected thereby, shall

(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 principadant thereof or the rate (or modify the calculatad such rate in a manner that may
reduce such rate) of interest thereon or any Aaltliti 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))egdluce the amount of the principal of an Origisalie Discount Security that would be
due and payable upon a declaration of accelerafitime 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 af@the Place of Payment or Currency in which tlecfpal of, any premium or intere
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 aedt 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 HolderadheOutstanding Security affected
thereby, or

(4) make any change that adversely affects the tigbonvert or exchange any Security into or fon®non Stock or other
securities in accordance with its terms, or

(5) modify any of the provisions in this Sectio2.9.
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A supplemental indenture which changes or elimgatey covenant or other provision of this Indentuhéch shall have been included
expressly and solely for the benefit of one or nmagicular series of Securities, or which modities rights of the Holders of Securities of
such series with respect to such covenant or gitosision, shall be deemed not to affect the rigimntder 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.

Section 9.3Execution of Supplemental Indentures.

As a condition to executing, or accepting the addél trusts created by, any supplemental indergareitted by this Article or the
modifications thereby of the trust created by thdenture, the Trustee shall receive, and (sulbjeBection 315 of the Trust Indenture Act)
shall be fully protected in relying upon, an Opimigf Counsel stating that such supplemental inderituauthorized or permitted by this
Indenture and that such supplemental indentutfeeisetgal, valid and binding obligation of the Comypaenforceable against the Company in
accordance with its terms, subject to customargpgtians, and complies with the provisions hereofi an Officers’ Certificate stating that all
conditions precedent to the execution of such ®upphtal indenture have been fulfilled. The Trustes, but shall not be obligated to, enter
into any such supplemental indenture which afféwsTrustee’s own rights, duties or immunities urtties Indenture or otherwise.

Section 9.4Effect of Supplemental Indentures.

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

Section 9.5Reference in Securities to Supplemental Indentures.

Securities of any series authenticated and delivafter the execution of any supplemental indenpuimsuant 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 Securitfeeng series so modified as to conform, in the mpirof the Trustee and the Company, to
any such supplemental indenture may be prepareéxewlted by the Company and authenticated andededi by the Trustee in exchange for
Outstanding Securities of such series.

Section 9.6Conformity with Trust Indenture Act.

Every supplemental indenture executed pursuatigo®rticle shall conform to the requirements df firust Indenture Act as then in
effect.
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ARTICLE 10
C OVENANTS
Section 10.1Payment of Principal, any Premium, Interest and iiddal 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 Securitiesath 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 sucleiiest, shall be payable only upon presentatiorsam@nder of the Coupons appertaining
thereto for such interest as they severally mature.

Section 10.2Maintenance of Office or Agency.

The Company shall maintain in each Place of Payfriera#tny series of Securities an Office or Agendeve Securities of such series (
not Bearer Securities, except as otherwise providdolw, unless such Place of Payment is locatesidmithe United States) may be presentec
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 mayutrendered for conversion or exchange, and whatfees 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,esithip any laws or regulations applicable theratoQffice or Agency in a Place of Payment
for such series which is located outside the Unieades where Securities of such series and anpddsuappertaining thereto may be prese
and surrendered for paymeptpvided, however, that 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 astheifies of such series are listed on such exahahige Company will give prompt written
notice to the Trustee of the location, and any gkan 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 CorporateJffirse of the Trustee, except that Bearer Seiesrivf 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, and@oenpany hereby appoints the Trustee as its ageaté&ve all such presentations, surrenders
notices and demands.

Except as otherwise provided in or pursuant toltidenture, no payment of principal, premium, iagtror 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 backtied in the United Statgmovided, howeveif 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, however, that 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 10.3Money for Securities Payments to Be Held in Trust.

If the Company shall at any time act as its ownifg@Agent 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 compaosite 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 Padieqts for any series of Securities, it shall, opior to 11:00 a.m., New York
City time (unless otherwise specified pursuanteot®n 3.1 or in the Securities of such seriesgach due date of the principal of, any
premium or interest on or any Additional Amountshariespect to any Securities of such series, depitsi any Paying Agent a sum (in the
currency or currencies, currency unit or unitsampaosite currency or currencies described in teeqing paragraph) sufficient to pay the
principal or any premium, interest or Additional Aonts so becoming due, such sum to be held infougihe benefit of the Persons entitled
thereto, and (unless such Paying Agent is the @ejishe Company will promptly notify the Trusteedtefaction or failure so to act.
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Each Paying Agent for any series of Securitiesratten the Trustee or the Company shall executedalider to the Trustee an
instrument in which such Paying Agent shall agréé the Trustee, subject to the provisions of éstion 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, however, that the Trustee or such Paying Agent, beforegosquired 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.

68



Section 10.4Additional 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, if the Company becomes awtha it will be obligated to pay any Additional Amnt the Company shall furnish to the
Trustee and the principal Paying Agent or Payingmtg, if other than the Trustee, an Officers’ Giesdte instructing the Trustee and such
Paying Agent or Paying Agents whether such paymgptincipal of and premium, if any, or interesttie Securities of such series shall be
made to Holders of Securities of such series oCihigpons appertaining thereto who are United Stlieas without withholding for or on
account of any tax, assessment or other governirahaege described in the Securities of such sefiesy such withholding shall be requir
then such Officers’ Certificate shall specify byuatry the amount, if any, required to be withhefdsoich payments to such Holders of
Securities or Coupons, and the Company agreesg/ttoghe Trustee or such Paying Agent the Additidkraounts required by the terms of
such Securities. The Company covenants to indentimifyT rustee and any Paying Agent for, and to Huddh harmless against, any loss,
liability or expense reasonably incurred withougligence, willful misconduct or bad faith on thpart arising out of or in connection with
actions taken or omitted by any of them in reliaoneany Officers’ Certificate furnished pursuanthis Section.

