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ITEM 5. OTHER EVENTS

Exhibits are filed herewith in connection with tRegistration Statement on Form S-3 (File No. 32969) declared effective by the Secur
and Exchange Commission on February 6, 1998 rgladimn aggregate of $2,000,000,000 of senior skstatrities of TRICON Global
Restaurants, Inc.

ITEM 7. EXHIBITS

1.1  Underwriting Agreement, dated April 30, 199 8, between TRICON
Global Restaurants, Inc. (“Tricon") and Gol dman, Sachs & Co., as
representative for itself and the other Und erwriters named
therein.

4.1 Indenture, dated as of May 1, 1998 (the "In denture"), between
Tricon and The First National Bank of Chica go, as Trustee.

4.2  Officers' Certificate establishing each of Tricon's 7.45% Senior
Notes due May 15, 2005 and 7.65% Senior Not es due May 15, 2008 as
a series of securities under the Indenture.

4.3 Form of 7.45% Senior Note due May 15, 2005 (included in Exhibit
4.2).

4.4  Form of 7.65% Senior Note due May 15, 2008 (included in Exhibit
4.2).



SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causeddiport to be signed on its behalf by
undersigned hereunto duly authorized.

TRICON GLOBAL RESTAURANTS, INC.
(Registrant)

DATE: May 13, 1998 By:/s/ Christian L. Canpbell

Name: Christian L. Canpbell
Title: Senior Vice President,
General Counsel and Secretary



UNDERWRITING AGREEMENT
April 30, 1998

TRICON Global Restaurants, Inc.
1441 Gardiner Lane
Louisville, Kentucky 40213

Ladies and Gentlemen:

We (the "Manager") are acting on behalf of the ungliéer or underwriters (including ourselves) nantedow (such underwriter or
underwriters being herein called the "Underwritgrahd we understand that TRICON Global Restauramts, a North Carolina corporation
(the "Company"), proposes to issue and sell $38000D aggregate principal amount ($349,384,00@lroffering price) of its 7.45% Senior
Notes due May 15, 2005 (the "Se-Year Notes") and $250,000,000 aggregate pringpaiunt ($249,437,500 initial offering price) of its
7.65% Senior Notes due May 15, 2008 (the "Ten-Y&#es" and, together with the Seven-Year Notes',Babt Securities").

Subject to the terms and conditions set forth ooiiporated by reference herein, the Company heaglges to sell and the Underwriters ag
to purchase, severally and not jointly, the (inpipal amount of the Seven-Year Notes set forthosjte their names at a purchase price of
98.449% of the principal amount thereof plus actrimerest, if any, from May 6, 1998 and (ii) prilpal amount of the Ten-Year Notes set
forth opposite their names at a purchase pricé8df@% of the principal amount thereof plus accrimgetest, if any, from May 5, 199



Principal Amount  Principal Amount

Name of of
- Seven-Year Notes Ten-Year Notes
Goldman, Sachs & Co. $ 210,00 2,000 $ 150,001,000
Chase Securities Inc. 46,66 6,000 33,333,000
Lehman Brothers Inc. 46,66 6,000 33,333,000
Merrill Lynch, Pierce, Fenner & Smith

Incorporated 46,66 6,000 33,333,000

$ 350,00 0,000 $ 250,000,000

The Underwriters will pay for the Debt Securitigson delivery thereof to the Depositary Trust Comp@B®TC") or its designated custodian
at

() in the case of the Seven-Year Notes, 10:00 é\aw York time) on May 6, 1998, or at such othere, not later than 5:00 p.m. (New York
time) on May 6, 1998, as shall be designated byvthrager and (ii) in the case of the Téeaar Notes, 10:00 a.m. (New York time) on Ma
1998, or at such other time, not later than 5:00. fNew York time) on May 5, 1998, as shall be dgeated by the Manager. The times and
dates of such payments and deliveries are eacinhéiez referred to successively as the "ClosingeDa

The Debt Securities shall have the terms set farthe Prospectus dated April 15, 1998, as suppisdeby the Prospectus Supplement dated
April 30, 1998, including the following:

TERMS OF DEBT SECURITIES:

A. The Seven-Year Notes

Maturity Date: May 15, 2005

Interest Rate: 7.45%

Redemption Provisions: As set forth in the Prospectus Supplement
under "Description of Notes."

Interest Payment Dates: May 15 and Novembe r 15 commencing November 15,
1998 (interest acc rues from May 6, 1998).
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All provisions contained in the document entitld’ITON Global Restaurants, Inc. Underwriting Agreairgtandard Provisions (Debt
Securities) dated April 30, 1998, a copy of whislaitached hereto, are hereby incorporated byerderin their entirety and shall be deemed

to be a part of this Agreement to the same extiftauch provisions had been set forth in fulldier except that if any term defined in such
document is otherwise defined herein, the definiet forth herein shall control.
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Please confirm your agreement by having an autbdrificer sign a copy of this Agreement in thecgpset forth below.

Very truly yours,

GOLDMAN, SACHS & CO.,
acting severally on behalf of themselves
and the Underwriters named herein

By: /s/ Mchael R Lynch

Name: M chael R Lynch
Title: Managing Director

NOTICE INFORMATION:
Goldman, Sachs & Co.
85 Broad Street
New York, NY 10004
Telephone No.: (212) 902-1000
Facsimile No.: (212) 902-3000

Accepted:

TRICON GLOBAL RESTAURANTS, INC.

By:/s/ Robert C. Lowes By: /s/ Sandra S. Wjnberg
Name: Robert C. Lowes Name: Sandra S. Wj nberg
Title: Chief Financial Oficer Title: Senior Vice President

and Treasurer

NOTI CE | NFORMATI ON:

TRI CON d obal Restaurants, Inc.

1441 Gardi ner Lane

Loui sville, Kentucky 40213

Tel ephone No.: (502) 874-1000

Facsimle No.: (502) 874-8016

Attention: Christian L. Canpbell, Esq.
and Sandra S. Wjnberg



TRICON GLOBAL RESTAURANTS, INC.
UNDERWRITING AGREEMENT

STANDARD PROVISIONS
(DEBT SECURITIES)

April 30, 1998

From time to time, TRICON Global Restaurants, ladNorth Carolina corporation (the "Company"), neayer into one or more underwriting
agreements that provide for the sale of designsaedrities to the several underwriters named thefidie standard provisions set forth herein
may be incorporated by reference in any such undtamg agreement (an "Underwriting Agreement"). Tiederwriting Agreement,

including the provisions incorporated therein bfgrence, is herein referred to as "this Agreemérgrins defined in this Agreement are used
herein as therein defined.

The Company has filed with the Securities and ErgeaCommission (the "Commission") a registrati@ieshent including a prospectus,
which, among other things, relates to the Debt Biesiand has filed with, or transmitted for fijto, or shall promptly hereafter file with or
transmit for filing to, the Commission a prospecsugplement (the "Prospectus Supplement") spelijficelating to the Debt Securities
pursuant to Rule 424(b) under the Securities AdS#3, as amended (the "Securities Act"), andferm sheet or an abbreviated term sheet
(each, a "Term Sheet"), pursuant to Rule 434 ofuhes and regulations of the Commission undeStheurities Act (the "Securities Act
Regulations"), specifically relating to the Debt8eties. The term Registration Statement meansapistration statement as amended to the
date of this Agreement. The term Basic Prospecesnsithe prospectus included in the Registratiatetent at the time the Registration
Statement was declared effective by the Commis§iba.term Prospectus means the Basic Prospectethésgvith the final Prospectus
Supplement in the form in which it has most regehden filed, or transmitted for filing, with theo@mission on or prior to the date of this
Agreement. The term preliminary prospectus megmelaminary prospectus supplement specificallytietato the Debt Securities together
with the Basic Prospectus. Any reference heretheédRegistration Statement or the Prospectus haleemed to refer to and include the
documents, financial statements and schedulespncated by



reference therein or deemed to be incorporate@teyence therein pursuant to Item 12 of Form Suthe Securities Act, and any
reference to any amendment or supplement to thestRatipn Statement or the Prospectus shall be ddeémrefer to and include any
documents, financial statements and schedulesbifettie Company with the Commission under the SeesiExchange Act of 1934, as
amended (the "Exchange Act"), and so incorporageitference or deemed to be incorporated thereirh(scorporated documents, financial
statements and schedules being herein called nicerforated Documents”). Notwithstanding the fonegofor purposes of this Agreement
any prospectus, prospectus supplement, term shabbeeviated term sheet prepared or filed witpeesto an offering pursuant to the
Registration Statement of a series of securitiberdhan the Debt Securities shall not be deemédye supplemented the Prospectus.

1. REPRESENTATIONS AND WARRANTIES. The Company regents and warrants to each of the Underwritets tha

(@) (i) The Registration Statement has been detlaffective by the Commission and no stop ordepsnding the effectiveness of the
Registration Statement is in effect nor, to the Gany's knowledge, are any proceedings for suchgserpending before or threatened by the
Commission,

(i) as of the Effective Date, the Company metabpelicable requirements for use of Form S-3 unlerSecurities Act with respect to the
registration under the Securities Act of $2,000,000 in aggregate public offering price of Debt@ées and (iii) as of the Effective Date,
the Registration Statement met the requirement®rétin Rule 415(a)(l)(x) under the SecuritiestAad complied in all material respects
with said Rule.

(b) (i) Each document, if any, filed or to be filpdrsuant to the Exchange Act and incorporated betincorporated by reference in the
Prospectus complies or will comply, in all materigdpects, with the applicable provisions of theliange Act and the rules and regulations
of the Commission thereunder, (ii) the Registratdatement and any amendments thereto, do not gintbty as of the applicable effective
date, contain any untrue statement of a matertaldaomit to state a material fact required testated therein or necessary to make the
statements therein not misleading,

(iii) the Registration Statement and the Prospectusply, and any further amendments or supplenteritee Registration Statement or the
Prospectus will comply, in all material respectghwhe Securities Act and the Securities Act Ragiahs, and the Trust Indenture Act of
1939, as amended (the "Trust Indenture Act") andtkie Prospectus and any amendment or supplemenatod, do not and will not, as of the
date thereof, contain any untrue statement of @niaéfact or omit to state
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a material fact necessary to make the statemestsith in light of the circumstances under whiokytivere made, not misleading;
PROVIDED, HOWEVER, that the Company makes no regrtgtions and warranties (I) as to information aoved in or omitted from the
Registration Statement or the Prospectus in rediapon and in conformity with information furnishiedwriting to the Company by or on
behalf of the Underwriters expressly for use inRegistration Statement or the Prospectus or amndment or supplement thereto, or (2) as
to that part of the Registration Statement thastiaries the Statement of Eligibility and Qualificen of the Trustee (the "Form IT} under the
Trust Indenture Act.

(c) Each of the Company and KFC Corporation, Piag Inc. and Taco Bell Corp. (each a "Principab&diary”) has been duly incorpora
and is validly existing and in good standing unttherlaws of its state of incorporation, has thepooate power and authority to own its
property and to conduct its business as describétki Prospectus, and is duly qualified to tranbastness as a foreign corporation and is in
good standing in each jurisdiction in which the dact of its business or its ownership or leasingrofperty requires such qualification,
except to the extent that the failure to be soitjedlor in good standing would not have a matexlerse effect on the Company and its
subsidiaries taken as a whole. All of the outstagdihares of capital stock or other securitiesendthg equity ownership of each Principal
Subsidiary have been duly and validly authorized iseued and are fully paid and non-assessablear@olwned by the Company free and
clear of any security interest, claim, lien or eméwance.

(d) The Indenture has been duly qualified underTthest Indenture Act and has been duly authoriegdcuted, and delivered by the Comp
and (assuming due authorization, valid executiod,@elivery thereof by the Trustee) is a valid aimdling agreement of the Company,
enforceable against the Company in accordanceitsitarms, except to the extent that (x) enforcartteereof may be limited by (i) the laws
of bankruptcy, insolvency, reorganization, fraudtleonveyance, moratorium, or similar laws relatiog@r affecting creditors' rights gener:
(whether now or hereafter in effect),

(i) laws limiting rights of indemnity or contribian, or (iii) equitable principles of general amalbility (regardless of whether enforceabilit
considered in a proceeding at law or in equity) @)dhe waiver contained in

Section 6.12 of the Indenture may be deemed unegdibie; and the Indenture conforms in all mateesgpects to the description thereof
contained in the Prospectus.



(e) This Agreement has been duly authorized, erelcaind delivered by the Company.

(f) The Debt Securities have been duly authorized] avhen issued, executed, and authenticated ordemece with the provisions of the
Indenture (which will be substantially in the fofiled as an exhibit to the Registration Statemeant)j delivered to and duly paid for in
accordance with the applicable provisions of thespectus and this Agreement, will be entitled slknefits of the Indenture and will be
valid and binding obligations of the Company, eoéable against the Company in accordance with tagpective terms, except to the extent
that (x) enforcement thereof may be limited byt laws of bankruptcy, insolvency, reorganizatfoaydulent conveyance, moratorium, or
similar laws relating to or affecting creditorgihits generally (whether now or hereafter in effg@d) laws limiting rights of indemnity or
contribution, or (iii) equitable principles of gemaéapplicability (regardless of whether enforcdigbis considered in a proceeding at law or in
equity) and (y) the waiver contained in Sectior26oi the Indenture may be deemed unenforceabletteBebt Securities will conform in i
material respects to the description thereof caethin the Prospectus.

(9) The execution and delivery of this Agreemerd #dre Indenture by the Company, the issuance dad&the Debt Securities and the
performance by the Company of its obligations urider Agreement, the Debt Securities and the Indents the case may be, will not
conflict with or constitute a breach or violatiohar default (with the passage of time or otheryiseder (A) the Restated Articles of
Incorporation or By-Laws of the Company, (B) anyesgnent or other instrument binding upon the Commarany of its subsidiaries, which
breach or default would, singly or in the aggreghtee a material adverse effect on the consolid@&tancial condition or earnings of the
Company and its subsidiaries, considered as omepeite, (C) any statute, law or regulation to vatttete Company or any of its properties
may be subject, which violation would, singly ortive aggregate, have a material adverse effed¢teondnsolidated financial condition or
earnings of the Company and its subsidiaries, densd as one enterprise, or (D) of any judgmendemor decree of any governmental body,
agency, or court having jurisdiction over the Comypar any of its subsidiaries; and no consent, @agglr authorization, or order of or
qualification or registration with any governmentaldy or agency is, to the Company's knowledgayired for the performance by the
Company of its obligations under this Agreemeng, Etebt Securities or the Indenture, other tharstesgion thereof under the Securities Act,
qualification of the Indenture under the Trust Intdee Act and such registrations
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or qualifications as may be necessary under the Bky laws or other securities laws of the varistases in which the Debt Securities may
offered and sold.

(h) There has not been any material adverse ch@angkevelopment involving a prospective materialeaade change) in the business,
properties, earnings, or financial condition of @@mpany and its subsidiaries on a consolidateis frasn that set forth in the Company's |
periodic report filed with the Commission under Ehechange Act and the rules and regulations proatetythereunder.

(i) There are no legal or governmental proceedpeagxling or, to the Company's knowledge, threateioeathich the Company or any of its
subsidiaries is a party or to which any of the pntips of the Company or any of its subsidiariesuisject that is required to be described in
the Registration Statement or the Prospectus amokiso described, or any applicable statute, egigm, contract, or other document that is
required to be described in the Registration Staterar the Prospectus that is not so described.

()) The Company is not and, after giving effecthe offering and sale of the Debt Securities, nit be an "investment company" or an entity
"controlled" by an "investment company,” as sucmteare defined in the Investment Company Act @f0l%s amended.

(k) KPMG Peat Marwick LLP, who has certified centdinancial statements of the Company and its slidosés, are, to the Company's
knowledge, independent public accountants as redjliy the Securities Act and the Securities ActuRdmns.

2. PUBLIC OFFERING. The Company is advised by tremifger that the Underwriters propose to make d@@afiering of their respective
portions of the Debt Securities as soon afterAlgieement has been entered into as in the Manggdgment is advisable. The terms of the
public offering of the Debt Securities have beeovjated by the Manager to the Company and are imaterial respects completely set forth
in the Prospectus.

3. PURCHASE AND DELIVERY. Except as otherwise pisdl in this

Section 3, payment for the Debt Securities shathbee by wire transfer, of inmediately availableds, by the Underwriters to the order of
the Company, at the time set forth in this Agreetmepon delivery to the Manager for the respectiweounts of the several Underwriters of
the Debt Securities, registered in such namesrasddh denominations
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as the Manager shall request in writing not leas tiivo full business days prior to the date ofvaglj. Delivery on the applicable Closing
Date of any Debt Securities that are in bearer feinall be effected by delivery of a single temppglobal Debt Security without coupons
(the "Global Debt Security"), evidencing the Debt6rities that are Debt Securities in bearer fara tommon depositary for Morgan
Guaranty Trust Company of New York, Brussels off@e operator of the Euro-clear System ("Euro-tJeand for Centrale de Livraison de
Valeurs Mobilieres S.A. ("CEDEL") for credit to tmespective accounts at Euro-clear or CEDEL of edatlerwriter or to such other
accounts as such Underwriter may direct. Any Glaketht Security shall be delivered to the Managéerater than the applicable Closing
Date, against payment of funds to the Companydmgt amount due to the Company for such Globat Beburity by the method and in the
form set forth herein.

The Company shall cause definitive Debt Securitidsearer form to be prepared and delivered in arghk for such Global Debt Security in
such manner and at such time as may be providedparsuant to the Indenture; provided, howevext the Global Debt Security shall be
exchangeable for definitive Debt Securities in bedorm only on or after the date specified fortsparpose in the Prospectus.

4. PAYMENT OF EXPENSES. The Company will pay alperses incident to the performance of its obligetionder this Agreement,
including (i) the preparation, printing and filing the Registration Statement (including finansi@tements and exhibits) as originally filed
and of each amendment thereto, (ii) the printind delivery to the Underwriters of this Agreememty agreement among Underwriters, the
Indenture and such other documents as may be eghimiconnection with the offering, purchase, saild delivery of the Debt Securities, (iii)
the preparation, issuance and delivery of the Belourities and any certificates for the Debt Séiesrio the Underwriters, (iv) the fees and
disbursements of the Company's counsel, accourdadtsther advisors or agents (including transfengs and registrars), as well as the fees
and disbursements of the Trustee and its coungdhé qualification of the Debt Securities undiate securities laws or the applicable law
any foreign jurisdiction in which the Debt Secwettiare offered in accordance with the provisionSagftion 6(g) hereof, including filing fees
and the reasonable fees and disbursements of ddantee Underwriters in connection therewith anaonnection with the preparation,
printing and delivery of the Blue Sky Survey ang &egal Investment Survey, and any amendment thefed the printing and delivery to
the Underwriters of copies of each preliminary paxgus, any Term Sheet, and the Prospectus anahagydments or supplements thereto,
(vii) the fees charged by nationally recognizedistiaal rating organizations for the rating of thebt Securities, and (viii) the fees and
expenses incurred with respect to the listing eflebt Securities on any securities exchange.
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5. CONDITIONS TO CLOSING. The several obligatioriglee Underwriters hereunder are subject to (i)aiedition that the representations
and warranties of the Company contained hereitraeeand correct (or, with respect to the represents and warranties contained in Sec

1 that are not qualified as to materiality, aretamd correct in all material respects) and the izom has complied with all agreements
required by this Agreement or the Indenture opdts to be performed, and (i) the following adalital conditions precedent:

(a) The Prospectus shall have been filed with theission pursuant to Rule 424(b) within the aggille time period prescribed for such
filing by the Securities Act Regulations and in@atance with Section 6(b) hereof; no stop ordepsnding the effectiveness of the
Registration Statement or any part thereof shaletseen issued and no proceeding for that purgadehave been initiated or threatened by
the Commission; and all requests for additionadrimfation on the part of the Commission shall haaenbcomplied with to the Manager's
reasonable satisfaction.

(b) OPINION OF COUNSEL EMPLOYED BY THE COMPANY. Che applicable Closing Date, the Underwriters shalle received an
opinion of Christian L. Campbell, Esq., Senior VReesident, General Counsel and Secretary of tihep@oy, or such other counsel as may
be selected by the Company and agreed to by thadéandated as of the applicable Closing Dategiimfand substance reasonably
satisfactory to the Manager to the effect that:

(i) The Company has been duly incorporated andlislly existing and in good standing under the lafvthe State of North Carolina. Each
Principal Subsidiary is validly existing and in gbstanding under the laws of its state of incorpjona

(i) The Company has the corporate power and aiiyhior enter into and perform its obligations untlés Agreement and the Indenture an
issue and sell the Debt Securities.

(iii) This Agreement has been duly authorized, exed and delivered by the Company.
(iv) The Indenture has been duly authorized, exestand delivered by the Company.

7



(v) The Debt Securities have been duly authorizethe Company.

(vi) The execution and delivery of this Agreemend éhe Indenture by the Company, the issuance aed$the Debt Securities, and the
performance by the Company of its obligations unider Agreement, the Debt Securities and the Indents the case may be, will not
conflict with or constitute a breach or violatiohay default (with the passage of time or otheryisgeder (A) the Restated Articles of
Incorporation or Byaws of the Company, (B) subject to the Compangtaliance with any applicable covenants pertaiminigs incurrenc:
of unsecured indebtedness contained therein, agagnt or other instrument binding upon the Compmairany of its subsidiaries, which
breach or default would, singly or in the aggreghtee a material adverse effect on the consolid@&tancial condition or earnings of the
Company and its subsidiaries, considered as oreige, (C) any statute, law or regulation to watttee Company or any of its properties
may be subject, or (D) to such counsel's knowledfier due inquiry, any judgment, order, or de@kany governmental body, agency, or
court having jurisdiction over the Company or afiyt@subsidiaries, except that such counsel matg shat the opinion set forth in clause
(C) of this paragraph (vi) is limited to those stas, laws or regulations in effect on the datshisf opinion which, in such counsel's
experience, are normally applicable to transactadrtbe type contemplated by this Agreement anth secinsel expresses no opinion as tc
Blue Sky laws or other securities laws of the vasigtates in which the Debt Securities may be eff@nd sold.

(vii) No consent, approval, authorization, or ordéor qualification or registration with any count other governmental body or agency is, to
such counsel's knowledge, required for the perfamady the Company of its obligations under thise®gnent, the Debt Securities or the
Indenture, other than registration thereof underSkcurities Act, qualification of the Indenturedanthe Trust Indenture Act, and such
registrations or qualifications as may be necesgader the Blue Sky laws or other securities lafuhe various states in which the Debt
Securities may be offered and sold.

(viil) To such counsel's knowledge after due inguihere is no legal or governmental proceedinglpenor threatened, no statute or
regulation, and no agreement, instrument, or albeument to which, in any case, the Company oradiitg subsidiaries is a party, or by
which, in any case, any of the properties of thenany or its subsidiaries is bound, that is reglicebe
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described in the Registration Statement or thep@ass, or that is required to be filed as an @ktolthe Registration Statement, that is nc
described or filed.

(ix) Each document incorporated, or deemed to berporated, by reference in the Registration Statérand the Prospectus, at the time such
document was filed with the Commission appeareilsoface to be appropriately responsive in all makeespects to the requirements of the
Exchange Act and the rules and regulations of th@@ission thereunder, except that in each casecuaisel need not express an opinic

to the financial statements, schedules and othanéial data included or incorporated by referéncer excluded from, the Registration
Statement or the Prospectus.

In addition, such counsel shall state that he laticipated in conferences with officers and otfegresentatives of the Company, counsel
employed by the Company, representatives of thegaddent accountants for the Company, represessgativthe Underwriters and counsel
for the Underwriters, at which the contents of Registration Statement and Prospectus and relaadténs were discussed and, although such
counsel is not passing upon, and does not assuyrresponsibility for, the accuracy, completenestness of the statements contained in
the Registration Statement or the Prospectus anddtamade any independent check or verificatienetbf, on the basis of the foregoing, no
facts have come to such counsel's attention thag keal him to believe that the Registration Statenfiecluding the documents incorporated,
or deemed to be incorporated, by reference therafrthe time the Company filed its Annual Repartrmrm 10-K for the fiscal year ended
December 27, 1997, contained an untrue statementrafterial fact or omitted to state a material faquired to be stated therein or neces

to make the statements therein not misleadingadrttie Prospectus (including the documents incatpdr or deemed to be incorporated, by
reference therein), as of the date of this Agree¢rard at the Closing Date, contained or containgrarue statement of a material fact or
omitted or omits to state a material fact necessaoyder to make the statements therein, in lajithe circumstances under which they were
made, not misleading, except that such counsel egass no opinion or belief with respect tol{g financial statements, schedules and
other financial data included or incorporated fgmence in, or excluded from, the RegistrationStent or the Prospectus or (ii) the Form T-
1.

(c) OPINION OF COUNSEL TO THE COMPANY. On the ClongiDate, the Underwriters shall have received aniap from Skadden,
Arps, Slate, Meagher &



Flom LLP, counsel to the Company, dated as of gptieable Closing Date, in form and substance nealsly satisfactory to the Manager to
the effect that:

(i) Assuming the Indenture has been duly authorieedcuted, and delivered by the Company and, aeguine authorization, valid
execution, and delivery by the Trustee, the Indenisia valid and binding agreement of the Companfgrceable against the Company in
accordance with its terms, except to the extent(t)aenforcement thereof may be limited by (i) thers of bankruptcy, insolvency,
reorganization, fraudulent conveyance, moratorionsimilar laws relating to or affecting creditorigihts generally (whether now or hereafter
in effect), (ii) laws limiting rights of indemnitgr contribution, or (iii) equitable principles oégeral applicability (regardless of whether
enforceability is considered in a proceeding at dain equity) and (y) the waiver contained in $mt®6.12 of the Indenture may be deemed
unenforceable.

(i) Assuming the Debt Securities have been duthatized by the Company, when issued, executedaatitenticated in accordance with the
provisions of the Indenture, and delivered to anl§ @aid for in accordance with the applicable ps@mns of the Prospectus and this
Agreement, the Notes will be entitled to the bemsedf the Indenture and will be valid and bindirgigations of the Company, enforceable
against the Company in accordance with their ragmeterms, except to the extent that (x) enforcatntieereof may be limited by (i) the laws
of bankruptcy, insolvency, reorganization, fraudaleonveyance, moratorium, or similar laws relatiogr affecting creditors' rights gener:
(whether now or hereafter in effect), (ii) laws iiimg rights of indemnity or contribution, or (iigquitable principles of general applicability
(regardless of whether enforceability is considenea proceeding at law or in equity), and (y) tresver contained in Section 6.12 of the
Indenture may be deemed unenforceable.

(i) The statements in the Prospectus under tipdiaras "Description of the Debt Securities" and $Prption of Notes," insofar as they
purport to summarize certain provisions of the htdee and the Debt Securities, are in all mateespects accurate summaries of such
provisions and, to the extent that such statenwnistitute matters of law, summaries of legal mattegal proceedings or legal conclusions,
are accurate and complete in all material respects.
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(iv) Although the discussion set forth in the Presjis under the heading "Certain United StatesrBk@iax Considerations” does not purport
to discuss all possible United States federal ireetam consequences of the purchase, ownershigigpaisition of the Debt Securities, in
such counsel's opinion, such discussion constitutesl material respects, a fair and accuratersarny of the United States federal income
consequences of the purchase, ownership, and dispasf the Debt Securities, based upon currentdad subject to the qualifications set
forth therein.

(v) The Registration Statement (excluding the doent® incorporated, or deemed to be incorporatedefeyence therein), at the time the
Registration Statement became effective, and thsperctus (excluding the documents incorporatedeemed to be incorporated, by
reference therein), as of the date of this Agredrard at the Closing Date, each appeared on itstéabe appropriately responsive in all
material respects to the requirements of the Siesidhct and the rules and regulations of the Cossinn thereunder and the Trust Indenture
Act, except that in each case such counsel neeepoess an opinion as to (i) the documents incatpd, or deemed to be incorporated, by
reference in the Registration Statement or theg@ass, (ii) the financial statements, schedulesather financial data included or
incorporated by reference in, or excluded from,Rlegistration Statement or the Prospectus om@)Rorm T-1.

In addition, such counsel shall state that theyehzarticipated in conferences with officers andeotiepresentatives of the Company, counsel
employed by the Company, representatives of thegaddent accountants of the Company, represergatitbe Underwriters and counsel

for the Underwriters, at which the contents of Registration Statement and Prospectus and reladdténs were discussed and, although such
counsel is not passing upon, and does not assuyrmesponsibility for, the accuracy, completenestaness of the statements contained in
the Registration Statement or the Prospectus (titla@ras provided in subparagraphs (iii) and (bgwe) and have made no independent
check or verification thereof, on the basis offiregoing, no facts have come to such counseéstidn that have led them to believe that the
Registration Statement (excluding the documentsrparated, or deemed to be incorporated, by referéimerein), at the time the Company
filed its Annual Report on Form 10-K for the fisgaar ended December 27, 1997, contained an ustiatenment of a material fact or omitted
to state a material fact required to be statecethar necessary to make the statements thereimistgading or that the Prospectus (exclut
the documents incorporated, or deemed to be incatga, by
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reference therein), as of the date of this Agree¢rard at the Closing Date, contained or containgrdrue statement of a material fact or
omitted or omits to state a material fact necessaoyder to make the statements therein, in lajithe circumstances under which they were
made, not misleading, except that such counsel egass no opinion or belief with respect tol{§ locuments incorporated, or deemed to
be incorporated, by reference in the Registrati@me®nent or the Prospectus, (ii) the financialestants, schedules and other financial data
included or incorporated by reference in, or exetlifom, the Registration Statement or the Prosiemt (i) the exhibits to the Registration
Statement, including the Form T-1.

(d) OPINION OF UNDERWRITERS' COUNSEL. On the applite Closing Date, the Underwriters shall haveivetkean opinion from
counsel to the Underwriters, dated as of the agplecClosing Date, and in form and substance aatisfy to the Underwriters.

(e) OFFICER'S CERTIFICATE. On the applicable Clgsibate, the Underwriters shall have received dfate signed by an officer of the
Company, dated the Closing Date, to the effect(ih#ite representations and warranties of the Gomrontained in Section 1 hereof are
and correct (or, with respect to the representataord warranties contained in

Section 1 that are not qualified as to materiatitye and correct in all material respects) with $ame force and effect as though expressly
made at and as of the date of such certificatg(igritie Company has complied with all agreemennts satisfied all conditions required by
this Agreement or the Indenture on its part to &dqumed or satisfied at or prior to the date affsaertificate.

(f) COMFORT LETTER. On the date hereof, the Undéevs shall have received a letter (an "Auditoestér”) from KPMG Peat Marwick
LLP ("KPMG"), or such other independent certifiagbfic accountants as may be selected by the ComiE\G or such other independent
certified public accountants that have certifieel inancial statements covered by any applicablgitads Letter each, successively, the
"Company's Auditors"), dated as of the date headaofin form and substance reasonably satisfacbattyet Underwriters, containing
statements and information of a type ordinarilyiided in accountants' "comfort letters" to undetevs with respect to the financial
statements and certain financial information (idahg, without limitation, any pro forma financiabsements and pro forma financial
information) contained or incorporated by refereimcthe Registration Statement and the Prospeand; if financial statements for any
assets, business or entity acquired by the Comaamincluded or incorporated by reference in thgifetion Statement or the
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Prospectus, the Underwriters shall have receiva@théar "comfort letter" from the Company's Audiodated as of the date hereof, and in
form and substance reasonably satisfactory to tigelivriters, with respect to such financial statets@nd any financial information with
respect to such assets, business or entity, amf@emay be, contained or incorporated by referenitee Registration Statement and the
Prospectus. Without limitation to the foregoing thtter delivered by the Company's Auditors séiaite that nothing has come to their
attention that caused them to believe that at eifspe date not more than five days prior to theedaf such letter, there was any change in the
outstanding capital stock of the Company or anyease in consolidated long-term debt of the Commairany decrease in the stockholders'
equity of the Company, in each case as comparddtigtamounts shown on the most recent consolidetizchce sheet of the Company
incorporated by reference in the Registration &tatg and Prospectus or, during the period frond#ie of such balance sheet to a specified
date not more than five days prior to the dateushdetter, there were any decreases, as compaitethe corresponding period in the
preceding year, in consolidated net sales and tpgne&venues or net income of the Company, exicepach such case as set forth in or
contemplated by the Registration Statement ancbBobss or except for such exceptions enumerateddh letter as shall have been agret
by the Underwriters and the Company.

