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SECURITIES AND EXCHANGE COMMISSION
Washington, DC 20549

FORM 8-K

CURRENT REPORT
PURSUANT TO SECTION 13 or 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934

Date of Report (Date of earliest event reported):
August 8, 2005

Wal-Mart Stores, Inc.

(Exact name of registrant as specified in its chaetr)

Delaware 001-06991 71-0415188
(State or other Jurisdiction (Commission File Number) (IRS Employer
of Incorporation) Identification No.)

702 S.W. 8th Street

Bentonville, Arkansas 72716
(Address of principal executive offices) (Zip code)

Registrant’s telephone number, including area code:
(479) 273-4000

Check the appropriate box below if the Form 8-kflis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions:

O  Written communications pursuant to Rule 425 unHerSecurities Act (17 CFR 230.4z

O Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)

O Precommencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))
O

Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




Item 8.01. Other Events.

Wal-Mart Stores, Inc. (the “Company”) and SamueRamirez & Company, Inc., Utendahl Capital GroupCland Goldman, Sachs &
Co., acting for themselves and as the represeagator the other underwriters named in Scheduehe Pricing Agreement (as defined
below) (the “Underwriters”), have entered into &g Agreement, dated August 8, 2005 (the “Priclggeement”), pursuant to which,
subject to the satisfaction of the conditions eethftherein, the Company has agreed to sell t&Jtiderwriters, and the Underwriters have
agreed to purchase from the Company, $800,000 §0@gate principal amount of the Company’s 4.75%ebl®ue 2010 (the “Notes”). The
Pricing Agreement incorporates by reference thmd$eand conditions of an Underwriting Agreementedaiugust 8, 2005 (the
“Underwriting Agreement”), by and among the Companyl, as to the issuance and sale of the Note&lritierwriters.

The Company and the Underwriters intend to consumtihe sale and purchase of the Notes pursuahetBricing Agreement on
August 15, 2005. The Notes will be sold to the uat an issue price of 99.872% of the aggregateipal amount of the Notes, which is an
aggregate issue price of $798,976,000. The neeprxto the Company from the sale of the Notest #fe underwriting discount, but before
transaction expenses of the sale of the Notesp@i$796,176,000.

The Notes constitute the Company’s newly createésef 4.75% Notes Due 2010 (the “Series”) andsargor, unsecured debt
securities of the Company. The Series was creatgestablished, and its terms and conditions wetsbéshed, by action of the Company
and an authorized officer of the Company pursuaramd in accordance with, the terms of the Indentdated as of July 19, 2005 (the
“Indenture”), between the Company and J.P. MorgarsfflCompany, National Association, as trustee ‘(Thestee”). The terms of the Notes
are as set forth in the Indenture and in the fofi@lobal Note (referred to below) that will repraséhe Notes.

The material terms of the Notes are described) ithé@ prospectus supplement of the Company dategigt8, 2005, which relates to
offer and sale of the Notes (the “Prospectus Suppta”) and supplements the Company’s prospectusidatly 19, 2005, which prospectus
relates to the offer and sale from time to timepto $5,000,000,000 of the Company’s debt seesr{the “Prospectus”), and (ii) in the
Prospectus. The Prospectus Supplement and thedetaspvere filed by the Company with the Securiied Exchange Commission (the
“Commission”) on August 10, 2005 pursuant to Ru2d#)(2) of the Commission promulgated under th®. $ecurities Act of 1933, as
amended (the “Securities Act”), in connection vitik offer and sale of the Notes.

The Notes will be delivered in book-entry form omlyd will be represented by two global notes, dnehach will be in the original
principal amount of $500,000,000 and the other loictv will be in the original principal amount of 83,000,000 (the “Global Notes”). Each
of the Global Notes will be payable to CEDE & Cas,the nominee of The Depository Trust Company.Global Notes will be executed by
the Company and authenticated by the Trustee.



Filed as exhibits to this Current Report on Fori 8re (i) the Pricing Agreement, (ii) the Undening Agreement that was entered i
by the Company and Goldman, Sachs & Co. to estattis form of underwriting agreement to be enténéalby the Company and the
underwriters, and the provisions of which will Inearporated by reference into each pricing agre¢mered into by the Company and the
underwriters, in connection with underwritten off@nd sales of the Company’s debt securities pat$adhe Registration Statement, (iii) the
Indenture, (iv) the Series Terms Certificate tleddites to the Series, that was executed in accoedaith the Indenture and that evidences the
establishment of the terms and conditions of thié&eSén accordance with the Indenture, (v) the fofithe Global Notes and (vi) the opinion
of Andrews Kurth LLP regarding the legality of tNetes.

The Notes are being offered and sold by the Companguant to the Company’s Registration Statemeritaym S-3 (File No. 333-
126512), which relates to the offer and sale oslayed basis from time to time of $5,000,000,00¢hefCompanys debt securities and whi
was declared effective by the Commission on July2095 (the “Registration Statement”). This Curf@eport on Form 8-K is being filed in
connection with the offer and sale of the Notedescribed herein and to file with the Commissionannection with the Registration
Statement the documents and instruments attachietblees exhibits.

Item 9.01. Financial Statements and Exhibits.
(c) Exhibits
1(a) Pricing Agreement, dated August 8, 2005, betweerCthmpany and the Underwrite
1(b) Underwriting Agreement, dated August 8, 2005, b¢t among the Company and Goldman, Sachs &
4(a) Indenture, dated as of July 19, 2005, between trapany and the Truste
4(b) Series Terms Certificate for the 4.75% Notes DuUED24f Wa-Mart Stores, Inc
4(c) Form of Global Note to represent the 4.75% Notes PQ10 of We-Mart Stores, Inc
5 Legality Opinion of Andrews Kurth LLF



SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the Registrant has duly causisd¢port to be signed on its behalf
by the undersigned thereunto duly authorized.

Dated: August 12, 2005

WAL -MART STORES, INC

By: /s/ Thomas M. Schoewe

Name: Thomas M. Schoew

Title: Executive Vice President and Chief Financial
Officer



INDEX TO EXHIBITS

Exhibit
Number Description
1(a) Pricing Agreement, dated August 8, 2005, betweehMéat Stores, Inc., Samuel A. Ramirez & Compamg,.] Utendahl
Capital Group, LLC and Goldman, Sachs & Co., actoarghemselves and as the representatives favtther underwriters nam
in Schedule | to the Pricing Agreeme
1(b) Underwriting Agreement, dated August 8, 2005, b¢f among We-Mart Stores, Inc. and Goldman, Sachs &
4(a) Indenture, dated as of July 19, 2005, by and betWéal-Mart Stores, Inc. and J.P. Morgan Trust Camypélational
Association, as truste
4(b) Series Terms Certificate for the 4.75% Notes DuEO26f Wa-Mart Stores, Inc
4(c) Form of Global Note to represent the 4.75% Notes PQ10 of We-Mart Stores, Inc
5 Legality Opinion of Andrews Kurth LLF

Exhibit 1(a)
PRICING AGREEMENT
August 8, 200

Samuel A. Ramirez & Company, Inc.
61 Broadway, Suite 2924
New York, New York 1000t

Utendahl Capital Group, LLC
30 Broad Street, 21st floor
New York, New York 1000-

Goldman, Sachs & Co.
85 Broad Street
New York, New York 1000

As Representatives of the several
Underwriters named in Schedule | hereto

c/o Goldman, Sachs & Ci
85 Broad Street
New York, New York 10004

Dear Sirs:

WAL-MART STORES, INC., a Delaware corporation (tt@mpany”), proposes, subject to the terms and itiond stated herein and
in the Underwriting Agreement, dated August 8, 2(0% “Underwriting Agreement”), between the Comypamn the one hand, and you, as
parties which are signatories or deemed to be ®igea to the Underwriting Agreement with respecttte issuance and sale of the Desigr
Securities contemplated hereby, on the other haridsue and sell to the Underwriters named in &aleel hereto (the “Underwriters”) the
Securities specified in Schedule 1l hereto (thesiDeated Securities”).

Each of the provisions of the Underwriting Agreemrnisrincorporated herein by reference in its ettirand shall be deemed to be a part
of this Agreement to the same extent as if suchigians were set forth in full herein; and eachihaf representations and warranties set forth
therein shall be deemed to have been made at asfdfzes date of this Pricing Agreement, except twath representation and warranty that
refers to the Prospectus in Section 2 of the Undéing Agreement shall be deemed to be a representar warranty as of the date of the
Underwriting Agreement in relation to the Prospedis therein defined) and also a representatidmanranty as of the date of this Pricing
Agreement in relation to the Prospectus as ameadsdpplemented relating to the Designated Seestriliat are the subject of this Pricing
Agreement. Each reference to the Representativeintend in the provisions of the
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Underwriting Agreement so incorporated by referesitall be deemed to refer to you. Unless otherdeégimed herein, terms defined in the
Underwriting Agreement are used herein as therefimed.

A supplement to the Prospectus, relating to théghesed Securities, in all material respects inftnen heretofore delivered to you, is
now proposed to be filed with the Commission.