Section 10.5Limitation on Liens

The Company agrees that it will not, and will netmit any Restricted Subsidiary to, create, in@sye, assume or guarantee any
indebtedness for borrowed money (“ D&htsecured by a Mortgage upon any Operating Ptgpsrned by, or leased to, the Company or any
of its Restricted Subsidiaries, or upon sharesapftal stock or Debt issued by any Restricted Slidasi and owned by the Company or any
Restricted Subsidiary, at the issue date of eaplicaple series of Outstanding Securities or thiteeacquired, without effectively providing
concurrently that such Outstanding Securities hateu(together with, if the Company shall so deteanany other Debt of the Company or
any Restricted Subsidiary then existing or
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thereafter created which is not subordinate intrigglpayment to such Outstanding Securities) dbecured equally and ratably with, or a
option of the Company, prior to such Debt so loagach Debt shall be so secunedyvided, however, that this Section shall not apply to D
secured by the following, and the Debt so secunadl be excluded from any computation under the sagceeding paragraph below:

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

(2) Mortgages on property of a Corporation or o#gtity 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 of su€brporation or other entity) as an entirety or saiisally as an entirety to the Company
or a Restricted Subsidiargrovidedthat any such Mortgage does not extend to any pippwned by the Company or any Restricted
Subsidiary immediately prior to such merger, coidastion, sale, lease or disposition;

(3) Mortgages on property of a Corporation or o#atity existing at the time such Corporation drestentity becomes a Restricted
Subsidiary;

(4) Mortgages in favor of the Company or a Residcubsidiary;

(5) Mortgages to secure all or part of the costarfuisition, construction, development or improvehw 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 or atate thereof, or any department, agency or ingnsafity or political subdivision
of the United States or any state thereof, orwofaf any other country, or any department, agerapstrumentality or any political
subdivision thereof, to secure partial, progredsaace or other payments; and

(7) Mortgages existing on the issue date of thdicgipe series of Outstanding Securities or ang®esion, renewal, replacement or
refunding of any Debt secured by a Mortgage exgstin the issue date of the applicable series o$tandtling Securities or referred to in
clauses (1) to (3) or (5) of this Section 1(&videdthat the principal amount of Debt secured therelyraot otherwise authorized by
clauses (1) to (3) or (5) shall not exceed theqgypad amount of Debt, plus any premium or fee p#yabconnection with any such
extension, renewal, replacement or refunding, sareel at the time of such extension, renewal, ogphent or refunding.

Notwithstanding the restrictions described above,Gompany and its Restricted Subsidiaries mayeréecur, issue, assume or guaral
Debt secured by Mortgages without equally and tatsdcuring the Outstanding Securities if, at theetof such creation, incurrence, issuance
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assumption or guarantee, after giving effect tleeagtd to the retirement of any Debt which is corenity being retired, the aggregate amount
of all such Debt secured by Mortgages (other tijaanfyy Debt secured by Mortgages permitted as destin clauses (1) through (7) of the
immediately preceding paragraph and (ii) any Debtised in compliance with the first paragraph o 8ection 10.5) that would otherwise be
subject to these restrictions, together with atriBtitable Debt with respect to Sale and Leasefaahksactions (other than with respect to
certain Sale and Leaseback Transactions that am@tped under paragraph (b) of Section 10.6 beld@gs not exceed 15% of Consolidated
Tangible Assets.

Section 10.6Limitation on Sale and Leaseback Transactions.

(a) The Company agrees that it will not, and widt permit any Restricted Subsidiary to, enter arty arrangement with any pers
providing for the leasing by the Company or anytReted Subsidiary of any Operating Property thed 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 Gale
and Leaseback Transaction”), unless the termsaf sale or transfer have been determined by thedBafeDirectors to be fair and
arm’s-length and either:

(i) within 180 days after the receipt of the pratgef the sale or transfer, the Company or anyrRest 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 either (or a combination 9fil{e prepayment or retirement (other than any raemyg prepayment or retirement
of unsecured Debt) of Senior Funded Debt or (&) glarchase, construction or development of otherpawable property; 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 Tramsa¢t) for a term of not more
than three years including renewals or (ii) betwdgenCompany and a Restricted Subsidiary or betwastricted Subsidiarieprovided
that the lessor shall be the Company or a whollpexhRestricted Subsidiary.

Section 10.7Existence.

Subject to Article Eight, the Company shall do ause to be done all things necessary to presed/keap in full force and effect its
existence, rights (charter and statutory) and tnass;provided, however, that the foregoing shall not prohibit any tranigacpermitted under
Section 8.1 or obligate the Company to preservesaoh right or franchise if the Company shall defae that the preservation thereof is no
longer desirable in the conduct of its business.
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Section 10.8Waiver of Certain Covenants.

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 befoeetime for such compliance the Holders of at leasiajority 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 wastall 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.

Section 10.9Company Statement as to Compliance; Notice of @eDafaults.