(g) SUBSEQUENT DELIVERY OF COMFORT LETTER. On thepdicable Closing Date, the Underwriters shall heaeeived from each
firm of independent public accountants which detdeka letter pursuant to subsection (f) of thistiacdated as of the applicable Closing
Date, to the effect that they reaffirm the statetmemade in the letter furnished pursuant to sulme) of this Section, except that the
specified date referred to shall be a date not rifane five days prior to the applicable Closingd®at

(h) OTHER DOCUMENTS. On the applicable Closing Datmunsel to the Underwriters shall have been &ived with such documents and
opinions as such counsel may reasonably requirtaéopurpose of enabling such counsel to pass thissuance and sale of Debt Securities
as herein contemplated and related proceedings,avder to evidence the accuracy and completewfeassy of the representations and
warranties or the fulfillment of any of the condits herein contained.

6. COVENANTS OF THE COMPANY. In further consideratiof the agreements of the Underwriters contalrexdin, the Company
covenants as follows:
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(a) NOTICE OF CERTAIN EVENTS. The Company will prptty advise the Manager of (i) the filing and etieéeness of any amendment to
the Registration Statement other than by virtugnefCompany's filing any report required to bedfitender the Exchange Act and the filing of
any supplement to the Prospectus other than anpdment or supplement relating solely to an offenfigecurities other that the Debt
Securities, (ii) any request by the Commissionafitly amendment to the Registration Statement, fpaarendment or supplement to the
Prospectus, or for any additional information frdme Company (other than any such request relatirg toffering of securities other than the
Debt Securities), (iii) the issuance by the Comiois®f any stop order suspending the effectivenésise Registration Statement or
preventing or suspending the use of any Prospeelating to the Debt Securities or the institutmrthreatening of any proceeding for any
such purpose, and (iv) the receipt by the Compdmanp notification with respect to the suspensibthe qualification of the Debt Securities
for sale in any jurisdiction or the initiation dreatening of any proceeding for such purpose.ddmapany will use reasonable efforts to
prevent the issuance of any such stop order oceofi suspension of qualification and, if issuedlbtain as soon as reasonably possible the
withdrawal thereof.

(b) NOTICE OF CERTAIN PROPOSED FILINGS. During theriod from the date of this Agreement to and iditig the last Closing Date,
at or prior to the filing by the Company of any amdment to the Registration Statement or of any keuppnt to the Prospectus (other than
amendment or supplement relating solely to an mifeof securities other than the Debt Securitiesany document the Company is required
to file pursuant to

Section 13(a), 13(c), 14, or 15(d) of the ExchaAge(other than the Company's Quarterly Report om¥10-Q for the quarter ended March
21, 1998 (the "First Quarter 10Q")), the Compan¥y fuinish the Manager and the Underwriters witlpies of any such amendment or
supplement or other documents in a reasonable ambtime prior to such proposed filing and willtrfde any such document to which the
Manager shall reasonably object, unless, in thgreht of the Company or its counsel, such amendoresupplement or other document is
necessary to comply with law. Subject to the foregsentence, the Company will promptly cause egilicable supplement to the
Prospectus to be filed with or transmitted fomiijiwith the Commission in accordance with Rule #24f 424(c) under the Securities Act or
pursuant to such other rule or regulation of then@dssion as then deemed appropriate by the ComgdmyCompany will furnish the
Manager and the Underwriters with copies of thetFgruarter 10Q prior to filing it with the Commisai

(c) COPIES OF THE REGISTRATION STATEMENT AND THE RSSPECTUS. The Company will furnish (in New York)the
Underwriters, without charge, one original
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signed copy of the Registration Statement (inclgdirhibits) and all amendments thereto that skedbme effective, and as many copies of
the Prospectus, any documents incorporated byerefertherein, and any supplements and amendmenétdias the Underwriters may
reasonably request, in each case within a reasepabiod of time following the date on which thigr@ement is executed and delivered by
the Company and the Manager, or the date on which document becomes effective, or the date onhwduch document is requested by
Underwriters, as applicable.

(d) REVISIONS OF REGISTRATION STATEMENT AND PROSPEQGS -- MATERIAL CHANGES. If, at any time when a @pectus
relating to the Debt Securities is required to blvdred under the Securities Act by the Underwsitany event occurs or condition exists .
result of which the Prospectus would include amuenstatement of a material fact, or omit to stateaterial fact necessary to make the
statements therein, in light of the circumstanaegen which they were made, not misleading, oriifdioy reason it is necessary to amend or
supplement the Prospectus or to file under the &xgl Act any document incorporated by referent¢kdrProspectus in order to comply w
the Securities Act, the Exchange Act or the Trodehture Act, or the respective rules and regulatif the Commission thereunder, or any
other applicable law, the Company will promptly ifiothe Underwriters, by telephone or by facsin{ile either case with written confirmati
from the Company by mail), and will promptly prepamnd, subject to Section 6(b), cause to be filithd the Commission the appropriate
documents or appropriate amendment or supplemehétBegistration Statement or the Prospectusieasase may be, and will supply
without charge to the Underwriters one copy ofgmsid copy of any such amended Registration Stateameinwill supply without charge to
the Underwriters as many copies of any such ameadsdpplemented Prospectus as the Underwritersfiroaytime to time reasonably
request.

(e) COMPLIANCE WITH EXCHANGE ACT. The Company, dog the period when the Prospectus is required ttebeered under the
Securities Act or the Exchange Act, will comply atimely manner, with all applicable requiremaintsler the Exchange Act relating to the
filing with the Commission of the Company's repgtssuant to Section 13(a), 13(c) or 15(d) of tkelange Act and, if then applicable, the
Company's proxy statements pursuant to Section) ddthe Exchange Act.

(f) EARNINGS STATEMENT. The Company will make geaby available to its security holders earningsestaents that satisfy the
provisions of Section 11 (a) of the Securities &atl Rule 158 promulgated thereunder.
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(g9) BLUE SKY QUALIFICATIONS. The Company will, witlsuch assistance from the Underwriters as the Coynpy reasonably request,
endeavor to qualify the Debt Securities for offed @ale under the Blue Sky laws or other secutlgies of such jurisdictions as the
Underwriters shall reasonably request and will reamsuch qualifications for as long as requirethwispect to the offer, sale, and
distribution of the Debt Securities; PROVIDED, HOWER, that the Company shall not be obligated tastegor qualify as a foreign
corporation or take any action which would subjetd general service of process in any jurisdictighere it is not now subject.

(h) SUSPENSION PERIOD. During the period from tlaedof this Agreement to and including the lasts@lg Date, the Company shall not
offer, sell, contract to sell or otherwise disposany debt securities of the Company which matooee than one year after the last Closing
Date and which are substantially similar to the Odcurities, without the prior written consentted Manager.

7. INDEMNIFICATION AND CONTRIBUTION.

(a) The Company agrees to indemnify and hold eaatebtivriter and each person, if any, who control&/aderwriter within the meaning of
either Section 15 of the Securities Act or Secf0rof the Exchange Act, harmless from and agamgad all losses, claims, damages, or
liabilities as incurred, insofar as such lossegipts, damages, or liabilities (and actions in resgieereof) arise out of, are based upon, or are
caused by any untrue statement or allegedly uistatement of a material fact contained in the Regisn Statement or the Prospectus or in
any amendment or supplement thereto, or arisefpat@based upon or are caused by any omissialiegred omission to state therein a
material fact required to be stated therein or s&me/ to make the statements therein not misleadimdjthe Company agrees to reimburse
each such indemnified party for any reasonabld legather expenses reasonably incurred by theooimmection with investigating or
defending any such loss, claim, damage, liabitityaction as such expenses are incurred; PROVIBEDVEVER, that the Company will
not be liable to the extent that such losses, dattamages, or liabilities (or actions in respbete¢of) arise out of, are based upon, or are
caused by (i) any untrue statement or omissiodleged untrue statement or omission made in reiamon the Form T-1, (ii) any untrue
statement or omission or alleged untrue statemeomngssion included in or omitted from the Registna Statement or the Prospectus in
reliance upon and in conformity with informatiorriiished to the Company by or on behalf of the Uwiigers in writing expressly for use in
the Registration Statement or the Prospectus oaargndment or supplement thereto, or (iii) anyusstatement or omission or alleged
untrue statement or omission in the preliminaryspextus if
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such untrue statement or omission or alleged urstatement or omission is corrected in the Prosigeand if, having previously been
furnished by or on behalf of the Company with cepé&such Prospectus, the Underwriters thereaditd to deliver such Prospectus, prio
or concurrently with the sale of a Debt Securitypabt Securities to the person asserting such ¢tais), damage, or liability who purchased
such Debt Security or Debt Securities which argesuitthereof from the Underwriters.

(b) Each Underwriter severally (and not jointlyyes to indemnify and hold harmless the Compasylifectors, its officers who sign the
Registration Statement, and each person, if ang,agintrols the Company within the meaning of eitBection 15 of the Securities Act or
Section 20 of the Exchange Act, to the same exeiiie foregoing indemnity from the Company tollnelerwriters, but only with respect to
such losses, claims, damages, and liabilities &tidns in respect thereof) that arise out of based upon, or are caused by any untrue
statement or omission or allegedly untrue staternentnission included in or omitted from the Regisbn Statement or the Prospectus in
reliance upon and in conformity with informatiorrriished to the Company by or on behalf of such Wmdter in writing expressly for use in
the Registration Statement or the Prospectus oaargndment or supplement thereto.

(c) In case any proceeding (including any governalegnvestigation) shall be instituted involvingyaperson in respect of which indemnity
may be sought pursuant to either paragraph (8))@f(this Section 7, such person (the "indemnifiadcty") will promptly notify the person
against whom such indemnity may be sought (theetimaifying party") in writing and the indemnifyin@gy, upon request of the indemnif
party, will retain counsel reasonably satisfactoryhe indemnified party to represent the indenadifparty and any others the indemnifying
party may designate in such proceeding and willthayfees and disbursements of such counsel ratataech proceeding. In any such
proceeding, any indemnified party will have thentitp retain its own counsel, but the fees and egee of such counsel will be borne by the
indemnified party unless (i) the indemnifying paatyd the indemnified party shall have mutually agre the retention of such counsel or
the named parties to any such proceeding (incluaimgimpleaded parties) include both the indemndyparty (whether or not the
indemnifying party was an original named partyuolsproceeding) and the indemnified party and sndémnified party shall have been
advised by counsel that there may be actual omgiateonflicts of interest between the Company #redindemnified party including
situations in which there may be one or more Ilelgénses available to the indemnified party whighdifferent from, or additional to, those
available to the Company. It is understood that the
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indemnifying party will not, in connection with apyoceeding or substantially similar or relatedggedings in the same jurisdiction, be lie
for the fees and expenses of more than one segdamatén addition to any local counsel) for allduindemnified parties and that all such
reasonable fees and expenses will be reimburstepsre incurred. Such firm will be designatedviiting by the Manager (in the case of
parties indemnified pursuant to the second pregegéaragraph) or by the Company (in the case ofgziridemnified pursuant to the first
preceding paragraph), as the case may be. The mfyémg party will not be liable for any settlemeuitany claim, action or proceeding
effected without its written consent, but if sedti@ith such consent, or if there shall be a finalgment for the plaintiff, the indemnifying
party agrees to indemnify the indemnified partyrirand against any loss or liability by reason afrssettlement or judgment. No
indemnifying party will, without the prior writteconsent of the indemnified party, effect any satédat or compromise of or consent to the
entry of any judgment with respect to any pendinthoeatened claim, action or proceeding in resp&eathich any indemnified party is or
could have been a party and indemnity or contriisutiould have been sought hereunder by such indieshpiarty, unless such settlement,
compromise or judgment (i) includes an unconditisekease of such indemnified party from all lidtilon claims that are the subject matter
of such proceeding and (ii) does not include astant as to, or an admission of fault, culpabditya failure to act by, the indemnified party.
Any provision of this paragraph (c) to the contraptwithstanding, no failure by an indemnified pad notify the indemnifying party as
required hereunder will relieve the indemnifyingtgdrom any liability it may have had to an indeified party otherwise than under Section
7(a) or (b).

(d) If the indemnification provided for in paragha(a) or (b) of this Section 7 is unavailable tarsatemnified party or is insufficient in resp

of any losses, claims, damages, or liabilitiesrreféto therein, then each indemnifying party urslesh paragraph, in lieu of indemnifying 1
indemnified party thereunder, will contribute t@thmount paid or payable by such indemnified pastg result of such losses, claims,
damages, or liabilities (i) in such proportion ssppropriate to reflect the relative benefits nazk by the Company, on the one hand, and the
Underwriters, on the other, from the offering ofdd&ecurities by the Underwriters, or (i) if thkoaation provided by clause (i) is not
permitted by applicable law, in such proportiorisaappropriate to reflect not only the relative &s referred to in clause (i) above but also
the relative fault of the Company, on the one hamd, the Underwriters,
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on the other, in connection with the statementsnaissions that resulted in such losses, claimsadas) or liabilities, as well as any other
relevant equitable considerations. The relativeelienreceived by the Company, on the one handftamtnderwriters, on the other, in
connection with the offering of Debt Securitiesthg Underwriters will be deemed to be in the sanopqrtion as the total net proceeds
received by the Company from the offering of su@bDSecurities bears to the total discounts andwissions received by the Underwriters
from the Company in respect thereof. The relataudtfof the Company, on the one hand, and of théeldmriters, on the other, will be
determined by reference to, among other thingsthvnghe untrue or allegedly untrue statementrobgerial fact or the omission or alleged
omission to state a material fact relates to inftiom supplied or to be supplied by the Companlyyothe Underwriters and the parties'
relative intent, knowledge, access to informatemg opportunity to correct or prevent such statéraenomission.

(e) The Company and the Underwriters agree tivedutid not be just or equitable if contribution puast to paragraph (d) above were
determined by pro rata allocation or by any othethud of allocation that does not take accounhefequitable considerations referred to
therein. The amount paid or payable by an indemuahifiarty as a result of the losses, claims, damagediabilities referred to in paragraph
(d) above will be deemed to include, subject tolithéations set forth above, any reasonable legather expenses reasonably incurred by
such indemnified party in connection with investigg or defending any such action or claim. Anyestprovisions of this Section 7 to the
contrary notwithstanding (i) no Underwriter shadl tequired to contribute any amount in excess®fthount by which the total price at
which the applicable Debt Securities underwrittgritland distributed to the public were offeredhe public exceeds the amount of any
damages which such Underwriter has otherwise beguined to pay by reason of such untrue or alleggdie statement or omission or
alleged omission and (ii) no person guilty of fraleht misrepresentation (within the meaning of Bect1(f) of the Act) shall be entitled to
contribution from any person who was not guiltysath fraudulent misrepresentation. The obligatafrtie Underwriters of Debt Securities
in this subsection (d) to contribute are severgriyportion to their respective underwriting obtigas with respect to such securities and not
joint.

(f) The remedies provided for in this Section 7 moé exclusive and will not limit any rights or redies that may otherwise be available to
indemnified party at law or in equity.

8. TERMINATION. The Underwriters may terminate tligreement immediately upon notice to the Compémgtiany time prior to the
Closing Date, (i) there shall have occurred (A) axaterial adverse change (or development involaipgospective material adverse change)
in the business, properties, earnings, or financial
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condition of the Company and its subsidiaries @omsolidated basis, (B) any suspension or matér#htion of trading in the Company's
capital stock by the Commission or the New Y orkcBtBxchange, Inc. (the "NYSE"), or

(C) any decrease by Moody's Investors Servicesdn8tandard & Poor's Corporation with respedhtoratings of any of the debt securities
issued or guaranteed by the Company or any publio@cement by any such organization to the effettit has placed any debt securities
issued or guaranteed by the Company on what is @ntyntermed a "watch list" with negative implicat®(the events described in the
foregoing clauses (A) through (C) the "Company-#meEvents"), the effect of any of which Companpegific Events shall have made it
impracticable, in the reasonable judgment of thaddger, to market such Debt Securities, or (ii)ehgrall have occurred (A) any suspension
or material limitation of trading in securities geally on the NYSE or the establishment of minimprices on the NYSE, (B) a declaration of
a general moratorium on commercial banking actsiin New York by either federal or New York Statghorities, or

(C) any outbreak or material escalation of ho@sitor other national or international calamitycasis (the events described in the foregoing
clauses (A) through (C) the "Market Events"), tffee of any of which Market Events (other than Market Event described in Clause (B),
which shall not be subject to the following quaiétion) shall have made it impracticable, in tresmnable judgment of the Manager, to
market such Debt Securities.

9. DEFAULTING UNDERWRITERS. If on the Closing Daa@y one or more of the Underwriters shall fail @fuse to purchase Debt
Securities that it has or they have agreed to @mselon such date, and the aggregate amount ofS2eltities which such defaulting
Underwriter or Underwriters agreed but failed dused to purchase is not more than one-tenth cgigeegate amount of the Debt Securities
to be purchased on such date, the other Underwstall be obligated severally in the proportidrat the amount of Debt Securities set forth
opposite their respective names above bears tagtpegate amount of Debt Securities set forth dpptse names of all such non-defaulting
Underwriters, or in such other proportions as trenljer may specify, to purchase the Debt Secuvitfiésh such defaulting Underwriter or
Underwriters agreed but failed or refused to pusehan such date. If on the Closing Date any Undemor Underwriters shall fail or refuse
to purchase Debt Securities and the aggregate @rndlebt Securities with respect to which suchadéfoccurs is more than otenth of the
aggregate amount of Debt Securities to be purchaisestich date, and arrangements satisfactory thlamager and the Company for the
purchase of such Debt Securities are not madem&bihours after such default, this Agreement shathinate without liability on the part of
any non-defaulting Underwriter or the Company. iy auch case either the Manager or the Company/tsnag the right to

20



postpone the Closing Date but in no event for lotigen seven days, in order that the required amrifany, in the Registration Statement
and in the Prospectus or in any other documerdsrangements may be effected. Any action takenmuhieparagraph shall not relieve any
defaulting Underwriter from liability in respect afy default of such Underwriter under this Agreatne

10. SURVIVABILITY. The respective indemnities, agreents, representations, warranties and othensats of the Company and the
several Underwriters, as set forth in this Agreenoemrmade by or on behalf of them, respectivelyspant to this Agreement, shall remain in
full force and effect, regardless of any invesiigaior any statement as to the results thereoflenty or on behalf of any Underwriter or any
controlling person of any Underwriter, or the Comypaor any officer or director or controlling persof the Company, and shall survive
delivery of and payment for the Debt Securities.

11. CERTAIN OBLIGATIONS. If this Agreement shall berminated pursuant to Section 8 hereof, the Coyghall not then be under any
liability to any Underwriter with respect to the mieSecurities except as provided in Sections 47ahereof; but, if for any other reason (other
than a default by the Underwriters under Sectitvei@of) Debt Securities are not delivered by obehalf of the Company as provided
herein, the Company will reimburse the Underwriteresugh the Manager for all out-of-pocket expereggszroved in writing by the Manager,
including fees and disbursements of counsel, reddpincurred by the Underwriters in making prepiars for the purchase, sale and
delivery of such Debt Securities, but the Compadratighen be under no further liability to any Unaater with respect to such Debt
Securities except as provided in Sections 4 aner@di.

12. NOTICES. In all dealings hereunder, the Manatatl act on behalf of each of the Underwriter®ebt Securities, and the parties hereto
shall be entitled to act and rely upon any statéptequest, notice or agreement on behalf of angeldmriter made or given by the Manager.

Except as otherwise specifically provided herelihg@nmunications hereunder will be in writing astobll be deemed to have been duly gi
if delivered by hand, mailed via Express Mail, deped with Federal Express or any nationally redzgphcommercial courier service for
"next day" delivery, or telecopied and confirmediriting (by telecopied facsimile or otherwise)the respective addresses or telecopier
numbers set forth on the signature page hereto, such other address or telecopier number asrqitivey may hereafter designate to the
other in writing;
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provided, however, that any notice to an Underwpigrsuant to Section 7(c) hereof shall be delidénea manner provided above to such
Underwriter at its address set forth in its Undéevs' Questionnaire, or telex constituting sucteQionnaire, which address will be supplied
to the Company by the Manager upon request. Anlg statements, requests, notices or agreementsakaleffect upon receipt thereof.

13. SUCCESSORS; NON-TRANSFERABILITY. This Agreemaiill inure to the benefit of and be binding upte parties hereto, their
respective successors, and the officers, direcois controlling persons referred to in Sectioreiebf. No other person will have any right or
obligation hereunder. Neither party to this Agreatmaay assign its rights hereunder without thetamitonsent of the other parties.

14. REPRESENTATIONS, WARRANTIES AND AGREEMENTS TQRVIVE DELIVERY. All representations, warrantiesdn
agreements contained in this Agreement or in éeaitiés of officers of the Company submitted pursi@neto will survive delivery of and
payment for the Debt Securities and will survivertmation of this Agreement in accordance with ph@visions of Section 9 hereof.

15. COUNTERPARTS. This Agreement may be signedhinraumber of counterparts, each of which will beoaiginal, with the same effect
as if the signatures thereto and hereto were updsame instrument.

16. TIME OF THE ESSENCE. Time shall be of the essanith respect to this Agreement. As used hefeimsiness day" shall mean any ¢
when the Commission's office in Washington, D.Qyen for business.

17. APPLICABLE LAW. This Agreement will be governég and construed in accordance with the laws ®fState of New York, including
without limitation, New York General Obligations w&Section 5-1401.

18. HEADINGS. The headings of the sections of &gseement have been inserted for convenience efaete only and will not affect the
construction of any of the terms or provisions bére
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INDENTURE, dated as of May 1, 1998, by and betwEecon Global Restaurants, Inc., a North Caroliogporation ("COMPANY"), and
The First National Bank of Chicago, as trustee (JEREE").

RECITALS OF THE COMPANY

The Company has duly authorized the execution afidety of this Indenture to provide for the issoarirom time to time of its unsecured
debentures, notes or other evidences of indebtedhesein called the "SECURITIES") to be issuedrne or more series as in this Indenture
provided.

For and in consideration of the premises and tiehaise of the Securities by the Holders theredd, itutually covenanted and agreed, for
equal and ratable benefit of the Holders of theuBges or each series thereof as follows:

ARTICLE |
DEFINITIONS AND INCORPORATION BY REFERENCE
SECTION 1.1 DEFINITIONS.

"AFFILIATE" of any specified person means any otperson directly or indirectly controlling or coaolied by or under direct or indirect
common control with such specified person. Forhmoses of this definition, "CONTROL" when usedhwiespect to any specified person
means the power to direct or cause the directidgh@management and policies of such person, Birectndirectly, whether through the
ownership of voting securities, by contract or otfise; and the terms "CONTROLLING" and "CONTROLLEB&ave meanings correlative
the foregoing.

"AUTHORIZED NEWSPAPER" means a newspaper, in thglish language or, at the option of the Companwnrofficial language of the
country of publication, customarily published orle®usiness Day (with respect to Bearer Securisiesforth in the Officers' Certificate wi
respect to a series of Bearer Securities), whetheot published on Saturdays, Sundays or holidayd,of general circulation in the place in
connection with which the term is used or in thmaficial community of such place. Where succesaitdigations are required to be made in
Authorized Newspapers, the successive publicatizaag be made in the same or in different Authorikesvspapers meeting the foregoing
requirements and in each case on any Business Day.

"BEARER SECURITY" means any Security in the form {tte extent applicable thereto) established putsioaSection 2.1 which is payable
to the bearel



"BOARD OF DIRECTORS" means the board of directdrthe Company or any committee of such board aigbdrwith respect to any
matter to exercise the powers of the Board of Dinecof the Company.

"BOARD RESOLUTION" means a copy of a resolutiontiéed by the Secretary or an Assistant Secretdth@ Company to have been duly
adopted by the Board of Directors and to be inffuite and effect on the date of such certificatenmd delivered to the Trustee.

"BUSINESS DAY" means, except as otherwise specidiedontemplated by

Section 2.3(a), with respect to any Place of Paymeany other particular location referred tohistindenture or in the Securities, each
Monday, Tuesday, Wednesday, Thursday and Fridaghnikinot a day on which banking institutions iattRlace of Payment or other
location are authorized or obligated by law or estee order to close.

"CAPITAL STOCK" for any corporation means any aridshares, interests, rights to purchase, warraisons, participations or other
equivalents of or interests in (however designastobk issued by that corporation.

"CASH" means such coin or currency of the Uniteat&t as at any time of payment is legal tendethiapayment of public and private de
"CEDEL S.A." means Centrale de Livraison de Valddobilieres SA.

"COMPANY" means the party named as the "COMPANYtha first paragraph of this Indenture until a ®ssor replaces it pursuant to the
applicable provisions of this Indenture and, thitezashall mean such successor.

"COMPANY REQUEST" or "COMPANY ORDER" means a writteequest or order signed in the name of the Cognpgiits Chairman of
the Board, a Vice Chairman, its Chief Executivei€ff, its President or a Vice President, and byiiesasurer, an Assistant Treasurer, its
Secretary or an Assistant Secretary, and delivierélte Trustee or, with respect to Sections 28,211 and 7.2, any other employee of the
Company named in an Officers' Certificate delivaiethe Trustee.

"CONSOLIDATED NET TANGIBLE ASSETS" means, with resg to the Company, the total amount of assets épplicable valuation
allowances) after deducting (a) all current lidtgh (excluding the amount of liabilities which dnetheir terms extendable or renewable a
option of the obligor to a date more than 12 moatiter the date as of which the amount is beingrdghed) and (b) all goodwiill,
tradenames, trademarks, patents, unamortized goiusht and expense and other like intangible asabtas set forth on the most recent
balance sheet of the Company and its consolidaibdidiaries and determined on a consolidated lpasiscordance with generally accepted
accounting principles.



"COUPON" means any interest coupon appertainirggBearer Security.

"DEBT" means (i) all obligations represented byasptonds, debentures or similar evidences of tedeless; (ii) all indebtedness for
borrowed money or for the deferred purchase priggaperty or services other than, in the casengfsaach deferred purchase price, on
normal trade terms; and

(iii) all rental obligations as lessee under leagbi&h shall have been or should be, in accordanttegenerally accepted accounting
principles, recorded as capital leases.

"DEFAULT" means any event which is, or after notowgpassage of time or both would be, an Eventefalit.

"DEPOSITARY" means, with respect to the Securitifany series issuable or issued in whole or i ipaglobal form, the person specified
as contemplated by Section 2.3(a) as the Depositdimrespect to such series of Securities, untilecessor shall have become such pursuan
to the applicable provisions of this Indenture, #meteafter "DEPOSITARY" shall mean or include ssakcessor.

"DISCOUNT SECURITY" means any Security which prasdor an amount less than the Principal Amounettfdo be due and payable
upon a declaration of acceleration of the Matutigreof pursuant to Section 6.2.

"DOLLAR" or "$" means a dollar or other equivalentit in such coin or currency of the United Staesit the time shall be legal tender for
the payment of public and private debts.

"EURO-CLEAR" means the operator of the Euro-clegst&m.
"EXCHANGE ACT" means the Securities Exchange Ac1884, as amended.

"FUNDED DEBT" means Debt of the Company or a Sulsydowning Restricted Property maturing by itsiierone year or more after its
creation, Debt directly or indirectly renewableextendible, at the option of the obligor, by itexts or by the terms of any instrument or
agreement relating thereto, to a date one yearooe fnom the date of its creation, Debt under ahkaémg credit or similar agreement
obligating the lender or lenders to extend credéra period of one year or more and Debt clagsdielong-term debt under generally
accepted accounting principles and, in the casainfled Debt of the Company, ranking at least PAR3PU with the Securities.

"HOLDER" or "SECURITYHOLDER," when used with respéc any Security, means, in the case of a Regdt8ecurity, a person in whc
name a Security is registered on the



Registrar's books and, in the case of a BearerrBgdhe bearer thereof and, when used with resfpeany coupon, means the bearer thereof.

"INDENTURE" means this Indenture, as amended opkumpented from time to time in accordance withtdrens hereof and shall include
terms of a particular series of Securities esthblisas contemplated in Section 2.3(a).

"INTEREST," when used with respect to a Discourdusigy which by its terms bears interest only afé&aturity, means interest payable after
Maturity.

"INTEREST PAYMENT DATE," when used with respectany Security, means the Stated Maturity of an lims&nt of interest on such
Security.

"LIEN" means any mortgage, pledge, lien, encumbganbarge or security interest.

"MATURITY," when used with respect to any Securityeans the date on which the Principal of such i@gar an installment of Principal
or, in the case of a Discount Security, the Priacimount payable upon a declaration of accelengtiarsuant to Section 6.2, becomes due
and payable as therein or herein provided, whethtre Stated Maturity or by declaration of acalen, call for redemption or otherwise.

"OFFICER" means the Chairman of the Board, any \@bairman, the Chief Executive Officer, the Prestdany Vice President, the
Treasurer, the Secretary, any Assistant Treasu@mnpAssistant Secretary of the Company.

"OFFICERS' CERTIFICATE" means a written certificatntaining the information specified in Sectio2s4land 12.5, signed in the name
the Company by its Chairman of the Board, a Vicaihan, its Chief Executive Officer, its President Vice President, and by its
Treasurer, an Assistant Treasurer, its Secretaay dxssistant Secretary, and delivered to the @eust

"OPINION OF COUNSEL" means a written opinion contag the information specified in Sections 12.4 48db, from legal counsel who is
acceptable to the Trustee. The counsel may be alogee of, or counsel to, the Company or the Triste

"PERIODIC OFFERING" means an offering of Securitis series from time to time the specific terrhgvbich Securities, including,

without limitation, the rate or rates of interasany, thereon, the Stated Maturity or Maturitieereof, the original issue date or dates thereof,
the redemption provisions, if any, and any othemgespecified as contemplated by Section 2.3(d) wispect thereto, are to be determine
the Company, or one or more of the Company's agkasignated in an Officers' Certificate, upon gsiance of such Securities.
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"PERSON" means any individual, corporation, parhgy, joint venture, association, joint-stock comypdimited liability company, trust,
unincorporated organization, or government or aggnay or political subdivision thereof.

"PLACE OF PAYMENT," when used with respect to thecrities of any series, means the place or plabese, subject to the provisions of
Section 4.5, the Principal of and any interesth@nSecurities of that series are payable as speaf contemplated by Section 2.3(a).

"PREDECESSOR SECURITY" of any particular Securitgans every previous Security evidencing all or réiquo of the same debt as that
evidenced by such particular Security; and, forghgoses of this definition, any Security autheattd and delivered under Section 2.9 in
exchange for or in lieu of a mutilated, destroyled{ or stolen Security or a Security to which aifated, destroyed, lost or stolen coupon
appertains shall be deemed to evidence the samasléiie mutilated, destroyed, lost or stolen Scar the Security to which the mutilated,
destroyed, lost or stolen coupon appertains, asgbe may be.

"PRINCIPAL" or "PRINCIPAL AMOUNT" of a Security, ecept as otherwise specifically provided in thisdntlire, means the outstanding
principal of the Security plus the premium, if anfthe Security.

"REDEMPTION DATE" or "REDEMPTION DATE," when useditlv respect to any Security to be redeemed, shedimthe date specified
for redemption of such Security in accordance whthterms of such Security and this Indenture.

"REDEMPTION PRICE" or "REDEMPTION PRICE," when useith respect to any Security to be redeemed, méenprice at which it is
to be redeemed pursuant to this Indenture.

"REGISTERED SECURITY" means any Security in thexidto the extent applicable thereto) establishedyant to Section 2.1 which is
registered on the books of the Registrar.

"REGULAR RECORD DATE" for the interest payable anydnterest Payment Date on the Registered Seesinfiany series means the date
specified for that purpose as contemplated by Se&i3(a).