Subject to the terms and conditions set forth mesad in the Underwriting Agreement incorporateceheby reference, the Company
agrees to issue and sell to each of the Undensyiterd each of the Underwriters agrees, sevenatlynat jointly, to purchase from the
Company, at the time and place and at the purghraseto the Underwriters set forth in Scheduledieto, the principal amount of
Designated Securities set forth opposite the ndmsaah Underwriter in Schedule | hereto.
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If the foregoing is in accordance with your undansting, please sign and return to us four counterp@reof, and upon acceptance
hereof by you, on behalf of each of the Underwsitéhis letter and such acceptance hereof, inajuttia provisions of the Underwriting
Agreement incorporated herein by reference, slaai$titute a binding agreement between each of tiaekiriters and the Company.

Very truly yours,
WAL-MART STORES, INC

By: /s/ Steven R. Zielske

Name Steven R. Zielsk
Title: Vice Presiden



Accepted as of the date hereof:

SAMUEL A. RAMIREZ & COMPANY, INC.

By: /s/ Lawrence F. Goldman

Name Lawrence F. Goldma
Title: Managing Directo

UTENDAHL CAPITAL GROUP, LLC

By: /s/ Carlos A. Sanchez

Name Carlos A. Sanche
Title: Managing Directo

/s/ Goldman, Sachs & Co.

(Goldman, Sachs & Co
For themselves and as Representatives of theadeéwederwriters named in Schedule | hereto
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Underwriter

Samuel A. Ramirez & Company, Ir
Utendahl Capital Group, LL!
Goldman, Sachs & Ci

Blaylock & Company, Inc

Guzman & Compan

Jackson Securities, LL

Loop Capital Markets, LL(

Muriel Siebert & Co., Inc

TOTAL

SCHEDULE |

Principal Amount of

Designated
Securities
to be Purchased

$ 184,000,00
184,000,00
92,000,00
68,000,00
68,000,00
68,000,00
68,000,00
68,000,00

$ 800,000,00



SCHEDULE Il
TITLE OF DESIGNATED SECURITIES:
4.75% Notes due 2010 (the “Notes”).

AGGREGATE PRINCIPAL AMOUNT:
$800,000,000.

PRICE TO PUBLIC:
99.872% of the principal amount of the Notes, @lasrued interest, if any, from August 15, 2005.

PURCHASE PRICE TO UNDERWRITERS:

99.522% of the principal amount of the Notes, @glasrued interest, if any, from August 15, 2005; Hredselling concession shall be
0.200% and the reallowance concession shall béd@1ih each case of the principal amount of theeklot

INDENTURE:
Indenture, dated as of July 19, 2005, between timegany and J.P. Morgan Trust Company, National éiaton, as Trustee.

MATURITY:
August 15, 2010.

INTEREST RATE:
4.75% from and including August 15, 2005.

INTEREST PAYMENT DATES:
February 15 and August 15 of each year, commeraringebruary 15, 2006.

INTEREST PAYMENT RECORD DATES:
February 1 and August 1 of each year, commencingetmuary 1, 2006.

Schedule |- Page 1



REDEMPTION PROVISIONS:
No mandatory redemption provisions.
The Company may, at its option, redeem the Noteghiole, but not in part, as set forth under theioag'Description of the Notes—
Redemption upon Tax Event” in the Prospectus Suppht dated August 8, 2005 relating to the Notes.
SINKING FUND PROVISIONS:
None.

OTHER PROVISIONS:
As set forth in the Prospectus Supplement datedigtgy 2005 (the “Prospectus Supplemettd’the Prospectus dated July 19, 2005
“Prospectus”).

TIME OF DELIVERY:
9.30 a.m. (New York City time) on August 15, 2005.

CLOSING LOCATION:

Simpson Thacher & Bartlett LLP
425 Lexington Avenue
New York, New York 10017

NAMES AND ADDRESSES OF REPRESENTATIVE

Samuel A. Ramirez & Company, Inc.
61 Broadway, Suite 2924
New York, New York 10006

Utendahl Capital Group, LLC
30 Broad Street, 21st floor
New York, New York 10004

Goldman, Sachs & Co.
85 Broad Street
New York, New York 10004

Schedule |- Page ¢



ADDRESSES FOR NOTICES:

Samuel A. Ramirez & Company, Inc.

61 Broadway, Suite 2924

New York, New York 10006

Attention: Jerry Auld, with a copy to each of LaBpldman and Santiago Abuaf
Fax: (212) 248-3856

Utendahl Capital Group, LLC
30 Broad Street, 21st floor
New York, New York 10004
Attention: Legal Department
Fax: (212) 968-1378

Goldman, Sachs & Co.

85 Broad Street

New York, New York 10004

Attention: Registration Department
Fax: (212) 902-9020

OTHER MATTERS:

(A) Each of the Underwriters hereby representsagrdes that, in relation to each Member StateeoEtlropean Economic Area
which has implemented the Prospectus Directiveh(em¢Relevant Member State”), with effect from andluding the date on
which the Prospectus Directive is implemented at fRelevant Member State (the “Relevant Implemamddate”), it has not
made and will not make an offer of Notes to theliguh that Relevant Member State prior to the jedilon of a prospectus in
relation to the Notes which has been approved éyxtimpetent authority in that Relevant Member Sigtevhere appropriate,
approved in another Relevant Member State andietib the competent authority in that Relevant Menttate, all in
accordance with the Prospectus Directive, exceititimay, with effect from and including the Redew Implementation Date,
make an offer of Notes to the public in that Refevdember State at any time: (i) to legal entitidsch are authorized or
regulated to operate in the financial marketsfarpt so authorized or regulated, whose corporatpgse is solely to invest in
securities; (ii) to any legal entity which has taromore of (1) an average of at least 250 emploglegsg the last financial year,
(2) a total balance sheet of more than €43,000a0@0(3) an annual net turnover of more than €5Q0@@) as shown in its last
annual or consolidated accounts; or (iii) in anyestcircumstances which do not require the pubtioaty the Company of a
prospectus pursuant to Article 3 of the Prospebiective.

Schedule |- Page :



(B)

(©)

For the purposes of the foregoing provision, tmmtan “offer of Notes to the public” means, in tela to any Notes in any
Relevant Member State, the communication in angjfand by any means of sufficient information of thiems of the offer and
the Notes to be offered so as to enable an invesidecide to purchase or subscribe for Notehh@same may be varied in that
Relevant Member State by any measure implemerttiedtospectus Directive in that Relevant MembeteStad the term
“Prospectus Directive” means Directive 2003/71/E@ ancludes any relevant implementing measure éh &elevant Member
State.

Each of the Underwriters hereby representsaayndes that: (i) (1) it is a person whose ordirzatyvities involve it in acquiring,
holding, managing or disposing of investments gascipal or agent) for the purposes of its busiress (2) it has not offered or
sold and will not offer or sell the Notes otherrtha persons whose ordinary activities involve theracquiring, holding,
managing or disposing of investments (as prinajpals agent) for the purposes of their businesseso it is reasonable to expi
will acquire, hold, manage or dispose of investradas principal or agent) for the purposes of theginesses where the issue of
the Notes would otherwise constitute a contravamioSection 19 of the Financial Services and Mirkect 2000 (“FSMA”) by
the Company; (ii) it has only communicated or causebe communicated and will only communicateaurse to be
communicated an invitation or inducement to engadevestment activity (within the meaning of Secti21 of the FSMA)
received by it in connection with the issue or sdlthe Notes in circumstances in which Sectiorl2df the FSMA does not apf
to the Company; and (iii) it has complied and wdmply with all applicable provisions of the FSMAtlrespect to anything do
by it in relation to the Notes in, from or othereigvolving the United Kingdon

Each of the Underwriters hereby representsagndes that it has not offered or sold by meamsgfdocument other than to
persons whose ordinary business is to buy or Bates or debentures, whether as principal or agein,circumstances which do
not constitute an offer to the public within theanag of the Companies Ordinance (Cap. 32) of Hémigg, and no
advertisement, invitation or document relatingtte hotes may be issued, whether in Hong Kong emdlsre, which is directed .
or the contents of which are likely to be accessewad by, the public in Hong Kong (except if péted to do so under the
securities laws of Hong Kong) other than with respge Notes which are or are intended to be disppo$@nly to persons outside
Hong Kong or only to “professional investors” withthe meaning of the Securities and Futures Ordm#&@Gap. 571) of Hong
Kong and any rules made thereunc

Schedule |- Page ¢



(D)

(E)

(F)

(G)

Each of the Underwriters hereby representsaamdes that it has not circulated or distributed\aill not circulate or distribute the
Prospectus Supplement and the Prospectus or aaydibument or material in connection with the offesale, or invitation for
subscription or purchase, of the Notes, and inm®offered or sold, and will not offer or sell tNetes, and has not made and will
not make an invitation for subscription or purchabthe Notes, whether directly or indirectly, terpons in Singapore other than
under circumstances in which such offer, sale witation does not constitute an offer or saleneitation for subscription or
purchase, of the Notes to the public in Singag

Each of the Underwriters hereby representsaandes that it has not offered or sold and willoféér or sell any Notes, directly or
indirectly, in Japan or to, or for the benefit afiy resident of Japan (which term as used hereamsany person resident in Japan,
including any corporation or other entity organizedier the laws of Japan), or to others for refoffgor resale, directly or
indirectly, in Japan or to a resident of Japangpkpursuant to an exemption from the registratéojuirements of, and otherwise

in compliance with, the Securities and Exchange badapan and any other applicable laws, regulation ministerial guideline

of Japan

Each of the Underwriters hereby represents andeadhat it has not offered, sold or delivered aiibnet offer, sell or deliver an
of the Notes directly or indirectly or distributeet Prospectus Supplement and the Prospectus atlaeryoffering material relating
to the Notes, in or from any jurisdiction exceptlancircumstances that will result in compliancéwthe applicable laws and
regulations thereof and that will not impose anligattions on the Company except as set forth is Bricing Agreement and the
Underwriting Agreemen

The Underwriters hereby severally confirm, #mgl Company hereby acknowledges, that the solenation furnished in writing
to the Company by, or on behalf of, the Underwsitgpecifically for inclusion in the Prospectus Sepgent is as follows

(1) the names of the Underwriters on the frontlaack cover pages of the Prospectus Supplement;
(2) the fourth paragraph of text on page S-2 ofRhmspectus Supplement concerning stabilizatioaeralotment and related
activities by the Underwriters;

Schedule |- Page £



(3) the first sentence of the third paragraph rf teder the caption “Underwriting” in the ProspesBupplement concerning
certain terms of the offering by the Underwriteasgd

(4) the fourth paragraph of text under the captldnderwriting” in the Prospectus Supplement conaegrstabilization,
overallotment and related activities by the Undéess.