(1) The Company shall deliver to the Trustee, withi20 days after the end of each fiscal year, Hemristatement (which need not
be contained in or accompanied by an Officers’ ileate) signed by the principal executive offictre 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 netic lapse of time or both would become, an Evéitefault, 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 whifteanotice 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 containgtiigiArticle 10 other than
as specifically set forth in this Section 10.9.
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ARTICLE 11
R EDEMPTION OF SECURITIES
Section 11.1Applicability of Article.

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

Section 11.2Election to Redeem; Notice to Trustee.

The election of the Company to redeem any Secsiistiall be evidenced by or pursuant to a Board IR&s0. In case of any redemption
at the election of the Company of (a) less thawfathe Securities of any series or (b) all of 8exurities of any series, with the same issue
interest rate or formula, Stated Maturity and otleems, the Company shall, at least 60 days poithé Redemption Date fixed by the
Company (unless a shorter notice shall be satmfiatd the Trustee), notify the Trustee of such é&weption Date and of the principal amoun
Securities of such series to be redeemed.

Section 11.3Selection by Trustee of Securities to be Redeemed.

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 redeeasinaitibe selected not more than 60 days and rethes 30 days prior to the Redemption
Date by the Trustee from the Outstanding Securifessich series not previously called for redemptlny 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, however, that no such partial redemption shall reduceptirion of the principal amount of a Registeredusiéyg of suct
series not redeemed to less than the minimum deratioin for a Security of such series establishedih®r pursuant hereto.

The Trustee shall promptly notify the Company amel $ecurity Registrar (if other than itself) in tivigy of the Securities selected for
redemption and, in the case of any Securities tldfor partial redemption, the principal amourgrttof 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 beeradd only in part, to the portion of the principBsuch 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 convertakcnanged during a selection of Securities toedeemed shall be treated by the Trust
Outstanding for the purpose of such selection.
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Section 11.4Notice of Redemption.

Notice of redemption shall be given in the mannewrjaled in Section 1.6, not less than 30 nor mbas t60 days prior to the Redemption
Date, unless a shorter period is specified in #euSties to be redeemed, to the Holders of Seesiib be redeemed. Failure to give notice in
the manner provided in Section 1.6 to the Holdearof Registered Securities designated for redempiioa whole or in part, or any defect in
the notice to any such Holder, shall not affectwhlkidity of the proceedings for the redemptioraaf/ other Securities or portion thereof.

Any notice that is mailed or delivered pursuantht® customary procedures of the applicable Depysiés applicable, to the Holder of
any Registered Securities in the manner hereinigeedvshall be conclusively presumed to have begngiven, whether or not such Holder

receives the notice.
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, withoutache, a new Security or Securities
of authorized denominations for the principal anmtdbereof 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 nof8zarer 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,
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(9) if Bearer Securities of any series are to leemed and no Registered Securities of such segds 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 @ammn which such exchanges may be made,

(10) in the case of Securities of any series thatanvertible into Common Stock or exchangeahi®fioer securities, the
conversion or exchange price or rate, the datatasdon which the right to convert or exchangeptivecipal 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).

A notice of redemption published as contemplate&égtion 1.6 need not identify particular RegisieBecurities 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 11.5Deposit of Redemption Price.

On or prior to 11:00 a.m., New York City time (usdeotherwise specified pursuant to Section 3.1 ¢neé Securities of such series), on
any Redemption Date, the Company shall deposih kespect to the Securities of any series calledeidemption pursuant to Section 11.4,
with the Trustee or with a Paying Agent (or, if tiempany is acting as its own Paying Agent, sedeegiad hold in trust as provided in
Section 10.3) an amount of money in the applic&hlerency sufficient to pay the Redemption Priceanf] (except if the Redemption Date
shall be an Interest Payment Date, unless othespiseified pursuant to Section 3.1 or in the Séiegrof such series) any accrued interest on
and Additional Amounts with respect to, all suclt@éies or portions thereof which are to be redeg¢mn that date.

Section 11.6Securities Payable on Redemption Date.

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 Compaaliddfault 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 succh 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 swtes, installments of interest on
Bearer Securities whose Stated Maturity is on @mrpo the Redemption Date shall be payable ongnupresentation and surrender of
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Coupons for such interest (at an Office or Agemoated outside the United States except as otheprisvided in Section 10.2), apdovided,
further, that, except as otherwise specified in or purst@ttiis Indenture or the Registered Securitiesuohsseries, installments of interest on
Registered Securities whose Stated Maturity isrgorior to the Redemption Date shall be payablghéoHolders of such Securities, or one or
more Predecessor Securities, registered as stich alose of business on the Regular Record Daggsfbr 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 deductingn filee Redemption Price an amount equal to thedawaunt of all such missing Coupons, or
the surrender of such missing Coupon or Couponshmaayaived by the Company and the Trustee if therirnished 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 missingp@n in respect of which a deduction shall havenbeade from the Redemption Price,
such Holder shall be entitled to receive the amsordeductedyrovided, however, that any interest or Additional Amounts represdry
Coupons shall be payable only upon presentatiorsanménder of those Coupons at an Office or Agdéacguch Security located outside of
United States except as otherwise provided in GediD.2.

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

Section 11.7Securities Redeemed in Part.

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 endorsdmgeat 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 slexi¢cute 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 &gcso surrendered. If a Security in global forsrsd surrendered, the Company shall exe
and the Trustee shall authenticate and delivargédtS. 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 primncipthe Security in global form so surrendered.
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ARTICLE 12
SINKING F UNDS
Section 12.1Applicability of Article.