"RESTRICTED PROPERTY" means (a) any individual liacior property, or portion thereof, owned or ledsy the Company or any
Subsidiary and located within the continental UshiBtates of America which, in the opinion of theaBbof Directors, is of material
importance to the business of the Company andiitsifliaries taken as a whole, but no such indivitaglity, property or portion thereof
shall be deemed of material importance if its gtumsk value (before deducting accumulated depiieaipts less than 3% of Consolidated
Tangible Assets, and (b) any shares of capitakstoindebtedness of any Subsidiary owning any s$acitity.
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"SALE AND LEASEBACK TRANSACTION" means any arrangent with any person pursuant to which the Compargny Subsidiary
leases any Restricted Property that has beentoiis sold or transferred by the Company or thestiidry to such person, other than (a)
leases for a term, including renewals at the optiine lessee, of not more than three yearsg@dnds between the Company and a Subsidian
or between Subsidiaries, (c) leases of Restrictegd?ty executed by the time of, or within 12 mandfter the latest of, the acquisition, the
completion of construction or improvement, or tlenenencement of commercial operation, of such ResttiProperty, and (d) arrangements
pursuant to any provision of law with an effect g&amto that under former Section 168(f)(8) of théernal Revenue Code of 1954.

"SEC" means the Securities and Exchange Commission.

"SECURITIES" has the meaning stated in the firsita of this Indenture and more particularly meanyg Securities authenticated and
delivered under this Indenture.

"SECURITYHOLDER" or "HOLDER," when used with respéc any Security, means in the case of a Regst8ezurity, a person in whose
name a Security is registered on the Registrat&dand in the case of a Bearer Security the béfaeezof and, when used with respect to
coupon, means the bearer thereof.

"SPECIAL RECORD DATE" for the payment of any Defaal Interest on the Registered Securities of asyyeisneans a date fixed by the
Trustee pursuant to Section 2.13.

"STATED MATURITY," when used with respect to anycsety or any installment of Principal thereof atdrest thereon, means the date
specified in such Security or a coupon represersirg installment of interest as the fixed datevbich an amount equal to the Principal of
such Security or an installment of Principal thém@ointerest thereon is due and payable.

"SUBSIDIARY" means, with respect to any personpgooration of which a majority of the Capital Stdwkving voting power under ordine
circumstances to elect a majority of the boardigatiors of such corporation is owned by (i) suehspn, (ii) such person and one or more
Subsidiaries or (iii) one or more Subsidiarieswftsperson.

"TIA" means the Trust Indenture Act of 1939 asfiieet on the date of this Indenture, except as igiexvin Section 9.3.

"TRUST OFFICER" means, when used with respectéorttustee, any Senior Trust Officer, any Vice Rtest, any Trust Officer, any
Assistant Vice President or any other officer aistant officer of the Trustee customarily perfargfunctions similar to those performed by
the persons who at the time shall be such officespectively, or to whom any
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corporate trust matter is referred because of hieeoknowledge of and familiarity with the parti@usubject.

"TRUSTEE" means the party named as the "TRUSTERérfirst paragraph of this Indenture until a ssor replaces it pursuant to the
applicable provisions of this Indenture and, thitezashall mean such successor.

"UNITED STATES" means the United States of Ameritaferritories, its possessions (including ther@mnwealth of Puerto Rico), and
other areas subject to its jurisdiction.

"UNITED STATES ALIEN" means any person who, for téd States Federal income tax purposes, is a foogigporation, a non-resident
alien individual, a non-resident alien fiduciaryaoforeign estate or trust, or a foreign partngrsimie or more of the members of which is, for
United States Federal income tax purposes, a fogporation, a non-resident alien individual erom-resident alien fiduciary of a foreign
estate or trust.

"VALUE" means, with respect to a Sale and LeaseJaaksaction, an amount equal to the present \ailtiee lease payments (after
deducting the amount of rent to be received undacancellable subleases) with respect to the tétivedease remaining on the date as of
which the amount is being determined, without rddarany renewal or extension options containdtiénease, discounted at the weighted
average interest rate on the Securities of alesdincluding the effective interest rate on anigi@al Issue Discount (as that term is define

the Internal Revenue Code of 1986, as amendedYyiSesuwhich are outstanding on the effective da#fteuch Sale and Leaseback
Transaction and which have the benefit of the camelimiting Sale and Leaseback Transactions. "eg@yments" shall be the aggregate
amount of the rent payable by the lessee with @gpdahe applicable period, after excluding ameustjuired to be paid on account of
maintenance and repairs, insurance, taxes, waes aad similar charges. If and to the extent theuat of any lease payment during any
future period is not definitely determinable untiex lease in question, the amount of such lease@atyshall be estimated in such reasonable
manner as the Board of Directors of the Company imaypod faith determine.

SECTION 1.2 OTHER DEFINITIONS.

Defined in
Term Section
"BANKRUPTCY LAW" 6.1
"COMMON DEPOSITARY" 2.2
"CUSTODIAN" 6.1
"DEFAULTED INTEREST" 2.13
"EVENT OF DEFAULT" 6.1
"EXCHANGE DATE" 2.2



"LEGAL HOLIDAY" 12.8

"NOTICE OF DEFAULT " 6.1
"OUTSTANDING" 2.10
"PAYING AGENT" 2.5
"PERMANENT GLOBAL BEARER SECURITY" 2.2
"REGISTRAR" 2.5
"TEMPORARY GLOBAL BEARER SECURITY" 2.2

SECTION 1.3 INCORPORATION BY REFERENCE OF TRUST IERNTURE ACT. Whenever this Indenture refers to avjmion of the
TIA, the provision is incorporated by referencaimd made a part of this Indenture. The following Térms used in this Indenture have the
following meanings:

"COMMISSION" means the SEC.

"INDENTURE SECURITIES" means the Securities.

"INDENTURE SECURITY HOLDER" means a Holder or Seatyrolder.
"INDENTURE TO BE QUALIFIED" means this Indenture.

"INDENTURE TRUSTEE" or "INSTITUTIONAL TRUSTEE" meanthe Trustee.
"OBLIGOR" on the indenture securities means the Qamy.

All other TIA terms used in this Indenture that dedined by the TIA, defined by TIA reference tmthrer statute or defined by SEC rule have
the meanings assigned to them by such definitions.

SECTION 1.4 RULES OF CONSTRUCTION. Unless the crnttherwise requires:
(1) a term has the meaning assigned to it;

(2) an accounting term not otherwise defined hasiikaning assigned to it in accordance with gelyexatepted accounting principles in the
United States as in effect from time to time;

(3) "OR" is not exclusive;
(4) "INCLUDING" means including, without limitatigrand
(5) words in the singular include the plural, anords in the plural include the singular.
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ARTICLE II
THE SECURITIES

SECTION 2.1 FORMS GENERALLY. The Registered Sedesitif any, of each series and the Bearer Seesyiii any, of each series and
related coupons shall be in substantially such feneiuding global form) as shall be establishediblivery to the Trustee of an Officers'
Certificate or in one or more indentures supplememtreto, in each case with such appropriatetiosst omissions, substitutions and other
variations as are required or permitted by thightdre, and may have such letters, numbers or othéts of identification and such legends
or endorsements placed thereon as may be reqoi@htply with the rules of any securities exchaogas may, consistently herewith, be
determined by the Officers executing such Secsritiecoupons as evidenced by their execution oS#wirities or coupons. The Officers'
Certificate so establishing the form of Securitycoupons, if any, of any series shall be deliveceithe Trustee at or prior to the delivery of
the Company Order contemplated by Section 2.4hem=uthentication and delivery of such Securitiesonipons.

Unless otherwise specified as contemplated by @eeéti3(a), Bearer Securities shall have interegpons attached.

The permanent Securities and coupons, if any, blegbrinted, lithographed, engraved or word prae@éss produced by any combination of
these methods or may be produced in any other maRROVIDED, that such method is permitted by thies of any securities exchange on
which such Securities may be listed, all as deteechby the Officers executing such Securities &deeeed by their execution of such
Securities.

SECTION 2.2 SECURITIES IN GLOBAL FORM. If Securiti®f a series are issuable in temporary or perntajiebal form, as specified as
contemplated by

Section 2.3(a), then, notwithstanding clause (&eaxtion 2.3(a) and the provisions of Section 3,%by such Security shall represent such of
the Outstanding Securities of such series as bhalpecified therein and may provide that it stegltesent the aggregate amount of
Outstanding Securities from time to time endor$exigon or otherwise notated on the books and readrthe Registrar and that the
aggregate amount of Outstanding Securities repred¢hereby may from time to time be reduced tteceexchanges. Any endorsement of a
Security in global form to reflect the amount of/ancrease or decrease in the amount of Outstar@egrities represented thereby shall be
made by the Trustee in such manner and upon itigtngcgiven by such person or persons as shapéeifeed therein or in the Company
Order to be delivered to the Trustee pursuant tti@e2.4 or 2.11. Subject to the provisions of

Section 2.4 and, if applicable, Section 2.11, thesBee shall deliver and redeliver any Securitglobal form in the manner and upon
instructions given by the person or persons sptifierein or in the applicable Company Order.@anpany Order pursuant to Section 2.4
or 2.11 has been, or simultaneously is, deliveaiag,instructions by the Company with respect tooeseiment or other notation on the books
and records of the Registrar or delivery or redsiv



of a Security of such series in global form shallitbwriting but need not comply with Section 18r412.5 and need not be accompanied by
an Opinion of Counsel (except as required by Se@id).

The provisions of the last sentence of SectiorsBall apply to any Security represented by a Sgcinriglobal form if such Security was
never issued and sold by the Company, and the Quyrgelivers to the Trustee the Security in gloloahf together with written instructions
(which need not comply with Section 12.4 or 12.8 ared not be accompanied by an Opinion of Coumsti)regard to the reduction in the
Principal Amount of Securities represented therébyether with the written statement contemplatgthle last sentence of Section 2.4.

Notwithstanding the provisions of Sections 2.1 ariB, unless otherwise specified as contemplategdayion 2.3(a), payment of Principal
and any interest on any Security in global formlldiemmade to the person or persons specified ithere

Any series of Bearer Securities shall be issugdlhyi in the form of one temporary global Bear@c8rity (the "Temporary Global Bearer
Security"), which Temporary Global Bearer Secusitiall be deposited on behalf of the beneficial awioé the Bearer Securities represented
thereby with The First National Bank of Chicagondon Branch, as common depositary (the "Common Eitgrg"), for credit to their
respective accounts (or to such other accountsegsmay direct) at Morgan Guaranty Trust Companieiv York, Brussels office, as
operator of the Euro-clear or Cedel S.A.

On or before the date 40 days after the later@ftinouncement of the offering of such Bearer $iesiand the date of settlement (the
"Exchange Date"), the Company shall deliver to wifitpAgent located outside the United States,odésignated agent, Bearer Securities
executed by the Company. On or after the Excharaje,Bhe Temporary Global Bearer Security shaliureendered by the Common
Depositary to the Trustee or its agent, as the Gayip agent for such purpose, to be exchangedhatevor from time to time in part, at the
sole discretion of the Company for (i) Bearer Siias or (i) a permanent global Bearer Securibhe(tPermanent Global Bearer Security")
without charge to Holders, and the principal Payhggnt or other Paying Agent outside the Unitedetghall authenticate and deliver (at an
office or agency outside the United States), irhexge for the Temporary Global Bearer Securitthergortions thereof to be exchanged, an
equal aggregate principal amount of Bearer Seesridr the Permanent Global Bearer Security, aslshabecified by the beneficial owners
thereof; PROVIDED, HOWEVER, that upon such presgamneby the Common Depositary, the Temporary Gld@®drer Security is
accompanied by a certificate dated the Exchange &a& subsequent date and signed by Euro-clgartas portion of the Temporary Global
Bearer Security held for its account then to béharged and a certificate dated the Exchange Daiesobsequent date and signed by Cedel
S.A. as to the portion of the Temporary Global Be&ecurity held for its account then to be exclkdngach to the effect hereinafter
provided. The Company and the Trustee agree thgtwhil cooperate in causing the paying agent ledaiutside the United States to retain
each certificate provided by Euro-clear or Cedgl $or a period of four calendar years followingthear in which the
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certificate is received and not to destroy or othige dispose of any such certificate without fofering to deliver it to the Company.

Each certificate to be provided by Euro-clear aedél S.A. shall be substantially in the form atethereto as Exhibit A or with such
changes therein as shall be approved by the Conmgrathpe satisfactory to the Trustee.

Each certificate received by Euro-clear and Ced&l Bom persons appearing in their records asqrexentitled to a portion of the
Temporary Global Bearer Security shall be subsifiptio the effect set forth in this Indenture.

Upon any such exchange of a portion of the Tempde&dobal Bearer Security for Bearer Securitiesher Permanent Global Bearer Security,
the Temporary Global Bearer Security shall be esetbto reflect the reduction of the principal antaridenced thereby. Until so exchanged
in full, the Temporary Global Bearer Security slialall respects be entitled to the same benefitkery and subject to the same terms and
conditions of, this Indenture as Bearer Securaighenticated and delivered hereunder, excephtited of Euro-clear, Cedel S.A. or the
beneficial owners of the Temporary Global Bearasuity shall be entitled to receive payment of iest or other payments thereon or to
convert the Temporary Global Bearer Security, gr gortion thereof, into Common Stock of the Companwny other security, cash or other

property.
SECTION 2.3 TITLE, TERMS AND DENOMINATIONS.
(a) The aggregate Principal Amount of Securitieichvimay be authenticated and delivered under tidserture shall be unlimited.

The Securities may be issued in one or more sérfese shall be established and, subject to Se2tibrset forth, or determined in the
manner provided, in an Officers' Certificate of @@mpany or established in one or more indenturpplemental hereto:

(1) the title of the Securities of the series (Whéhall distinguish the Securities of the seriestfiall other Securities);

(2) any limit upon the aggregate Principal Amouiith@ Securities of the series which may be autbat®d and delivered under this Inden
(except for Securities authenticated and deliveqazh registration of transfer of, or in exchange &w in lieu of, other Securities of the series
pursuant to Sections 2.8, 2.9, 2.11, 3.6, 9.5 d8 40d except for any Securities which, pursua@dction 2.4, are deemed never to have beer
authenticated and delivered hereunder);

(3) whether Securities of the series are to bealsisuas Registered Securities, Bearer Securitibstbr, and whether any Securities of the
series may be represented initially by a Secunitiemporary or permanent global form and, if se, itlitial
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Depositary with respect to any such temporary omp@ent global Security, and if other than as mglediin Section 2.8 or 2.11, as applicable,
whether and the circumstances under which benktiviaers of interests in any such temporary or @eremt global Security may exchange
such interests for Securities of such series ati#@tenor of any authorized form and denominatow the Authorized Newspapers for
publication of notices to holders of Bearer Se@sit

(4) the date or dates on which the Principal ofSkeurities of the series is payable or the mettiatbtermination thereof;

(5) the place or places where, subject to the prons of Section 4.5, and the manner in which tirecipal of and interest, if any, on
Securities of the series shall be payable andldeer places where the Securities may be presémtéransfer and, if applicable, convers
or exchange and notices and demands to or updddhmpany in respect of the Securities of the semekthis Indenture may be served,;

(6) the rate or rates at which the Securities efdbries shall bear interest, or the method otitatiag such rate or rates, if any, and the da
dates from which any such interest shall accrue;

(7) the Interest Payment Dates on which any suehest shall be payable and the Regular Record Datmy interest payable on any
Registered Securities on any Interest Payment Date;

(8) the obligation, if any, of the Company to remiear purchase Securities of the series pursuamyainking fund or analogous provisions
or at the option of a Holder thereof, the condisioif any, giving rise to such obligation, and pgeziod or periods within which, and the price
or prices at which and the terms and conditionswupbich Securities of the series shall be redeeonguirchased, in whole or in part,
pursuant to such obligation, and any provisiongtierremarketing of such Securities;

(9) whether the Securities are convertible or ergleable into other securities and, if so, the teantsconditions upon which such conversion
or exchange will be effected including the initainversion or exchange price or rate and any adpris thereto, the conversion or exchange
period and other conversion or exchange provisions;

(10) the currency or currencies, including compositrrencies, in which payment of the Principahiod interest, if any, on the Securities of
the series shall be payable if other than the ooyref the United States, and if so, whether theu8ges of the Series may be satisfied and
discharged other than as provided in Article VIII;

(11) any terms applicable to Original Issue Disdpifrany (as that term is defined in the InterRalvenue Code of 1986, as amended, and the
Regulations
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thereunder), including the issue price thereofthedrate or rates at which such Original Issue @ist, if any, shall accrue;

(12) if the amount of payments of Principal of amérest, if any, on the Securities of the serse®ibe determined with reference to an index,
formula or other method, or based on a coin orenay other than that in which the Securities aatestto be payable, the manner in which
such amounts shall be determined and the calcnlatient, if any, with respect thereto;

(13) if other than the Principal Amount thereog thortion of the Principal Amount of any Securitidghe series which shall be payable upon
declaration of acceleration of the Maturity therpafsuant to
Section 6.2;

(14) any deletions from, modifications of or aduafits to the Events of Default or covenants of them@any specified in this Indenture with
respect to such Securities of the series;

(15) the person to whom any interest on any Regidt8ecurity of the series shall be payable, iépthan the person in whose name that
Security (or one or more Predecessor Securitiggpistered at the close of business on the ReRdeord Date for such interest, the manner
in which, and the person to whom, any interestronBearer Security of the series shall be payabteherwise than upon presentation and
surrender of the coupons appertaining theretoegssbverally mature, and the extent to which, ertfanner in which (including any
certification requirement and other terms and cion under which), any interest payable on a temnyoor permanent global Security on an
Interest Payment Date will be paid if other thathi@ manner provided in Section 2.2 and

Section 2.4, as applicable;

(16) the period or periods within which, the prareprices at which and the terms and conditionswupbich, Securities of the series may be
redeemed, in whole or in part, at the option of@oenpany;

(17) the denominations in which any Registered 8ges of the series shall be issuable, if othantdenominations of $1,000 and any
integral multiple thereof, and the denominatioenominations in which any Bearer Securities ofstaiges shall be issuable, if other than
denominations of $5,000 and $100,000;

(18) if the Company will pay additional amountsany of the Securities and coupons, if any, of #rées to any Holder who is a United Sti
Alien (including any modification in the definitiaof such term), in respect of any tax, assessnregwernmental charge withheld or
deducted, under what circumstances and with whoaigolures and documentation the Company will pal additional amounts, whether
such additional amounts will be treated as intese&trincipal pursuant to this Indenture,
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and whether the Company will have the option teessd such Securities rather than pay additional atsqand the terms of any such
option);

(19) if other than as defined in Section 1.1, theaning of "BUSINESS DAY" when used with respecaty Securities of the series;

(20) if the Securities of the series may be issuredelivered (whether upon original issuance ommupechange of a temporary Security of ¢
series or otherwise), or any installment of Priatigf or any interest is payable, only upon recefiertain certificates or other documents or
satisfaction of other conditions in addition togbapecified in this Indenture, the form and teofrsuch certificates, documents or conditic
and

(21) any other terms of the series (which termd siod be inconsistent with the provisions of thislenture, except as permitted by
Section 9.1(7)).

All Securities of any one series and the coupompgdgining to any Bearer Securities of such sefiredl be substantially identical except as to
denomination and the rate or rates of interesinyf, and Stated Maturity, the date from which iaserif any, shall accrue and except as may
otherwise be provided in or pursuant to an Offic€estificate pursuant to this Section 2.3(a) oairy indenture supplemental hereto. All
Securities of any one series need not be issut aame time and, unless otherwise provided,i@sseray be reopened for issuances of
additional Securities of such series or for thal@ghment of additional terms with respect to$leeurities of such series.

If any of the terms of the series are establisheddbion taken pursuant to a Board Resolution,y @ any appropriate record of such action
shall be certified by the Secretary or an Assisetretary of the Company and delivered to thet@euat or prior to the delivery of the
Officers' Certificate setting forth the terms oétberies. With respect to Securities of a seribpestito a Periodic Offering, such Board
Resolution or Officers' Certificate may provide geal terms for Securities of such series and peoeither that the specific terms of partic
Securities of such series shall be specified ima@any Order or that such terms shall be deterntigettie Company, or one or more of the
Company's agents designated in an Officers' Cazatdi in accordance with the Company Order as ogitted by the first proviso of the
third paragraph of Section 2.4.

(b) Unless otherwise provided as contemplated loyi@e2.3(a) with respect to any series of Se@sjtany Registered Securities of a series
shall be issuable in denominations of $1,000 anydtegral multiple thereof and any Bearer Secesitf a series shall be issuable in
denominations of $5,000 and $100,000.

SECTION 2.4 EXECUTION, AUTHENTICATION, DELIVERY ANDDATING. The Securities shall be executed on bebithe Company
by its Chairman of the Board, one of its Vice Chwen, its
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President or one of its Vice Presidents, or the3ueer or any Assistant Treasurer, under its catpaeal reproduced thereon attested by its
Secretary or one of its Assistant Secretaries.sldneature of any of these officers on the Securiti@y be manual or facsimile. Coupons shall
bear the facsimile signature of the Treasurer gréssistant Treasurer of the Company.

Securities and coupons bearing the manual or falesgignatures of individuals who were at any titine proper officers of the Company sl
bind the Company, notwithstanding that such indigid or any of them have ceased to hold such afficer to the authentication and
delivery of such Securities or did not hold sucticet at the date of such Securities.

At any time and from time to time after the exeontand delivery of this Indenture (and subjectdbtveéry of the Board Resolution or
Officers' Certificate or supplemental indenturesasforth in Section 2.3 with respect to the ihissuance of Securities of any series), the
Company may deliver Securities of any series tagailith any coupons appertaining thereto, exechyethe Company to the Trustee or its
authenticating agent with respect to Bearer Seearfor authentication, together with a Companyedffdr the authentication and delivery of
such Securities; and the Trustee or its authemigaigent with respect to Bearer Securities in \tace with such Company Order shall
authenticate and deliver such Securities; PROVIDEHOWEVER, that, with respect to Securities of desesubject to a Periodic Offering,
such Company Order may be delivered by the Compatiye Trustee prior to the delivery to the Trusieds authenticating agent with
respect to Bearer Securities of such Securitieaditientication and delivery, (b) the Trustee shathenticate and deliver Securities of such
series for original issue from time to time, inaggregate Principal Amount not exceeding the agdeeBrincipal Amount established for
such series, pursuant to a Company Order or pursmianch procedures acceptable to the Trusteeagdmspecified from time to time by a
Company Order, (c) the rate or rates of interéstny, the Stated Maturity or Maturities, the onigliissue date or dates, the redemption
provisions, if any, and any other terms of Secesitif such series shall be determined by a ComPaagr or pursuant to such procedures and
(d) if provided for in such procedures, such Conyp@nder may authorize authentication and delivamspant to electronic instructions from
the Company, or the Company's duly authorized ageagents designated in an Officers' Certificatgich instructions shall be promptly
confirmed in writing; and PROVIDED, FURTHER, that Bearer Security or coupon shall be mailed oewtise delivered to any person
who is not a United States Alien or to any locaiiothe United States. Except as permitted by 8e@i9, the authenticating agent shall not
authenticate and deliver any Bearer Security urddsgppurtenant coupons for interest then matheae been detached and cancelled.

If the forms or terms of the Securities of the s®@and any related coupons have been establisloeginsuant to one or more Officers'
Certificates as permitted by Sections 2.1 and 2.8{authenticating such Securities, and accegtiegadditional responsibilities under this
Indenture in relation to such Securities, the Teasthall be entitled to receive, and (subject wi&e 7.1) shall be fully protected in relying
upon, an Opinion of Counsel stating:
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(a) that the form and terms of such Securitiesamdcoupons have been duly authorized by the Coynpiaah established in conformity with
the provisions of this Indenture; and

(b) that such Securities, together with any coupertaining thereto, when authenticated and eield/by the Trustee or its authenticating
agent and issued by the Company in the mannerwject to any conditions specified in such OpindéiCounsel, will constitute valid and
legally binding obligations of the Company, enfaioke in accordance with their terms, subject tdaraary exceptions;

PROVIDED, HOWEVER, that, with respect to Securitids series subject to a Periodic Offering, thesiee shall be entitled to receive such
Opinion of Counsel only once at or prior to thediof the first authentication of Securities of sgehies (provided that such Opinion of
Counsel covers all Securities of such series) hatdthe Opinion of Counsel above may state:

(x) that the forms of such Securities have beed,the terms of such Securities (when established@rdance with such procedures as may
be specified from time to time in a Company Ora@diras contemplated by and in accordance with adBa&solution or an Officers'
Certificate or supplemental indenture pursuantdcti®n 2.3(a), as the case may be) will have beely,authorized by the Company and
established in conformity with the provisions otindenture; and

(y) that such Securities, together with the coupdreny, appertaining thereto, when (1) executedhe Company, (2) completed,
authenticated and delivered by the Trustee orérctise of Bearer Securities and coupons, an aightéimg agent located outside the United
States, in accordance with this Indenture, ands&jed by the Company in the manner and subjentytaconditions specified in such Opinion
of Counsel, will constitute valid and legally bingdiobligations of the Company, enforceable in agaonce with their terms, subject to
customary exceptions.

With respect to Securities of a series subjectRerodic Offering, the Trustee may conclusivelly ras to the authorization by the Company
of any of such Securities, the form and terms thfegiad the legality, validity, binding effect andferceability thereof, upon the Opinion of
Counsel and other documents delivered pursuanté¢tidds 2.1 and 2.3(a) and this Section, as aggécat or prior to the time of the first
authentication of Securities of such series urdessuntil it has received written notification tisatich opinion or other documents have been
superseded or revoked. In connection with the auittegion and delivery of Securities of a serielsjsct to a Periodic Offering, the Trustee
shall be entitled to assume, unless it has receivéten notice to the contrary, that the Compaimgsructions to authenticate and deliver s
Securities do not violate any rules, regulationsrolers of any governmental agency or commissi@mggurisdiction over the Company.

Notwithstanding the provisions of Section 2.3(a) ahthe preceding three paragraphs, if all Seiesridf a series are subject to a Perit
Offering, it shall not be necessary to deliver the
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Officers' Certificate otherwise required pursuan$ection 2.3(a) at or prior to the time of autfeaion of each Security of such series if s
Officers' Certificate is delivered at or prior teetauthentication upon original issuance of thet fiecurity of such series to be issued.

Each Registered Security shall be dated the date afithentication; and, unless otherwise speatiie contemplated by Section 2.3(a), each
Bearer Security (including a Bearer Security repnésd by a temporary global Security) shall bediateof the date of original issuance of
first Security of such series to be issued.

The Trustee (at the expense of the Company) magimrtpgn authenticating agent reasonably acceptalitee Company to authenticate
Securities. Unless otherwise provided in the apgpuémt, an authenticating agent may authenticataries whenever the Trustee may do so.
Each reference in this Indenture to authenticatipthe Trustee includes authentication by suchtagen

No Security or coupon shall be entitled to any ffienader this Indenture or be valid or obligatdoy any purpose unless there appear
such Security a certificate of authentication saibsally in the form provided for herein duly exéed by the Trustee by manual signature of
an authorized signatory, and such certificate wgponSecurity shall be conclusive evidence, anathg evidence, that such Security has k
duly authenticated and delivered hereunder. Thet&els certificate of authentication shall be inssantially the following form:

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

THE FIRST NATIONAL BANK OF CHICAGO, as
Trustee

By:
Authorized Signatory

Notwithstanding the foregoing, if any Security $telve been duly authenticated and delivered heleuout never issued and sold by
Company, and the Company shall deliver such Sgciarithe Trustee for cancellation as provided intlBa 2.12 together with a written
statement (which need not comply with Section 12.42.5 and need not be accompanied by an Opirfi@oonsel) stating that such Secu
has never been issued and sold by the Compangll fourposes of this Indenture such Security dbaklleemed never to have been
authenticated and delivered hereunder and shadirieeventitled to the benefits of this Indenture.
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SECTION 2.5 REGISTRAR AND PAYING AGENT. The Compasiyall maintain, with respect to each series oli8ées, an office or
agency where such Securities may be presenteddtration of transfer or for exchange ("REGISTRA&1d an office or agency where
such Securities may be presented for purchaseyonguat ("PAYING AGENT"). The Registrar shall keepegister of the Securities and of
their transfer and exchange. The Company may hag@omore additional paying agents. The term Rpfigent includes any additional
paying agent.

The Company shall enter into an appropriate agagegement with respect to each series of Secuwiiitbsany Registrar or Paying Agent (if
not the Trustee). The agreement shall implemenptbeisions of this Indenture that relate to sugbrd. The Company shall notify the
Trustee of the name and address of any such dfjgrd. Company fails to maintain a Registrar oriRgyAgent for a particular series of
Securities, the Trustee shall act as such and lsbalhtitled to appropriate compensation therefiosym|nt to

Section 7.7. The Company or any Subsidiary or dili&€ of either of them may act as Paying AgenRegistrar.

The Company initially appoints the Trustee as tegirar and Paying Agent in connection with suebugities and The First National Bank
of Chicago, London Branch, or as provided in th&d®f's Certificate establishing the Securitiespaging agent and authenticating agent for
Bearer Securities.

SECTION 2.6 PAYING AGENT TO HOLD MONEY AND SECURIES IN TRUST. Except as otherwise provided hergiioro or on

each due date of payments in respect of any sefri&scurities, the Company shall deposit with thgig Agent with respect to such
Securities a sum of money sufficient to make suaments when so becoming due. The Company shalireeegach Paying Agent (other t
the Trustee) to agree in writing that the Paying#tgshall hold in trust for the benefit of Holdersthe Trustee all money held by such Paying
Agent for the making of payments in respect ofSeeurities of such series and shall notify the fEin writing of any default by the
Company in making any such payment. At any timeénduthe continuance of any such default, a Payiggm shall, upon the written request
of the Trustee, forthwith pay to the Trustee alln@yp so held in trust with respect to such Securifiethe Company, a Subsidiary or an
Affiliate of either of them acts as Paying Agent foseries of Securities, it shall segregate theaydeld by it as Paying Agent with respec
such Securities and hold it as a separate trust flime Company at any time may require a Payinghifie a series of Securities to pay all
money held by it with respect to such Securitieh&oTrustee and to account for any money disbusgatd Upon doing so, such Paying
Agent shall have no further liability for the money

SECTION 2.7 SECURITYHOLDER LISTS. The Trustee slpa#iserve in as current a form as is reasonabbtipadle the most recent list
available to it of the names and addresses of helofeeach series of Securities. If the Trustemisthe Registrar for any series of Securities,
the Company shall cause to be furnished to thet@eust least semiannually on
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June 1 and December 1 a listing of Holders of ssehes of Securities dated within 15 days of thte da which the list is furnished and at
such other times as the Trustee may request imgt list in such form and as of such date as'thistee may reasonably require of the
names and addresses of Securityholders of sudsadrSecurities.

SECTION 2.8 TRANSFER AND EXCHANGE. Upon surrender fegistration of transfer of any Security at ¢ifiice or agency of the
Company designated pursuant to Section 4.5 for pugbose in a Place of Payment, the Company skatiute, and the Trustee shall
authenticate and deliver, in the name of the deséghtransferee or transferees, one or more newies of any authorized denomination or
denominations of a like aggregate Principal Amaurd tenor. The Company shall not charge a serviagge for any registration of transfer
or exchange, but the Company may require paymeatsaimn sufficient to pay all taxes, assessmensha@r governmental charges that may
be imposed in connection with the transfer or ergleaof the Securities from the Securityholder ratjng such transfer or exchange (other
than any exchange of a temporary Security for aifiee Security not involving any change in owrtggsor any exchange pursuant to Sec
2.11, 3.6, 9.5 or 10.3 not involving any transfer).

Notwithstanding any other provisions (other tham phovisions set forth in the sixth and seventlagaaphs) of this Section, a Security

global form representing all or a portion of the@ities of a series may not be transferred exaspat whole by the Depositary for such series
to a nominee of such Depositary or by a nominemuoh Depositary to such Depositary or another neeof such Depositary or by such
Depositary or any such nominee to a successor appfor such series or a nominee of such sucecd3spositary.

At the option of the Holder, Registered Securitéany series may be exchanged for other Registeeedrities of the same series of any
authorized denomination or denominations, of adiggregate Principal Amount and tenor, upon sugeafithe Securities to be exchange
such office or agency. Whenever any Securitiesargurrendered for exchange, the Company shalliexeand the Trustee shall authenticate
and deliver, the Securities which the Holder makhgyexchange is entitled to receive. Bearer Stesifinay not be issued in exchange for
Registered Securities.