Schedule Il - Page 6
Exhibit 1(b)

WAL-MART STORES, INC.
DEBT SECURITIES
UNDERWRITING AGREEMENT
August 8, 200

The Underwriters Listed on Schedule |
to the applicable Pricing Agreement (as definecimgr

Dear Sirs:

From time to time WAL-MART STORES, INC., a Delawarerporation (the “Company”), proposes to enteo imie or more Pricing
Agreements (each, a “Pricing Agreement”) in therf@f Annex | hereto, with such additions and deletias the parties thereto may
determine, and, subject to the terms and condititeted herein and therein, to issue and selleditimns named in Schedule | to the applic:
Pricing Agreement (such firms constituting the “i@nariters” with respect to such Pricing Agreememd ¢he securities specified therein)
certain of its debt securities (the “Securitieggsified in Schedule Il to such Pricing Agreemaenitl{ respect to such Pricing Agreement, the
“Designated Securities”).

The terms and rights of any particular issuand@esfignated Securities shall be as specified imppticable Pricing Agreement and in
or pursuant to the indenture (the “Indenture”) iifeed in such Pricing Agreement.

1. Introduction. Particular sales of Designated Securities mapaeée from time to time to the Underwriters of s@aturities, for
whom the firms designated as representatives dfittierwriters of such Securities in the applicablieing Agreement will act as
representatives (the “Representatives”). The téReptresentativesilso refers to a single firm acting as sole repriedive of the Underwrite
and to Underwriters who act without any firm betgsignated as their representative. This Undengritigreement shall not be construed as
an obligation of the Company to sell any of theuBiées or as an obligation of the Underwriter torghase the Securities. The obligation of
the Company to issue and sell any of the Secustiall be evidenced by the Pricing Agreement weipect to the Designated Securities
specified therein. Each Pricing Agreement shaltgpéa) in Schedule | thereto (i) the names of thederwriters of the Designated Securities
and (ii) the principal amount of Designated Seesito be purchased by each Underwriter at the Dihizgelivery (as defined in Section 4
hereof) and (b) in Schedule Il thereto (i) theetitk titles of the Designated Securities, (ii) #ygregate principal amount or amounts of the
Designated Securities, (iii) the price or priceshaf Designated Securities to the public, (iv)ghechase price or prices of the Designated
Securities to the Underwriters, and, to the exégmiicable, any selling concession or concessiads@allowance concession or concessions
applicable to the Underwriters and dealers, ag#ise may be, (v) specified funds, if not immediassfailable funds, for payment of the
purchase pric



for the Designated Securities, (vi) the title of thdenture under which the Designated Securitie®aing issued, (vii) the maturity or
maturities of the Designated Securities, (viii) thierest rate or rates of the Designated Secsyifie) the interest payment dates of the
Designated Securities, (x) the record dates obtsignated Securities, (xi) the redemption provisjof any, of the Designated Securities,
(xii) the sinking fund provisions, if any, of theeBignated Securities, (xiii) the Time of Delivegyiv) the closing location with respect to the
closing of the sale of the Designated Securitigsymnt to this Agreement and the Pricing Agreenem),the name or names and address or
addresses of the Representatives of the Undersvatat (xvi) such other terms, conditions or othewisions that supplement, amend or
modify this Agreement with respect to the Desigd&@ecurities or the Indenture. Each Pricing Agregrskall be in the form of an executed
writing (which may be in counterparts), and mayeb&enced by an exchange of telegraphic communpitsibr any other rapid transmission
device designed to produce a written record of camioations transmitted. The obligations of the Umdgers under this Agreement and the
applicable Pricing Agreement shall be several astgaint.

2. Representations, Warranties and AgreementsedEtmpany The Company represents and warrants to, andsagiég each of the
Underwriters that:

(a) A registration statement in respect of the 8tes (File No. 333-126512) has been filed with ®ecurities and Exchange
Commission (the “Commission”); such registratiosmtement and any post-effective amendments thexatt in the form heretofore
delivered or to be delivered to the Representatwel excluding exhibits to such registration steet but including all documents
incorporated by reference in each prospectus awedaherein, delivered to the Representativesdoh @f the other Underwriters has
been declared effective by the Commission in socmf no other document with respect to such regfistn statement or document
incorporated by reference therein has heretofoea filed or transmitted for filing with the Commiigs; and no stop order suspending
the effectiveness of such registration statemesitlean issued and no proceeding for that purpasbden initiated or threatened by the
Commission (any preliminary prospectus includedunh registration statement or filed with the Cossitin pursuant to Rule 424(a) of
the rules and regulations of the Commission unakeiSecurities Act of 1933, as amended (the “A&&ing hereinafter called a
“Preliminary Prospectus”); the various parts offsuegistration statement, including all exhibitsréto (other than the Form T-1 of J.P.
Morgan Trust Company, National Association), theutnents incorporated by reference in the prospeduotined in the registration
statement at the time such part of the registratatement became effective and any related alatieglregistration statement filed by
the Company pursuant to Rule 462(b) under the 8m=uAct, each as amended at the time such pdeofegistration statement
became effective, being hereinafter called the tRegfion Statement”; each prospectus relatindpéoSecurities, in the form in which it
has most recently been filed, or transmitted fiamdi with the Commission on or prior to the dafdlos Agreement, being hereinafter
called the “Prospectus”; any reference herein toRneliminary Prospectus or the Prospectus shaleleened to refer to and include the
documents incorporated by reference therein putgoahe applicable form under the
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Act, as of the date of such Preliminary Prospeotugrospectus, as the case may be; any refereraey tamendment or supplement to
any Preliminary Prospectus or the Prospectus bealeemed to refer to and include any documereis &fter the date of such
Preliminary Prospectus or the Prospectus, as temay be, under the Securities Exchange Act of,1@3amended (the “Exchange
Act”), and incorporated by reference in such Priglamy Prospectus or Prospectus, as the case maypeeference to any amendment
to the Registration Statement shall be deemedo t@ and include any annual report of the Comddest pursuant to Section 13(a) or
15(d) of the Exchange Act after the applicablectiie date of the Registration Statement thatésiiporated by reference in the
Registration Statement; and any reference to thesfiectus as amended or supplemented” shall beedenmefer to the Prospectus as
amended or supplemented in relation to the apgédabsignated Securities in the form in which ffilisd with the Commission
pursuant to Rule 424(b) under the Act in accordamite Section 5(a) hereof, including any documeénterporated by reference therein
as of the date of such filing;

(b) The documents incorporated by reference irPttespectus or any amendment or supplement thevhtm they became
effective or were filed with the Commission, as tase may be, conformed in all material respectisesequirements of the Act or the
Exchange Act, as applicable, and the rules anda#gos of the Commission thereunder, and noneic slocuments contained an
untrue statement of a material fact or omittedtéesa material fact required to be stated theyemecessary to make the statements
therein not misleading; and any further documeatfiled and incorporated by reference in the Progmeor any further amendment or
supplement thereto, when such documents becomaieffer are filed with the Commission, as the aasg be, will conform in all
material respects to the requirements of the AtherExchange Act, as applicable, and the rulesegulations of the Commission
thereunder and will not contain an untrue stateroéatmaterial fact or omit to state a materiat faguired to be stated therein or
necessary to make the statements therein not mistggrovided, howeverthat this representation and warranty shall pptyato any
statements or omissions made in reliance uponrandriformity with information furnished in writing the Company by an
Underwriter of Designated Securities through thpresentatives expressly for use in the Prospestasn@nded or supplemented,;

(c) The Registration Statement and the Prospectdisay amendment or supplement thereto conformaapdurther amendmer
or supplements to the Registration Statement oPthepectus will conform, in all material respeotshe requirements of the Act and
the Trust Indenture Act of 1939, as amended (thesflindenture Act”) and the rules and regulatiohthe Commission thereunder and
do not and will not, as of the applicable effectilades as to the Registration Statement and ariyeffestive amendments thereto anc
of the applicable filing date as to the Prospeatus any amendment or supplement thereto, contaimtne statement of a material fact
or omit to state a material fact required to béestdherein or necessary to make the statementsiriheot misleadingprovided,
however, that this representation and warranty shall pptyato any statements or omissions made in refiapon and in