The provisions of this Article shall be applicabdeany sinking fund for the retirement of Secusta a series, except as otherwise
permitted or required in or pursuant to this Indeator any Security of such series issued pursoahis 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 Secustiaf any series, the cash amount of any
sinking fund payment may be subject to reductioprasided in Section 12.2. Each sinking fund payhstall be applied to the redemption of
Securities of any series as provided for by theseof Securities of such series and this Indenture.

Section 12.2Satisfaction of Sinking Fund Payments with Se@giti

The Company may, in satisfaction of all or any pédrany 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 &temption or any of such Securities in respectla€iwcash shall have been released to the
Company), together in the case of any Bearer Seinf such series with all unmatured Coupons dpijpéng 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 quurpose by the Trustee at the Redem,
Price specified in such Securities for redempttoough operation of the sinking fund and the amadistich sinking fund payment shall be
reduced accordingly. If, as a result of the delivar credit of Securities of any series in liewcash payments pursuant to this Section 12.2, th
principal amount of Securities of such series todakeemed in order to satisfy the remaining sinkimgl payment shall be less than $100,000,
the Trustee need not call Securities of such séreedemption, except upon Company Request, ackl sash payment shall be held by the
Trustee or a Paying Agent and applied to the nesteeding sinking fund paymeptovided, however, that 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 purchagaddbCompany having an unpaid
principal amount equal to the cash payment reqdestbe released to the Company.
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Section 12.3Redemption of Securities for Sinking Fund.

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 tosht¢isfied by payment of cash and the portion tfereany, which is to be satisfied by deliver
and crediting of Securities of that series pursta@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 provid&ection 11.4. Such notice having
been duly given, the redemption of such Secur#fed| be made upon the terms and in the mannedsitatSections 11.6 and 11.7.

ARTICLE 13
R EPAYMENT AT THE O PTION OF H OLDERS

Section 13.1Applicability 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 StMatlrity, 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 14.1Applicability of Article.

Whenever this Indenture provides for (i) any actignor the determination of any of the rightstélders of Securities of any series in
which not all of such Securities are denominated
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in the same Currency, or (ii) any distribution tolélers of Securities, in the absence of any promisd the contrary in the form of Security of
any particular series or pursuant to this Indenturne Securities, any amount in respect of argufty denominated in a Currency other than
Dollars shall be treated for any such action otrithigtion as that amount of Dollars that could Iiained for such amount on such reasonable
basis of exchange and as of the record date wsfiert to Registered Securities of such seriesyif #or such action, determination of rights or
distribution (or, if there shall be no applicabéeord date, such other date reasonably proximdteetdate of such action, determination of
rights or distribution) as the Company may spetifg written notice to the Trustee.

ARTICLE 15
M EETINGS OF H OLDERS OF S ECURITIES
Section 15.1Purposes for Which Meetings May Be Called.

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.

Section 15.2Call, Notice and Place of Meetings.

(1) The Trustee may at any time call a meeting @ifiers of Securities of any series for any purppsezified in Section 15.1, to be
held at such time and at such place in the Boraidhanhattan, 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 thstdewshall determine. Notice of every
meeting of Holders of Securities of any seriegjregforth 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 than@Inmore than 180 days prior to the date
fixed for the meeting.

(2) In case at any time the Company (by or purst@atBoard Resolution) or the Holders of at [d@86 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 rejgetting forth in reasonable detail the actiawppsed to be taken at the meeting, and
the Trustee shall not have mailed notice of or nthddirst publication of the notice of such megtimithin 21 days after receipt of such
request (whichever shall be required pursuant ti&e1.6) or shall not thereafter proceed to cabsemeeting to be held as provided
herein, then the Company or the Holders of Seesribf such series in the amount above specifietheasase may be, may determine the
time and the place in the Borough of Manhattan, Thg of New York, or, if Securities of such ser@® to be issued as Bearer
Securities, in London for such meeting and maysia¢th meeting for such purposes by giving notieeebf as provided in clause (1) of
this Section.
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Section 15.3Persons Entitled to Vote at Meetings.

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 counse},r@presentatives of the Trustee and its
counsel and any representatives of the Companytandunsel.

Section 15.4Quorum; 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. Jnatiner 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
guorum at any reconvened meeting, such reconveeetimg may be further adjourned for a period oflass 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. Noticesfghonvening of an adjourned meeting shall stgteessly the percentage, as provided
above, of the principal amount of the Outstandiegusities of such series which shall constituteargm.

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 adoptedoyrtlye 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 Sectid) @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 Qasting Securities of a series may be adopte
at a meeting or an adjourned meeting duly recorovane at which a quorum is present as aforesattidgffirmative 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€swuch series and the Coupons appertaining thesétether or not such Holders were present
or represented at the meeting.

Section 15.5Determination of Voting Rights; Conduct and Adjauent of Meetings.