At the option of the Holder, Bearer Securities 0§ aeries may be exchanged for Registered Secuotithe same series of any authorized
denomination or denominations and of a like aggeegaincipal Amount and tenor, upon surrender efBearer Securities to be exchange
any office or agency of the Company located outi@geUnited States, with all unmatured couponsalhehatured coupons in default thereto
appertaining. If the Holder of a Bearer Securitymgble to produce any such unmatured coupon gracuor matured coupon or coupons in
default, such exchange may be effected if the BeZaeurities are accompanied by payment in fundeable to the Company and the
Trustee or Paying Agent in an amount equal to élse Bimount of such missing coupon or coupons eosdirender of such missing coupor
coupons may be waived by the Company, the Paying
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Agent and the Trustee if there is furnished to tlseich security or indemnity as they may requirsatee each of them and any Paying Agent
harmless. If thereafter the Holder of such Secufiigil surrender to any Paying Agent any such mgssoupon in respect of which such a
payment shall have been made, such Holder shalhtiled to receive the amount of such payment; PRE&D, HOWEVER, that, except as
otherwise provided in Section 4.5, interest repres by coupons shall be payable only upon pretentand surrender of those coupons at
an office or agency located outside the UnitedeStatlotwithstanding the foregoing, in case a BeSesurity of any series is surrendered at
any such office or agency in exchange for a Regidt8ecurity of the same series and like tenor #fteclose of business at such office or
agency on (i) any Regular Record Date and bef@®pening of business at such office or agenchendlevant Interest Payment Date, or
(if) any Special Record Date and before the openfrigusiness at such office or agency on the reélpteposed date for payment of Defaulted
Interest, such Bearer Security shall be surrenderéaut the coupon relating to such Interest Paynimte or proposed date for payment, as
the case may be, and interest or Defaulted Intemeghe case may be, will not be payable on sutelndst Payment Date or proposed date for
payment, as the case may be, in respect of thestRegiil Security issued in exchange for such B&eeurity, but will be payable only to the
Holder of such coupon when due in accordance \uighptrovisions of this Indenture.

Whenever any Securities are so surrendered foraegeh the Company shall execute, and the Trustaaloly appointed authenticating agent
shall authenticate and deliver, the Securities ke Holder making the exchange is entitled t@irex

If at any time the Depositary for the Securitieadferies notifies the Company that it is unwillargunable to continue as Depositary for the
Securities of such series, the Company shall apposuccessor Depositary with respect to the Siesiof such series. If a successor
Depositary for the Securities of such series isapptointed by the Company within 90 days afterGbenpany receives such notice, the
Company will execute, and the Trustee, upon readiptCompany Order for the authentication andveeyi of definitive Securities of such
series, will authenticate and deliver Securitieswsfh series in definitive form in an aggregateépal Amount equal to the Principal Amot
of the Security or Securities in global form regmting such series in exchange for such SecuriSegurities in global form in accordance
with the instructions, if any, of the Depositary.

The Company may at any time and in its sole dismeatetermine that the Securities of any seriageidsn the form of one or more global
Securities shall no longer be represented by sladfabSecurity or Securities. In such event the @any will execute, and the Trustee, upon
receipt of a Company Order for the authenticatiot delivery of definitive Securities of such seriedl authenticate and deliver Securities
such series in definitive form and in an aggre@atecipal Amount equal to the Principal Amount loé tSecurity or Securities in global form
representing such series in exchange for such BeouiSecurities in global form in accordance wiitle instructions, if any, of the
Depositary.
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Notwithstanding the foregoing, except as otherwisecified in the preceding two paragraphs or ateooplated by Section 2.3(a), any glo
Security shall be exchangeable only as providaHigparagraph. If the beneficial owners of intésés a global Security are entitled to
exchange such interests for definitive Securitfesuch series and of like Principal Amount and temat of another authorized form and
denomination, as specified as contemplated by @e2ti3(a), then without unnecessary delay but jnearent not later than five business days
prior to the earliest date on which such interesdy be so exchanged, the Company shall delivdretd tustee definitive Securities in
aggregate Principal Amount equal to the Principaioint of such global Security, executed by the CaomgpOn or after the earliest date on
which such interests may be so exchanged, suclalggzurity shall be surrendered by the Depositatly respect thereto to the Trustee, as
the Company's agent for such purpose, to be exeldaimgwhole or from time to time in part, for deéfive Securities without charge and the
Trustee or, in the case of Bearer Securities, #meaticating agent outside the United States shahlenticate and deliver, in exchange for
each portion of such global Security, an equal egate Principal Amount of definitive Securitiesloé same series of authorized
denominations and of like tenor as the portionuzhsglobal Security to be exchanged which, unlessSecurities of the series are not isst
both as Bearer Securities and as Registered Sesuds specified as contemplated by Section 2.8faj)l be in the form of Bearer Securities
or Registered Securities, or any combination thifeseoshall be specified by the beneficial ownerdiof; PROVIDED, HOWEVER, that
notwithstanding the last paragraph of this Sec?i@) no such exchanges may occur during a perigohbieg at the opening of business 15
days before any selection of Securities of thaesédp be redeemed and ending on the relevant ReenbDate; and PROVIDED,
FURTHER, that no Bearer Security or coupon delil@reexchange for a portion of a global Securitglshe mailed or otherwise deliverec
any person that is not a United States Alien @y location in the United States. If a Registe8edurity is issued in exchange for any
portion of a global Security after the close ofihass at the office or agency where such exchaogars on (i) any Regular Record Date and
before the opening of business at such office enag on the relevant Interest Payment Date, oafij) Special Record Date and before the
opening of business at such office or agency omelated proposed date for payment of Defaultegrést, interest or Defaulted Interest, as
the case may be, will not be payable on such Istétayment Date or proposed date for paymenteasabe may be, in respect of such
Registered Security, but will be payable on sudbrast Payment Date or proposed date for paymetiheacase may be, only to the Person to
whom interest in respect of such portion of suabgl Security is payable in accordance with theigions of this Indenture.

Upon the exchange of a Security in global formSecurities in definitive form, such Security in lgdd form shall be cancelled by the Trus
All cancelled Securities and coupons held by thestie shall be destroyed by the Trustee and dicatei of their destruction delivered to the
Company unless the Company directs, by CompanyrQitti the Trustee deliver cancelled SecuritiethéoCompany. Registered Securities
issued in exchange for a Security in global formspant to this Section 2.8 shall be registeredighsiames and in such authorized
denominations as the Depositary for such Securigiabal
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form, pursuant to instructions from its direct ndirect participants or otherwise, shall instringt Trustee in writing. The Trustee shall deliver
such Registered Securities as instructed in writhwghe Depositary.

All Securities issued upon any registration of fen or exchange of Securities shall be the valighations of the Company, evidencing the
same debt, and entitled to the same benefits uhdeindenture, as the Securities surrendered gpoh registration of transfer or exchange.

Every Registered Security presented or surrenderaggistration of transfer or for exchange shallduly endorsed, or be accompanied by a
written instrument of transfer in form satisfactdoythe Company and the Registrar duly executeithéyHolder thereof or his attorney duly
authorized in writing.

The Company shall not be required (i) to issueistegthe transfer of or exchange Securities ofseries during a period beginning at the
opening of business 15 days before any selecti@eofirities of that series to be redeemed and gifdiktept as otherwise provided in the
first proviso in the eighth paragraph of this Sact2.8) at the close of business on (A) if Seasitf the Series are issuable only as Regis
Securities, the day of the mailing of the relevaatice of redemption and (B) if Securities of tlegiss are issuable as Bearer Securities, the
day of the first publication of the relevant notaferedemption or, if Securities of the seriesas® issuable as Registered Securities and ther
is no publication, the mailing of the relevant wetbf redemption, or (i) to register the transieor exchange any Registered Security so
selected for redemption, in whole or in part, exdbp unredeemed portion of any Security beingeedsl in part, or

(iii) to exchange any Bearer Security so selectedddemption except that such a Bearer Securitylmaexchanged for a Registered Sect

of that series and like tenor, provided that suehifered Security shall be simultaneously surnatifor redemption.

SECTION 2.9 REPLACEMENT SECURITIES AND COUPONS(&) any mutilated Security or a Security with a ilated coupon
appertaining thereto is surrendered to the Trustgmying agent outside the United States, orhi®@)Qompany and the Trustee receive
evidence to their satisfaction of the destructloss or theft of any Security or coupon, and thergelivered to the Company and the Trustee
such security or indemnity as may be required leynttho save each of them harmless, then, in thenabs# written notice to the Company,
any such paying agent or the Trustee that suchriBeou coupon has been acquired by a BONA FIDEcpaser, the Company shall execute
and upon its written request the Trustee or paggent outside the United States shall authentaradedeliver, in exchange for any such
mutilated Security or coupon or in lieu of any su@stroyed, lost or stolen Security or couponnayichange for the Security to which a
mutilated, destroyed, lost or stolen coupon appest@vith all appurtenant coupons not mutilatedstd®yed, lost or stolen), a new Security of
the same series and of like tenor and Principal émhdearing a number not contemporaneously outstgnwith coupons corresponding to
the coupons, if any,
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appertaining to such destroyed, lost or stolen Stganr coupon, or to the Security to which suclstdeyed, lost or stolen coupon appertains.

In case any such mutilated, destroyed, lost oest8lecurity or coupon has become or is about torbeacue and payable, the Company in its
discretion may, instead of issuing a new Secupidyy, such Security or coupon; PROVIDED, HOWEVER} tha Principal of and any inter

on Bearer Securities shall, except as otherwiseighed in Section 4.5, be payable only at an officeagency located outside the United States
and, unless otherwise specified as contemplategkioiion 2.3(a), any interest on Bearer Securitiall be payable only upon presentation
surrender of the coupons appertaining thereto.

Upon the issuance of any new Securities undeiSbdion, the Company may require the payment ahasufficient to cover any tax or otl
governmental charge that may be imposed in reldtiereto and any other expenses (including thedadsxpenses of the Trustee or paying
agent) connected therewith.

Every new Security of any series issued pursuatitisocSection in lieu of any mutilated, destroyledt or stolen Security, or in exchange for a
Security to which a mutilated, destroyed, losttoten coupon appertains, shall constitute an ocaighaditional contractual obligation of the
Company, whether or not the mutilated, destroyest, dr stolen Security and its coupons, if anythermutilated, destroyed, lost or stolen
coupon shall be at any time enforceable by anyame.any such new Security and coupons, if any| beantitled to all benefits of this
Indenture equally and proportionately with any aficther Securities of that issue and their cospdrany, duly issued hereunder.

The provisions of this Section are exclusive arallgireclude (to the extent lawful) all other rigland remedies with respect to the
replacement or payment of mutilated, destroyed,dostolen Securities or coupons.

SECTION 2.10 OUTSTANDING SECURITIES; DETERMINATIONSF HOLDERS' ACTION. Securities of any series "OUPSDING"

at any time are, as of the date of determinatibbthe@ Securities of such series theretofore autbated by the Trustee for such series except
for (i) Securities cancelled by it or those dele@to it for cancellation; (ii) Securities for wheopayment or redemption money in the
necessary amount has been theretofore depositedhgifTrustee or any Paying Agent (other than the@any) in trust or set aside and
segregated in trust by the Company (if the Comsdmall act as its own Paying Agent) for the Hold®rsuch Securities; PROVIDED that, if
such Securities are to be redeemed, notice of aEmption has been duly given pursuant to thisdiute or provision therefor satisfactory
to the Trustee has been made; (iii) Securities aghich defeasance has been effected pursuanttms8.4;

(iv) Securities which have been paid or in exchaieger in lieu of which other Securities have beenhenticated and delivered pursuant to
this Indenture, other than any such Securitiegspect of which there shall have been presentdetdrustee proof satisfactory to it that such
Securities are held by a bona fide purchaser inse@ands
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such Securities are valid obligations of the Conypand (v) those described in this Section 2.1Aaibutstanding. A Security does not cease
to be "OUTSTANDING" because the Company or an &ffé thereof holds the Security; PROVIDED, HOWEVHRgt in determining
whether the Holders of the requisite Principal Amtoof Outstanding Securities have given or conalimeany request, demand,
authorization, direction, notice, consent or waivereunder, Securities owned by the Company oo#mr obligor upon the Securities or any
Affiliate of the Company or such other obligor dhze disregarded and deemed not to be outstanelkogpt that, in determining whether the
Trustee shall be protected in relying upon any sedest, demand, authorization, direction, notoesent or waiver, only Securities which
the Trustee has received written notice are so dwhall be so disregarded. Securities so ownedhwiawe been pledged in good faith may
be regarded as Outstanding if the pledgee estaklishthe satisfaction of the Trustee the pledgigis so to act with respect to such
Securities and that the pledgee is not the Compaayy other obligor upon the Securities or anyiliate of the Company or of such other
obligor. Subject to the foregoing, only Securitiegstanding at the time of such determination dhaktonsidered in any such determination
(including, without limitation, determinations puemnt to Articles 6 and 9). In addition, in determ@qwhether the Holders of the requisite
Principal Amount of Outstanding Securities haveegiwr concurred in any request, demand, authasizadiirection, notice, consent or wai
hereunder, (i) the Principal Amount of a Discouat&ity that shall be deemed to be Outstanding blaahe amount of the Principal thereof
that would be due and payable as of the date d&f datermination upon acceleration of the Matutlitgreof pursuant to Section 6.2, (ii) the
Principal Amount of a Security denominated in afgn currency or currencies shall be the Dollanjant, as determined on the date of
original issuance of such Security, of the PrincAyaount (or, in the case of a Discount Securityg Dollar equivalent on the date of original
issuance of such Security of the amount determasguiovided in

(i) above) of such Security.

If a Security has been paid pursuant to SectiorPi® exchange for or in lieu of which another &#y has been authenticated and delivered
pursuant to this Indenture, it ceases to be oudsigrunless the Trustee receives proof satisfactoitythat the replaced Security is held by a
BONA FIDE purchaser.

If the Trustee (other than the Company) holdscitoedance with this Indenture, on a Redemption Daten Stated Maturity, money

sufficient to pay Securities and any coupons tleeagpertaining payable on that date, then on ated tfat date such Securities shall cease to
be outstanding and interest, if any, on such Seesirshall cease to accrue; PROVIDED, that if sBeburities are to be redeemed, notice of
such redemption has been duly given pursuant sdtidienture or provision therefor satisfactoryie Trustee has been made.

SECTION 2.11 TEMPORARY SECURITIES. Pending the piragion of definitive Securities of any series, @@mpany may execute, and
upon Company Order the Trustee shall authenticadedaliver, temporary Securities which are printgdpgraphed, typewritten,
mimeographed or otherwise produced, in any autedridenomination,
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substantially of the tenor of the definitive Setias in lieu of which they are issued, in registeferm or, if authorized, in bearer form with

one or more coupons or without coupons, and with syppropriate insertions, omissions, substitutanms other variations as the Officers

executing such Securities may determine, as canelysvidenced by their execution of such SeocesitiSuch temporary Securities may b
global form.

Except in the case of Securities represented bynaadrary global Security (which shall be exchanigesccordance with the provisions of the
three succeeding paragraphs), if temporary Seesiffitir some or all of the Securities of any searesissued, the Company will cause
definitive Securities representing such Securitiese prepared without unreasonable delay. SutgeBéction 2.2, after the preparation of
such definitive Securities, the temporary Secuwgitiball be exchangeable for such definitive Saesrif like tenor upon surrender of the
temporary Securities at the office or agency ofGeenpany designated for such purpose pursuantdiioget.5 in a Place of Payment for s
series for the purpose of exchanges of Securifisaah series, without charge to the Holder. Upamender for cancellation of any one or
more temporary Securities of any series (accompanjeany unmatured coupons appertaining therdte)Company shall execute and the
Trustee shall authenticate and deliver in exchahgesfor a like Principal Amount of definitive Seities of the same series and of like tenor
of authorized denominations; PROVIDED, HOWEVER ttha definitive Bearer Security or Permanent Gldbedrer Security shall be
delivered in exchange for a temporary Registeredi®g. Until so exchanged the temporary Securitiesll in all respects be entitled to the
same benefits under this Indenture as definitiveuBees.

Unless otherwise specified as contemplated by &eeéti3(a), if Bearer Securities of any series apgasented by a Security in temporary
global form, any such temporary global Securitylidi delivered to the Depositary for the benefiEaro-clear and Cedel S.A., for credit to
the respective accounts of the beneficial ownemsioh Securities (or to such other accounts asrttesydirect).

Without unnecessary delay but in any event not tii@n the Exchange Date, the Company shall delovére Trustee or paying agent outside
the United States permanent Securities of the sames which may be in definitive or global formtlae sole discretion of the Company, in
aggregate Principal Amount equal to the Principalodint of such temporary global Security, executethe Company. On or after the
Exchange Date, such temporary global Security $fsaflurrendered by the Depositary to the Trustgmging agent outside the United Sta
as the Company's agent for such purpose, to beaagekl, in whole or from time to time in part, f@rmanent Securities of the same series
which may be in definitive or global form at thdesdiscretion of the Company and of like tenor withcharge and the authenticating agent
shall authenticate and deliver, in exchange fohgastion of such temporary global Security, ana@ggregate Principal Amount of
definitive Securities or interests in the Permar@lobal Bearer Security of the same series of aitbd denominations and of like tenor as
the portion of such temporary global Security teelkehanged. The permanent Securities to be detlvarexchange for any such
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temporary global Security shall be in definitiveaber form or registered form, or shall be represgily a Permanent Global Bearer Security,
or any combination thereof, as specified as conkateg by Section 2.3(a), and, if any combinatiogréiof is so specified, as requested by the
beneficial owner thereof, PROVIDED that no benaficwner of a registered Temporary Global Beareu88 who is not a United States
Alien or who is located in the United States sballentitled to receive Bearer Securities.

Unless otherwise specified in any such Temporapb@llBearer Security, the interest of a benefiovaher of Securities of a series
represented by such Temporary Global Bearer Sgalhdll be exchanged for permanent Securitieseofime series which may be in
definitive or global form at the sole discretiontbé Company and of like tenor following the Exchardate when the account holder instr
Euro-clear or Cedel S.A., as the case may beguest such exchange on his behalf and deliversito-&8ear or Cedel S.A., as the case may
be, any certificate specified as contemplated lnti@e 2.3(a). Unless otherwise specified in suchperary Global Bearer Security, any such
exchange shall be made free of charge to the lémlediwners of such Temporary Global Bearer Segueitcept that a person receiving
permanent Securities must bear the cost of insergustage, transportation and the like in the etet such person does not take deliver
such permanent Securities in person at the ofti€&airo-clear or Cedel S.A.

Until exchanged in full as hereinabove provide@, tdfmporary Securities of any series shall inespects be entitled to the same benefits
under this Indenture as permanent Securities addhee series and of like tenor authenticated aliveded hereunder, except that, unless
otherwise specified as contemplated by Sectiora®.8{terest payable on a temporary global Sectejpyesenting a series of Bearer
Securities on an Interest Payment Date for Seeardf such series occurring prior to the applicébehange Date shall be payable to Euro-
clear and Cedel S.A. on such Interest Payment Data) delivery by Euro-clear and Cedel S.A. to yipppagent outside the United States of
any certificate specified as contemplated by Sae@i8(a), for credit without further interest onafter such Interest Payment Date to the
respective accounts of the persons who are theibehewners of such Temporary Global Bearer Sigum such Interest Payment Date
who have each delivered to Euro-clear or Cedel,&#\the case may be, any certificate specifiedatemplated by Section 2.3(a).

SECTION 2.12 CANCELLATION. All Securities or coupesurrendered for payment, redemption, registraigfdransfer or exchange, or for
credit against any sinking fund payment, shabuifrendered to any person other than the Trustedelivered to the Trustee and all
Registered Securities and matured coupons so detivehall be promptly cancelled by it. All BearexS8rities and unmatured coupons so
delivered shall be held by the Trustee and shatlameelled. The Company may at any time delivéhéoTrustee for cancellation any
Securities previously authenticated and delive@inder which the Company may have acquired imzamnyner whatsoever (including
Securities received by the Company in exchangeapgment for other Securities of the Company) and deiver to
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the Trustee (or to any other person for delivertheo Trustee) for cancellation any Securities presly authenticated hereunder which the
Company has not issued and sold, and all Secusitieelivered shall be promptly cancelled by thesi@e. The Company may not reissue, or
issue new Securities to replace, Securities itaés or delivered to the Trustee for cancellatida.Securities shall be authenticated in lieu of
or in exchange for any Securities cancelled asigeavin this Section, except as expressly permittedde form of Securities for any partict
series or as permitted by this Indenture. All cledeSecurities and coupons held by the Trustelt Bbalestroyed by the Trustee in
accordance with its customary procedures and dicate of their destruction delivered to the Companless the Company directs, by
Company Order, that the Trustee deliver cancellxliBties to the Company.

SECTION 2.13 PAYMENT OF INTEREST; INTEREST RIGHT®BSERVED. Unless otherwise provided as contemplayeBection 2.3

(a) with respect to any series of Securities, @geon any Registered Security which is payablé,ispunctually paid or duly provided for, on
any Interest Payment Date shall be paid to theoperswhose name that Security (or one or moredtessor Securities) is registered at the
close of business on the Regular Record Date fdr Buerest. In case a Bearer Security of any sésisurrendered in exchange for a
Registered Security of such series after the adbfeisiness (at an office or agency in a Placeagfiient for such series) on any Regular
Record Date and before the opening of businessitdt office or agency) on the next succeeding éstdPayment Date, such Bearer Security
shall be surrendered without the coupon relatinguith Interest Payment Date and interest will mopdsyable on such Interest Payment Date
in respect of the Registered Security issued imamnge for such Bearer Security, but will be payallly to the Holder of such coupon when
due in accordance with the provisions of this Inden

Any interest on any Registered Security of anyesewhich is payable, but is not punctually paidialy provided for, on any Interest Paym
Date (herein called "DEFAULTED INTEREST") shall fowith cease to be payable to the Holder on thevegit Regular Record Date by
virtue of having been such Holder, and such Dedaulbterest may be paid by the Company, at itdiele each case, as provided in clause
(1) or (2) below:

(1) The Company may elect to make payment of arfaldied Interest to the persons in whose nameSéoerities of such series (or their
respective Predecessor Securities) are registéthd alose of business on a Special Record Datiénéopayment of such Defaulted Interest,
which shall be fixed in the following manner. Ther@pany shall notify the Trustee in writing of the@unt of Defaulted Interest proposed to
be paid on each Registered Security and the ddteqgiroposed payment, and at the same time thep@woyrshall deposit with the Trustee an
amount of money equal to the aggregate amount peabtm be paid in respect of such Defaulted Inteneshall make arrangements
satisfactory to the Trustee for such deposit godhe date of the proposed payment, such money @lposited to be held in trust for the
benefit of the persons entitled to such Defaultedrest as in this

27



Clause provided. Thereupon the Trustee shall Speacial Record Date for the payment of such Defduitterest which shall be not more
than 15 days and not less than 10 days prior tddke of the proposed payment and not less thalay® after the receipt by the Trustee of
notice of the proposed payment. The Trustee shathptly notify the Company of such Special Recoateband, in the name and at the
expense of the Company, shall cause notice ofritygoged payment of such Defaulted Interest an&pezial Record Date therefor to be
mailed, first-class postage prepaid, to each Hadfi&egistered Securities at his address as itaappe the Security Register, not less than 10
days prior to such Special Record Date. Noticdefgroposed payment of such Defaulted Interesttam@pecial Record Date therefor ha
been so mailed, such Defaulted Interest shall mbtpahe persons in whose names the Securitiethéar respective Predecessor Securities)
are registered at the close of business on suatigbpcord Date and shall no longer be payablsyant to the following Clause (2).

(2) The Company may make payment of any Defauléetést on the Registered Securities in any otiveful manner not inconsistent with
the requirements of any securities exchange onhwguch Registered Securities may be listed, and spoh notice as may be required by
such exchange, if, after notice given by the Comggarthe Trustee of the proposed payment purswaethid Clause, such manner of payment
shall be deemed practicable by the Trustee.

Subject to the foregoing provisions of this Sectmil Section 2.8, each Security delivered undsrlttdenture upon registration of transfer of
or in exchange for or in lieu of any other Secusitall carry the rights to interest accrued andaithpand the right to accrue, which were
carried by such other Security.

SECTION 2.14 PERSONS DEEMED OWNERS. Prior to duesentment of a Registered Security for registratfamansfer, the Company,
the Trustee and any agent of the Company or thstd@umay treat the person in whose name such BRemggisSecurity is registered as the
owner of such Registered Security for the purpdseaeiving payment of Principal of and (excepb#®erwise specified as contemplated by
Section 2.3(a) and subject to Sections 2.8 and Mi&est on such Registered Security and foothkr purposes whatsoever, whether or not
such Registered Security be overdue, and neitke€tmpany, the Trustee nor any agent of the Compatiye Trustee shall be affected by
notice to the contrary.

Title to any Bearer Security and any coupons appenyg thereto shall pass by delivery. The Compémg,Trustee and any agent of the
Company or the Trustee may treat the bearer oBaayer Security and the bearer of any coupon aalibelute owner of such Bearer
Security or coupon for the purpose of receivingmeant thereof or on account thereof and for all otheposes whatsoever, whether or not
such Bearer Security or coupon be overdue, antiardite Company, the Trustee nor any agent of trepgany or the Trustee shall be
affected by notice to the contrary.

28



None of the Company, the Trustee, any Paying Agettie Registrar will have any responsibility @tility for any aspect of the recor
relating to or payments made on account of berafisnership interests of a Security in global fanfor maintaining, supervising or
reviewing any records relating to such benefici@hership interests.

SECTION 2.15 COMPUTATION OF INTEREST. Except asesthise specified as contemplated by Section 2f8(a$ecurities of any

series, (i) interest on any Securities which baterest at a fixed rate shall be computed on tseslod a 360-day year comprised of twelve 30-
day months and (ii) interest on any Securities Whiear interest at a variable rate shall be condporethe basis of the actual number of days
in an interest period divided by 360.

ARTICLE Il
REDEMPTION

SECTION 3.1 RIGHT TO REDEEM; NOTICES TO TRUSTEE cBsties of any series which are redeemable befeie Stated Maturity

shall be redeemable in accordance with their temnas(except as otherwise specified as contemplat&iction 2.3(a) for Securities of any
series) in accordance with this Article. In theecagany redemption at the election of the Compafrigss than all the Securities of any series,
the Company shall, within the time period specitietbow, notify the Trustee in writing of the Reddrop Date, the Principal Amount of, ar

of any other information necessary to identify 8eeurities of, such series to be redeemed anddgter®ption Price (including the

information set forth in clauses (4), (5) and

(6) of Section 3.3). In the case of any redemptib8ecurities prior to the expiration of any regian on such redemption provided in the
terms of such Securities or elsewhere in this Ihatenthe Company shall furnish the Trustee witlOdiicers' Certificate evidencing
compliance with such restriction.

The Company shall give the notice to the Trusteeided for in this
Section 3.1 at least 60 days before the Redemptite (unless a shorter notice shall be satisfadtotiye Trustee).

SECTION 3.2 SELECTION OF SECURITIES TO BE REDEEMBRINless otherwise specified as contemplated byi@&e2t3(a) with
respect to any series of Securities, if less thlain@ Securities of any series with the same ighate, interest rate and Stated Maturity are 1
redeemed, the Trustee shall select the particalani8ies to be redeemed by such method the Trestesiders fair and appropriate, which
method may provide for the selection for redemptibportions (equal to the minimum authorized demation for Securities of that series
any integral multiple thereof) of the Principal Aord of Registered Securities of such series ofreagnation larger than the minimum
authorized denomination for Securities of thateserThe unredeemed portion of the Principal of @@yurity shall be in an authorized
denomination (which shall not be less than the mimh authorized denomination)
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for such Security. The Trustee shall make the selecot more than 60 days before the Redemptide Bam Outstanding Securities of such
series not previously called for redemption. Priovis of this Indenture that apply to Securitiedezhfor redemption also apply to portions of
Securities called for redemption. The Trustee sinatify the Company promptly in writing of the Seities to be redeemed and, in the case of
any portions of Securities to be redeemed, thecjp@h amount thereof to be redeemed.

SECTION 3.3 NOTICE OF REDEMPTION. Unless otherwspecified as contemplated by Section 2.3(a) witpeet to any series of
Securities, at least 30 days but not more thane§8 tefore a Redemption Date, the Company shallamaitice of redemption by first-class
mail, postage prepaid, to each Holder of Securitidse redeemed.

The notice shall identify the Securities (includi@gSIP/ISIN numbers) to be redeemed and shall:state
(1) the Redemption Date;
(2) the Redemption Price;

(3) if fewer than all the Outstanding Securitiesanf series are to be redeemed, the identificgtind, in the case of partial redemption, the
Principal Amounts) of the particular Securitiebtredeemed and, if less than all the OutstandéogiiBies of any series consisting of a
single Security are to be redeemed, the principalumt of the particular Security to be redeemed,;

(4) that on the Redemption Date the RedemptioreRvitt become due and payable upon each such $géariportion thereof) to be
redeemed and, if applicable, that interest thergitirtease to accrue on and after said date;

(5) the place or places where such Securitiesthegén the case of Bearer Securities with all @mgpappertaining thereto, if any, maturing
after the Redemption Date, are to be surrenderrggafgment of the Redemption Price; and

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

A notice of redemption with respect to Bearer Siiesrpublished as contemplated by Section 12.2l neéidentify particular Registered
Securities to be redeemed.

At the Company's written request, the Trustee gjiadl the notice of redemption in the Company's @amd at the Company's expense;
PROVIDED, HOWEVER, that, in all cases, the texsath Company notice shall be prepared by the Coynpan
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SECTION 3.4 EFFECT OF NOTICE OF REDEMPTION. Oncéiec®of redemption is given, Securities calledrmdemption become due
and payable on the Redemption Date and at the ReitemPrice stated in the notice, and from andrafteh date (unless the Company shall
default in the payment of the Redemption Price atwtued interest) such Securities shall ceaseaoibirest and the coupons for such
interest appertaining to any Bearer Securitieodmetredeemed, except to the extent provided bedbal] be void. Upon surrender of any s
Security for redemption in accordance with saidagyttogether with all coupons, if any, appertagnihereto maturing after the Redemption
Date, such Security shall be paid by the CompanlyeaRedemption Price, together with accrued istamethe Redemption Date;
PROVIDED, HOWEVER, that installments of interest®earer Securities whose Stated Maturity is onrimrpo the Redemption Date shall
be payable only at an office or agency locatedidethe United States (except as otherwise proviti&ection 4.5) and, unless otherwise
specified as contemplated by

Section 2.3(a), only upon presentation and surrmeofdeoupons for such interest; and PROVIDED, FUER that, unless otherwise
specified as contemplated by Section 2.3(a), ilmstadts of interest on Registered Securities whdate& Maturity is on or prior to the
Redemption Date shall be payable to the Holdesiof Securities, or one or more Predecessor Sesyriegistered as such at the close of
business on the relevant Regular Record Datesdiogato their terms and the provisions of Sectipisand 2.13.

If any Bearer Security surrendered for redemptiadlsnot be accompanied by all appurtenant coupaaisiring after the Redemption Date,
such Security may be paid after deducting fromRbedemption Price an amount equal to the face anafait such missing coupons, or the
surrender of such missing coupon or coupons mayaded by the Company and a paying agent locatézldmithe United States if there be
furnished to the Company, the Trustee and suchpgagent such security or indemnity as they mayiredo save each of them and any
Paying Agent harmless. If thereafter the Holdeswafth Security shall surrender to any Paying Agaptsaich missing coupon in respect of
which a deduction shall have been made from theeR@tion Price, such Holder shall be entitled tehee the amount so deducted;
PROVIDED, HOWEVER, that interest represented bypoms shall be payable only at an office or agencgted outside the United States
(except as otherwise provided in Section 4.5) antess otherwise specified as contemplated by @e2ti3(a), only upon presentation and
surrender of those coupons.

If any Security called for redemption shall notdmepaid upon surrender thereof for redemptionPttiecipal shall, until paid, bear interest
from the Redemption Date at the rate prescribegtfbein the Security.

SECTION 3.5 DEPOSIT OF REDEMPTION PRICE. On or ptm10:00 a.m. New York City time on the Redemptizate, the Company
shall deposit with the Paying Agent (or if the Camp or a Subsidiary or an Affiliate of either oéth is the Paying Agent, shall segregate
hold in trust) money sufficient to pay the RedemptPrice of and (except if the Redemption Datel dfeahn Interest Payment Date) accrued
interest on, all Securities to be redeemed ondhtg other than Securities or portions of Securiteled for redemption
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which prior thereto have been delivered by the Camygo the Trustee for cancellation. If such moisehen held by the Company in trust
and is not required for such purpose, it shallisetdhrged from such trust.