3



conformity with information furnished in writing tine Company by an Underwriter of Designated S&esrihrough the Representati
expressly for use in the Prospectus as amendeagppltesnented;

(d) Neither the Company nor any of its subsidiahas sustained since the date of the latest aufiti@acial statements included
incorporated by reference in the Prospectus angnahtoss or interference with its business fram,fexplosion, flood or other
calamity, whether or not covered by insuranceramfany labor dispute or court or governmentalosGtorder or decree, otherwise than
as set forth or contemplated in the Prospectus;sinde the respective dates as of which informatiagiven in the Registration
Statement and the Prospectus, there has not bgenadarial change in the capital stock or long-telebt of the Company and its
subsidiaries or any material adverse change, odaaglopment involving a prospective material adeethange, in or affecting the
general affairs, management, financial positioaysholders’ equity, results of operations or inéécontrol over financial reporting of
the Company and its subsidiaries, otherwise thaetforth or contemplated in the Prospectus andatkor supplemented prior to the
date of the applicable Pricing Agreement;

(e) The Company and its subsidiaries have goodraréetable title in fee simple to all real propeatyd good and marketable title
to all personal property owned by them, in eacle da=e and clear of all liens, encumbrances angctieExcept such as are described in
the Prospectus or such as do not individually dhanaggregate materially affect the consolidaiteaifcial position, shareholdemsuity
or results of operation of the Company and its &liduses and do not interfere with the use made@ogosed to be made of such
property by the Company and its subsidiaries; anydraal property and buildings held under leas¢heyCompany and its subsidiaries
are held by them under valid, subsisting and eefite leases with such exceptions as are not miaaed do not interfere with the use
made and proposed to be made of such property @htings by the Company and its subsidiaries in auayerial respect;

(f) The Company and its subsidiaries own or possgssan acquire on reasonable terms, adequatenaidts, service marks and
trade names necessary to conduct the businessperated by them, and neither the Company nor aiitg etibsidiaries has received
any notice of infringement of or conflict with assal rights of others with respect to any tradermaskrvice marks or trade names that,
singly or in the aggregate, if the subject of afauarable decision, ruling or finding, would matdly adversely affect the conduct of-
business, operations, financial condition or incavhthe Company and its subsidiaries considerezhasnterprise;

(9) The Company has been duly incorporated andlidly existing as a corporation in good standimger the laws of the State of
Delaware, with power and authority (corporate ati) to own its properties and conduct its busiressdescribed in the Prospectus,
and has been duly qualified as a foreign corpandtio the transaction of business and is in goaddihg under the laws of each other
jurisdiction in which it owns or leases propertiesconducts any business, so as to require sualifigation, or
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is subject to no material liability or disability lbeason of the failure to be so qualified in angtsjurisdiction; and each subsidiary of
Company has been duly incorporated or organizedsavalidly existing in good standing under the $a0f¥ its jurisdiction of
incorporation or organization;

(h) The Company has an authorized capitalizatiosea$orth in the Prospectus, and all of the isshedes of capital stock of the
Company have been duly and validly authorized asddd and are fully paid and nonassessable, aaofith# issued shares of capital
stock of each subsidiary of the Company have begnahd validly authorized and issued, are fullydpend nonassessable and (except
for directors’ qualifying shares, except that thepany holds approximately 62.40% of issued andtantling shares of Wal-Mart de
Mexico, S.A. de C.V. as of the date hereof, exéapl22 shares of the capital stock of Wal-Mart Restate Business Trust owned by
persons other than the Company, which shares iagheegate do not constitute more than 4.00% ostheed and outstanding shares of
Wal-Mart Real Estate Business Trust, and exceptlarwise set forth in the Prospectus) are ownesttly or indirectly by the
Company, free and clear of all liens, encumbraneggities or claims;

(i) The Designated Securities have been duly aigbdy and, when such Designated Securities aredssud delivered pursuant to
this Agreement and the applicable Pricing Agreemsamnth Designated Securities will have been ducated, authenticated, issued
delivered and will constitute valid and legally @ing obligations of the Company entitled to thedfén provided by the Indenture,
which will be substantially in the form filed as arhibit to the Registration Statement; the Indemnhas been duly authorized and duly
qualified under the Trust Indenture Act and, atTirae of Delivery for the Designated Securitiesstsindenture will constitute a valid
and legally binding instrument, enforceable in adaoce with its terms, subject, as to enforcentertiankruptcy, insolvency,
reorganization and other laws of general applidgbiélating to or affecting creditors’ rights atamlgeneral equity principles; and the
Indenture conforms, and the Designhated Securitids@nform, to the descriptions thereof containedhe Prospectus as amended or
supplemented;

()) The issue and sale of the Designated Secuatieisthe compliance by the Company with all offihevisions of the Securities,
the Indenture, this Agreement and each Pricing &ment, and the consummation of the transactiorerhand therein contemplated
will not conflict with or result in a breach or Vaion of any of the terms or provisions of, or stitute a default under, any indenture,
mortgage, deed of trust, loan agreement or othereagent or instrument to which the Company or drigssubsidiaries is a party or by
which the Company or any of its subsidiaries isfzbar to which any of the property or assets of@benpany or any of its subsidiaries
is subject, nor will such action result in any eitddbn of the provisions of the Restated Certifiaaténcorporation or Amended and
Restated Bylaws of the Company, each as amenddate¢por any statute or any order, rule or regutedif any court or governmental
agency or body having jurisdiction over the Companwgny of its subsidiaries or any of their profstand no consent, approval,
authorization, order, registration or qualificatioh



or with any such court or governmental agency alylie required for the issue and sale of the Dediggh Securities or the
consummation by the Company of the transactionsecgplated by this Agreement or each Pricing Agragroethe Indenture, except
(i) such as have been, or will have been prioh&Time of Delivery, obtained under the Act and Thest Indenture Act, (ii) such, if
any, as have been, or will have been prior to tilheeTof Delivery, obtained under securities laws eegllations of the European Union
or any foreign country to which the Company is, bawill become subject due to actions taken, oitteh, by the Company or by the
Underwriters with the knowledge of the Company @iidsuch consents, approvals, authorizationsistegtions or qualifications as m
be required under state securities or Blue Sky lavesnnection with the purchase and distributibthe Designated Securities by the
Underwriters;

(k) Other than as set forth in the Prospectus graamendment or supplement thereto, there are b deggovernmental
proceedings pending to which the Company or antsaubsidiaries is a party or of which any propeftthe Company or any of its
subsidiaries is the subject that, if determinedeasi®ly to the Company or any of its subsidiaries bl individually or in the aggregate
have a material adverse effect on the consolid&tadcial position, shareholders’ equity or resolt®perations of the Company and its
subsidiaries; and, to the best of the Company’svkatge, no such proceedings are threatened orropltaged by governmental
authorities or others; and

() Ernst & Young LLP, which has audited and repdron certain financial statements of the Compandyits subsidiaries and the
Company’s internal control over financial reportimigd management’s assessment thereof, is, to shéhawvledge of the Company, an
independent registered public accounting firm wébpect to the Company and its subsidiaries witigrmeaning of Rule 101 of the
Code of Professional Conduct of the American Ingibf Certified Public Accountants and its intettations and rulings thereunder.

3. Offer and Sale of Designated Securitiepon the execution of the Pricing Agreement agtile to Designated Securities and

authorization by the Representatives of the reledsech Designated Securities, the several Undiemsrpropose to offer such Designated
Securities for sale upon the terms and conditiebh$osth in the Prospectus as amended or supplement

4. Payment and Settlement for Designated Securibesignated Securities to be purchased by eackerdmider pursuant to the

applicable Pricing Agreement, in definitive formttee extent practicable, and in such authorizeduoh@mations and registered in such nam
the Representatives may request upon at leastyiviemt hours’ prior notice to the Company, shalldedivered by or on behalf of the
Company to the Representatives, against paymesidty Underwriter or on its behalf of the purchaseegtherefor by one or more wire
transfers in immediately available funds (or suttteofunds as specified in the applicable Pricimge®ment), payable to the order of the
Company, all at the place and time and date speciifi such Pricing Agreement or at such other pdacktime and date as the Represente
and the Company may agree upon in writing, suck timd date being herein called the “Time of Delivéor such Designated Securities.
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5. Further Agreements of the Compariyhe Company agrees with each of the Underwra@éesy Designated Securities:

(a) To prepare the Prospectus as amended and sk in relation to the Designated Securities fiorm approved by the
Representatives and to file such Prospectus purtuftule 424(b) under the Act not later than tloenthission’s close of business on
the second business day following the executioncetigtery of the applicable Pricing Agreement dgpplicable, such earlier time as
may be required by Rule 424(b); to make no furtreendment or any supplement to the Registraticei@tnt or Prospectus as
amended or supplemented after the date of thenBrisgreement relating to the Designated Securédiesprior to the Time of Delivery
for such Designated Securities that shall be disaymul by the Representatives promptly after redslen@otice thereof; to advise the
Representatives promptly of any such amendmenigplsment after such Time of Delivery and furnisl Representatives with copies
thereof; to file promptly all reports and any défire proxy or information statements required tofteed by the Company with the
Commission pursuant to Sections 13(a), 13(c), 1456d) of the Exchange Act for so long as the @gilivof a prospectus is required in
connection with the offering or sale of such Deaiga Securities, and during such same period tsadve Representatives promptly
after it receives notice thereof of the time whay amendment to the Registration Statement hasfiledror becomes effective or any
amendment or supplement to the Prospectus or aeypded Prospectus has been filed with the Commissfdhe issuance by the
Commission of any stop order or of any order préwgror suspending the use of any prospectus nelati the Securities, of the
suspension of the qualification of such Securiiieffering or sale in any jurisdiction, of thdtiation or threatening of any proceeding
for any such purpose, or of any request by the Cission for the amending or supplementing of theiRegfion Statement or
Prospectus or for additional information relatinghe Registration Statement, the Prospectus, mendment or supplement thereto,
Prospectus as amended or supplemented or theanffiesale of the Designated Securities; and, irteat of the issuance of any such
stop order or of any such order preventing or suding the use of any prospectus relating to thei®ess or suspending any such
qualification, to use promptly its best effortsoistain its withdrawal;