(1) Notwithstanding any other provisions of thisiémture, the Trustee may make such reasonableategd as it may deem
advisable for any meeting of Holders of
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Securities of such series in regard to proof ofttbleling of Securities of such series and of thgoaqEment of proxies and in regard to the
appointment and duties of inspectors of votessthmmission and examination of proxies, certificated other evidence of the right to
vote, and such other matters concerning the corafube meeting as it shall deem appropriate. Eixasptherwise permitted or required
by any such regulations, the holding of Securiieall be proved in the manner specified in Sectidnand the appointment of any proxy
shall be proved in the manner specified in Sectidnor by having the signature of the person exeguhe proxy witnessed or guarant
by any trust company, bank or banker authorize8éxgtion 1.4 to certify to the holding of Bearer @#@tes. Such regulations may
provide that written instruments appointing proxiegular on their face, may be presumed validgarine without the proof specified
in Section 1.4 or other proof.

(2) The Trustee shall, by an instrument in writiagpoint a temporary chairman of the meeting, wniles meeting shall have been
called by the Company or by Holders of Securiteg@vided in Section 15.2(2), in which case thenGany 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 eldgtadmte of the Persons entitled to vote a majonitgrincipal amount of the
Outstanding Securities of such series represeitis aneeting.

(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 representduiryprovided, however, that no vote shall be cast or counted at anyingpét respect
of any Security challenged as not Outstanding atetirby the chairman of the meeting to be not @uatling. The chairman of the
meeting shall have no right to vote, except as létmf a Security of such series or proxy.

(4) Any meeting of Holders of Securities of anyiegiduly 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 OutstamgdSecurities of such series
represented at the meeting; and the meeting magldeas so adjourned without further notice.

Section 15.6Counting Votes and Recording Action of Meetings.

The vote upon any resolution submitted to any megetf Holders of Securities of any series shalbbbevritten 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 aashe meeting for or against any resolution and sliill 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 seriesldb@bprepared by the secretary of the meeting ek tshall be attached to said record the
original reports of the inspectors of votes on wote by ballot taken thereat and affidavits by onenore persons having knowledge of the
facts setting forth a copy of the notice of the timgpand
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showing that said notice was given as providedeictiBn 15.2 and, if applicable, Section 15.4. Eempy shall be signed and verified by the
affidavits of the permanent chairman and secragfitiie meeting and one such copy shall be deliveréde Company, and another to the

Trustee to be preserved by the Trustee, the latteave attached thereto the ballots voted at thetimy. Any record so signed and verified <
be conclusive evidence of the matters therein dtate
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IN WITNESS WHEREOF, the parties hereto have catisisdndenture to be duly executed as of the dalyyaar first above written.

WALGREENS BOOTS ALLIANCE, INC

By

Name:
Title:

By

Name:
Title:

WELLS FARGO BANK, NATIONAL
ASSOCIATION
as Truste

By

Name:
Title:



Exhibit 5.1
[Letterhead of Wachtell, Lipton, Rosen & Katz]
November 3, 2014

Walgreen Co.
108 Wilmot Road
Deerfield, Illinois 60015

Re: Post-Effective Amendment to Registration Stateinon Form S-3 for Debt Securities (File No. 338173)
Ladies and Gentlemen:

We have acted as special counsel to Walgreen €dlljris corporation (the “Company”), and its wyoowned subsidiary, Walgreens
Boots Alliance, Inc., a Delaware corporation (tisibsidiary”), in connection with the Post-Effectiéksmendment No. 1, to be filed on the date
hereof, to the Registration Statement on Form Bil@ No. 333-198773) (as so amended, the “Registr&tatement”) filed on September 16,
2014 with the Securities and Exchange Commisstom ®EC”) in connection with the registration, puaat to the Securities Act of 1933, as
amended (including the rules and regulations thetey the “Act”), that is automatically effectiveder the Act pursuant to Rule 462(e)
promulgated thereunder of an indeterminate amolutiteounsubordinated debt securities (the “Notedijch may be issued by the Company
and guaranteed by the Subsidiary (the “Company$a@ed “Subsidiary Guarantee,” respectively) ouebsby the Subsidiary and guaranteed
by the Company (the “Subsidiary Notes” and “Comp@uarantee,” respectively, and any Company Guagarde Subsidiary Guarantees,
collectively, the “Guarantees”). The Company Notélsbe issued in one or more series pursuant tmdenture between the Company and
Wells Fargo Bank, National Association, as trustewl the Subsidiary Notes will be issued in onmore series under an indenture betwee
Subsidiary and Wells Fargo Bank, National Associatas trustee, each filed as exhibits to the Regiien Statement (collectively, the
indentures”).

The prospectus that is part of the RegistratioteBtant as supplemented in the future by varioupleupents to the prospectus (each, a
“Prospectus Supplement”) will provide for the issca and sale of the Notes.

In our capacity as special counsel to the Companytlae Subsidiary, we have examined and reliedriginals or copies certified or
otherwise identified to our satisfaction of sucltulments, corporate records, certificates of the @om and Subsidiary or public officials and
other instruments as we have deemed necessarpapajate for the purposes of this opinion lettersuch examination, we have assumed
(a) the authenticity of original documents anddkauineness of all signatures; (b) the confornatthe originals of all documents submitted to
us as copies; (c) the truth, accuracy and comp#steaf the information, representations and wagsugbntained in the agreements, records,
documents, instruments and certificates we haviewed; (d) the Registration Statement, and any aments thereto (including post-effective
amendments), are effective under the Act; (e) agtrctus Supplement and related term sheet filadfi@e writing prospectus (a “term sheet”)
will have been filed with the SEC describing thet®soand Guarantees offered thereby; (f) all NotesGuarantees will be issued and sold in
compliance with applicable federal and state séesriaws and in the manner stated in the Registr&tatement and the applicable Prospectt
Supplement(s); (g) a definitive purchase, undemgjtagency or similar agreement with respect o Motes offered (an “Underwriting
Agreement”) will have been duly authorized and dgliexecuted and delivered by the parties thelghoif applicable, a definitive guarantee
agreement (whether pursuant to a supplement terditdenture or a separate guarantee agreemeatjnay the Company or the Subsidiary
(the “Guarantee Agreement,” and together with titeentures, the Notes and the Underwriting Agreembat‘Transaction Documents”) will
have been duly authorized and validly executeddsligered by the parties thereto and (i) any NoteGuarantees that may be issued will be
issued in a form that complies with the applicabtienture, and any supplemental indenture to beredtnto in connection with the issuance
of such Notes, and any Guarantee Agreement, with&eually signed or countersigned, as the casebmalyy duly
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November 3, 201
Page 2