SECTION 3.6 SECURITIES REDEEMED IN PART. Any Reegistd Security which is to be redeemed only in glaall be surrendered at a
Place of Payment therefor (with due endorsemenoibg,written instrument of transfer in form sadigbry to the Company and the Trustee
duly executed by, the Holder thereof or his attgrdely authorized in writing), and upon such sudemn the Company shall execute and the
Trustee shall authenticate and deliver to the Haddlsuch Security a new Registered Security ouBges of the same series and of like
tenor, in an authorized denomination as requestesibh Holder, equal in aggregate Principal Amdarand in exchange for the unredeemed
portion of the Principal of the Security surrendkre

ARTICLE IV
COVENANTS

SECTION 4.1 PAYMENT OF SECURITIES. The Company spadmptly make all payments in respect of eackesasf Securities on the
dates and in the manner provided in the Secugtielsany coupons appertaining thereto and, to ttemerot otherwise so provided, pursuant
to this Indenture. An installment of Principal afinterest on the Securities shall be consideréd gathe date it is due if the Trustee or a
Paying Agent (other than the Company or an Affdliaf the Company) holds on that date funds (irctiveency or currencies of payment with
respect to such Securities) designated for andcmrif to pay such installment. Unless otherwiseceffed as contemplated by Section 2.3(a)
with respect to any series of Securities, any @gtedue on Bearer Securities on or before Matshigll be payable only upon presentation and
surrender of the several coupons for such intémesiliments as are evidenced thereby as theyalvarature. At the Company's option,
payments of Principal or interest may be made Bgklor by transfer to an account maintained byptheee (provided, in the case of
Registered Securities, the Trustee has receivdtewipayment instructions at least fifteen dayemo any payment date) subject, in the case
of Bearer Securities, to the provisions of Sectidn

SECTION 4.2 SEC REPORTS. The Company shall filéwhe Trustee, within 15 days after it files suohwal and quarterly reports,
information, documents and other reports with tB€ Scopies of its annual report and of the infoiorgtdocuments and other reports (or
copies of such portions of any of the foregoingr@sSEC may by rules and regulations prescribeghwtiie Company is required to file with
the SEC pursuant to Section 13 or 15(d) of the Brgle Act. The Company also shall comply with tHeeoprovisions of TIA Section 314
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SECTION 4.3 COMPLIANCE CERTIFICATE. The Company khkeliver to the Trustee within 120 days after #rel of each fiscal year
(beginning with the fiscal year ending on Decen?®r1998) an Officers' Certificate stating whetbenot the signers know of any Default
that occurred during such period. If they do, sOficers' Certificate shall describe the Defaultidis status.

SECTION 4.4 FURTHER INSTRUMENTS AND ACTS. Upon ret of the Trustee and subject to the Company'seziinwhich shall not
be unreasonably withheld, the Company will exeeune deliver such further instruments and do sudhéu acts as may be reasonably
necessary or proper to carry out more effectivieéygurposes of this Indenture.

SECTION 4.5 MAINTENANCE OF OFFICE OR AGENCY. If Serties of a series are issuable only as Regist8esdirities, the Company
will maintain in each Place of Payment for suchiesean office or agency where Securities of thaesenay be presented or surrendered for
payment, where Securities of that series may besdered for registration of transfer or exchangewahere notices and demands to or upon
the Company in respect of the Securities of thaéseand this Indenture may be served. If Secsriifea series are issuable as Bearer
Securities, the Company will maintain (A) in therBogh of Manhattan, The City of New York, an offimeagency where any Registered
Securities of that series may be presented orrsdered for payment, where any Registered Secudfidsat series may be surrendered for
registration of transfer, where Securities of #eies may be surrendered for exchange, purchasdemption and where notices and
demands to or upon the Company in respect of tharfies of that series and this Indenture maydreesd and where Bearer Securities of
series and related coupons may be presented ensiened for payment in the circumstances desciib#e following paragraph (and not
otherwise), (B) subject to any laws or regulatiapplicable thereto, in a Place of Payment for slegies which is located outside the United
States, an office or agency where Securities dfslides and related coupons may be presenteduarhdered for payment (including
payment of any additional amounts payable on Sgesiof that series pursuant to Section 4.6), &)dsbject to any laws or regulations
applicable thereto, in a Place of Payment for skesies located outside the United States, an offi@gency where any Registered Securities
of that series may be surrendered for registraifdnansfer, where Securities of that series maguyeendered for exchange and where no
and demands to or upon the Company in respecedbéiturities of that series and this Indenture bbeagerved. The office of the Trustee at
The First National Bank of Chicago, London Branzh Leadenhall Street, London, England EC3A 1AAgAtion: Corporate Trust
Administration, shall be such office or agencyddrof the aforesaid purposes (except that witpeesto the presentation of Registered
Securities for payment or for registration of tf@m®r exchange such office shall be the officéhef Trustee at One First National Plaza, Suite
0126, Chicago, IL 60670-0126, Attention:

Corporate Trust Services Division) unless the Campsdnall maintain some other office or agency fmtspurposes and shall give prompt
written notice to the Trustee of the location, ang change in the location, of such other officagency. If at any time the Company shall
fail to maintain any such required office or ageityespect of any series of Securities
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or shall fail to furnish the Trustee with the addréhereof, such presentations and surrenderscafies of that series may be made and
notices and demands may be made or served at dnesacf the Trustee set forth in Section 12.2epikthat Bearer Securities of that series
and the related coupons may be presented and dareshfor payment (including payment of any add@lcamounts payable on Bearer
Securities of that series pursuant to Sectionat.&)e place specified for that purpose as contateglby Section 2.3(a) or, if no such place is
specified, at the office of the paying agent anithenticating agent in London, and the Company heagipoints the same as its agent to
receive such respective presentations, surrengietises and demands.

No payment of Principal or interest on Bearer Sigiesrshall be made at any office or agency ofG@benpany in the United States, by ch
mailed to any address in the United States, bysfearto an account located in the United Statagoon presentation or surrender in the Ur
States of a Bearer Security or coupon for payn@mn if the payment would be credited to an acctmgatted outside the United States;
PROVIDED, HOWEVER, that, if the Securities of aissrare denominated and payable in Dollars, paywigRtincipal of and any interest
on any such Bearer Security (including any add@&éi@mounts payable on Securities of such seriesupat to Section 4.6) shall be made at
the office of the Company's Paying Agent in thed®mh of Manhattan, The City of New York, if (butlpiif) payment in Dollars of the full
amount of such Principal, interest or additionabants, as the case may be, at all offices or agemuitside the United States maintained for
such purpose by the Company in accordance withHrikdisnture is illegal or effectively precluded byckange controls or other similar
restrictions.

The Company may also from time to time designate@mmore other offices or agencies where the 8&=iof one or more series may be
presented or surrendered for any or all such peipasd may from time to time rescind such designatiPROVIDED, HOWEVER, that no
such designation or rescission shall in any marelave the Company of its obligation to maintamcdfice or agency in accordance with the
requirements set forth above for Securities of samjes for such purposes. The Company will givergtowritten notice to the Trustee of any
such designation or rescission and of any changeifocation of any such other office or agency.

SECTION 4.6 ADDITIONAL AMOUNTS. If specified as ctemplated by

Section 2.3(a), the Securities of a series mayigeodfor the payment of additional amounts, andiichscase, the Company will pay to the
Holder of any Security of such series or any couggpertaining thereto additional amounts as pralittierein. Wherever in this Indenture
there is mentioned, in any context, the paymemh@fPrincipal of or any interest on, or in respgEctany Security of any series or payment of
any related coupon, such mention shall be deemixtliode mention of the payment of additional amerovided for in this Section to the
extent that, in such context, additional amoungs aere or would be payable in respect thereofyauntsto the provisions of this Section and
express mention of the payment of additional an®(ihapplicable) in any provisions hereof shalt he construed as
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excluding additional amounts in those provisionsebéwhere such express mention is not made.

If the Securities of a series provide for the paghwf additional amounts, at least 10 days prigh#ofirst Interest Payment Date with respect
to that series of Securities (or if the Securitiéthat series will not bear interest prior to Mdtty the first day on which payment of Principal
is made), and at least 10 days prior to each dgiayoment of Principal and any interest if thers baen any change with respect to the
matters set forth in the below-mentioned Offic@rsttificate, the Company will furnish the Trustewlahe Company's Paying Agent or
Paying Agents, if other than the Trustee, with dficérs' Certificate instructing the Trustee andtsiPaying Agent or Paying Agents whether
such payment of Principal of and any interest @Skcurities of that series shall be made to Hsld&Becurities of that series or any related
coupons who are United States Aliens without wittimg for or on account of any tax, assessmentlogrggovernmental charge described in
the Securities of that series. If any such withir@dshall be required, then such Officers' Ceddifiicshall specify by country the amount, if
any, required to be withheld on such payments ¢b $iblders of Securities or coupons and the Compalhyay to the Trustee or such
Paying Agent the additional amounts required bySbeurities of such series and this Section. Thag2my covenants to indemnify the
Trustee and any Paying Agent for, and to hold thanmless against, any loss, liability or expensseaably incurred without negligence or
bad faith on their part arising out of or in conti@t with actions taken or omitted by any of thenreliance on any Officers' Certificate
furnished pursuant to this Section.

SECTION 4.7 LIMITATION ON LIENS.

The Company shall not create, assume or suffexish @y Lien on any Restricted Property to seamg Debt of the Company, any
Subsidiary or any other person, or permit any Sliési so to do, without securing the Securitiesilgthe benefit of this covenant by such
Lien equally and ratably with (or prior to) suchtidbéor so long as such Debt shall be so securdyjestto the following exceptions: (a) with
respect to any series of Securities, Liens existim¢ghe date of issuance of such series; (b) LaenRestricted Property of corporations at the
time they become Subsidiaries; (c) Liens existindrestricted Property when acquired by the Comparany Subsidiary (including through
merger or consolidation); (d) Liens to secure Debtrrred to finance the purchase price, constractdteration, repair or improvement of
Restricted Property; (e) Liens securing Debt ofias&liary owing to the Company or another Subsjdid) Liens securing industrial
development, pollution control, or similar reverhands or in favor of governmental bodies to sepuogress, advance or other payments
pursuant to any contract or provision of law; (@gns (i) to secure the payment of all or any pathe purchase price of any Restricted
Property or the cost of construction, installatimmovation, improvement or development thereathereof or (ii) to secure any Debt incur
prior to, at the time of, or within 360 days aftiee later of the acquisition, the completion offsaonstruction, installation,
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renovation, improvement or development or the comoament of full operation of such property for thepose of financing all or any part
of the purchase price or cost thereof; (h) Lieftreotise prohibited by this Section 4.7, securingptDrehich, together with the aggregate
outstanding principal amount of all other Debthd Company and its Subsidiaries owning Restrictegétty which is secured by Liens that
would otherwise be prohibited by this

Section 4.7 and the Value of Sale and Leasebadks@icdions effected in accordance with this clab¥edpes not exceed 10% of Consolid:
Net Tangible Assets; and (i) any extension, renewatfunding of any Liens referred to in the faveg clauses; PROVIDED, HOWEVEI
that in the case of this clause (i), the princgrabunt of debt secured thereby shall not exceegriheipal amount of debt, plus any premium
or fee payable in connection with any such extangienewal, replacement or refunding, so securéueaime of such extension, renewal,
replacement or refunding.

SECTION 4.8 LIMITATION ON SALE AND LEASEBACK TRANSATIONS.

The Company shall not, and shall not permit anys&liéry to, enter into any Sale and Leaseback B&im unless (a) the Company or such
Subsidiary would be entitled under Section 4.htur Debt in a principal amount equal to the Valfisuch Sale and Leaseback Transaction,
secured by Liens on the facilities to be leasethaut equally and ratably securing the Securitasry the benefit of this covenant, or (b) the
Company or such Subsidiary, during the six montiswing the effective date of such Sale and Leaskiransaction, applies an amount
equal to the Value of such Sale and Leaseback acéins to the acquisition of Restricted Propertyoothe retirement of Securities or Funded
Debt, whether by redemption, defeasance, repurairasterwise, and after crediting to the amoumliad pursuant to this provision the
principal amount of any Securities or Funded Deblited or delivered to the Trustee for retirement eancellation during the six months
immediately following the effective date of sucHésand Leaseback Transaction.

ARTICLE V
SUCCESSOR CORPORATION

SECTION 5.1 WHEN COMPANY MAY MERGE OR TRANSFER AS3E. The Company shall not consolidate with or mevigk or into
any other person or convey, transfer or leaseritpgrties and assets substantially as an entwetpy person, unless:

(a) either (1) the Company shall be the contingiogporation or (2) the person (if other than thenpany) formed by such consolidation or
into which the Company is merged or the person whitquires by conveyance, transfer or lease thgepties and assets of the Company
substantially as an entirety (i) shall be a corfora partnership or trust organized and validitiseng under the laws of the United States or
any state thereof or the District of Columbia and

(i) shall expressly assume, by an indenture suppfeal
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hereto, executed and delivered to the Trustearm Eatisfactory to the Trustee, all of the obligas of the Company under the Securities
this Indenture;

(b) immediately after giving effect to such trartsat, no Default shall have occurred and be coirtigiuand

(c) the Company shall have delivered to the Truate®fficers' Certificate and an Opinion of Counsekh stating that such consolidation,
merger, conveyance, transfer or lease and, if plemental indenture is required in connection sitlch transaction, such supplemental
indenture, comply with this Article and that allngbtions precedent herein provided for relatinguch transaction have been satisfied.

The successor person formed by such consolidationt@which the Company is merged or the succegemson to which such conveyance,
transfer or lease is made shall succeed to, asdlisituted for, and may exercise every right amdgy of the Company under this Indenture
with the same effect as if such successor had haeed as the Company herein; and thereafter, ekcép case of a lease of its properties
and assets substantially as an entirety, the Coynglaadl be discharged from all obligations and c@rés under this Indenture, the Securities
and coupons.

ARTICLE VI
DEFAULTS AND REMEDIES

SECTION 6.1 EVENTS OF DEFAULT. Unless otherwisedfied as contemplated by Section 2.3(a) with respeany series of securities,
an "EVENT OF DEFAULT" occurs, with respect to eaghies of the Securities individually, if:

(1) the Company defaults in (a) the payment ofpttiecipal of any Security of such series at its iy, (b) the payment of any interest upon
any Security of such series when the same becouesard payable and continuance of such defaudt fiariod of 30 days; PROVIDED,
HOWEVER, that Holders of 75% of the then Outstagdsecurities of such series shall not have conddéntaccordance with Section 9.2
hereof to a postponement of such interest paymoeiit) the payment of any sinking fund or purchiasel installment or analagous
obligation, if any, in respect of the Securitiessath series when the same becomes due and payabb®ntinuance of such default for a
period of 30 days;

(2) the Company fails to comply with any of its @gments in the Securities or this Indenture (atfeen those referred to in clause (1) above
and other than a covenant or warranty a defawitiose performance or whose breach is elsewhere
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in this Section specifically dealt with or whichshlbeen expressly included in this Indenture sdtalyhe benefit of a series of Securities other
than such series) and such failure continues fate8@ after receipt by the Company of a Notice efaDlt;

(3) the Company defaults under any bond, debentate, or other evidence of indebtedness for monesolved by the Company or under
any mortgage, indenture, guaranty or instrumeneumdhich there may be issued or by which there beagecured or evidenced any
indebtedness for money borrowed by the Companythehasuch indebtedness now exists or shall herdadtereated, which default shall
have resulted in such indebtedness becoming og laiclared due and payable prior to the date onhwihiwould otherwise have become ¢
and payable, without such indebtedness having tiseharged or such acceleration having been resgindannulled within a period of 30
days after there shall have been given, by regidter certified mail, to the Company by the Trusie#o the Company and the Trustee by the
Holders of not less than a majority in principalamt of the Outstanding Securities of such serisitten notice specifying such default and
requiring the Company to cause such indebtedndss tlischarged or such acceleration to be resciodednulled and stating that such nc

is a "Notice of Default" hereunder, PROVIDED thatEvent of Default under this subsection (3) shaldeemed to exist as a result of the
acceleration of any such indebtedness if the grailaf and interest on such indebtedness, whendaddie principal of and interest on all
other such indebtedness which has been accelers@resaid (excluding any such indebtedness wWizistbeen discharged or as to which
the acceleration has been duly rescinded or ar)ubball not exceed $50,000,000;

(4) there shall have been the entry by a courbofpetent jurisdiction of (a) a decree or orderrédief in respect of the Company in an
involuntary case or proceeding under any applicBlalekruptcy Law or

(b) a decree or order adjudging the Company bamknuimsolvent, or seeking reorganization, arrangeimadjustment or composition of or in
respect of the Company under any applicable feaersiate law, or appointing a custodian, receiNgujdator, assignee, trustee, sequestrator
(or other similar official) of the Company or ofyasubstantial part of its property, or ordering Wiad up or liquidation of its affairs, and any
such decree or order for relief shall continuedarbeffect, or any such other decree or ordei §lealinstayed and in effect, for a period of 60
consecutive days;

(5) (a) the Company commences a voluntary caseogepding under any applicable Bankruptcy Law gr@ther case or proceeding to be
adjudicated bankrupt or insolvent, (b) the Compemysents to the entry of a decree or order foefrelirespect of the Company in an
involuntary case or proceeding under any applicBllekruptcy Law or to the commencement of any bapticly or insolvency case or
proceeding against it,

(c) the Company files a petition or answer or cohse
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seeking reorganization or substantially compareddief under any applicable federal or state laly,the Company (x) consents to the filing
such petition or the appointment of, or taking pss#on by, a custodian, receiver, liquidator, as=gtrustee, sequestrator or similar official
of the Company or of any substantial part of itsgerty,

(y) makes an assignment for the benefit of creslitwr(z) admits in writing its inability to pay itkebts generally as they become due or

(e) the Company takes any corporate action in éuathce of any such actions in this clause (5); or

(6) any other Event of Default provided with redpecSecurities of that series.

"BANKRUPTCY LAW" means title 11, United States Coae any similar Federal or state law for the ffetiedebtors. "CUSTODIAN"
means any receiver, trustee, assignee, liquidedistpdian or similar official under any Bankruptcw.

A Default under clause (2) above is not an Everdefault until the Trustee notifies the Companytha Holders of not less than a majority
aggregate Principal Amount of the Outstanding S@esrof such series notify the Company and thestew, of the Default and the Company
does not cure such Default within the time spegifieclause (2) above after receipt of such no#e®s such notice must specify the Default,
demand that it be remedied and state that sucbeniste "NOTICE OF DEFAULT."

SECTION 6.2 ACCELERATION; RESCISSION. If an Everfttzefault with respect to Securities of any sedethe time Outstanding (other
than an Event of Default specified in Section 6)1(3(4)) occurs and is continuing, the Trusteabtice to the Company, or the Holders of
not less than a majority in aggregate Principal Amaf the Outstanding Securities of that seriesdityce to the Company and the Trustee,
may declare the Principal Amount (or, if any of Becurities of that series are Discount Securisash portion of the Principal Amount of
such Securities as may be specified in the tereredi) of all the Securities of that series torbenediately due and payable. Upon such a
declaration, such Principal (or portion thereofylshe due and payable immediately. If an EveriDefault specified in Section 6.1(3) or (4)
occurs and is continuing, the Principal (or portibereof) of all the Securities of that series shatome and be immediately due and payable
without any declaration or other act on the pathefTrustee or any Securityholders. The Holdeis wfajority in aggregate Principal Amount
of the Outstanding Securities of any series, bycadb the Trustee (and without notice to any o®ecurityholder) may rescind an
acceleration with respect to that series and itsequences if the rescission would not conflichvaity judgment or decree and all existing
Events of Default with respect to Securities oftsgeries have been cured or waived except nonpayshéme Principal (or portion thereof)
Securities of such series that has become dueystdal result of such acceleration and if all an®dne to the Trustee under

Section 7.7 have been paid. No such rescissiohaffett any subsequent Default or impair any rigbrisequent thereto.
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SECTION 6.3 OTHER REMEDIES. If an Event of Defawith respect to a series of Outstanding Securitesirs and is continuing, the
Trustee may pursue any available remedy to (agcilhe payment of the whole amount then due aydhpa on such Securities for Principal
and interest, with interest upon the overdue Ppimcind, to the extent that payment of such intesteall be legally enforceable, upon overdue
installments of interest from the date such inteness due, at the rate or rates prescribed theirefauch Securities and, in addition thereto,
such further amount as shall be sufficient to caliercosts and expenses of collection, includinguarts due the Trustee under Section 7.7 or
(b) enforce the performance of any provision of $leeurities or this Indenture.

The Trustee may maintain a proceeding even if thist€e does not possess any of the Securitieupoos or does not produce any of the
Securities or coupons in the proceeding. A delagmoission by the Trustee or any Securityholderxereising any right or remedy accruing
upon an Event of Default shall not impair the rightemedy or constitute a waiver of, or acquiesedn, the Event of Default. No remedy is
exclusive of any other remedy. All available renesdare cumulative.

SECTION 6.4 WAIVER OF PAST DEFAULTS. The Holdersafmajority in aggregate Principal Amount of thet€danding Securities of
any series, by notice to the Trustee (and withotite to any other Securityholder), may on behathe Holders of all the Securities of such
series and any related coupons waive an existifigulievith respect to such series and its consecpeaxcept (1) an Event of Default
described in Section 6.1(1) with respect to suctes®r (2) a Default in respect of a provisiontthader

Section 9.2 cannot be amended without the condegheddolder of each Outstanding Security of susties affected. When a Default is
waived, it is deemed cured, but no such waiver gxétnd to any subsequent or other Default or imgray consequent right.

SECTION 6.5 CONTROL BY MAJORITY. The Holders of ajuarity in aggregate Principal Amount of the Outstimg Securities of any
series may direct the time, method and place ofigoting any proceeding for any remedy availabléhéoTrustee or of exercising any trust or
power conferred on the Trustee with respect tdStheurities of such series. However, the Trustee nefayge to follow any direction that
conflicts with law or this Indenture or that theuStee determines in good faith is unduly prejuditciahe rights of other Securityholders or
would involve the Trustee in personal liability.

SECTION 6.6 LIMITATION ON SUITS. A Holder of any $arity of any series or any related coupons maypnosue any remedy with
respect to this Indenture or the Securities unless:

(1) the Holder gives to the Trustee written nostaing that an Event of Default with respect t Securities of that series is continuing;
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(2) the Holders of not less than a majority in &aggite Principal Amount of the Outstanding Secwritiethat series make a written request to
the Trustee to pursue the remedy;

(3) such Holder or Holders offer to the Trusteesogable security or indemnity against any los$jlitg or expense satisfactory to the
Trustee;

(4) the Trustee does not comply with the requestiwi60 days after receipt of the notice, the ratjaed the offer of security or indemnity;
and

(5) the Holders of a majority in aggregate Printidaount of the Outstanding Securities of thategido not give the Trustee a direction
inconsistent with such request during such 60-daio.

A Securityholder may not use this Indenture toymtigje the rights of any other Securityholder ooldain a preference or priority over any
other Securityholder.

SECTION 6.7 RIGHTS OF HOLDERS TO RECEIVE PAYMENTotWithstanding any other provision of this Indeetuhe right, which is
absolute and unconditional, of any Holder of angusiéy or coupon to receive payment of the Princgdaand (subject to Section 2.13)
interest on such Security or payment of such coupothe Stated Maturity or Maturities expressesuoh Security or coupon (or, in the case
of redemption, on the Redemption Date) held by ddclder, on or after the respective due dates aggikin the Securities or any
Redemption Date, or to bring suit for the enforcetred any such payment on or after such respedges, shall not be impaired or affected
adversely without the consent of each such Holder.

SECTION 6.8 COLLECTION SUIT BY TRUSTEE. If an Evenit Default described in Section 6.1(1) with redfecSecurities of any series
occurs and is continuing, the Trustee may recawdgment in its own name and as trustee of an expnest against the Company for the
whole amount owing with respect to such seriesemfuBities and the amounts provided for in

Section 7.7.

SECTION 6.9 TRUSTEE MAY FILE PROOFS OF CLAIM. Insmof the pendency of any receivership, insolveligyidation, bankruptcy,
reorganization, arrangement, adjustment, compaositicother judicial proceeding relative to the Camyp or any other obligor upon the
Securities or the property of the Company or ohsother obligor or their creditors, the Trusteee@pective of whether the Principal of the
Securities shall then be due and payable as thexpiressed or by declaration or otherwise andpeetsve of whether the Trustee shall have
made any demand on the Company for the paymentastioe Principal or interest) shall be entitled antpowered, by intervention in such
proceeding or otherwise,
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(a) to file and prove a claim for the whole amoahPrincipal and interest owing and unpaid in resppé the Securities and to file such other
papers or documents as may be necessary or advisalnder to have the claims of the Trustee (idiclg any claim for the reasonable
compensation, expenses, disbursements and advafribesTrustee, its agents and counsel and any atheunt due the Trustee under
Section 7.7) and of the Holders of Securities amgpons allowed in such judicial proceeding, and

(b) to collect and receive any moneys or other @rigppayable or deliverable on any such claimstardistribute the same;

and any Custodian, receiver, assignee, trustagdtpr, sequestrator or similar official in anycbByudicial proceeding is hereby authorizec
each Holder of Securities and coupons to make pagments to the Trustee and, in the event that thstee shall consent to the making of
such payments directly to the Holders of Secur#ied coupons, to pay the Trustee any amount daetiie reasonable compensation,
expenses, disbursements and advances of the Triistegents and counsel, and any other amountthéuErustee under Section 7.7.

Nothing herein contained shall be deemed to autbdhie Trustee or the holders of Senior Indebtediteauthorize or consent to or accef
adopt on behalf of any Holder of a Security or amupny plan of reorganization, arrangement, adjestrar composition affecting the
Securities or coupons or the rights of any Holteréof, or to authorize the Trustee to vote ine@espf the claim of any Holder of a Security
or coupon in any such proceeding.

SECTION 6.10 PRIORITIES. If the Trustee collecty amney pursuant to this Article 6, it shall payt the money in the following order
and, in case of the distribution of such money aroant of Principal or interest, upon presentatibthe Securities or coupons, or both, as the
case may be, and the notation thereon of the payifnemy partially paid and upon surrender therédélly paid:

FIRST: to the Trustee for amounts due under Seation

SECOND: to Securityholders for amounts due and ignfos the Principal and interest on the Securiéied interest evidenced by coupons in
respect of which or for the benefit of which sucbnay has been collected, ratably, without prefezemriority of any kind, according to t
amounts due and payable on such Securities andwosdpr Principal and interest, respectively; and

THIRD: the balance, if any, to the Company.
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The Trustee may fix a record date and paymentfdatny payment to Securityholders pursuant to $@stion 6.10. At least 15 days before
such record date, the Company shall mail to eachrgholder and the Trustee a notice that stdtesecord date, the payment date and
amount to be paid.

SECTION 6.11 UNDERTAKING FOR COSTS. In any suit fbe enforcement of any right or remedy under liigenture or in any suit
against the Trustee for any action taken or omitted as Trustee, a court in its discretion mayuiee the filing by any party litigant (other
than the Trustee) in the suit of an undertakingayp the costs of the suit, and the court in itsréison may assess reasonable costs, including
reasonable attorneys' fees, against any partatition the suit, having due regard to the meritsgood faith of the claims or defenses made
by the party litigant. This

Section 6.11 does not apply to a suit by the Teysiesuit by a Holder pursuant to Section 6.7 suibby Holders of more than 10% in
aggregate Principal Amount of the Outstanding Stesrof any series, or to any suit instituted by &lolder of any Security or coupon for

the enforcement of the payment of the Principardhterest on any Security or the payment of amypon on or after the Stated Maturity or
Maturities expressed in such Security or couponifothe case of redemption, on or after the Redimmate).

SECTION 6.12 WAIVER OF STAY, EXTENSION OR USURY LA® The Company covenants (to the extent that it laaafully do so)
that it will not at any time insist upon, or plead,in any manner whatsoever claim or take the fitemeadvantage of, any stay or extension
law or any usury or other law wherever enacted, ooat any time hereafter in force, which may aftee covenants or the performance of
this Indenture; and the Company (to the extentithaay lawfully do so) hereby expressly waiveshahefit or advantage of any such law,
and covenants that it will not hinder, delay or @dp the execution of any power herein grantedegdtiustee, but will suffer and permit the
execution of every such power as though no sucthiavbeen enacted.

ARTICLE VII
TRUSTEE
SECTION 7.1 DUTIES OF TRUSTEE.

(a) If an Event of Default has occurred and is twrihg, the Trustee shall exercise the rights amdgrs vested in it by this Indenture and use
the same degree of care and skill in its exer@se prudent man would exercise or use under tharmstances in the conduct of his own
affairs.

(b) Except during the continuance of an Event ofaDk with respect to Securities of any series:
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(1) the Trustee need perform only those dutiesdtaspecifically set forth in this Indenture amdathers; and

(2) in the absence of bad faith on its part, thesT@e may conclusively rely, as to the truth ofdtatements and the correctness of the opit
expressed therein, upon certificates or opinionsished to the Trustee and conforming to the regouénts of this Indenture. However, with
respect to any certificates or opinions specificediquired to be furnished to the Trustee, the tBrishall examine the certificates and
opinions to determine whether or not they confoarthe requirements of this Indenture.

(c) The Trustee may not be relieved from liabifity its own negligent action, its own negligentdag to act or its own willful misconduct,
except that:

(2) this paragraph (c) does not limit the effecpafagraph (b) of this Section 7.1;

(2) the Trustee shall not be liable for any ermojjudgment made in good faith by a Trust Officetass it is proved that the Trustee was
negligent in ascertaining the pertinent facts; and

(3) the Trustee shall not be liable with respedrig action it takes or omits to take in good faitlaccordance with a direction received by it
pursuant to Section 6.5 or exercising any trugtawer conferred upon the Trustee under this Indentu

(d) Every provision of this Indenture that in angywelates to the Trustee is subject to paragrémhgb), (c) and (e) of this Section 7.1.

(e) No provision of this Indenture shall require ffrustee to expend or risk its own funds or otligaincur any financial liability in the
performance of any of its duties hereunder, ohaéxercise of any of its rights or powers, ithak have reasonable grounds for believing
repayment of such funds or adequate indemnity agairch risk or liability is not reasonably assuied.

() Money held by the Trustee in trust hereunderdheot be segregated from other funds except textent required by law. The Trustee
shall not be liable for any interest on any moregeived by it except as the Trustee may othervgseeawith the Company.

SECTION 7.2 RIGHTS OF TRUSTEE. (a) The Trustee mey on any document believed by it to be genuimé ta have been signed or
presented by the proper person. The Trustee ndeédvestigate any fact or matter stated in the duoenot.
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(b) Whenever in the administration of this Indeattlre Trustee shall deem it desirable that a miagiqaroved or established prior to taking,
suffering or omitting any action hereunder, thestee (unless other evidence be herein specifipaigcribed) may, in the absence of bad
faith on its part, rely upon an Officers' Certifiear an Opinion of Counsel. The Trustee shallogoliable for any action it takes or omits to
take in good faith in reliance on such Officersttifieate or Opinion of Counsel.

(c) The Trustee may act through agents and shad@oesponsible for the misconduct or negligericnyg agent appointed with due care.

(d) Subject to the provisions of Section 7.1 (o§ Trustee shall not be liable for any actionketaor omits to take in good faith which it
believes to be authorized or within its rights owers.