(b) Promptly from time to time to take such actamthe Representatives may reasonably requesalifyghe Designated
Securities for offering and sale under the seasitaws of such jurisdictions as the Representativay request and to comply with si
laws so as to permit the continuance of sales aatindjs therein in such jurisdictions for as losgraay be necessary to complete the
distribution of such Designated Securitipmvidedthat in connection therewith the Company shallb®tequired to qualify as a fore
corporation or to file a general consent to sereicprocess in any jurisdiction (it being recogmizbat, solely for purposes of this
Section



5(b), the Company shall not be required by the Bsgmtatives, without its consent, to subject itkeliny securities laws or regulations
of the European Union or any country to which tlemPany was not subject immediately prior to theffg and sale of such
Designated Securities);

(c) To furnish the Underwriters with copies of imspectus as amended or supplemented in suchtmsaas the Representatives
may from time to time reasonably request, anddfdelivery of a prospectus is required at any fimeonnection with the offering or
sale of the Designated Securities and if at sunk &ny event shall have occurred as a result aftwihie Prospectus as then amended or
supplemented would include an untrue statemenmnadirial fact or omit to state any material faetessary in order to make the
statements therein, in the light of the circumsésnender which they were made when such Prospisatigdivered, not misleading, or.
for any other reason it shall be necessary dutiieh same period to amend or supplement the Praspecto file under the Exchange
Act any document incorporated by reference in tlusectus in order to comply with the Act, the Exatpe Act or the Trust Indenture
Act, to notify the Representatives and, upon theuest, to file such document and to prepare amdsh without charge to each
Underwriter and to any dealer in securities as nepjes as the Representatives may from time te teasonably request of an
amended Prospectus or a supplement to the Prosgbatuwill correct such statement or omissionffiot such compliance;

(d) To make generally available to its securitydest as soon as practicable, but in any eventatert than eighteen months after
the effective date of the Registration Statementgfined in Rule 158(c)), an earnings statemetiiefCompany and its subsidiaries
(which need not be audited) complying with Sectidfa) of the Act and the rules and regulationdqief@ommission thereunder
(including, at the option of the Company, Rule 158)

(e) During the period beginning from the date & #pplicable Pricing Agreement and continuing td ixcluding the earlier of (i)
the termination of trading restrictions for the @ated Securities, as notified to the CompanyheyRepresentatives and (ii) the Time
of Delivery for the Designated Securities, not tie sell, contract to sell or otherwise dispo$amy debt securities of the Company
that mature more than one year after such Timeatlif/Bry and that are substantially similar to sDasignated Securities, without the
prior written consent of the Representatives;

(f) To furnish to the holders of the Designated8ies, upon such holders’ request, as soon agipable after the end of each
fiscal year, an annual report (including a balastoeet and statements of income, shareholders'yeguit cash flows of the Company
and its consolidated subsidiaries certified byratependent registered public accounting firm) asdsoon as practicable after the en
each of the first three quarters of each fiscat yleginning with the fiscal quarter ending aftee effective date of the Registration
Statement), consolidated summary financial inforomadf the Company and its subsidiaries for sucrgu in reasonable detail;
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(9) During a period of five years from the effeetidate of the Registration Statement, to furnisi¢oRepresentatives copies ol
periodic or current reports or other communicatifimancial or other) furnished to shareholders] daliver to the Representatives (i
soon as they are available, copies of any periodaurrent reports and financial statements fuetsto or filed with the Commission or
any national securities exchange on which the Deségl Securities or any class of securities ofXbmpany is listed; and (ii) such
additional information concerning the business famahcial condition of the Company as the Represtérdgs may from time to time
reasonably request (such financial information statements to be on a consolidated basis in refuortished to its shareholders
generally or to the Commission); and

(h) To use the net proceeds received by it fronstie of the Designated Securities pursuant toAbisement and the applicable
Pricing Agreement in the manner specified in thespectus, including in any supplement theretotirgjdo the offer and sale of such
Designated Securities.

6. Payment of Expense3he Company covenants and agrees with the sevad®rwriters that the Company will pay or causbeo
paid the following: (i) the fees, disbursements argenses of the Company’s counsel and accounteatsnection with the registration of
the Securities under the Act and all other expeimsesnnection with the preparation, printing aiithd of the Registration Statement, any
Preliminary Prospectus and the Prospectus and amesnd and supplements thereto and the mailing alimkdng of copies thereof to the
Underwriters and dealers; (i) the cost of printorgproducing any Agreement among Underwriters, igreement, the applicable Pricing
Agreement, the Indenture, any Blue Sky and Legatdtment Memoranda and any other documents in ctionewith the offering, purchase,
sale and delivery of the Securities; (iii) all erpes in connection with the qualification of the@t#ies for offering and sale under state
securities laws as provided in Section 5(b) hef@afuding the fees and disbursements of counsehfo Underwriters in connection with
such qualification and in connection with the Biiey and legal investment surveys); (iv) any feesrgld by securities rating services for
rating the Securities; (v) the cost of preparing Securities; (vi) the fees and expenses of amgnitudle trustee and any agent of any Trustee
and the fees and disbursements of counsel forratgnture trustee in connection with the Indentumetthe Securities; and (vii) all other costs
and expenses incident to the performance of itgatibns hereunder that are not otherwise spedifipaovided for in this Section 6. It is
understood, however, that, except as providedignShction 6, Section 8 and Section 11 hereofUtinderwriters will pay all of their own
costs and expenses including the fees of theirsmlutransfer taxes on resale of any of the Seesitity them and any advertising expenses
connected with any offers they may make.

7. Conditions of Underwritet$bligations. The obligations of the Underwriters of Designaeturities under the applicable Pricing
Agreement shall be subject, in the discretion efRepresentatives, to the condition that all repriegions and warranties and other stater
of the Company in or incorporated by referenceuichsPricing Agreement are, at and as of the Timeddivery for such Designated
Securities, true and correct, the condition that th




Company shall have performed all of its obligatibeseunder theretofore to be performed, and thewailg additional conditions:

(a) The Prospectus as amended or supplementekiioneto the Designated Securities shall have tigsthwith the Commission
pursuant to Rule 424(b) within the applicable tipegiod prescribed for such filing by the rules aegulations under the Act and in
accordance with Section 5(a) hereof; no stop sdspending the effectiveness of the Registratiate8tent or any part thereof shall
have been issued and no proceeding for that pugiedehave been initiated or threatened by the @ission; and all requests for
additional information on the part of the Commissghall have been complied with to the Represemsitreasonable satisfaction;

(b) Simpson Thacher & Bartlett LLP, counsel for thederwriters, shall have furnished to the Repridms such opinion or
opinions, dated the Time of Delivery for the Desitpd Securities, with respect to the incorporatibthe Company, the validity of the
Indenture, such Designated Securities, the Retj@tr&tatement, the Prospectus as amended or soppled and other related matters
as the Representatives may reasonably requessuahccounsel shall have received such documentmforchation as they may
reasonably request to enable them to pass upomsaitérs;

(c) Andrews Kurth LLP, counsel for the Company,Ishave furnished to the Representatives theirtemibpinion, dated the Tin
of Delivery for the Designated Securities, in foamd substance satisfactory to the Representativéise effect that:

() The Company has been duly incorporated andliglly existing as a corporation in good standimgler the laws of the
State of Delaware, with power and authority (cogbemand other) to own its properties and condadiusiness as described in the
Prospectus as amended or supplemented;

(i) The Company has an authorized capitalizatioset forth in the Prospectus as amended or supptent and, to the best
knowledge of such counsel, all of the issued shaireapital stock of the Company have been duly\aidlly authorized and
issued and are fully paid and nonassessable;

(iif) The Company has been duly qualified as aifpreorporation for the transaction of businessiarid good standing
under the laws of each other jurisdiction in whicbwns or leases properties, or conducts any legsirso as to require such
qualification, or is subject to no material liabjlior disability by reason of the failure to beaalified in any such jurisdiction
(such counsel being entitled to rely in respedhefopinion in this clause upon opinions of loaaliesel and, in respect of matters
of fact, upon certificates of officers of the Compgprovidedthat such counsel shall state that such counsieMeslthat both the
Representatives and such counsel is justifiedlyfing: upon such opinions and certificates and tepresentatives are entitled to
rely upon such opinions);
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(iv) Each significant subsidiary of the Company da$ined in Rule 1-02 of Regulation S-X under thet)Ancorporated or
organized under the laws of the United States prstate thereof has been duly incorporated or ézgdrand is validly existing in
good standing under the laws of its jurisdictionraforporation or organization; and all of the sdshares of capital stock or ot
equity interests of each such subsidiary have begnand validly authorized and issued, are fubiyjdpand nonassessable, and
(except for directors’ qualifying shares, exceptX@2 shares of the capital stock of Widwt Real Estate Business Trust ownec
persons other than the Company, which shares iagheegate do not constitute more than 4.00% oistheed and outstanding
shares of Wal-Mart Real Estate Business Trustexiedpt as otherwise set forth in the Prospectespaned directly or indirectly
by the Company, free and clear of all liens, enaambes, equities or claims (such counsel beinglemtio rely in respect of the
opinion in this clause upon opinions of local calrend, in respect of matters of fact, upon cedifes of officers of the Company
or its subsidiarieqrovidedthat such counsel shall state that such counsieMeslthat both the Representatives and such cls
justified in relying upon such opinions and cectifies and the Representatives are entitled taipalyg such opinions);