authorized officers of the Company or the Subsydias applicable, and of the Trustee. We have asduhat the terms of the Notes and/or the
Guarantees, as applicable, have been duly autkasize created by the Company or the Subsidiargppkcable, and that the terms of the
Notes or Guarantees, as applicable, have beeriss&bso as not to, and that the execution andetglby the parties thereto of the docum
pursuant to which the Notes or Guarantees are gedeaand the performance of such parties’ obligatibereunder, will not, breach, violate,
conflict with or constitute a default under (1) thrgganizational 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 thei@iabg and the transaction pursuant to
which the Notes are offered), (3) any judicial egulatory order or decree of any governmental aitthor (4) any consent, approval, license,
authorization or validation of, or filing, recordjror registration with any governmental authoitje also assume that at the time of issuant
the Notes and any applicable Guarantees, eacke @dimpany and the Subsidiary is and will remairy duganized, validly existing and in
good standing under the laws of the State of litiramd State of Delaware, respectively, and thatbmpany and/or the Subsidiary, as
applicable, will have duly authorized the issuaotthe Notes and/or the Guarantees, and relatetbraahs applicable. As to any facts materia
to the opinions expressed herein that we did ragpendently establish or verify, we have relied willdrely upon statements and
representations of officers and other represemsitdf the Company, the Subsidiary and others.

We are members of the Bar of the State of New Yankl we have not considered, and we express nmoms to, the laws of any
jurisdiction other than the laws of the State ofM\¥ork that a New York lawyer exercising customargfessional diligence would reasona
be expected to recognize as being applicable t€tmpany, the Subsidiary, the Transaction Documantise transactions governed by the
Transaction Documents (the “Relevant Laws”). Withlmiting the generality of the foregoing defimiti of Relevant Laws, the term “Relevant
Laws” does not include any law, rule or regulatibat is applicable to the Company or the Subsidiarhe Transaction Documents or such
transactions solely because such law, rule or atigul is part of a regulatory regime applicablany party to any of the Transaction
Documents or any of its affiliates due to the sfieeissets or business of such party or such aiili

Insofar as the opinions expressed herein relabe &ve dependent upon matters governed by thedéthe State of Illinois or the State of
Delaware, we have relied upon the opinion lettated the date hereof, of Thomas J. Sabatino, XEGUEive Vice President, Chief Legal and
Administrative Officer and Corporate Secretaryl@ Company and Vice President and Secretary dtisidiary, which opinion letter is
being filed as Exhibit 5.2 to the Registration Staént.

Based upon the foregoing, and subject to the deatiibns set forth in this letter, we advise yoatthin our opinion, (i) with respect to any
series of Notes to be offered pursuant to the Ragjisn Statement (the “Offered Debt Securities/hen (a) the Registration Statement, as
finally amended (including all necessary post-dffecamendments), has become effective under thawra the applicable indenture has been
qualified under the Trust Indenture Act of 1939aa®ended; (b) an appropriate Prospectus Suppleandrerm sheet with respect to the
Offered Debt Securities has been prepared, detivend filed in compliance with the Act; (c) the &pgble indenture and any supplemental
indenture in respect of such Offered Debt Securiti@ve been duly authorized, executed and delivirezhch party thereto; (d) the terms ol
Offered Debt Securities and of their issuance ahellsave been duly established in conformity whidn
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applicable indenture and any supplemental indenitube 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 aamdUtiderwriting Agreement, will be valid and bindiobligations of the Company and/or the
Subsidiary, as applicable, enforceable againsCtirapany and/or the Subsidiary, as applicable, @o@znce with their respective terms; and
(i) with respect to any Guarantees to be offerespant to the Registration Statement (the “Offédedrantees”), when (a) the Registration
Statement, as finally amended (including all ne@gspost-effective amendments), has become efectider the Act and the applicable
indenture has been qualified under the Trust IndenAct of 1939, as amended; (b) an appropriategeatus Supplement and term sheet with
respect to the Offered Guarantees has been prepiiadred and filed in compliance with the Aat) the applicable indenture and any
supplemental indenture and any Guarantee Agreemeespect of such Offered Guarantees have begradtihorized, executed and delivered
by each party thereto; (d) the terms of the Offéedrantees and of their issuance and sale havedodeestablished in conformity with the
applicable indenture and any supplemental indergindeany Guarantee Agreement to be entered irdorinection with the issuance of such
Offered Guarantees; and (e) the Offered Guaramhtmes been duly authorized, executed and delivagathst payment of the agreed-upon
consideration therefor, the Offered Guarantees viggred and sold in accordance with the applicialolenture, any supplemental indenture
and any Guarantee Agreement to be entered intorinection with the issuance of such Offered Guaesand the Underwriting Agreement,
will be valid and binding obligations of the Compar Subsidiary, as guarantor, as applicable, epfisle against the Company or Subsidiary
as guarantor, in accordance with their respectuag.