(e) Subject to the provisions of Section 7.1, thesfee may rely and shall be protected in actingfaining from acting upon any resolution,
Officers' Certificate, Opinion of Counsel (or bat@ompany Order or any other certificate, stategriastrument, opinion report, notice,
request, consent, order, bond, debenture, notpocpsecurity or other paper reasonably believdibtgenuine and to have been signed or
presented by the proper party or parties;

(f) any request, direction, order or demand of@oenpany mentioned herein shall be sufficiently emiced by an Officers' Certificate (unless
other evidence in respect thereof be herein spadifiprescribed); and any resolution of the Boafr®irectors may be evidenced to the
Trustee by a copy thereof certified by the secyetaan assistant secretary of the Company;

(9) The Trustee may consult with counsel and arnitemr advice or Opinion of Counsel shall, subjectite provisions of Section 7.1, be full
and complete authorization and protection in relspeany action taken, suffered or omitted to destaby it hereunder in good faith and in
reliance thereon in accordance with such advig@pinion of Counsel;

(h) The Trustee shall be under no obligation ta@se any of the trusts or powers vested in ithiy Indenture at the request, order or
direction of any of the Securityholders pursuarthi provisions of this Indenture, unless such 8gtwlders shall have offered to the
Trustee reasonable security or indemnity agairestdsts, expenses and liabilities which might loeiired therein or thereby;

(i) Prior to the occurrence of an Event of Defdudteunder and after the curing or waiving of alk&s of Default, the Trustee shall not be
bound to make any investigation into the facts atters stated in any resolution, certificate, stetet, instrument, opinion, report, notice,
request, consent, order, approval, appraisal, bidetsbnture, note, coupon, security

45



or other paper or document but the Trustee inisisretion may make such further inquiry or inveatign into such matters as it reasonably
sees fit; and

()) The Trustee may execute any of the trusts @rgue hereunder or perform any duties hereundeeredtinectly or by or through agents or
attorneys not regularly in its employ and the Teasthall not be responsible for any misconducegtigence on the part of any such agent or
attorney appointed with due care by it hereunder.

SECTION 7.3 INDIVIDUAL RIGHTS OF TRUSTEE, ETC. Theustee in its individual or any other capacity niegome the owner or
pledgee of Securities or coupons and may othersaéwith the Company or its Affiliates with thexsa rights it would have if it were not
Trustee. Any Paying Agent, Registrar or co-registraany other agent of the Company may do the saithelike rights. However, the
Trustee must comply with Sections 7.10 and 7.11.

SECTION 7.4 TRUSTEE'S DISCLAIMER. The recitals cained herein and in the Securities, except thet@eusertificates of
authentication, shall be taken as the statemertteedompany, and the Trustee assumes no resgdpnddri the correctness of the same. The
Trustee makes no representation as to the vabidiadequacy of this Indenture or the Securitiesompons. The Trustee shall not be
accountable for the Company's use of the proceedsthe Securities and, shall not be responsiblariy statement in the registration
statement for the Securities under the SecuritigoA1933, as amended, or in the Indenture oS#urities or any coupons (other than its
certificate of authentication) or for the deterntioa as to which beneficial owners are entitledetceive any notices hereunder.

SECTION 7.5 NOTICE OF DEFAULTS. If a Default witbgpect to the Securities of any series occurssaodntinuing and if it is known to
the Trustee, the Trustee shall give to each Halfl&ecurities of such series notice of such Defaulhe manner set forth in TIA Section 315
(b) within 90 days after it occurs. Except in tlase of a Default described in

Section 6.1(1) with respect to any Security of sseties, the Trustee may withhold the notice if smdong as a committee of its Trust
Officers in good faith determines that withholdihg notice is in the interests of the Holders afuBities of such series.

SECTION 7.6 REPORTS BY TRUSTEE TO HOLDERS. Withihdays after each May 15 beginning with the Mayd%wing the date of
this Indenture, the Trustee shall mail to each Holf Securities a brief report dated as of sucly ¥M&athat complies with TIA Section 313(
The Trustee also shall comply with TIA Section 3)3nd (c).

A copy of each report at the time of its mailingHolders of Securities shall be filed with the S&@l each stock exchange on which the
Securities of that series may be listed. The Compamees to notify the Trustee whenever the Séesiritf a particular series become listec
any stock exchange and of any delisting thereof.

SECTION 7.7 COMPENSATION AND INDEMNITY. The Compamgrees:
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(a) to pay to the Trustee from time to time reabtmaompensation for all services rendered byriétieder as agreed to between the Com
and the Trustee in writing, (which compensationlstat be limited by any provision of law in regamthe compensation of a trustee of an
express trust);

(b) to reimburse the Trustee upon its requestlforasonable expenses, disbursements and adviaecesed or made by the Trustee in
accordance with any provision of this Indenturel(iding the reasonable compensation and the expeadeances and disbursements of its
agents and counsel), PROVIDED that the Companynwillbe required to pay such fees and expensepafate counsel if it assumes the
Trustee's defense and, in the reasonable judgnménotiothe Company and the Trustee, there is ndlicbaf interest between the Company
and the Trustee in connection with such defense.ddmpany need not pay for any settlement madewutiiks written consent. The
Company need not reimburse any expense or inderag#inst any loss or liability to the extent inaariby the Trustee through its neglige!
bad faith or willful misconduct.

(c) to indemnify the Trustee for, and to hold itinéess against, any loss, liability or expense iremi without negligence or bad faith on its
part, arising out of or in connection with the gutece or administration of this trust, the Indeatand the Securities or the issuance of the
Securities or of any series thereof and the perdoca of its duties hereunder including the costseaspenses of defending itself against any
investigation or claim or liability in connectionitv the exercise or performance of any of its p@a@arduties hereunder.

To secure the Company's payment obligations inShigtion 7.7, the Trustee shall have a lien pddhé Securities and any coupons on all
money or property held or collected by the Truséeeept that held in trust to pay the Principabointerest, if any, on particular Securities or
for the payment of particular coupons.

The Company's payment obligations pursuant toShigtion 7.7 shall survive the discharge or otheniteation of this Indenture or the
resignation or removal of the Trustee. When thesiB® incurs expenses after the occurrence of aulbefeecified in Section 6.1(3) or (4), the
expenses are intended to constitute expenses ohiathation under any Bankruptcy Law.

SECTION 7.8 REPLACEMENT OF TRUSTEE. The Trustee mesign by so notifying the Company; PROVIDED, HOMER, no such
resignation shall be effective until a successaisi@e has accepted its appointment pursuant t&éuion 7.8. The Holders of a majority in
aggregate Principal Amount of the Outstanding S&esrof any series at the time outstanding
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may remove the Trustee with respect to the Seearif such series by so notifying the Trustee aad appoint a successor Trustee. The
Company may remove the Trustee if:

(1) the Trustee fails to comply with Section 7.X0waterially breaches any of its other obligatibeseunder;
(2) the Trustee is adjudged bankrupt or insolvent;

(3) areceiver or public officer takes charge @& Thustee or its property; or

(4) the Trustee otherwise becomes incapable afigcti

If the Trustee resigns or is removed or if a vagasmdsts in the office of Trustee for any reasoithwespect to the Securities of one or more
series, the Company shall promptly appoint, by Itggm of its Board of Directors, a successor Teestvith respect to the Securities of that or
those series (it being understood that any suatessor Trustee may be appointed with respect tS¢learities of one or more or all of such
series and that at any time there shall be onlyTonstee with respect to the Securities of anyesgri

In the case of the appointment hereunder of a ssocdrustee with respect to all Securities, egegh successor Trustee shall deliver a
written acceptance of its appointment to the mgifTrustee and to the Company. Thereupon, sulgebgtrights of the retiring Trustee
pursuant to

Section 7.7, the resignation or removal of theirggi Trustee shall become effective and the succésistee shall have all the rights, powers
and duties of the Trustee under this Indenture.stiveessor Trustee shall mail a notice of its ssgioa to Holders of Securities of the
particular series with respect to which such susme$rustee has been appointed. The retiring Teusttall promptly transfer all property held
by it as Trustee to the successor Trustee, suttj¢he lien provided for in Section 7.7.

In case of the appointment hereunder of a succdsastee with respect to the Securities of one orenbut not all) series, the Company, the
retiring Trustee and each successor Trustee wsther to the Securities of one or more series sialtute and deliver an indenture
supplemental hereto wherein each successor Trsistdleaccept such appointment and which (1) sleatain such provisions as shall be
necessary or desirable to transfer and confirmard,to vest in, each successor Trustee all théstigbwers, trusts and duties of the retiring
Trustee with respect to the Securities of thahose series to which the appointment of such ssoc@sustee relates, (2) if the retiring
Trustee is not retiring with respect to all Sedesit shall contain such provisions as shall be @éelenecessary or desirable to confirm that all
the rights, powers, trusts and duties of the regifirustee with respect to the Securities of thdhose series as to which the retiring Truste
not retiring shall continue to be vested in théireg Trustee, and (3) shall add to or change dnj@ provisions of this Indenture as shall be
necessary to provide for or facilitate the admiaison
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of the trusts hereunder by more than one Trudteejrig understood that nothing herein or in sugipemental indenture shall constitute
such Trustees as co-Trustees of the same trushanhdach such Trustee shall be trustee of adrustists hereunder separate and apart from
any trust or trusts hereunder administered by @ingresuch Trustee; and upon the execution andatglivf such supplemental indenture the
resignation or removal of the retiring Trustee Ehatome effective to the extent provided thereid each such successor Trustee, without
any further act, deed or conveyance, shall becasted with all the rights, powers, trusts and dubfthe retiring Trustee with respect to the
Securities of that or those series to which theoagment of such successor Trustee relates; buequrest of the Company or any successor
Trustee, such retiring Trustee shall duly assigmdfer and deliver to such successor Trusteeagoty and money held by such retiring
Trustee hereunder with respect to the Securiti¢lsadfor those series to which the appointmentiohsuccessor Trustee relates, subject,
nevertheless, to its lien, if any, provided foiSection 7.7.

If a successor Trustee with respect to the Seearitf any series does not take office within 30sdafyer the retiring Trustee resigns or is
removed, the retiring Trustee, the Company or tbkléts of a majority in aggregate Principal Amoahthe Outstanding Securities of such
series at the time outstanding may petition anytasfucompetent jurisdiction for the appointmentacfuccessor Trustee with respect to the
Securities of such series.

If the Trustee fails to comply with Section 7.1@yaHolder of a Security of such series may petiiog court of competent jurisdiction for t
removal of such Trustee and the appointment otaessor Trustee.

SECTION 7.9 SUCCESSOR TRUSTEE BY MERGER. If thestee consolidates with, merges or converts inttramsfers all or
substantially all its corporate trust businessssess to, another corporation, the resulting, singior transferee corporation without any
further act shall be the successor Trustee.

SECTION 7.10 ELIGIBILITY; DISQUALIFICATION. The Trstee shall at all times satisfy the requirementBlAfSection 310(a)(1) and
310(a)(5). The Trustee shall have a combined dagi surplus of at least $50,000,000 as set farits most recent published annual report
of condition. The Trustee shall comply with TIA Sea 310(b), including the optional provision petrad by the second sentence of TIA
Section 310(b)(9). In determining whether the Teadtas conflicting interests as defined in TIA

Section 310(b)(1), the provisions contained inghaviso to TIA Section 310(b)(1) shall be deemezbiporated herein.

SECTION 7.11 PREFERENTIAL COLLECTION OF CLAIMS AGAIST COMPANY. The Trustee shall comply with TIA Sect311(a),
excluding any creditor relationship listed in TI&&ion 311(b). A Trustee who has resigned or berroved shall be subject to TIA Section
311(a) to the extent indicated therein.
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ARTICLE VIl
SATISFACTION AND DISCHARGE

SECTION 8.1 DISCHARGE OF LIABILITY ON SECURITIES.XEept as otherwise contemplated by Section 2.8(2¢n (a) the Company
delivers to the Trustee all Outstanding Securiieall Outstanding Securities of any series, as#s® may be, theretofore authenticated and
delivered and all coupons, if any, appertainingetee (other than (i) coupons appertaining to BeSemurities surrendered for exchange for
Registered Securities and maturing after such exghavhose surrender is not required or has beeredas provided in Section 2.8, (ii)
Securities or Securities of such series, as the &y be, and coupons, if any, which have beemayest, lost or stolen and which have been
replaced or paid as provided in Section 2.9, €iijipons, if any, appertaining to Securities or 8&es of such series, as the case may be,
called for redemption and maturing after the rei\Redemption Date, whose surrender has been was/pdovided in Section 3.4, and (iv)
Securities or Securities of such series, as the ey be, and coupons, if any, for whose paymemteybas theretofore been deposited in
trust or segregated and held in trust by the Compad thereafter repaid to the Company or discltbfigen such trust, as provided in Sec
2.4) for cancellation or (b) all Outstanding Setiesi have become due and payable and the Companogitiewith the Trustee cash sufficient
to pay at Stated Maturity the Principal Amount bfRaincipal of and interest on Outstanding Seéesior all Outstanding Securities of such
series (other than Securities replaced pursuadéttion 2.9), and if in either case the Companys dlyother sums payable hereunder by the
Company, then this Indenture shall, subject toi8edt.7, cease to be of further effect as to alis@unding Securities or all Outstanding
Securities of any series, as the case may be. fits€E shall join in the execution of a documeeppred by the Company acknowledging
satisfaction and discharge of this Indenture onatedrof the Company accompanied by an Officersfii@ate and Opinion of Counsel and at
the cost and expense of the Company.

SECTION 8.2 REPAYMENT TO THE COMPANY. The Trustesdathe Paying Agent shall return to the CompanZompany Request any
money held by them for the payment of any amoutit véspect to the Securities that remains unclaifoetivo years; PROVIDED,
HOWEVER, that the Trustee or such Paying Agentteebeing required to make any such return, malyeag¢xpense and direction of the
Company cause to be published once in an Authoflexdspaper in each Place of Payment of or maidth such Holder notice that such
money remains unclaimed and that, after a dateafggabtherein, which shall not be less than 30 days the date of such publication or
mailing, any unclaimed money then remaining willrburned to the Company. After return to the Conypadolders entitled to the money
must look to the Company for payment as generdlittnes unless an applicable abandoned propertydiesignates another person.

SECTION 8.3 OPTION TO EFFECT DEFEASANCE OR COVENANEFEASANCE. Unless otherwise specified as contatepl by
Section 2.3(a) with respect to Securities of aipaler
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series, the Company, may at its option, by BoarsbReion, at any time, with respect to any serieSexurities, elect to have either Section
8.4 0or

Section 8.5 be applied to all of the outstandinguBites of any series (the "Defeased Securitiagipn compliance with the conditions set
forth below in Section 8.6.

SECTION 8.4 DEFEASANCE AND DISCHARGE. Upon the Caeng's exercise under Section 8.3 of the optioniegiple to this Section
8.4, the Company shall be deemed to have beenadigth from its obligations with respect to the skd Securities on the date the
conditions set forth below are satisfied (hereiraftlefeasance™). For this purpose, such defeasagsaas that the Company shall be deemed
to have paid and discharged the entire indebtedegssesented by the defeased Securities, whichtbieatafter be deemed to be
"outstanding" only for the purposes of Sections 2.8, 2.6, 2.8, 2.9, 2.11, 2.12, 4.1, 4.5, 6.8, 8.7, 7.8 and 8.2 of this Indenture and the
Company shall be deemed to have satisfied alklitsrabligations under such series of Securitigsthis Indenture insofar as such series of
Securities are concerned (and the Trustee, atihense of the Company, and, upon written requiat| execute proper instruments
acknowledging the same) subject to the followingoltshall survive until otherwise terminated oratigrged hereunder: (1) the rights of
Holders of such Securities to receive, solely ftbmtrust fund described in Section 8.6 and as fudlseset forth in such Section, payments
in respect of the principal of and any premium anterest on such Securities when payments are(8uthe rights, powers, trusts, duties and
immunities of the Trustee hereunder and (3) thischer VIII. Subject to compliance with this ArticMlll, the Company may exercise its
option under this Section 8.4 notwithstanding thiergexercise of its option under Section 8.5 wihkpect to a series of Securities.

SECTION 8.5 COVENANT DEFEASANCE. Upon the Comparegercise under

Section 8.3 of the option applicable this Sectidn the Company shall be released from its obligatiunder Sections 4.2, 4.3, 4.7 and 4.¢
Article V and such other provisions as may be medias contemplated by

Section 2.3(a) with respect to Securities of aipaldr series and with respect to the Defeasedr@iesuon and after the date the conditions
forth below are satisfied (hereinafter "covenarfedsance"), and the Defeased Securities shallafierdoe deemed to be not "outstanding'
the purposes of any direction, waiver, consenteafatation or act of Holders (and the consequeiiees thereof) in connection with such
covenants, but shall continue to be deemed "owdsighfor all other purposes hereunder. For thigopae, such covenant defeasance means
that, with respect to the Defeased SecuritiesCibmpany may omit to comply with and shall haveiability in respect of any term, conditi
or limitation set forth in any such Section or &l#, whether directly or indirectly, by reason alaeference elsewhere herein to any such
Section or Article or by reason of any referenc8attions 4.2, 4.3, 4.7 and 4.8 or Article V to atiyer provisions herein or in any other
document and such omission to comply shall nottiomes a Default or an Event of Default under Saetb.1(2) but, except as specified
above, the remainder of this Indenture and sucle&®efd Securities shall be unaffected thereby.
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SECTION 8.6 CONDITIONS TO DEFEASANCE OR COVENANT BEASANCE. The following shall be the conditionsajoplication of
either Section 8.4 or 8.5 to a series of outstan@iecurities.

(a) The Company shall have irrevocably depositet thie Trustee, in trust, specifically pledged esusity for, and dedicated solely to the
benefits of Holders of such Securities, (i) sufiti funds in the currency or currency unit in whiltl Securities of such series are
denominated to pay the Principal of and intereStaied Maturity (or redemption) on, the Securitiesuch series, or (ii) such amount of
direct obligations of, or obligations the princidland interest on which are fully guaranteedtbg,government which issued the currency in
which the Securities of such series are denominatedi which are not subject to prepayment, redempui call, as will, together with the
predetermined and certain income to accrue thenéhiout consideration of any reinvestment therpodyide, not later than one day before
the due date of any payment, money in an amoufitigutt to pay when due the Principal of, and iattrto Stated Maturity (or redemption)
on, the Securities of such series, or (iii) any boration thereof.

(b) (i) The Company shall have delivered to thesi@a an opinion of counsel that the Company hasthet the conditions precedent to such
defeasance and that the Holders of the Securitisgah series will not recognize income, gain @slfor United States Federal income tax
purposes as a result of such defeasance, andensllibject to tax on the same amounts, in the saan@en and at the same times as if no
defeasance and discharge or covenant defeasartbe, @@se may be, had occurred and (ii) the Comghaly have delivered to the Trustee an
Officer's Certificate and an Opinion of Counsekleatating that all conditions precedent with respe such defeasance or covenant
defeasance, as the case may be, have been comvjilied

ARTICLE IX
SUPPLEMENTAL INDENTURES

SECTION 9.1 SUPPLEMENTAL INDENTURES WITHOUT CONSENJF HOLDERS. Without the consent of any Holder§e€urities ¢
coupons, the Company and the Trustee, at any timdram time to time, may enter into one or momeintures supplemental hereto, in form
satisfactory to the Trustee, for any of the followipurposes:

(1) to evidence the succession of another cormmrati the Company and the assumption by any sutdessor of the covenants of the
Company herein and in the Securities; or

(2) to add to the covenants, agreements and oigligabf the Company for the benefit of the Holdefrall of the Securities or any series
thereof, or to surrender any right or power heoeinferred upon the Company; or
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(3) to add to or change any of the provisions o thdenture to provide that Bearer Securities tmayegistrable as to Principal, to change or
eliminate any restrictions (including restrictiareating to payment in the United States) on thaypent of Principal of or any premium or
interest on Bearer Securities, to permit BeareuBges to be issued in exchange for Registeredigars, to permit Bearer Securities to be
issued in exchange for Bearer Securities of othdraized denominations or to permit the issuaricgegurities in uncertificated form; or

(4) to establish the form or terms of Securitieay series and any related coupons as permitt&ebtjons 2.1 and 2.3(a), respectively; or

(5) to evidence and provide for the acceptancgpbetment hereunder by a successor Trustee waffer to the Securities of one or more
series and to add to or change any of the prowdsidthis Indenture as shall be necessary to pediador facilitate the administration of the
trusts hereunder by more than one Trustee, pursoidné requirements of Section 7.8; or

(6) to cure any ambiguity, defect or inconsisterROVIDED that such action pursuant to this Cla@eshall not adversely affect the
interests of the Holders of Securities of any serie

(7) to add to, change or eliminate any of the miawvis of this Indenture (which addition, changelonination may apply to one or more
series of Securities), PROVIDED that any such aaiditchange or elimination shall neither (A) aptdyany Security of any series created
prior to the execution of such supplemental inden&ind entitled to the benefit of such provision (B) modify the rights of the Holder of
any such Security with respect to such provision; o

(8) to secure the Securities; or
(9) to make any other change that does not adyeaffelct the rights of any Securityholder.

SECTION 9.2 SUPPLEMENTAL INDENTURES WITH CONSENT GfOLDERS. With the written consent of the Holdefsibleast a
majority in aggregate Principal Amount of the Qaitsting Securities of each series affected by supplsmental indenture, the Company
the Trustee may amend this Indenture or the Séesiof any series or may enter into an indentuiedentures supplemental hereto for the
purpose of adding any provisions to or changingrip manner or eliminating any of the provisionshi§ Indenture or of modifying in any
manner the rights of the Holders of the Securitiesuch series and any related coupons underrttienture; PROVIDED, that no such
amendment or supplemental indenture shall, wittteeitonsent of the Holders of at least 75% of thestanding Securities affected thereby,
extend the time for payment of any installmentaéiest payable with respect to
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such Securities; PROVIDED, FURTHER, that no suclemsment or supplemental indenture shall, withoetdbnsent of the Holder of each
Outstanding Security affected thereby:

(1) change the Stated Maturity of the Principalasfany installment of Principal on, any such S#guor reduce the Principal Amount ther
or the rate of interest thereon or any premium pleyapon redemption thereof or reduce the amouRtiotcipal of any such Discount
Security that would be due and payable upon a od@a of acceleration of maturity thereof pursu@anBection 6.2, or change the Place of
Payment, or change the coin or currency in whialy,Rrincipal of, or any installment of interest amy such Security is payable, or impair
the right to institute suit for the enforcementofy such payment on or after the Stated Maturieyedf (or, in the case of redemption, on or
after the Redemption Date);

(2) reduce the percentage in Principal Amount ef@utstanding Securities of any series, the corfemhose Holders is required for any
such amendment or supplemental indenture, or theect of whose Holders is required for any waiegéicompliance with certain provisions
of this Indenture or certain defaults hereundertaed consequences) with respect to the Secudfissch series provided for in this
Indenture; or

(3) modify any of the provisions of this Sectiorec8on 6.4 or 6.7, except to increase the percemé@utstanding Securities of such series
required for such actions or to provide that cartather provisions of this Indenture cannot be iedior waived without the consent of the
Holder of each Outstanding Security affected thgreb

A supplemental indenture which changes or elimsatgy covenant or other provision of this Indentuhéch has expressly been included
solely for the benefit of one or more particulaties of Securities, or which modifies the rightdlod Holders of Securities of such series with
respect to such covenant or other provision, $femtleemed not to affect the rights under this Ihderof the Holders of Securities of any
other series.

It shall not be necessary for the consent of thieléts under this
Section 9.2 to approve the particular form of argppsed amendment or supplemental indenture, Bhait be sufficient if such consent
approves the substance thereof.

After an amendment or supplemental indenture utideiSection 9.2 becomes effective, the Company stal to each Holder of the
particular Securities affected thereby a noticeflyridescribing the amendment.

SECTION 9.3 COMPLIANCE WITH TRUST INDENTURE ACT. vy supplemental indenture executed pursuant $oAtticle shall
comply with the TIA as then in effect.
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SECTION 9.4 REVOCATION AND EFFECT OF CONSENTS, WATRS AND ACTIONS. Until an amendment or waiver widfspect to a
series of Securities becomes effective, a consahbt any other action by a Holder of a Secuoityhat series hereunder is a continuing
consent by the Holder and every subsequent Holdkiab Security or portion of that Security thatdances the same obligation as the
consenting Holder's Security, even if notationhaf tonsent, waiver or action is not made on the@gcHowever, any such Holder or
subsequent Holder may revoke the consent, waivaction as to such Holder's Security or portiothef Security if the Trustee receives the
notice of revocation before the Company or an agétite Company certifies to the Trustee that thesent of the requisite aggregate
Principal Amount of th&ecurities of that series has been obtained. Aftamendment, waiver or action becomes effectiahaill bind ever
Holder of Securities of that series.

The Company may, but shall not be obligated toafrecord date for the purpose of determining tbkléts entitled to consent to any
amendment or waiver with respect to a series ofitezs. If a record date is fixed, then notwithmtang the first two sentences of the
immediately preceding paragraph, those personswene Holders of Securities of that series at seclond date (or their duly designated
proxies), and only those persons, shall be entiledvoke any consent previously given, whetharairsuch persons continue to be Holders
after such record date. No such consent shall li maeffective for more than 90 days after suebord date.

SECTION 9.5 NOTATION ON OR EXCHANGE OF SECURITIESecurities of any series authenticated and delivefer the execution
any supplemental indenture with respect to sudeseursuant to this Article may, and shall if riegd by the Trustee, bear a notation in fc
approved by the Trustee as to any matter providethfsuch supplemental indenture. If the Compdrall $0 determine, new Securities of
such series so modified as to conform, in the opiif the Trustee and the Board of Directors (atfctory to the Trustee), to any such
supplemental indenture may be prepared and exebytdte Company and authenticated and deliverdtidyrustee in exchange for
Outstanding Securities of that series.

SECTION 9.6 TRUSTEE TO SIGN SUPPLEMENTAL INDENTURERhe Trustee shall sign any supplemental indergutkorized

pursuant to this Article 9 if the amendment doetsautversely affect the rights, duties, liabilitmsimmunities of the Trustee. If it does, the
Trustee may, but need not, sign it. In signing sutlkendment, the Trustee shall be entitled to receind (subject to the provisions of Section
7.1) shall be fully protected in relying upon, affi€ers' Certificate and an Opinion of Counselisigjithat such amendment is authorized or
permitted by this Indenture.

SECTION 9.7 EFFECT OF SUPPLEMENTAL INDENTURES. Upitve execution of any supplemental indenture uttdsrArticle, this
Indenture shall be modified in accordance therevaitid such supplemental indenture shall form agfahis Indenture for all
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purposes; and every Holder of Securities theretodorthereafter authenticated and delivered herxwstthll be bound thereby, except to the
extent otherwise set forth thereon.

ARTICLE X
SINKING FUNDS

SECTION 10.1 APPLICABILITY OF ARTICLE. The provisits of this Article shall be applicable to any sikifund for the retirement of
Securities of a series, except as otherwise spddifs contemplated by Section 2.3(a) for Secufissich series.

The minimum amount of any sinking fund payment jmed for by the terms of Securities of any sergelsdarein referred to as a
"MANDATORY SINKING FUND PAYMENT," and any paymenhiexcess of such minimum amount provided for byténes of Securities
of any series is herein referred to as an "OPTIONBANKING FUND PAYMENT." If provided for by the termof Securities of any series,
the cash amount of any sinking fund payment maguixgect to reduction as provided in Section 10&:hEsinking fund payment shall be
applied to the redemption of Securities of anyeseas provided for by the terms of the Securitfesioh series.

SECTION 10.2 SATISFACTION OF SINKING FUND PAYMENTWITH SECURITIES. The Company (1) may deliver Outstiag
Securities of a series with the same issue datrgst rate and Stated Maturity (other than anyipusly called for redemption), together in
the case of any Bearer Securities of such serigstive same issue date, interest rate and Statadtilavith all unmatured coupons
appertaining thereto, and (2) may apply as a c&sliurities of a series with the same issue datrest rate and Stated Maturity which have
been redeemed either at the election of the Comparsuant to the terms of such Securities or thnghg application of permitted optional
sinking fund payments pursuant to the terms of Seturities, in each case in satisfaction of adror part of any mandatory sinking fund
payment with respect to the Securities of sucteserith the same issue date, interest rate anddStédturity; PROVIDED that such
Securities have not been previously so creditedh Securities shall be received and credited foh qurpose by the Trustee at the
Redemption Price specified in such Securities édemption through operation of the sinking fund #medamount of such sinking fund
payment shall be reduced accordingly.

SECTION 10.3 REDEMPTION OF SECURITIES FOR SINKINGMRD. Not less than 60 days (or such shorter peawdhall be acceptable
to the Trustee) prior to each sinking fund paynuaie for any series of Securities, the Companydeiliver to the Trustee an Officers'
Certificate specifying the amount of the next engusinking fund payment for that series pursuaihéoterms of that series, the portion
thereof, if any, which is to be satisfied by payteincash and the portion thereof, if any, whicloide satisfied by delivering and crediting
Securities of that series pursuant to Section &8dwill also deliver to the Trustee any Securiteebe so delivered. Not less than 30 days
before each such sinking fund
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payment date the Trustee shall select the Seautitibe redeemed upon such sinking fund paymeatidahe manner specified in Section
and cause notice of the redemption thereof to engin the name of and at the expense of the Coynipahe manner provided in Section
3.3. Such notice having been duly given, the redemmpf such Securities shall be made upon thesema in the manner stated in Sections
3.4 and 3.6.

ARTICLE XI
ACTIONS OF HOLDERS OF SECURITIES

SECTION 11.1 PURPOSES FOR WHICH MEETINGS MAY BE Q&ED. A meeting of Holders of Securities of any ssrinay be called
any time and from time to time pursuant to thisidetto make, give or take any request, demandhaaiz@ation, direction, notice, consent,
waiver or other action provided by this Indentwdé made, given or taken by Holders of Securitfesuch series.

SECTION 11.2 CALL, NOTICE AND PLACE OF MEETINGS.)(@he Trustee may at any time call a meeting ofddrd of Securities of
any series for any purpose specified in Sectiof,1®.be held at such time and at such place iBtreugh of Manhattan, The City of New
York or, for a series of Securities issued as BeBeeurities, in London as the Trustee shall datezrar, with the approval of the Company
any other place. Notice of every meeting of Hold#rSecurities of any series, setting forth theetiamd the place of such meeting and in
general terms the action proposed to be takenchtmeeting, shall be given, in the manner provide8ection 12.2, not less than 21 nor ir
than 180 days prior to the date fixed for the nmzgti

(b) In case at any time the Company or the Holdéeg least 10% in Principal Amount of the OutsiagdSecurities of any series shall have
requested the Trustee to call a meeting of the étsldf Securities of such series for any purposeifipd in Section 11.1, by written request
setting forth in reasonable detail the action pemabto be taken at the meeting, and the Trustdlenshidave made the first publication of the
notice of such meeting within 21 days after recefpguch request or shall not thereafter proceerhtse the meeting to be held as provided
herein, then the Company or the Holders of Seesribf such series in the amount above specifiettheasase may be, may determine the
and the place in the Borough of Manhattan, The Gitfiew York, or for a series of Securities issasdBearer Securities, in London, or in
such other place as shall be determined and appiovéhe Company, for such meeting and may calh sneeting for such purposes by
giving notice thereof as provided in subsectionofahis Section 11.2.

SECTION 11.3 PERSONS ENTITLED TO VOTE AT MEETINGEo be entitled to vote at any meeting of HolderSe€urities of any
series, a person shall be (1) a Holder of one aerutstanding Securities of such series, or (Braon appointed by an instrument in writ
as proxy for a Holder or Holders of one or morestariding Securities of such series by such
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Holder or Holders. The only persons who shall biled to be present or to speak at any meetinigadflers of Securities of any series shall
be the persons entitled to vote at such meetingteidcounsel, any representatives of the Trusiekits counsel and any representatives of
the Company and its counsel.

SECTION 11.4 QUORUM; ACTION. The persons entitledsbte a majority in Principal Amount of the Outsliing Securities of a series
shall constitute a quorum for a meeting of Hold#rSecurities of such series. In the absence aioaLsm within 30 minutes of the time
appointed for any such meeting, the meeting sti@hnvened at the request of Holders of Securitfesuch series, be dissolved. In any other
case, the meeting may be adjourned for a pericetmé@ted by the chairman of the meeting prior togturnment of such meeting. In the
absence of a quorum at any such adjourned mestig,adjourned meeting may be further adjourned fogriod determined by the chairr

of the meeting prior to the adjournment of suctoadjed meeting. Notice of the reconvening of anjp@ted meeting shall be given as
provided in

Section 11.2(a), except that such notice need\umnginly once not less than five days prior todage on which the meeting is scheduled to
be reconvened. Notice of the reconvening of aniadpd meeting shall state expressly the percentegerovided above, of the principal
amount of the Outstanding Securities of such sevlgsh shall constitute a quorum.