(v) To the best of such counsel's knowledge anérmithan as set forth in the Prospectus as amendagpplemented, there
are no legal or governmental proceedings pendimghioh the Company or any of its subsidiaries jigety or of which any
property of the Company or any of its subsidiaisethe subject that, if determined adversely toGbenpany or any of its
subsidiaries, would individually or in the aggreghtive a material adverse effect on the consotidatancial position,
shareholders’ equity or results of operations ef@mmpany and its subsidiaries; and, to the besticti counsel’s knowledge, no
such proceedings are threatened or contemplatgdy®rnmental authorities or others;

(vi) This Agreement and the applicable Pricing Agrent have been duly authorized, executed andedetivby the
Company;

(vii) The Designated Securities have been duly @iigkd, executed, authenticated, issued and delivend constitute valid
and legally binding obligations of the Company,anéable against the Company in accordance wiihtérens, subject, as to
enforcement, to bankruptcy, insolvency, reorgaizaand other laws of general applicability relgtio or affecting creditors’
rights and to general equity principles, and esditio the benefits provided by the Indenture; &ieddesignated Securities and the
Indenture conform in all material respects to theatiptions thereof in the Prospectus as amendsdppiemented;

(viii) The Indenture has been duly authorized, exed and delivered by the Company and constitutesdie and legally
binding instrument, enforceable in accordance watherms, subject, as to enforcement, to bankyirtsolvency, reorganization
and other laws of general applicability relatingptaaffecting creditors’ rights and to general égupirinciples; and the Indenture
has been duly qualified under the Trust Indentuce A
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(ix) The issue and sale of the Designated Secsiidtiel the compliance by the Company with all ofgiteisions of the
Designated Securities, the Indenture, this Agre¢med the applicable Pricing Agreement and the waomsation of the
transactions herein and therein contemplated wtliconflict with or result in a breach or violatiohany of the terms or provisio
of, or constitute a default under, any indenturertgage, deed of trust, loan agreement or otheresgent or instrument known to
such counsel to which the Company is a party ovbigh the Company is bound or to which any of thaperty or assets of the
Company is subject, nor will such actions resuliriy violation of the provisions of the Restatedtifleate of Incorporation or
Amended and Restated Bylaws of the Company, asdimamded, or any statute or any order, rule orlagign known to such
counsel of any court or governmental agency or balyng jurisdiction over the Company or any ofsitdsidiaries or any of the
properties;

(x) No consent, approval, authorization, orderjgtegtion or qualification of or with any such cbor governmental agency
or body is required for the issue and sale of theifhated Securities or the consummation by thegaomof the transactions
contemplated by this Agreement or the applicabieifiy Agreement or the Indenture, except such &s baen obtained under the
Act and the Trust Indenture Act and such consemistovals, authorizations, registrations or quadifions as may be required
under state securities or Blue Sky laws in conoaatiith the purchase and distribution of the Deaigd Securities by the
Underwriters;

(xi) The documents incorporated by reference inRt@spectus as amended or supplemented (othethibdimancial
statements and related schedules therein, as thwbch counsel need express no opinion), whentibegme effective or were
filed with the Commission, as the case may be, di@thas to form in all material respects with tegquirements of the Act or the
Exchange Act, as applicable, and the rules andatguos of the Commission thereunder; and such selumas no reason to beli¢
that any of such documents, when they became efeat were so filed, as the case may be, containgtie case of a registrati
statement that became effective under the Actnanue statement of a material fact or omitted &test material fact required to
stated therein or necessary to make the staterti@rtsn not misleading, or, in the case of otheudeents that were filed under
the Act or the Exchange Act with the Commissionuatrue statement of a material fact or omittedtéte a material fact
necessary in order to make the statements thémetime light of the circumstances under which theye made when such
documents were so filed, not misleading;
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(xii) The Registration Statement and the Prospeatusmended or supplemented or any further ameridmsopplement
thereto made by the Company prior to the Time divieey (other than the financial statements andtesl schedules therein, as to
which such counsel need express no opinion), cepéis of their respective effective or issue date$o form in all material
respects with the requirements of the Act and thestlindenture Act and the rules and regulatioesaiinder as in effect on such
dates; such counsel has no reason to believeathaf, its effective date, the Registration Statedroemny further amendment
thereto made by the Company prior to the Time divegy (other than the financial statements andtesl schedules therein, as to
which such counsel need express no opinion), aoedaan untrue statement of a material fact or enhith state a material fact
required to be stated therein or necessary to riekstatements therein not misleading or thatf &s ssue date, the Prospectu
amended or supplemented or any further amendmentpmpiement thereto made by the Company priorgditme of Delivery
(other than the financial statements and relateddides therein as to which such counsel need xmeopinion), contained an
untrue statement of a material fact or omittedtébesa material fact necessary to make the statsrttegrein, in light of the
circumstances in which they were made, not mistepdr that, as of the Time of Delivery, either Begistration Statement or the
Prospectus as amended or supplemented or anyrfarttendment or supplement thereto made by the Quymwéor to the Time
of Delivery (other than the financial statementd sglated schedules therein, as to which such ebmegd express no opinion)
contains an untrue statement of a material faonuts to state a material fact necessary to maketitements therein, in light of
the circumstances in which they were made, noteaéihg; and such counsel does not know of any amentito the Registration
Statement required to be filed or any contractstber documents of a character required to be &ikdn exhibit to the
Registration Statement or required to be incorgaraty reference into the Prospectus as amendagplesnented or required to
be described in the Registration Statement or thegectus as amended or supplemented that ardgeaodf incorporated by
reference or described as required,;

(xiii) The statements made in any tax consequeocé&sx considerations sections in the Prospechdjraany amendment or
supplement thereto, insofar as they purport to tifoits summaries of matters of United States fddaralaw and regulations or
legal conclusions with respect thereto, constiagteurate summaries of the matters described thiereih material respects; and

(xiv) The Registration Statement has become effeatnder the Act, and the Prospectus, togetherallidtmendments and
supplements thereto, relating to the Designatedr@is was filed within the prescribed time pesqulrsuant to Rule 424(b) of
the rules and regulations under the Act and, th sotnsel’'s knowledge, no stop order suspendingffieetiveness of the
Registration Statement has been issued or proggéatithe purpose has been instituted or threatbgetie Commission;
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(d) At the Time of Delivery for the Designated Setieis, Ernst & Young LLP shall have furnished e tRepresentatives a
“comfort” letter or letters dated such Time of Dxeliy as to such matters as the Representativesaaagnably request and in form and
substance satisfactory to the Representatives;

(e) (i) Neither the Company nor any of its subgiémshall have sustained since the date of tiestlaudited financial statements
included or incorporated by reference in the Progseas amended or supplemented any loss or irgade with its business from fire,
explosion, flood or other calamity whether or novered by insurance, or from any labor disputeonrricor governmental action, order
or decree, otherwise than as set forth or contelegbia the Prospectus as amended or supplememigdiiesince the dates as of which
information is given in the Prospectus as amendedipplemented, there shall not have been any ehare capital stock or longm
debt of the Company or any of its subsidiariesrgr éhange, or any development involving a prospeathange, in or affecting the
general affairs, management, financial positioaysholders’ equity or results of operations of @mnpany and its subsidiaries,
otherwise than as set forth or contemplated irPtlespectus as amended or supplemented, the effebiah, in any such case descril
in clause (i) or (ii), is in the judgment of theResentatives so material and adverse as to makeriacticable or inadvisable to proce
with the public offering or the delivery of the Dgsated Securities on the terms and in the marm@emplated in the Prospectus as
amended or supplemented;

(f) On or after the date of the applicable Prickgreement (i) no downgrading shall have occurrethérating accorded the
Company’s debt securities (including, without liatibn, any guaranteed debt securities) by any dnatly recognized statistical rating
organization,” as that term is defined by the Cossiain for purposes of Rule 436(g)(2) under theakat (ii) no such organization shall
have publicly announced that it has under surveieor review, with possible negative implicatioits rating of any of the Company’s
debt securities;

(9) On or after the date of the applicable Prickggeement there shall not have occurred any ofdhewing: (i) a suspension or
material limitation in trading in securities genlgran the New York Stock Exchange; (ii) a suspensir material limitation in trading
in the Company’s securities on the New York Stogkhange; (iii) a general moratorium on commercaihing activities in New York
declared by either Federal or New York State aitiberor a material disruption in commercial bamkor securities settlement or
clearance services in the United States; or (i)aihtbreak or escalation of hostilities involvilhg tUnited States or the declaration by
the United States of a national emergency or wineifeffect of any such event specified in thisis&(iv), in the judgment of the
Representatives, makes it impracticable or inathésto proceed with the public offering or the detly of the Designated Securities on
the terms and in the manner contemplated in thegertus as amended or supplemented; and
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(h) The Company shall have furnished or causee tiuimished to the Representatives at the Timeedif/Bry for the Designated
Securities a certificate or certificates of offis@f the Company satisfactory to the Representatigeto the accuracy of the
representations and warranties of the Companyrateind as of such Time of Delivery, as to théguerance by the Company of all
its obligations hereunder to be performed at, @rgo, such Time of Delivery, as to the mattersfegh in Sections 7(a) and 7(e) and as
to such other matters as the Representatives raagmably request.