The opinion set forth above is subject to the affec (a) bankruptcy, insolvency, fraudulent corauase, reorganization, moratorium and
other similar laws relating to or affecting the @mtiement of creditors’ rights generally; (b) gehequitable principles (whether considered in ¢
proceeding in equity or at law); (c) an implied eoant of good faith and fair dealing; (d) provisiaf law that require that a judgment for
money damages rendered by a court in the Unitad<Skee expressed only in United States dollardinégations by any governmental
authority that limit, delay or prohibit the makinfipayments outside the United States; and (f) igdliyeapplicable laws that (1) provide for the
enforcement of oral waivers or modifications wham@aterial change of position in reliance thereas dccurred or provide that a course of
performance may operate as a waiver, (2) limitaveslability of a remedy under certain circumstanatere another remedy has been electec
(3) limit the enforceability of provisions releagirexculpating or exempting a party from, or reimgiindemnification of a party for, liability
for its own action or inaction, to the extent tledi@n or inaction involves negligence, gross negjlice, recklessness, willful misconduct or
unlawful conduct, (4) may, where less than all ebatract may be unenforceable, limit the enfordiwlof the balance of the contract to
circumstances in which the unenforceable portiamoisan essential part of the agreed-upon exchgBpeay limit the enforceability of
provisions providing for compounded interest, inipgdncreased interest rates or late payment csargen delinquency in payment or defaull
or providing for liquidated damages or for premiuonpenalties upon acceleration, or (6) limit theiwer of rights under usury laws.
Furthermore, the manner in which any particulangselating to the opinions would be treated in actyial court case would depend in part or
facts and circumstances particular to the casenandd also depend on how the court involved chosexercise the wide discretionary
authority generally available to it. We expressopmion 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 the Note Guarantees and their governing
documents.

This letter speaks only as of its date and is dedigl 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 $tetet under the caption “Legal Matters.” In givitgstconsent, we do not thereby admit that
we are within the category of persons whose coriseefjuired under Section 7 of the Act.
Very truly yours,

/sl Wachtell, Lipton, Rosen & Katz



Exhibit 5.2
[Walgreen Co. Letterhead]
November 3, 2014

Walgreen Co.
108 Wilmot Road
Deerfield, Illinois 60015

Re: Post-Effective Amendment No. 1 to Registratiéatement on Form S-3 for Debt Securities (File 388-198773)
Ladies and Gentlemen:

| am Executive Vice President, Chief Legal and Auistrative Officer and Corporate Secretary of Wedgr Co., an Illinois corporation
(the “Company”), and Vice President and Secretath® Company’s wholly owned subsidiary, WalgreBasts Alliance, Inc., a Delaware
corporation (the “Subsidiary”). | have acted asrs®l to the Company in connection with the Pose&iffe Amendment No. 1, to be filed on
the date hereof, to the Registration StatementosmFs-3 (as so amended, the “Registration Stateéirfdat on September 16, 2014 with the
Securities and Exchange Commission in connectidn tlve registration, pursuant to the Securities@&933, as amended (including the
and regulations thereunder, the “Act”), that isoauhtically effective under the Act pursuant to R462(e) promulgated thereunder of an
indeterminate amount of the unsubordinated dehirgexs which may be issued by the Company andagueed by the Subsidiary (the
“Company Notes”) or issued by the Subsidiary anargnteed by the Company (the “Subsidiary Notes cafdctively with the Company
Notes, the*Notes”). The Company Notes will be issued in omenore series pursuant to an indenture betweeGonepany and Wells Fargo
Bank, National Association, as trustee, and thesiglidry Notes will be issued in one or more sepi@suant to an indenture between the
Subsidiary and Wells Fargo Bank, National Associgtas trustee, each filed as exhibits to the Regiisn 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 the Subsidiagdysuch other instruments and other certificatgaiblic officials, officers and
representatives of the Company and the Subsidraysach other persons, and | or attorneys undediregtion have made such investigations
of law, as | have deemed appropriate as a basthdappinion expressed below.

In rendering the opinion expressed below, | haseiaed 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 attgmender my direction as copies. In additi
| have assumed and have not verified the accursty factual matters of each document | or attneyder my direction have reviewed.

Based upon the foregoing, and subject to the ltioita, qualifications, exceptions and assumpti@idath herein, it is my opinion that
(a) the Company has been duly incorporated andligly existing as a corporation in good standingler the laws of the State of lllinois, and
has the corporate power to issue or guaranteetblthes, as applicable, and (b) the Subsidiaryobas duly incorporated and is validly
existing as a corporation in good standing undeldkvs of the State of Delaware, and has the catpgower to issue or guarantee the Notes,
as applicable



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 State efdvare and the State of lllinois, such documemslevbe enforced as written. | do not expr
or purport to express, any opinion with respedhtolaw of any jurisdiction other than the Stat®efaware and the State of lllinois. | assume
no obligation to advise you or any other persortpanake any investigations, as to any legal dgrabnts or factual matters arising subsec
to the date hereof that might affect the statemexpsessed herein.