Except as limited by the proviso to Section 9.3; @solution presented to a meeting or adjourneetimg duly reconvened at which a quol

is present as aforesaid may be adopted by thenafive vote of the Holders of a majority in Priralij\mount of the Outstanding Securities
that series; PROVIDED, HOWEVER, that, except astéohby the proviso to Section 9.2, any resolutiéth respect to any request, demand,
authorization, direction, notice, consent, waiveotther action which this Indenture expressly pdegi may be made, given or taken by the
Holders of a specified percentage, which is leas #nmajority, in Principal Amount of the OutstargiiSecurities of a series may be adopted
at a meeting or an adjourned meeting duly recortvame at which a quorum is present as aforesattéonffirmative vote of the Holders of
such specified percentage in Principal Amount ef@utstanding Securities of that 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 Securities of suchieseand the related coupons, whether or not ptesaepresented at the meeting.

SECTION 11.5 DETERMINATION OF VOTING RIGHTS; CONDUCAND ADJOURNMENT OF MEETINGS. (a) Notwithstandiramny
other provisions of this Indenture, the Trustee make such reasonable regulations as it may deeisadde for any meeting of Holders of
Securities of a series in regard to proof of thigling of Securities of such series and of the apmoént of proxies and in regard to the
appointment and duties of inspectors of votessthenission and examination of proxies, certificated other evidence of the right to vote,
and such other
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matters concerning the conduct of the meeting sisall deem appropriate. Except as otherwise perandr required by any such regulations,
the holding of Securities shall be proved in thenng specified in Section 11.7 and the appointroéahy proxy shall be proved in the
manner specified in

Section 11.7 or by having the signature of the@eexecuting the proxy witnessed or guaranteechigytrast company, bank or banker
authorized by

Section 11.7 to certify to the holding of Bearec@&#ies. Such regulations may provide that wriftgstruments appointing proxies, regular
their face, may be presumed valid and genuine wittiee proof specified in Section 11.7 or othergfro

(b) The Trustee shall, by an instrument in writingpoint a temporary chairman of the meeting, wlee meeting shall have been called by
the Company or by Holders of Securities as providesection 11.2 (b), in which case the CompantherHolders of Securities of the series
calling the meeting, as the case may be, shakénnhanner appoint a temporary chairman. A permaciggirman and a permanent secretary
of the meeting shall be elected by vote of theqge®ntitled to vote a majority in Principal Amowtfithe Outstanding Securities of such
series represented at the meeting.

(c) At any meeting each Holder of a Security ofteseries or proxy shall be entitled to vote witbpect to the Outstanding Securities of such
series held or represented by him; PROVIDED, HOWRY#hat no vote shall be cast or counted at anytinge respect to any Security
challenged as not Outstanding and ruled by thermiaai of the meeting to be not Outstanding. Therote of the meeting shall have no ri

to vote, except as a Holder of a Security of sugies or proxy.

(d) Any meeting of Holders of Securities of anyiegduly called pursuant to Section 11.2 at whicjuarum is present may be adjourned
from time to time by persons entitled to vote aangy in Principal Amount of the Outstanding Seties of such series represented at the
meeting; and the meeting may be held as so adjdwathout further notice.

SECTION 11.6 COUNTING VOTES AND RECORDING ACTION OREETINGS. The vote upon any resolution submitdny meeting
of Holders of Securities of any series shall bevoiyten ballots on which shall be subscribed signeg of the Holders of Securities of such
series or of their representatives by proxy andPttiecipal Amounts and serial numbers of the Ountditag Securities of such series held or
represented by them. The permanent chairman oh#eting shall appoint two inspectors of votes whallscount all votes cast at the meet
for or against any resolution and who shall makefde with the secretary of the meeting their fied written reports in duplicate of all votes
cast at the meeting. A record, at least in dupticat the proceedings of each meeting of HoldeiSaaiurities of any series shall be prepared
by the secretary of the meeting and there shadktaehed to said record the original reports ofiispectors of votes on any vote by ballot
taken thereat and affidavits by one or more perbangng knowledge of the facts setting forth a copghe notice of the meeting and show
that said notice was given as provided in Sectib2 and,
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if applicable, Section 11.4. Each copy shall bestjand verified by the affidavits of the permargdirman and secretary of the meeting
one such copy shall be delivered to the Compary aaother to the Trustee to be preserved by thstdeuthe latter to have attached thereto
the ballots voted at the meeting. Any record saesigand verified shall be conclusive evidence efrttatters therein stated.

SECTION 11.7 ACTIONS OF HOLDERS GENERALLY. (a) Angquest, demand, authorization, direction, notioasent, waiver or other
action provided by this Indenture to be given @&etaby Holders may be embodied in and evidenceahleyor more instruments of
substantially similar tenor signed by such Holdenserson or by an agent duly appointed in writifiggecurities of a series are issuable as
Bearer Securities, any request, demand, autharizadirection, notice, consent, waiver or otheraacprovided by this Indenture to be given
or taken by Holders of such series may, alternbtilae embodied in and evidenced by the recordaltiets of Securities of such series vo

in favor thereof, either in person or by proxiesydappointed in writing, at any meeting of HoldefsSecurities of such series duly called and
held in accordance with the provisions of this él&j or a combination of such instruments and aich secord. Except as herein otherwise
expressly provided, such action shall become éfieethen such instrument or instruments or recordoth are delivered to the Trustee and,
where it is hereby expressly required, to the CarmgpBroof of execution of any such instrument oa efriting appointing any such agent, or
of the holding by any person of a Security, shalkbfficient for any purpose of this Indenture éubject to Section 7.1) conclusive in favor
of the Trustee and the Company, if made in the maprovided in this Section. The record of any rimgetf Holders of Securities shall be
proved in the manner provided in Section 11.6.

(b) The fact and date of the execution by any pefany such instrument or writing, or the authyodf the persons executing the same, may
be proved in any reasonable manner which the Tew#ems sufficient.

(c) The Principal Amount and serial numbers of Reged Securities held by the person, and thedddtelding the same, shall be proved by
the books of the Registrar.

(d) The Principal Amount and serial numbers of Be&ecurities held by any person, and the dateldirig the same, may be proved by the
production of such Bearer Securities or by a dedi€ executed by any trust company, bank, bankether depositary, wherever situated, as
depositary, if such certificate shall be deemedheyTrustee to be satisfactory, showing that atitite therein mentioned such person had on
deposit with such depositary, or exhibited tohg Bearer Securities therein described; or sudis faay be proved by the certificate or
affidavit of the person holding such Bearer Sesitif such certificate or affidavit is deemedthg Trustee to be satisfactory. The Trustee
and the Company may assume that such ownershipyd@arer Security continues until (1) anotherifiestte or affidavit bearing a later de
issued in respect of the same Bearer Securityodymed, or (2) such Bearer Security is produceledl rustee by some other person, or
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(3) such Bearer Security is surrendered in exchéoge Registered Security, or (4) such Bearer 8igcig no longer Outstanding. The
Principal Amount and serial numbers of Bearer Séearheld by any person, and the date of holdirgsame, may also be proved in any
other manner which the Trustee deems sufficient.

(e) Any request, demand, authorization, directimtice, consent, waiver or other act of the Holofeainy Security in accordance with this
Section shall bind every future Holder of the séereurity and the Holder of every Security issuednuihe registration of transfer thereof or
in exchange therefor or in lieu thereof in respdanything done, omitted or suffered to be donéheyTrustee or the Company in reliance
thereon, whether or not notation of such actiomégle upon such Security.

(f) If the Company shall solicit from the Holdensyarequest, demand, authorization, direction, eotonsent, waiver or other act in
accordance with this Section, the Company maysatgtion, by or pursuant to an Officers' Certifecdelivered to the Trustee, fix in advance
a record date for the determination of Holderstkeatito give such request, demand, authorizatizaction, notice, consent, waiver or such
other act, but the Company shall have no obligatiotio so. If such a record date is fixed, sucluesty demand, authorization, direction,
notice, consent, waiver or other act may be givefore or after such record date, but only the Hslaé record at the close of business on
such record date shall be deemed to be Holdethdgpurposes of determining whether Holders ofd¢lygiisite percentage of Outstanding
Securities or Outstanding Securities of a serigsha case may be, have authorized or agreed sestad to such request, demand,
authorization, direction, notice, consent, waiveother act, and for that purpose the Outstandexufties or Outstanding Securities of the
series, as the case may be, shall be computedsasiofecord date; PROVIDED, that no such authtidzaagreement or consent by the
Holders on the record date shall be deemed effeatiless such request, demand, authorization tidine@otice, consent, waiver or other act
shall become effective pursuant to the provisidndause (a) of this Section 11.7 not later tharnsonths after the record date.

ARTICLE XII
MISCELLANEOUS

SECTION 12.1 TRUST INDENTURE ACT CONTROLS. If anyopision of this Indenture limits, qualifies or dbots with another
provision hereof which is required to be includedhis Indenture by the TIA, the required provisgiall control.

SECTION 12.2 NOTICES. Any notice or communicatitvals be in writing and delivered in person or mditey first-class mail, postage
prepaid; PROVIDED, that any notice or communicatigrand between the Trustee and the Company shatidale (i) by telecopy or other
commercially accepted electronic means and shaffieetive upon receipt thereof and shall be coméid in writing, mailed by first-class
mail, postage prepaid, or (ii) by
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overnight delivery by a courier service of natioregute effective upon receipt thereof and, inezittase, addressed as follows:
if to the Company:

Tricon Global Restaurants, Inc.
1441 Gardiner Lane
Louisville, Kentucky 40213

Facsimile Number: (502) 874-8016
Attention: General Counsel
if to the Trustee:
The First National Bank of Chicago

One First National Plaza

Suite 0126

Chicago, Illinois 60670-0126
Facsimile Number: (312) 407-4656

Attention: Corporate Trust Services Division
The Company or the Trustee by notice to the othay designate additional or different addressestbsequent notices or communications.

Any notice or communication given to a Holder ofgi¢ered Securities shall be mailed to such Sedwitler at the Securityholder's address
as it appears on the registration books of the $tegiand shall be sufficiently given if so mailgithin the time prescribed. Notice shall be
sufficiently given to Holders of Bearer Securitiepublished in an Authorized Newspaper in The Q@ifyNew York and in such other city or
cities as may be specified in such Securities Bnsiness Day at least twice, the first such pubbeato be not earlier than the earliest date,
and not later than the latest date, prescribethfogiving of such naotice.

Where this Indenture provides for notice in any meansuch notice may be waived in writing by thespa entitled to receive such notice,
either before or after the event, and such wailiall ®e the equivalent of such notice. Waiversaifae by Holders shall be filed with the
Trustee, but such filing shall not be a conditisagedent to the validity of any action taken inamete upon such waiver.

Failure to mail a notice or communication to a Sigholder or any defect in it shall not affect #sfficiency with respect to other Holders of
Securities of the same series. If a
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notice or communication is mailed in the mannewjted above, it is duly given, whether or not rgedi by the addressee.

If the Company mails a notice or communicationht® iHolders of Securities of a particular serieshill mail a copy to the Trustee and each
Registrar or Paying Agent, as the case may be,rne#pect to such series.

In case by reason of the suspension of regularseatice or by reason of any other cause it sklirpracticable to give notice to Holders of
Registered Securities by mail, then such notifazatis shall be made with the acceptance of thadewhall constitute a sufficient notificat
for every purpose hereunder. In any case whereentdiHolders of Registered Securities is givemiayl, neither the failure to mail such
notice, nor any defect in any notice so mailedrtg particular Holder of a Registered Security Istffé¢ct the sufficiency of such notice with
respect to other Holders of Registered Securitighesufficiency of any notice to Holders of Bedsecurities given as provided herein.

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 any notice todéos of Bearer Securities as provided above, theh sotification to Holders of Bearer
Securities as shall be given with the approvahefTrustee shall constitute sufficient notice tohshlolders for every purpose hereunder.
Neither the failure to give notice by publicatianHolders of Bearer Securities as provided aboweany defect in any notice so publish
shall affect the sufficiency of any notice to Halslef Registered Securities given as provided herei

Any request, demand, authorization, direction,aegtconsent or waiver required or permitted unkisrindenture shall be in the English
language, except that any published notice may la@ iofficial language of the country of publicatio

SECTION 12.3 COMMUNICATION BY HOLDERS WITH OTHER HDERS. Securityholders may communicate pursuamiAoSection
312(b) with other Securityholders with respecttieit rights under this Indenture or the Securitigee Company and the Trustee, the Regi
or the Paying Agent with respect to a particulaireseof Securities, and anyone else, shall havertbiection of TIA Section 312(c).

SECTION 12.4 (INTENTIONALLY OMITTED).

SECTION 12.5 STATEMENTS REQUIRED IN CERTIFICATE GBRPINION. Each Officers' Certificate or Opinion ob@hsel with respect
to compliance with a covenant or condition providedin this Indenture shall include:

(1) a statement that each person making such @fiCertificate or Opinion of Counsel has read stmenant or condition;
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(2) a brief statement as to the nature and scoffeeafxamination or investigation upon which treeshents or opinions contained in such
Officers' Certificate or Opinion of Counsel are &as

(3) a statement that, in the opinion of each sk, he has made such examination or investigaids necessary to enable such person tc
express an informed opinion as to whether or nch wvenant or condition has been complied witld; an

(4) a statement that, in the opinion of such persanh covenant or condition has been complied. with

SECTION 12.6 SEPARABILITY CLAUSE. In case any prsiain in this Indenture or in the Securities shalifvalid, illegal or
unenforceable, the validity, legality and enfordbgbof the remaining provisions shall not in amay be affected or impaired thereby.

SECTION 12.7 RULES BY TRUSTEE, PAYING AGENT AND RE&TRAR. With respect to the Securities of a paltticseries, the
Trustee with respect to such series of Securitiag make reasonable rules for action by or a meetidplders of such series of Securities.
With respect to the Securities of a particularesrihe Registrar and the Paying Agent with redjpestich series of Securities may make
reasonable rules for their functions.

SECTION 12.8 LEGAL HOLIDAYS. A "LEGAL HOLIDAY" is ay day other than a Business Day. If any specili&e (including an
Interest Payment Date, Redemption Date or Statadriaof any Security, or a date for giving nofiée a Legal Holiday at any Place of
Payment or place for giving notice, then (notwidimeting any other provision of this Indenture othef Securities or coupons other than a
provision in the Securities of any series whichc#igeally states that such provision shall applyi@u of this Section) payment of interest or
Principal need not be made at such Place of Paymestich other action need not be taken, on sath Hut the action shall be taken on the
next succeeding day that is not a Legal Holidaguah Place of Payment with the same force andtedfeif made on the Interest Payment
Date or Redemption Date, or at the Stated Matarityuch other date and to the extent applicabl®mginal Issue Discount or interest, if a
shall accrue for the intervening period.

SECTION 12.9 GOVERNING LAW AND JURISDICTION. THISNDENTURE AND THE SECURITIES SHALL BE GOVERNED BY
AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE TE OF NEW YORK, INCLUDING WITHOUT LIMITATION,
NEW YORK GENERAL OBLIGATIONS LAW Sections-1401 AND 5-1402 AND NEW YORK CIVIL PRACTICE LAW AB RULES
327(b). THE COMPANY, THE TRUSTEE, AND EACH HOLDERFOA SECURITY (BY ACCEPTANCE THEREOF) THEREBY, (I)
SUBMITS TO THE EXCLUSIVE JURISDICTION OF THE FEDERAAND NEW YORK STATE COURTS LOCATED IN THE
BOROUGH OF MANHATTAN
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IN THE CITY OF NEW YORK IN CONNECTION WITH ANY SUITACTION OR PROCEEDING RELATED TO THIS INDENTURE,
(I) IRREVOCABLY WAIVES ANY DEFENSE OF LACK OF PERSNAL JURISDICTION IN SUCH SUITS AND (lll) IRREVOCABY
WAIVES TO THE FULLEST EXTENT IT MAY EFFECTIVELY DOSO UNDER APPLICABLE LAW, ANY OBJECTION WHICH IT
MAY NOW OR HEREAFTER HAVE TO THE LAYING OF VENUE ORNY SUIT, ACTION OR PROCEEDING BROUGHT IN THE
FEDERAL AND NEW YORK STATE COURTS LOCATED IN THE BROUGH OF MANHATTAN IN THE CITY OF NEW YORK ANL
(C) THAT SUCH SUIT, ACTION OR PROCEEDING HAS BEENR®OUGHT IN AN INCONVENIENT FORUM.

SECTION 12.10 NO RECOURSE AGAINST OTHERS. A direcufficer, employee or stockholder, as such, ef@ompany shall not have
any liability for any obligations of the Companydean the Securities or this Indenture or for anynelaased on, in respect of or by reason of
such obligations or their creation. By acceptirgegurity, each Holder of such Security shall waind release all such liability. The waiver

and release shall be part of the consideratiothfdissue of the Securities.

SECTION 12.11 SUCCESSORS. All agreements of the g2zom in this Indenture and the Securities shall lii;d successor. All agreements
of the Trustee in this Indenture shall bind itscassor.

SECTION 12.12 EFFECT OF HEADINGS AND TABLE OF CONNES. The Article and
Section headings herein and the Table of Conteatiaconvenience only and shall not affect thestauction hereof.

SECTION 12.13 BENEFITS OF INDENTURE. Nothing inghndenture or in the Securities, express or indpkhall give to any person,
other than the parties hereto and their successwesinder and the Holders of Securities, any bisnafiany legal or equitable right, remed
claim under this Indenture.

SECTION 12.14 MULTIPLE ORIGINALS. The parties magrs any number of copies of this Indenture. Eaghed copy shall be an
original, but all of them together represent thmsagreement. One signed copy is enough to pravénienture.
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IN WITNESS WHEREOF, the undersigned, being dulyhatized, have executed this Indenture on behati@fespective parties hereto a
the date first above written.

TRICON GLOBAL RESTAURANTS, INC.

By: /s/ Robert C. Lowes

Name: Robert C. Lowes
Title: Chief Financial Oficer

Attest:

By:/s/ Matthew M Preston By: /s/ Sandra S. W jnberg
Name: Matthew M Preston Name: Sandra S. W nberg
Title: Senior Director- Title: Senior Vice President

Cor porate Law and Treasurer
THE FI RST NATI ONAL BANK OF CHI CAGO,
as Trustee
By: /s/ John R Prendiville
Name: John R Prendiville
Title: Vice President
Attest:

By: /s/ Steven M WAgner

Name: Steven M Wagner
Title: Vice President



EXHIBIT A
"CERTIFICATE

This is to certify that, based on certificates a@érreceived from our member organizations suliathnin the form set out in the Indenture
relating to the above-captioned Securities, ab®fate hereof, U.S.$ principal amaiithe above-captioned Securities
acquired from Tricon Global Restaurants, Inc.gidpwned by persons that are not United States pe(ss defined below), (ii) is owned by
United States persons that are (a) foreign branchesited States financial institutions (as define United States Treasury Regulations
Section 1.165-12(c)(1)(v) ("financial institutionypurchasing for their own account or for resal¢h) United States persons who acquired
the Securities through foreign branches of UnitedeS financial institutions and who hold the Sams through such financial institutions on
the date hereof (and, in the case of either cléajser (b), each financial institution has agreedtie benefit of Tricon Global Restaurants,
Inc. to comply with the requirements of Section §8)(A), (B) or (C) of the United States InterriRévenue Code of 1986, as amended, and
the regulations thereunder) or (iii) is owned aficial institutions for purposes of resale dutimgrestricted period (as defined in United
States Treasury Regulations

Section 1.163-5(c)(2)(i)(D)(7)). Financial instians described in clause

(iii) of the preceding sentence (whether or nod @sscribed in clause (i) or

(i)) have certified that they have not acquired 8ecurities for purposes of resale directly oiraudly to United States persons or to persons
within the United States or its possessions.

As used in this Certificate, "United States perSoneans citizens or residents of the United Stategorations, partnerships or other entities
created or organized in or under the laws of thiddrStates or any political subdivision thereo&states or trusts the income of which is
subject to United States Federal income taxatigandiess of the source; "United States" means thtetl States of America (including the
States and the District of Columbia), its terriésyiits possessions and other areas subjectjtmigidiction; and its "possessions” include
Puerto Rico, the U.S. Virgin Islands, Guam, Amari&moa, Wake Island and the Northern Marianadslan

We further certify that (i) we are not making aabie herewith for exchange any portion of the TerapoGlobal Bearer Security excepted in
such certificates and (ii) as of the date hereefhave not received any naotification from any of meémber organizations to the effect that
statements made by such member organizations @sftect to any portion of the part submitted hetetait exchange are no longer true and
cannot be relied upon as of the date hereof.

We understand that this certificate is requiredannection with certain tax laws of the United &satin connection therewith, if
administrative or legal proceedings are commenceidreatened in connection with which this certifie is or would be relevant, we
irrevocably authorize you to produce this certificto any interested party in such
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proceedings. We agree to retain each statemenidgeby a member organization for a period of foalendar years following the year in
which the statement is received.

Dated: , 20 * *To be dated no
earlier than the
Exchange Date.

[MORGAN GUARANTY TRUST COMPANY
OF NEW YORK, BRUSSELS OFFICE,
AS OPERATOR OF THE EUROCLEAR
CLEARANCE SYSTEM]

[CEDEL BANK SOCIETE ANONYME]



TRICON GLOBAL RESTAURANTS, INC.
OFFICERS' CERTIFICATE

Pursuant to Section 2.1 and Section 2.3(a) ofrileriture, dated as of May 1, 1998 (the "Indentuijween TRICON Global Restaurants,
Inc., a North Carolina corporation (the "Companghd The First National Bank of Chicago, as trugtiee "Trustee"), the undersigned Rol
C. Lowes, Chief Financial Officer, and Sandra Sjnild&rg, Senior Vice President and Treasurer ofXbmmpany hereby certify on behalf of
the Company as follows:

1. AUTHORIZATION. The establishment of two seridsSecurities of the Company has been approved attmbazed in accordance with t
provisions of the Indenture pursuant to a resotuidopted by the Board of Directors of the Compameptember 22, 1997.

2. COMPLIANCE WITH COVENANTS AND CONDITIONS PRECEDNET. All covenants and conditions precedent proviftedn the
Indenture relating to the establishment of the $@pes of Securities have been complied with.

3. TERMS. The terms of the two series of Securitigablished pursuant to this Officers' Certificgttall be as follows:

() TITLES. The titles of the two series of Seciggtare (i) the "7.45% Senior Notes due May 1552(the "Seven-Year Notes") and
(i) the "7.65% Senior Notes due May 15, 2008" (then-Year Notes" and, together with the Seven-Yéates, the "Notes").

(i AGGREGATE PRINCIPAL AMOUNT. The aggregate pcipal amount of each of the Seven-Year Notes aad &n-Year Notes which
may be authenticated and delivered pursuant tintfenture (except for Notes (i) authenticated agld/dred upon registration of transfer of,
or in exchange for, or in lieu of, other Notes manst to Sections 2.8, 2.9, 2.11, 3.6, 9.5 or 10tB@Indenture or (ii) which, pursuant to
Section 2.4 of the Indenture, are deemed neveave been authenticated and delivered) is $350,00&0d $250,000,000, respectively.

(iii) REGISTERED SECURITIES IN BOO-ENTRY FORM. Each of the Notes will be issued in k-entry form ("Bool-Entry Notes") anc



represented by one or more global notes (the "GMNbges") in fully registered form, without couporighe initial Depositary with respect to
the Global Notes will be The Depository Trust CompaNew York, New York ("DTC"), as Depositary fdret accounts of its participants. So
long as the Depositary for a Global Note, or itemimee, is the registered owner of the Global Nibte Depositary or its nominee, as the case
may be, will be considered the sole owner or hotdehe Notes in boolkentry form represented by such Global Note fopatboses under tl
Indenture. Book-Entry Notes will not be exchangedbl Notes in definitive form ("Definitive Notes&xcept that, if the Depositary with
respect to any Global Note or Notes is at any timeilling or unable to continue as Depositary arsliecessor Depositary is not appointe
the Company within 90 days, the Company will isBadinitive Notes in exchange for the Book-Entry B®tepresented by any such Global
Note or Notes. In addition, the Company may attémg and in its sole discretion determine not teeha Global Note or Notes, and, in sl
event, will issue Definitive Notes in exchange ttoe Book-Entry Notes represented by such GlobakMotNotes in accordance with the
provisions of Section 2.8 of the Indenture.

(iv) PERSONS TO WHOM INTEREST PAYABLE. Interest Wile payable to the Person in whose name a Noégistered at the close of
business (whether or not a Business Day) on thellReBecord Date with respect to such Note, exfmehterest payable on a Note
surrendered for redemption as set forth in pardgeid) below.

(v) STATED MATURITY. The principal amounts of the®n-Year Notes and the T&mar Notes will be payable on May 15, 2005 and |
15, 2008, respectively, subject to earlier redeampés set forth in paragraph
(viii) below.

(vi) RATE OF INTEREST; INTEREST PAYMENT DATES; REGIAR RECORD DATES; ACCRUAL OF INTEREST. The Sevenare
Notes and the TeYear Notes will bear interest at the rate of 7.4&8d 7.65%, respectively, per annum. Interest erN\ihtes will be payable
semiannually in arrears May 15 and November 15aohegear (each, an "Interest Payment Date"), cornimgron November 15, 1998. The
Regular Record Date shall be April 30 or Octobef\8iether or not a Business Day), as the case maydxt preceding such Interest
Payment Date. The Notes will bear interest from Mag998 in the case of the Seven-Year Notes, lmmd May 5, 1998 in the case
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of the Ten-Year Notes, or from the most recentrbgePayment Date to which interest has been paddlg provided for until the principal

thereof is paid or made available for payment.regepayments shall be the amount of interest adcinom and including the most recent

Interest Payment Date in respect of which intenastbeen paid or duly provided for (or from andudmg May 6, 1998 in the case of the

Seven-Year Notes and from and including May 5, 1i898e case of the Teviear Notes, if no interest has been paid or dubywicled for witt
respect to such Note), to but excluding the negtseding Interest Payment Date.

(vii) PLACE OF PAYMENT; REGISTRATION OF TRANSFER AN EXCHANGE; NOTICES TO COMPANY. Payment of the pripal

of and interest on the Notes will be made at thep@ate Trust Office of the Trustee in the Borow§iManhattan, The City of New York, or
at any other office or agency designated by the @y for such purpose; PROVIDED, that at the optibthe Company, payment of inter
may be made by check mailed to the address oféhsoR entitled thereto as such address shall app#ee register of Securities; and
PROVIDED, FURTHER, that the Holder of the Noteslkha entitled to receive payments of principabofl interest on the Notes by wire
transfer of immediately available funds, if appiape wire transfer instructions have been receinegriting by the Trustee not less than 15
days prior to the applicable payment date.

The Notes may be presented for exchange and r&ipstiof transfer at the Corporate Trust Officetaf Trustee in the Borough of Manhatt
The City of New York, or at the office of any tré@sagent hereafter designated by the Companyuftt purpose. Notices and demands to or
upon the Company in respect of the Notes and tthenfture may be served at TRICON Global Restaurlmis,1441 Gardiner Lane,
Louisville, Kentucky 40213, Attention: Treasurer.

(vii) REDEMPTION. The Notes are not entitled toyamandatory redemption or sinking fund paymentsweier, the notes of each series
will be redeemable, at the option of the Companyyhole at any time or in part from time to timeaaRedemption Price equal to the greater
of (i) 100% of the principal amount of the Notedsmredeemed and (ii) the sum of the present valitee Remaining Scheduled Payments
(as defined herein) on the Notes to be redeemedulided to the date of redemption, on a semiartvasit (assuming a 360-day year
consisting of twelve 30-day months), at



the Treasury Rate (as defined herein) plus 37.E Ipaénts in the case of the Seven-Year Notes @ngbSis points in the case of the Ten-Year
Notes, plus, in each case accrued interest thecete date of redemption; PROVIDED, HOWEVER, ttieg installments of interest who
Stated Maturity is prior to the relevant Redemptiate shall be payable to the Holders of such Natesne or more Predecessor Securities,
of record at the close of business on the releRagular Record Date.

"Comparable Treasury Issue" means the United Stagssury security selected by an Independent tmeygt Banker as having a maturity
comparable to the remaining term of the Notes toedeemed that would be utilized, at the time éfct®n and in accordance with custorr
financial practice, in pricing new issues of cogterdebt securities of comparable maturity to #meaining term of such Notes. "Independent
Investment Banker" means one of the Reference ling&¥ealers (as defined herein) appointed by the@oy.

"Comparable Treasury Price" means, with respeahjoRedemption Date, (i) the average of the bidashked prices for the Comparable
Treasury Issue (expressed in each case as a [geaiftits principal amount) on the third busingag preceding such Redemption Date, as
set forth in the daily statistical release (or angcessor release) published by the Federal ReBanieof New York and designated
"Composite 3:30 p.m. Quotations for U.S. Governngaturities" or (ii) if such release (or any susceselease) is not published or does not
contain such prices on such business day, (A)\beage of the Reference Treasury Dealer Quotafmrsuch Redemption Date, after
excluding the highest and lowest such Referencashny Dealer Quotations, or (B) if the Trustee mistéewer than four such Reference
Treasury Dealer Quotations, the average of all €uebtations. "Reference Treasury Dealer Quotatiomsdns, with respect to each Refers
Treasury Dealer and any Redemption Date, the ageemgdetermined by the Trustee, of the bid anddapkices for the Comparable Treasury
Issue (expressed in each case as a percentagepahitipal amount) quoted in writing to the Trestey such Reference Treasury Dealer at
5:00 p.m. on the third business day preceding Redemption Date.

"Reference Treasury Dealer" means each of Gold®achs & Co., Chase Securities Inc., Lehman Brotimersand Merrill Lynch, Pierce,
Fenner & Smith Incorporated and their respectiveesssors and, at the option of the
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Company, additional Primary Treasury Dealers; PROBD, HOWEVER, that if any of the foregoing shalbse to be a primary U.S.
Government securities dealer in New York City (aittfary Treasury Dealer"), the Company shall subitherefor another Primary Treas
Dealer.

"Remaining Scheduled Payments" means, with respeaty Note of any series, the remaining schedpédganents of the principal thereof to
be redeemed and interest thereon that would baftierethe related Redemption Date but for suchmgdien; PROVIDED, HOWEVER, the

if such Redemption Date is not an interest payrdate with respect to such Note of such seriesatheunt of the next succeeding scheduled
interest payment thereon will be reduced by thewarhof interest accrued thereon to such Redemjiaie.

"Treasury Rate" means, with respect to any Redemdate, the rate per annum equal to the semiamguéalent yield to maturity of the
Comparable Treasury Issue, assuming a price foCtimparable Treasury Issue (expressed as a pegeenitéts principal amount) equal to
the Comparable Treasury Price for such Redemptate.D

Notice of any redemption will be mailed at leastd2y's but not more than 60 days before the redemgtte to each Holder of the Note:

be redeemed. Unless the Company defaults in payofidimé redemption price, on and after the Redesngdliate, interest will cease to accrue
on the Notes or portions thereof called for redéomptf less than all of the Notes of a seriestarbe redeemed, the Notes (or portions
thereof) to be redeemed shall be selected by thstde by such method as the Trustee shall deerarfdiappropriate.

(ix) DENOMINATIONS. The Notes are issuable in denoations of $1,000 and integral multiples thereof.

(x) SECURITY REGISTER; PAYING AGENT. The registefr®ecurities for the Notes will be initially mairmad at the Corporate Trust
Office of the Trustee. The Company hereby appdh#sTrustee as the initial Paying Agent.

(xi) FORM. The Seven-Year Notes and the Ten-YeaeBlwill be in substantially the forms set forthErhibits A and B, respectively,
attached hereto and may have such other term& gs@rided in such forms.
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Capitalized terms used in this Officers' Certifecand not otherwise defined herein shall have teanimgs set forth in the Indenture.

Each of the undersigned, for himself or hersetftest that he or she has read and is familiar Wwatptovisions of Article Two of the Indenture
relating to the establishment of a series of Sdearthereunder and the establishment of a for®ealrity representing a series of Securities
thereunder and, in each case, the definitions ithestating thereto; that he or she is generaligifiar with the other provisions of the
Indenture and with the affairs of the Company dsdcts and proceedings and that the statemenpamidns made by him or her in this
Certificate are based upon such familiarity; arat tie or she has made such examination or invéistigas is necessary to enable him or her
to determine whether or not the covenants and tiondireferred to above have been complied witld;iarhis or her opinion, such covenants
and conditions have been complied with.