8. Indemnification and Contributiona) The Company will indemnify and hold harmleash Underwriter against any losses, claims,
damages or liabilities, joint or several, to whatich Underwriter may become subject, under theoAotherwise, insofar as such losses,
claims, damages or liabilities (or actions in resgkereof) arise out of or are based upon an argratement or alleged untrue statement, of a
material fact contained in any Preliminary Prospgcany preliminary prospectus supplement, thedRagion Statement, the Prospectus as
amended or supplemented and any other prospetatingeto the Securities or included in the Regitstm Statement, or any amendment or
supplement to any thereof, or arise out of or @sel upon the omission or alleged omission to giatein a material fact required to be
stated therein or necessary to make the statertr@rtsn not misleading, and will reimburse each éhaditer for any legal or other expenses
reasonably incurred by such Underwriter in conmectiith investigating or defending any such actiorclaim as such expenses are incurred;
provided, howevethat the Company shall not be liable in any sudeda the extent that any such loss, claim, damagability arises out
of or is based upon an untrue statement or allegéde statement or omission or alleged omissiodenia any Preliminary Prospectus, any
preliminary prospectus supplement, the Registrefitatement, the Prospectus as amended or supphksireamd any other prospectus relating
to the Securities or included in the Registratita&nent, or any amendment or supplement to amgdhen reliance upon and in conformity
with information furnished in writing to the Compahy an Underwriter of any Designated Securitigsilh the Representatives expressly
for use in the Prospectus as amended or suppledhente

(b) Each Underwriter will indemnify and hold harsdéethe Company against any losses, claims, dansadiebilities to which the
Company may become subject, under the Act or otiserinsofar as such losses, claims, damages ditieg(or actions in respect thereof)
arise out of or are based upon an untrue stateonedlieged untrue statement of a material factaiord in any Preliminary Prospectus, any
preliminary prospectus supplement, the Registrefitatement, the Prospectus as amended or supphksireamd any other prospectus relating
to the Securities or included in the Registratitet&nent, or any amendment or supplement to amgdheor arise out of or are based upon
the omission or alleged omission to state thereiraterial fact required to be stated therein oessary to make the Statements therein not
misleading, in each case to the extent, but onthécextent, that such untrue statement or allegédie statement or omission or alleged
omission was made in any
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Preliminary Prospectus, any preliminary prospestysplement, the Registration Statement, the Praspas amended or supplemented and
any other prospectus relating to the Securitieaduded in the Registration Statement, or any aimemnt or supplement to any thereof, in
reliance upon and in conformity with informatiorriished in writing to the Company by an UnderwritéDesignated Securities through the
Representatives expressly for use in the Prospastasnended or supplemented relating to such Dasigisecurities, and will reimburse the
Company for any legal or other expenses reasorniadilyred by the Company in connection with investiilgg or defending any such actior
claim as such expenses are incurred.

(c) Promptly after receipt by an indemnified partyder Section 8(a) or 8(b) of notice of the comneament of any action, such
indemnified party shall, if a claim in respect thefris to be made against the indemnifying partyaursuch Section, notify the indemnifying
party in writing of the commencement thereof; @ bmission so to notify the indemnifying party lshat relieve it from any liability that it
may have to any indemnified party otherwise thagenrsuch Section. In case any such action shditdagght against any indemnified party
and it shall notify the indemnifying party of theramencement thereof, the indemnifying party shalkhbtitled to participate therein and, to
the extent that it shall wish, jointly with any ethindemnifying party similarly notified, to assurie defense thereof, with counsel
satisfactory to such indemnified party (who shall, @xcept with the consent of the indemnified ypdse counsel to the indemnifying party),
and, after notice from the indemnifying party telsindemnified party of its election so to assutredefense thereof, the indemnifying party
shall not be liable to such indemnified party unsiech subsection for any legal expenses of othensel or any other expenses, in each case
subsequently incurred by such indemnified party,annection with the defense thereof other shaoaable costs of investigation.

(d) If the indemnification provided for in this S&m 8 is unavailable to or insufficient to holdridess an indemnified party under
Section 8(a) or 8(b) in respect of any lossespdadamages or liabilities (or actions in respleeteof) referred to therein, then each
indemnifying party shall contribute to the amouatdoor payable by such indemnified party as a tefflduch losses, claims, damages or
liabilities (or actions in respect thereof) in symrportion as is appropriate to reflect the reatienefits received by the Company on the one
hand and the Underwriters of the Designated Séesidin the other from the offering of the Desigda®ecurities to which such loss, claim,
damage or liability (or action in respect theraefptes. If, however, the allocation provided by immediately preceding sentence is not
permitted by applicable law or if the indemnifiearty failed to give the notice required under Sat8(c), then each indemnifying party shall
contribute to such amount paid or payable by sndbmnified party in such proportion as is apprdprta reflect not only such relative
benefits but also the relative fault of the Companythe one hand and the Underwriters of the DaséghSecurities on the other in connec
with the statement or omissions that resulted ahdasses claims, damages or liabilities (or astiorrespect thereof), as well as any other
relevant equitable considerations. The relativeefitnreceived by the Company on the one hand ackl ¥nderwriters on the other shall be
deemed to be in the same proportion as the totgroeeeds from such offering (before deductingeeses) received by the Company bear to
the total underwriting discounts and commissiorgireed by such Underwriters. The relative
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fault shall be determined by reference to, amohgrothings, whether the untrue or alleged untratestent of a material fact or the omission
or alleged omission to state a material fact reltdenformation supplied by the Company on the losed or such Underwriters on the other
and the parties’ relative intent, knowledge, act¢essformation and opportunity to correct or praveuch statement or omission. The
Company and the Underwriters agree that it woulchegust and equitable if contribution pursuanthis Section 8(d) were determined by
pro rata allocation (even if the Underwriters weeated as one entity for such purpose) or by déingranethod of allocation that does not t
account of the equitable considerations referreabtave in this Section 8(d). The amount paid oapés/by an indemnified party as a resul
the losses, claims, damages or liabilities (oroastin respect thereof) referred to above in teistiSn 8(d) shall be deemed to include any
legal or other expenses reasonably incurred by islEmnified party in connection with investigatiogdefending any such action or claim.
Notwithstanding the provisions of this Section 8f) Underwriter shall be required to contributg amount in excess of the amount
which the total price at which the applicable Desigd Securities underwritten by it and distributethe public were offered to the public
exceeds the amount of any damages that such Uritlarias otherwise been required to pay by reafsoah untrue or alleged untrue
statement or omission or alleged omission. No pegsdlty of fraudulent misrepresentation (withirettneaning of Section 11(f) of the Act)
shall be entitled to contribution from any persdmowvas not guilty of such fraudulent misrepresénmatThe obligations of the Underwriters
of Designated Securities in this Section 8(d) totdbute are several in proportion to their respectinderwriting obligations with respect to
such Designated Securities and are not joint.

(e) The obligations of the Company under this ®ac8 shall be in addition to any liability that tBempany may otherwise have and
shall extend, upon the same terms and conditioresa¢h person, if any, who controls any Underwiitighin the meaning of the Act; and the
obligations of the Underwriters under this Sec@oshall be in addition to any liability that thespective Underwriters may otherwise have
and shall extend, upon the same terms and consljitioreach director and officer of the Company tanglach person, if any, who controls the
Company within the meaning of the Act.

9. Defaulting Underwriters(a) If any Underwriter shall default in its oldigon to purchase the Designated Securities thetsitagreed
to purchase under the applicable Pricing AgreembatRepresentatives may in their discretion amdbgthemselves or another party or
other parties to purchase such Designated Secuoitiehe terms contained herein and therein. Ieteat that, within thirty-six hours after
such default by any Underwriter, the Representatiigenot arrange for the purchase of such Desidr#geurities, then the Company shall be
entitled to a further period of thirty-six hoursthin which to procure another party or other partiatisfactory to the Representatives to
purchase such Designated Securities on such témrtie event that, within the respective prescripedod, the Representatives notify the
Company that they have so arranged for the purabfasech Designated Securities, or the Companyiestihe Representatives that it has so
arranged for the purchase of such Designated Siesiithe Representatives or the Company shall treevaght to postpone the Time of
Delivery for such Designated Securities for a pgb not more than seven days, in order to effdwtever changes may thereby be made
necessary in the Registration Statement or the

17



Prospectus as amended or supplemented, or in hayddcuments or arrangements, and the Compangsaggrdile promptly any
amendments or supplements to the RegistrationrBatieor the Prospectus that in the opinion of taprBsentatives may thereby be made
necessary. The term “Underwriter” as used in thgse&ment shall include any person substituted uthieSection 9 with like effect as if
such person had originally been a party to theiegiple Pricing Agreement.