In rendering its opinion, Wachtell, Lipton, Roserk&tz may rely upon this letter as to the matterscdbed herein addressed herein as i
this letter were addressed directly to them.

I 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 thergirgiving 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 thereurihe opinions expressed herein are
matters of professional judgment and are not asguee of result.

Very truly yours,

/s/ Thomas J. Sabatino, Jr.



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference is Bost-Effective Amendment No. 1 to RegistraticeiteShent No. 333-198773 on FornB®f
our reports dated October 20, 2014 (except foitier Matters section of Note 1 as to which the déatNovember 3, 2014) 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/A of Walgreen Co. for the yeaded August 31, 2014 (which reports
(1) expresses an unqualified opinion on the codatdd financial statements for the fiscal year dridegust 31, 2014 and includes an
explanatory paragraph indicating that our repobtased in part on the report of KPMG LLP, an indejeant registered public accounting firm,
with respect to the consolidated financial stateimehAlliance Boots GmbH (which Walgreens accodaotausing 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 thenat®nal Accounting Standards Board
of and for the year ended May 31, 2014 and (2)esq®s an unqualified opinion on the effectivenéssternal control over financial
reporting).

We also consent to the reference to us under theitng “Experts” in the prospectus, which is partho$ Registration Statement.
/sl Deloitte & Touche LLP
Chicago, lllinois

November 3, 201



Exhibit 23.2
Consent of Independent Registered Public Accountingirm

The Board of Directors
Alliance Boots GmbH:

We consent to the use of our report dated JulRQ64, with respect to the Group statements of firposition of Alliance Boots GmbH as at
May 31, 2014 and 2013, and the related Group statesof income, comprehensive income, changestuiityegnd cash flows for the year
ended May 31, 2014 and ten months ended May 33, 2@t included or incorporated by reference hemghich report appears in the

August 31, 2014 annual report on Form 10-K of Wedgr Co. as amended, incorporated herein by refermdt to the reference to our firm
under the heading “Experts” in the prospectus.

/sl KPMG LLP

London, United Kingdom
November 3, 201



Exhibit 23.3
Consent of Independent Auditors

The Board of Directors
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 Groupregtts of income, comprehensive income, changeguity and cash flows for each of the
years in the thre-year period ended March 31 2014, which report appim the Form 8-K of Walgreen Co. dated May 18,4 incorporated
herein by reference and to the reference to onr dinder the heading “Experts” in the prospectus.

/sl KPMG LLP

London, United Kingdom
November 3, 201



Exhibit 25.2

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

CHECK IF AN APPLICATION TO DETERMINE ELIGIBILITY OF A TRUSTEE PURSUANT TO
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.R.S. Employer
organization if not a U.S. national bank) Identification Number)
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)

Walgreens Boots Alliance, Inc.
(Exact name of obligor as specified in its charter)

Delaware 47-1758322
(State or other jurisdiction of (I.LR.S. Employer
incorporation or organization) Identification No.)
108 Wilmot Road
Deerfield, lllinois 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 supervisithgety 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 corporate powers.

Item 2.  Affiliations with Obligor. If the obligor is an affiliate of the trustee, delke 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.

Item 15. Foreign TrusteeNot applicable

Item 16. List of Exhibits.List below all exhibits filed as a part of this ®@ment of Eligibility.

Exhibit 1 A copy of the Articles of Association of the trustas now in effect.

Exhibit 2 A copy of the Comptroller of the Currency Certifieaf Corporate Existence for Wells Fargo Bank idvel
Association, dated November 13, 2013

Exhibit 3 A copy of the Comptroller of the Currency Certificen of Fiduciary Powers for Wells Fargo Bank, dagl
Association, dated November 13, 2013

Exhibit 4 Copy of By-laws of the trustee as now in effect.*
Exhibit 5 Not applicable
Exhibit 6 The consent of the trustee required by Sectiont®2if(the Act.

Exhibit 7 A copy of the latest report of condition of thediee published pursuant to law or the requiremanits supervising
or examining authority

Exhibit 8 Not applicable
Exhibit 9 Not applicable



* Incorporated by reference to the exhibit of theng number to the trustee’s Form T-1 filed as ékBi1 to the Form S-3/A dated
December 30, 2013 of Chase Issuance Trust, filebenr33:-192048.

** Incorporated by reference to the exhibit of g@nme number to the trustee’s Form T-1 filed ashéixBb.1 to the Form S-3/A dated
December 30, 2013 of Chase Issuance Trust, filebenr33:-192048.

***  |ncorporated by reference to the exhibit of theme number to the trustee’s Form T-1 filed ashéx®5.1 to the Form S-3/A dated
December 30, 2013 of Chase Issuance Trust, fileben®3:-192048.



SIGNATURE

Pursuant to the requirements of the Trust Indengteof 1939, the trustee, Wells Fargo Bank, Nadlokssociation, a national banking
association organized and existing under the ladlseoUnited States of America, has duly causesigtdatement of eligibility to be signed or
behalf by the undersigned, thereunto duly authdriad in the city of Chicago and State of lllinas the 31st day of October 2014.

WELLS FARGO BANK, NATIONAL ASSOCIATION

/sl Gregory S. Clarke
Gregory S. Clark
Vice Presiden




EXHIBIT 6
October 31, 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
/sl Gregory S. Clarke

Gregory S. Clarke
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. Shrewsberry
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 Stumpf Directors
Timothy Sloan
Avid Modjtabai