Insofar as this Certificate relates to legal matteirs based upon the Opinion of Counsel deliveéoetthe Trustee contemporaneously herewith
pursuant to Section 2.4 of the Indenture and reja the Notes.



IN WITNESS WHEREOF, the undersigned have hereuigiwes this Certificate on behalf of the Companypfthis 30th day of April, 1998.
TRICON GLOBAL RESTAURANTS, INC.

By: /s/ Robert C. Lowes
Name: Robert C. Lowes
Title: Chief Financial Oficer

By: /s/ Sandra S. Wjnberg
Name: Sandra S. Wj nberg
Title: Senior Vice President

and Treasurer



EXHIBIT A

Form of Sever-Year Note



Unless and until it is exchanged in whole or intfar Notes in definitive form, this Note may nat bransferred except as a whole by the
Depositary to a nominee of the Depositary or bpminee of the Depositary to the Depositary or asottominee of the Depositary or by the
Depositary or any such nominee to a successor aposr a nominee of such successor Depositarjeddrthis certificate is presented by an
authorized representative of The Depository Trumh@any, New York, New York ("DTC") to the issuerits agent for registration of
transfer, exchange or payment, and any certifisateed is registered in the name of Cede & Couoh ®ther name as requested by an
authorized representative of DTC and any paymemigide to Cede & Co. or such other entity as isestpal by an authorized representative
of DTC, ANY TRANSFER, PLEDGE OR OTHER USE HEREOFR®ALUE OR OTHERWISE BY OR TO ANY PERSON IS
WRONGFUL since the registered owner hereof, Cedgo& has an interest herein.

REGISTERED TRICON GLOBAL RESTAURANTS, INC. REGISTER ED
7.45% SENIOR NOTE DUE MAY 15, 2005
NO. R- Principal Amount: $
CUSIP: 895953 AA 5

TRICON Global Restaurants, Inc., a corporation dirfyanized and existing under the laws of the Sthtéorth Carolina (herein referred to
as the "Company," which term includes any successquoration under the Indenture as hereinafterred to) for value received, hereby
promises to pay to Cede & Co., or registered assitpe principal sum of DOLLARS, on May 15, 2008 &0 pay interest thereon from May
6, 1998 or from the most recent Interest Paymei BRawhich interest has been paid or duly providecgemiannually in arrears on May 15
and November 15, in each year, commencing on Noeerith, 1998 at the rate of 7.45% per annum, umgilprincipal hereof is paid or made
available for payment. The interest so payable,mndttually paid or duly provided for, on any Irtst Payment Date will, as provided in the
Indenture (as defined herein), be paid to the Persavhose name this Note (or one or more Predec&escurities) is registered at the clos
business on the Regular Record Date, which shaldépril 30 or October 31 (whether or not a Bess Day), as the case may be, next
preceding such Interest Payment Date. Except &wite provided in the Indenture, any such intemespunctually paid or duly provided "
on any Interest Payment Date (herein called "Dégduinterest”) will forthwith cease to be payalddhe Holder on the Regular Record Date
with respect to such Interest Payment Date andeithgr be paid to the Person in whose name thie fwtone or more Predecessor
Securities) is registered at the close of business Special Record Date for the payment of sudhulted Interest to be fixed by the Trustee,
notice of which shall be given to Holders of Noted less than 10 days prior to such Special Rebatd, or be paid at any time in any other
lawful manner not inconsistent with the requirensesftany securities exchange on which the Noteshedisted, and upon such notice as
may be required by such exchange, all as more fmdyided in said Indenture. Payment of the priatgnd interest on this Note will be me
at the office or agency of the Company maintairedtat purpose in the Borough of Manhattan, Thg 6f New York, and at any other
office or agency maintained by the Company for quatpose, in such coin or currency of the Unitete3t of America as at the time of
payment is legal tender for payment of public aridgte debts; PROVIDED, HOWEVER, that at the optadrthe Company payment of
interest may be made by check mailed to the addrfgb®e Person entitled thereto as such addredisaieear in the



register of Securities; and PROVIDED, FURTHER, ttet Holder of this Note shall be entitled to reegbayments of principal of and
interest on this Note by wire transfer of immediagevailable funds, if appropriate wire transfestimictions have been received in writing by
the Trustee not less than 15 days prior to theiegdgle payment date.

Reference is hereby made to the further provisidribis Note set forth herein, which further praeiss shall for all proposes have the same
effect as if set forth at this place.

Unless the certificate of authentication hereondeen executed by the Trustee or its duly appoicdeduthenticating agent by manual
signature, this Note shall not be entitled to aegddit under the Indenture or be valid or obligatimr any purpose.

IN WITNESS WHEREOF, TRICON Global Restaurants, Imas caused this instrument to be signhed by theiataignature of its Chairman
of the Board, one of its Vice Chairmen, its Prestd® one of its Vice Presidents, or the Treasaremy Assistant Treasurer, under its
corporate seal reproduced thereon attested by aefary or one of its Assistant Secretaries.

TRICON GLOBAL RESTAURANTS, INC.

(SEAL)
By:
Name:
Title:
ATTEST:
By: By:
Name: l;lam e:
Title: Tit le:
Dated: May 6, 1998
TRUSTEE'S CERTIFICATE OF AUT HENTICATION

This is one of the Notes of the series designageeih referred to in the within-mentioned Indenture
THE FIRST NATIONAL BANK OF CHICAGO, as Trustee
By:

Authorized Signatory
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TRICON GLOBAL RESTAURANTS, INC.
7.45% SENIOR NOTE DUE MAY 15, 2005

This Note is one of a duly authorized issue of gdes (herein called the "Securities") of the Camp (which term includes any successor
corporation under the Indenture hereinafter retetog, issued and to be issued pursuant to suantoce. This Note is one of a series
designated by the Company as its 7.45% Senior Mhteday 15, 2005, limited in aggregate principabant to $350,000,000. The
Indenture does not limit the aggregate principabant of the Securities.

The Company issued this Note pursuant to an Indendiated as of May 1, 1998 (herein called theeihtdre"), between the Company and
The First National Bank of Chicago, as Trusteedimecalled the "Trustee," which term includes angcgssor trustee under the Indenture), to
which Indenture and all indentures supplementaktioereference is hereby made for a statementeafebpective rights, limitations of rights,
duties and immunities thereunder of the Comparey Ttlustee and the Holders of the Notes and ofetres upon which the Notes are, and are
to be, authenticated and delivered.

The Notes are issuable in registered form, witlwoutpons, in denominations of $1,000 and any integedtiple thereof. As provided in the
Indenture and subject to certain limitations theisat forth, the Notes are exchangeable for adijgregate principal amount of Notes of like
tenor of any authorized denomination, as requdsyatie Holder surrendering the same, upon surresfdeie Note or Notes to be exchanged
at any office or agency described below where theeslmay be presented for registration of transfer.

The Notes are not entitled to any mandatory rediemptr sinking fund payments. However, the Notesradeemable, at the option of the
Company, in whole at any time or in part from titodime, on at least 30 but no more than 60 daigs prritten notice mailed to DTC, at a
Redemption Price equal to the greater of (i) 100% e principal amount of the Notes and (i) thensof the present values of the Remaining
Scheduled Payments (as defined herein) on the Migesunted to the date of redemption, on a seroariyasis, at the Treasury Rate (as
defined herein) plus 37.5 basis points plus accmedest thereon to the date of redemption. listeva the Notes shall be calculated on the
basis of a 360-day year consisting of twelve 30-daynths.

If money sufficient to pay the Redemption Priceanél accrued interest on all Notes (or portionseth@ris deposited with the Trustee on or
before the Redemption Date and certain other cionditare satisfied, on and after such date intev#istease to accrue on the Notes (or such
portions thereof) called for redemption.

"Comparable Treasury Issue" means the United Statssury security selected by an Independent tmerg Banker as having a maturity
comparable to the remaining term of the Notes toedeemed that would be utilized, at the time éfct®n and in accordance with custorr
financial practice, in pricing new issues of cogderdebt securities of comparable maturity to #meaining term of the Notes. "Independent
Investment Banker" means one of the Reference lirg&ealers (as defined herein) appointed by the@amy.

3



"Comparable Treasury Price" means, with respeahjoRedemption Date,

(i) the average of the bid and asked prices folGbmparable Treasury Issue (expressed in eactasas@ercentage of its principal amount)
on the third business day preceding such Redempt#de, as set forth in the daily statistical reéefm any successor release) published by
the Federal Reserve Bank of New York and design&@edposite 3:30 p.m. Quotations for U.S. Governn8acurities" or (i) if such relea
(or any successor release) is not published or mloesontain such prices on such business dayth@average of the Reference Treasury
Dealer Quotations for such Redemption Date, aftelueling the highest and lowest such ReferencestigaDealer Quotations, or (B) if the
Trustee obtains fewer than four such ReferencestirgadDealer Quotations, the average of all sucht®ioms. "Reference Treasury Dealer
Quotations" means, with respect to each Refereneastiry Dealer and any Redemption Date, the aveaagietermined by the Trustee, of
the bid and asked prices for the Comparable Trgdssue (expressed in each case as a percentéaggohcipal amount) quoted in writing
the Trustee by such Reference Treasury Dealefatmm. on the third business day preceding sucieRption Date.

"Reference Treasury Dealer" means each of Gold®achs & Co., Chase Securities Inc., Lehman Brotimersand Merrill Lynch, Pierce,
Fenner & Smith Incorporated and their respectiveesssors and, at the option of the Company, additiBrimary Treasury Dealers;
PROVIDED, HOWEVER, that if any of the foregoing #leease to be a primary U.S. Government securd@zder in New York City (a
"Primary Treasury Dealer"), the Company shall stlst therefor another Primary Treasury Dealer.

"Remaining Scheduled Payments" means the remagtimngduled payments of the principal of and intesaghe Notes that would be due
after the related Redemption Date but for suchmgadion; PROVIDED, HOWEVER, that, if such Redemptidate is not an interest paym:
date with respect to such Notes, the amount oféx¢ succeeding scheduled interest payment thevépe reduced by the amount of
interest accrued thereon to such Redemption Date.

"Treasury Rate" means, with respect to any Redemate, the rate per annum equal to the semiamauéalent yield to maturity of the
Comparable Treasury Issue, assuming a price foCtimparable Treasury Issue (expressed as a pegeenitéts principal amount) equal to
the Comparable Treasury Price for such Redemptate.D

Notwithstanding the foregoing, installments of netst whose Stated Maturity is prior to the RedeampbDate of any Note will be payable
the Holder of such Note, or one or more PredeceSsourities, of record at the close of businesthemelevant Regular Record Date referred
to above, all as provided in the Indenture.

All notices of redemption shall state the Redempbate, the Redemption Price, if fewer than allGhdstanding Notes are to be redeemed,
the identification (and, in the case of partialeagbtion, the principal amounts) of the particulatés$ to be redeemed, that on the Redemption
Date the Redemption Price will become due and gaygton each Note, or portion thereof, to be redmkrhat interest on each Note, or
portion thereof, called for redemption will ceasatcrue on the Redemption Date and the placeaoeplwhere Notes may be surrendere:
redemption. If fewer than all of the Notes are ¢arédeemed at any time, selection of such Notesetimption will be made by the Trustee
by such method as the Trustee shall deem fair pptbpriate.



In the event of redemption of this Note in partyorsl new Note or Notes of like tenor for the unesded portion hereof will be issued in
authorized denominations in the name of the Hdideeof upon the cancellation hereof.

For all purposes of this Note and the Indenturégssithe context otherwise requires, all provisiatating to the redemption by the Company
of this Note shall relate, in the case that thiseNs redeemed or to be redeemed by the Compagyirophrt to that portion of the principal
amount of this Note that has been or is to be madee

If an Event of Default with respect to the Notealshccur and be continuing, the principal of aktNotes may be declared due and payat
the manner and with the effect provided in the imdee. Holders of Notes may not enforce their sghitrsuant to the Indenture or the Notes
except as provided in the Indenture.

The Indenture permits, in certain circumstancessthespecified, the amendment thereof without thresent of the Holders of the Securities.
The Indenture also permits, with certain exceptassherein provided, the amendment thereof anchtidification of the rights and
obligations under the Indenture of the Companytaedights of the Holders of the Securities of eseties to be affected under the Indenture
at any time by the Company and the Trustee witlctimsent of the Holders of a majority in aggregatecipal amount of the Securities at the
time Outstanding of each series to be affected.liitienture also contains provisions permittingtiedders of a majority in aggregate
principal amount of the Securities of each seridbatime Outstanding, on behalf of the Holderalbthe Securities of such series, to waive
compliance by the Company with certain provisiohthe Indenture and certain past defaults undetrtienture and their consequences. Any
such consent or waiver by the Holder of this Ndiallsoe conclusive and binding upon such Holder gmah all future Holders of this Note
and of any Note issued upon the registration ofdfier hereof or in exchange herefor or in lieu bgnehether or not notation of such consent
or waiver is made upon this Note.

No reference herein to the Indenture and no prowisi this Note or, subject to the provisions fatigfaction and discharge in Article Eig
of the Indenture shall alter or impair the obligatbf the Company, which is absolute and unconddtiicto pay the principal of and interest on
this Note at the times, place and rate, and irctie or currency, herein prescribed.

The Indenture permits the Company, by irrevocalelyasiting, in amounts and maturities sufficienpéy and discharge at the Stated Mati
or Redemption Date, as the case may be, the émiebtedness on all Outstanding Notes, cash octditdigations of, or obligations the
principal of and interest on which are fully guaesed by, the United States government, and whiemat subject to prepayment, redemption
or call, with the Trustee in trust solely for thenefit of the Holders of all Outstanding Notesdédease the Indenture with respect to such
Notes, and upon such deposit the Company shakkbmed to have paid and discharged its entire irdabss on such Notes. Therea
Holders would be able to look only to such trustddor payment of principal and interest at the&taMaturity or Redemption Date, as the
case may be. The Indenture also permits, in ceciesomstances therein specified, the Company teleased from certain of its obligations
under the Indenture on the terms and subject tedhditions therein provided.
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As provided in the Indenture and subject to ceffiaiitations therein set forth, the transfer ofsthote is registrable in the register of
Securities, upon surrender of this Note for regtin of transfer at the office or agency of tharpany in the Borough of Manhattan, The
City of New York, or at such other offices or ageiscas the Company may designate, duly endorseat flagcompanied by a written
instrument of transfer in form satisfactory to thempany and the Registrar duly executed by, thelétdiereof or his attorney duly
authorized in writing, and thereupon one or mone hetes of like tenor, of authorized denominatiansl for the same aggregate principal
amount, will be issued to the designated transferdeansferees.

No service charge shall be made by the Companyirirgtee or the Registrar for any such registradibinansfer or exchange, but t
Company may require payment of a sum sufficiemioier any tax, assessment or other governmentejelmayable in connection therewith
(other than exchanges pursuant to Sections 2.61r3.5 of the Indenture, not involving any traarsf

Prior to due presentment of this Note for regigradf transfer, the Company, the Trustee and geynibof the Company or the Trustee may
treat the Person in whose name this Note is regidias the owner hereof for all purposes, whethaobthis Note be overdue, and neither
Company, the Trustee nor any such agent shallfbetafl by notice to the contrary.

The Indenture and the Notes shall be governed ycanstrued in accordance with the laws of theeSialNew York of the United States of
America, including without limitation, New York Geral Obligations Law Sections 5-1401 and 5-1402MNew York Civil Practice Law and
Rules 327.

All undefined terms used in this Note which areimied in the Indenture shall have the meanings aedi¢p them in the Indenture.
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ABBREVIATIONS

The following abbreviations, when used in the iig@n on the face of this instrument, shall bestamed as though they were written out in
full according to applicable laws or regulations:

TEN COM - as tenants in common UNIF GIFT MIN ACT Custodian
(Cust.) (Minor)
TEN ENT - as tenants by the entireties
JT TEN - as joint tenants with right of survivor- Under Uniform Gifts
ship and not as tenants in common to Minor Act
(State)

Additional abbreviations may also be used thougtimthe above list.

FOR VALUE RECEIVED, the undersigned hereby sellsésyign(s) and transfer(s) unto

Please Insert Social Security or Employer Iderdifam number of assignee

Please Print or Typewrite Name and Address
Including Postal Zip Code of Assignee

the within Security and all rights thereunder, bgrgrevocably constituting and appointing
attorney to transfer said Security on the bookihefCompany, with full power of substitution in theemises.

Dated:
Signature
NOTICE: The signature to this assignment must cor respond with the name as it
appears upon the face of the within Note in every particular, without
alteration or enlargement or any change w hatever.



EXHIBIT B

Form of Ten-Year Note



Unless and until it is exchanged in whole or intfar Notes in definitive form, this Note may nat bransferred except as a whole by the
Depositary to a nominee of the Depositary or bpminee of the Depositary to the Depositary or asottominee of the Depositary or by the
Depositary or any such nominee to a successor aposr a nominee of such successor Depositarjeddrthis certificate is presented by an
authorized representative of The Depository Trumh@any, New York, New York ("DTC") to the issuerits agent for registration of
transfer, exchange or payment, and any certifisateed is registered in the name of Cede & Couoh ®ther name as requested by an
authorized representative of DTC and any paymemigide to Cede & Co. or such other entity as isestpal by an authorized representative
of DTC, ANY TRANSFER, PLEDGE OR OTHER USE HEREOFR®ALUE OR OTHERWISE BY OR TO ANY PERSON IS
WRONGFUL since the registered owner hereof, Cedgo& has an interest herein.

REGISTERED TRICON GLOBAL RESTAURANTS, INC. REGISTER ED
7.65% SENIOR NOTE DUE MAY 15, 2008
NO. R- Principal Amount: $
CUSIP: 895953 AB 3

TRICON Global Restaurants, Inc., a corporation dirfyanized and existing under the laws of the Sthtéorth Carolina (herein referred to
as the "Company," which term includes any successquoration under the Indenture as hereinafterred to) for value received, hereby
promises to pay to Cede & Co., or registered assitpe principal sum of DOLLARS, on May 15, 2008 &0 pay interest thereon from May
5, 1998 or from the most recent Interest Paymei BRawhich interest has been paid or duly providecgemiannually in arrears on May 15
and November 15, in each year, commencing on Noeerith, 1998 at the rate of 7.65% per annum, umgilprincipal hereof is paid or made
available for payment. The interest so payable,mndttually paid or duly provided for, on any Irtst Payment Date will, as provided in the
Indenture (as defined herein), be paid to the Persavhose name this Note (or one or more Predec&escurities) is registered at the clos
business on the Regular Record Date, which shaldépril 30 or October 31 (whether or not a Bess Day), as the case may be, next
preceding such Interest Payment Date. Except &wite provided in the Indenture, any such intemespunctually paid or duly provided "
on any Interest Payment Date (herein called "Dégduinterest”) will forthwith cease to be payalddhe Holder on the Regular Record Date
with respect to such Interest Payment Date andeithgr be paid to the Person in whose name thie fwtone or more Predecessor
Securities) is registered at the close of business Special Record Date for the payment of sudhulted Interest to be fixed by the Trustee,
notice of which shall be given to Holders of Noted less than 10 days prior to such Special Rebatd, or be paid at any time in any other
lawful manner not inconsistent with the requirensesftany securities exchange on which the Noteshedisted, and upon such notice as
may be required by such exchange, all as more fmdyided in said Indenture. Payment of the priatgnd interest on this Note will be me
at the office or agency of the Company maintairedtat purpose in the Borough of Manhattan, Thg 6f New York, and at any other
office or agency maintained by the Company for quatpose, in such coin or currency of the Unitete3t of America as at the time of
payment is legal tender for payment of public aridgte debts; PROVIDED, HOWEVER, that at the optadrthe Company payment of
interest may be made by check mailed to the addrfgb®e Person entitled thereto as such addredisaieear in the



register of Securities; and PROVIDED, FURTHER, ttet Holder of this Note shall be entitled to reegbayments of principal of and
interest on this Note by wire transfer of immediagevailable funds, if appropriate wire transfestimictions have been received in writing by
the Trustee not less than 15 days prior to theiegdgle payment date.

Reference is hereby made to the further provisidribis Note set forth herein, which further praeiss shall for all proposes have the same
effect as if set forth at this place.

Unless the certificate of authentication hereondeen executed by the Trustee or its duly appoicdeduthenticating agent by manual
signature, this Note shall not be entitled to aegddit under the Indenture or be valid or obligatimr any purpose.

IN WITNESS WHEREOF, TRICON Global Restaurants, Imas caused this instrument to be signhed by theiataignature of its Chairman
of the Board, one of its Vice Chairmen, its Prestd® one of its Vice Presidents, or the Treasaremy Assistant Treasurer, under its
corporate seal reproduced thereon attested by aefary or one of its Assistant Secretaries.

TRICON GLOBAL RESTAURANTS, INC.

(SEAL)
By:
Name:
Title:
ATTEST:
By: By:
Name: Name:
Title: Title:

Dated: May 5, 1998
TRUSTEE'S CERTIFICATE OF AUTHENTICATION
This is one of the Notes of the series designagedih referred to in the within-mentioned Indenture

THE FIRST NATIONAL BANK OF CHICAGO, as Trustee
By:
Authorized Signatory
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TRICON GLOBAL RESTAURANTS, INC.
7.65% SENIOR NOTE DUE MAY 15, 2008

This Note is one of a duly authorized issue of gdes (herein called the "Securities") of the Camp (which term includes any successor
corporation under the Indenture hereinafter retetog, issued and to be issued pursuant to suantoce. This Note is one of a series
designated by the Company as its 7.65% Senior Nhtedvay 15, 2008, limited in aggregate principabant to $250,000,000. The
Indenture does not limit the aggregate principabant of the Securities.

The Company issued this Note pursuant to an Indendiated as of May 1, 1998 (herein called theeihtdre"), between the Company and
The First National Bank of Chicago, as Trusteedimecalled the "Trustee," which term includes angcgssor trustee under the Indenture), to
which Indenture and all indentures supplementaktioereference is hereby made for a statementeafebpective rights, limitations of rights,
duties and immunities thereunder of the Comparey Ttlustee and the Holders of the Notes and ofetres upon which the Notes are, and are
to be, authenticated and delivered.

The Notes are issuable in registered form, witlwoutpons, in denominations of $1,000 and any integedtiple thereof. As provided in the
Indenture and subject to certain limitations theisat forth, the Notes are exchangeable for adijgregate principal amount of Notes of like
tenor of any authorized denomination, as requdsyatie Holder surrendering the same, upon surresfdeie Note or Notes to be exchanged
at any office or agency described below where theeslmay be presented for registration of transfer.

The Notes are not entitled to any mandatory rediemptr sinking fund payments. However, the Notesradeemable, at the option of the
Company, in whole at any time or in part from titodime, on at least 30 but no more than 60 daigs prritten notice mailed to DTC, at a
Redemption Price equal to the greater of (i) 100% e principal amount of the Notes and (i) thensof the present values of the Remaining
Scheduled Payments (as defined herein) on the Migesunted to the date of redemption, on a seroariyasis, at the Treasury Rate (as
defined herein) plus 50 basis points plus accrotstést thereon to the date of redemption. Inteneshe Notes shall be calculated on the
basis of a 360-day year consisting of twelve 30-daynths.

If money sufficient to pay the Redemption Priceanél accrued interest on all Notes (or portionseth@ris deposited with the Trustee on or
before the Redemption Date and certain other cionditare satisfied, on and after such date intev#istease to accrue on the Notes (or such
portions thereof) called for redemption.

"Comparable Treasury Issue" means the United Statssury security selected by an Independent tmerg Banker as having a maturity
comparable to the remaining term of the Notes toedeemed that would be utilized, at the time éfct®n and in accordance with custorr
financial practice, in pricing new issues of cogderdebt securities of comparable maturity to #meaining term of the Notes. "Independent
Investment Banker" means one of the Reference lirg&ealers (as defined herein) appointed by the@amy.
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"Comparable Treasury Price" means, with respeahjoRedemption Date,

(i) the average of the bid and asked prices folGbmparable Treasury Issue (expressed in eactasas@ercentage of its principal amount)
on the third business day preceding such Redempt#de, as set forth in the daily statistical reéefm any successor release) published by
the Federal Reserve Bank of New York and design&@edposite 3:30 p.m. Quotations for U.S. Governn8acurities" or (i) if such relea
(or any successor release) is not published or mloesontain such prices on such business dayth@average of the Reference Treasury
Dealer Quotations for such Redemption Date, aftelueling the highest and lowest such ReferencestigaDealer Quotations, or (B) if the
Trustee obtains fewer than four such ReferencestirgadDealer Quotations, the average of all sucht®ioms. "Reference Treasury Dealer
Quotations" means, with respect to each Refereneastiry Dealer and any Redemption Date, the aveaagietermined by the Trustee, of
the bid and asked prices for the Comparable Trgdssue (expressed in each case as a percentéaggohcipal amount) quoted in writing
the Trustee by such Reference Treasury Dealefatmm. on the third business day preceding sucieRption Date.

"Reference Treasury Dealer" means each of Gold®achs & Co., Chase Securities Inc., Lehman Brotimersand Merrill Lynch, Pierce,
Fenner & Smith Incorporated and their respectiveesssors and, at the option of the Company, additiBrimary Treasury Dealers;
PROVIDED, HOWEVER, that if any of the foregoing #leease to be a primary U.S. Government securd@zder in New York City (a
"Primary Treasury Dealer"), the Company shall stlst therefor another Primary Treasury Dealer.

"Remaining Scheduled Payments" means the remagtimngduled payments of the principal of and intesaghe Notes that would be due
after the related Redemption Date but for suchmgadion; PROVIDED, HOWEVER, that, if such Redemptidate is not an interest paym:
date with respect to such Notes, the amount oféx¢ succeeding scheduled interest payment thevépe reduced by the amount of
interest accrued thereon to such Redemption Date.

"Treasury Rate" means, with respect to any Redemate, the rate per annum equal to the semiamauéalent yield to maturity of the
Comparable Treasury Issue, assuming a price foCtimparable Treasury Issue (expressed as a pegeenitéts principal amount) equal to
the Comparable Treasury Price for such Redemptate.D

Notwithstanding the foregoing, installments of netst whose Stated Maturity is prior to the RedeampbDate of any Note will be payable
the Holder of such Note, or one or more PredeceSsourities, of record at the close of businesthemelevant Regular Record Date referred
to above, all as provided in the Indenture.

All notices of redemption shall state the Redempbate, the Redemption Price, if fewer than allGhdstanding Notes are to be redeemed,
the identification (and, in the case of partialeagbtion, the principal amounts) of the particulatés$ to be redeemed, that on the Redemption
Date the Redemption Price will become due and gaygton each Note, or portion thereof, to be redmkrhat interest on each Note, or
portion thereof, called for redemption will ceasatcrue on the Redemption Date and the placeaoeplwhere Notes may be surrendere:
redemption. If fewer than all of the Notes are ¢arédeemed at any time, selection of such Notesetimption will be made by the Trustee
by such method as the Trustee shall deem fair pptbpriate.



In the event of redemption of this Note in partyorsl new Note or Notes of like tenor for the unesded portion hereof will be issued in
authorized denominations in the name of the Hdideeof upon the cancellation hereof.

For all purposes of this Note and the Indenturégssithe context otherwise requires, all provisiatating to the redemption by the Company
of this Note shall relate, in the case that thiseNs redeemed or to be redeemed by the Compagyirophrt to that portion of the principal
amount of this Note that has been or is to be madee

If an Event of Default with respect to the Notealshccur and be continuing, the principal of aktNotes may be declared due and payat
the manner and with the effect provided in the imdee. Holders of Notes may not enforce their sghitrsuant to the Indenture or the Notes
except as provided in the Indenture.

The Indenture permits, in certain circumstancessthespecified, the amendment thereof without thresent of the Holders of the Securities.
The Indenture also permits, with certain exceptassherein provided, the amendment thereof anchtidification of the rights and
obligations under the Indenture of the Companytaedights of the Holders of the Securities of eseties to be affected under the Indenture
at any time by the Company and the Trustee witlctimsent of the Holders of a majority in aggregatecipal amount of the Securities at the
time Outstanding of each series to be affected.liitienture also contains provisions permittingtiedders of a majority in aggregate
principal amount of the Securities of each seridbatime Outstanding, on behalf of the Holderalbthe Securities of such series, to waive
compliance by the Company with certain provisiohthe Indenture and certain past defaults undetrtienture and their consequences. Any
such consent or waiver by the Holder of this Ndiallsoe conclusive and binding upon such Holder gmah all future Holders of this Note
and of any Note issued upon the registration ofdfier hereof or in exchange herefor or in lieu bgnehether or not notation of such consent
or waiver is made upon this Note.

No reference herein to the Indenture and no prowisi this Note or, subject to the provisions fatigfaction and discharge in Article Eig
of the Indenture shall alter or impair the obligatbf the Company, which is absolute and unconddtiicto pay the principal of and interest on
this Note at the times, place and rate, and irctie or currency, herein prescribed.

The Indenture permits the Company, by irrevocalelyasiting, in amounts and maturities sufficienpéy and discharge at the Stated Mati
or Redemption Date, as the case may be, the émiebtedness on all Outstanding Notes, cash octditdigations of, or obligations the
principal of and interest on which are fully guaesed by, the United States government, and whiemat subject to prepayment, redemption
or call, with the Trustee in trust solely for thenefit of the Holders of all Outstanding Notesdédease the Indenture with respect to such
Notes, and upon such deposit the Company shakkbmed to have paid and discharged its entire irdabss on such Notes. Therea
Holders would be able to look only to such trustddor payment of principal and interest at the&taMaturity or Redemption Date, as the
case may be. The Indenture also permits, in ceciesomstances therein specified, the Company teleased from certain of its obligations
under the Indenture on the terms and subject tedhditions therein provided.
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As provided in the Indenture and subject to ceffiaiitations therein set forth, the transfer ofsthote is registrable in the register of
Securities, upon surrender of this Note for regtin of transfer at the office or agency of tharpany in the Borough of Manhattan, The
City of New York, or at such other offices or ageiscas the Company may designate, duly endorseat flagcompanied by a written
instrument of transfer in form satisfactory to thempany and the Registrar duly executed by, thelétdiereof or his attorney duly
authorized in writing, and thereupon one or mone hetes of like tenor, of authorized denominatiansl for the same aggregate principal
amount, will be issued to the designated transferdeansferees.

No service charge shall be made by the Companyirirgtee or the Registrar for any such registradibinansfer or exchange, but t
Company may require payment of a sum sufficiemioier any tax, assessment or other governmentejelmayable in connection therewith
(other than exchanges pursuant to Sections 2.61r3.5 of the Indenture, not involving any traarsf

Prior to due presentment of this Note for regigradf transfer, the Company, the Trustee and geynibof the Company or the Trustee may
treat the Person in whose name this Note is regidias the owner hereof for all purposes, whethaobthis Note be overdue, and neither
Company, the Trustee nor any such agent shallfbetafl by notice to the contrary.

The Indenture and the Notes shall be governed ycanstrued in accordance with the laws of theeSialNew York of the United States of
America, including without limitation, New York Geral Obligations Law Sections 5-1401 and 5-1402MNew York Civil Practice Law and
Rules 327.

All undefined terms used in this Note which areimied in the Indenture shall have the meanings asdi¢p them in the Indentul



ABBREVIATIONS

The following abbreviations, when used in the iig@n on the face of this instrument, shall bestamed as though they were written out in
full according to applicable laws or regulations:

TEN COM - as tenants in common UNIF GIFT MIN ACT Custodian
(Cust.) (Minor)
TEN ENT - as tenants by the entireties
JT TEN - as joint tenants with right of survivor- Under Uniform Gifts
ship and not as tenants in common to Minor Act
(State)

Additional abbreviations may also be used thougtimthe above list.

FOR VALUE RECEIVED, the undersigned hereby sellsésyign(s) and transfer(s) unto

Please Insert Social Security or Employer Iderdifam number of assignee

Please Print or Typewrite Name and Address
Including Postal Zip Code of Assignee

the within Security and all rights thereunder, bgrgrevocably constituting and appointing
attorney to transfer said Security on the bookihefCompany, with full power of substitution in theemises.

Dated:
Signature
NOTICE: The signature to this assignment must cor respond with the name as it
appears upon the face of the within Note in every particular, without
alteration or enlargement or any change w hatever.
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