(b) If, after giving effect to any arrangementstioe purchase of the Designated Securities of autefg Underwriter or Underwriters
by the Representatives and the Company as prouidgdction 9(a), the aggregate principal amoursugh Designated Securities that rem
unpurchased does not exceed one-eleventh of thhegagg principal amount of the Designated Secsyitleen the Company shall have the
right to require each non-defaulting Underwriteptochase the principal amount of Designated Seéesithat such Underwriter agreed to
purchase under the applicable Pricing Agreementiaratidition, to require each non-defaulting Undhiter to purchase its pro rata share
(based on the principal amount of Designated Seesithat such Underwriter agreed to purchase uswigr Pricing Agreement) of the
Designated Securities of such defaulting UnderwatdUnderwriters for which such arrangements hastebeen made; but nothing herein
shall relieve a defaulting Underwriter from liabjlifor its default.

(c) If, after giving effect to any arrangements tioe purchase of the Designated Securities orauttefg Underwriter or Underwriters
by the Representatives and the Company as proindgdction 9(a), the aggregate principal amouresignated Securities that remains
unpurchased exceeds one-eleventh of the aggregatépl amount of the Designated Securities, &xred to in Section 9(b), or if the
Company shall not exercise the right describedeictiSn 9(b) to require non-defaulting Underwriteypurchase Designated Securities of a
defaulting Underwriter or Underwriters, then thelgable Pricing Agreement shall thereupon terngnatithout liability on the part of any
non-defaulting Underwriter or the Company, excepttifie expenses to be borne by the Company andnterwriters as provided in Section
6 hereof and the indemnity and contribution agregmim Section 8 hereof; but nothing herein shelieve a defaulting Underwriter from
liability for its default.

10. Survival. The respective indemnities, agreements, reprasens, warranties and other statements of the @osnpnd the several
Underwriters, as set forth in this Agreement or enbag or on behalf of them pursuant to this Agreetmsmall remain in full force and effect,
regardless of any investigation (or any statemenib dhe results thereof) made by or on behalhgflanderwriter or any controlling person
any Underwriter, or the Company or any directoofficer or controlling person of the Company, ahdlssurvive delivery of and payment
for the Designated Securities with respect to wisiabh indemnities, agreements, representationsamtégs and other statements are made or
given.

11. Termination If the applicable Pricing Agreement shall be tiated pursuant to Section 9 hereof, the Compaaly sbt then be
under any liability to any Underwriter with respéctthe Designated Securities covered by suchriRriBgreement except as provided in
Section 6 and Section 8 hereof; but, if for anyeotfeason the Designated Securities are not
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delivered by or on behalf of the Company as praviderein, the Company will reimburse the Underwsitlrough the Representatives for
out-of-pocket expenses approved in writing by tlepiesentatives, including fees and disbursemerntswfsel, reasonably incurred by the
Underwriters in making preparations for the purehasle and delivery of such Designated Securhigsthe Company shall then be under no
further liability to any Underwriter with respect such Designated Securities except as provid&gation 6 and Section 8 hereof.

12. Authority of Representativesn all dealings hereunder, the RepresentativéseotUnderwriters of Designated Securities shadlbac
behalf of each of such Underwriters, and the pahireto shall be entitled to act and rely uponstatement, request, notice or agreement on
behalf of any Underwriter made or given by suchisentatives jointly or by such of the Represevdatiif any, as may be designated for
such purpose in the applicable Pricing Agreement.

13. Nature of Underwritet®Obligations. The Company acknowledges and agrees that (puhzhase and sale of the Designated
Securities pursuant to this Agreement and the egiplé Pricing Agreement is an arm’s-length comna¢tcansaction between the Company,
on the one hand, and the several Underwritersh@wther, (ii) in connection therewith and with frecess leading to such transaction each
Underwriter is acting solely as a principal and thet agent or fiduciary of the Company, (iii) nodémwriter has assumed an advisory or
fiduciary responsibility in favor of the Companytivirespect to the offering contemplated herebyemirocess leading thereto (irrespectiv
whether such Underwriter has advised or is curyeadlvising the Company on other matters) or angrotibligation to the Company except
the obligations expressly set forth in this Agreatrend the applicable Pricing Agreement and (i€) @ompany has consulted its own legal
and financial advisors to the extent it deemed @mite. The Company agrees that it shall not cthiah the Underwriters, or any of them,
have rendered advisory services of any naturespei, or owes a fiduciary or similar duty to thenpany, in connection with such
transaction or the process leading thereto.

14. Notices All statements, requests, notices and agreenhenésinder shall be in writing, and if to the Comypaatall be delivered or
sent by mail, air courier or facsimile transmissfaich shall be effective upon confirmation byefghone) to the address of the Company set
forth in the Registration Statement, Attention: €tixecutive Officer, with a copy to the Generau@sel of the Company; and, if to the
Underwriters, shall be delivered or sent by mailcaurier or facsimile transmission (which shadl &ffective upon confirmation by telepho
to the address or addresses of the Representatirepoesentatives, as the case may be, as setrfahé Pricing Agreemenprovided,
however, that any notice to an Underwriter pursuant totiad(c) hereof shall be delivered or sent by rtedéx or facsimile transmission
(which shall be effective upon confirmation by f#ene) to such Underwriter at its address whichotfset forth in the applicable Pricing
Agreement, will be supplied to the Company by tlepiRsentative or Representatives upon requestsidely statements, requests, notices or
agreements shall take effect upon the addressesespt thereof.

15. Persons Entitled to the Benefit of Agreemertis Agreement and the applicable Pricing Agresmsball be binding upon, and ini
solely to the benefit of, the Underwriters, the
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Company and, to the extent provided in Sectiond%ection 10 hereof, the directors and officerhhefCompany and each person who
controls the Company or any Underwriter, and thespective successors and assigns (includingeicdbe of natural persons, their respe
heirs, executors and administrators), and no gtbeson shall acquire or have any right under oritiye of this Agreement or the applicable
Pricing Agreement. No purchaser of any of the Sgearfrom any Underwriter shall be deemed a susmesr assign by reason merely of
such purchase.

16. Time of EssenceTime shall be of the essence of each Pricing &ment. As used herein, “business day” shall megrday when
the Commission’s office in Washington, D.C. is off@nbusiness.

17. Definitive Agreement This Agreement and the applicable Pricing Agremsepersede all prior agreements and understamding
(whether written or oral) between the Company dedUdnderwriters, or any of them, with respect ®ghbject matter hereof and thereof.

18. GOVERNING LAW. THIS AGREEMENT AND THE APPLICABLE PRICING AGREEMRET SHALL BE GOVERNED BY
AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE NTE OF NEW YORK.

19. Waiver of Jury Trial THE COMPANY AND EACH OF THE UNDERWRITERS HEREBYRREVOCABLY WAIVES, TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY ANDALL RIGHT TO TRIAL BY JURY IN ANY LEGAL
PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREENT OR THE APPLICABLE PRICING AGREEMENT OR THE
TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY.

20. CounterpartsThis Agreement and each Pricing Agreement magxeeuted by any one or more of the parties hereddlzereto in
any number of counterparts, each of which shatldmed to be an original, but all such respectumterparts shall together constitute one
and the same instrument.
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If the foregoing is in accordance with your undamnsting, please sign and return to us five countéseereof.
Very truly yours,
WAL-MART STORES, INC

By: /s/ Steven R. Zielske

Name Steven R. Zielsk
Title: Vice Presiden
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Accepted as of the date hereof (with respect tbsbiject to the terms of, Pricing Agreements ticvithe undersigned is or is deemed to
signatory):

/s/ Goldman, Sachs & Co.

(Goldman, Sachs & Co
22



ANNEX |
FORM OF PRICING AGREEMENT
, 200

As Representative[s] of the seve
Underwriters named in Schedule | her
cla

Dear Sirs:

WAL-MART STORES, INC., a Delaware corporation (tt@mpany”), proposes, subject to the terms and itiomd stated herein and
in the Underwriting Agreement, dated August 8, 2q@%e “Underwriting Agreement”), between the Comypeon the one hand, and you, as
parties which are signatories or deemed to be ®igea to the Underwriting Agreement with respecttte issuance and sale of the Desigr
Securities contemplated hereby, on the other haridsue and sell to the Underwriters named in &aleel hereto (the “Underwriters”) the
Securities specified in Schedule 1l hereto (thesiDeated Securities”).

Each of the provisions of the Underwriting Agreemrnisrincorporated herein by reference in its ettirand shall be deemed to be a part
of this Agreement to the same extent as if suchigians were set forth in full herein; and eachihaf representations and warranties set forth
therein shall be deemed to have been made at asfdfzes date of this Pricing Agreement, except teath representation and warranty that
refers to the Prospectus in Section 2 of the Undéng Agreement shall be deemed to be a representar warranty as of the date of the
Underwriting Agreement in relation to the Prospsdias therein defined) and also a representatidmanranty as of the date of this Pricing
Agreement in relation to the Prospectus as ameadsdpplemented relating to the Designated Seestriliat are the subject of this Pricing
Agreement. Each reference to the Representativeinhend in the provisions of the Underwriting Agmeent so incorporated by reference
shall be deemed to refer to you. Unless otherwédimeld herein, terms defined in the Underwriting@gment are used herein as therein
defined.

A supplement to the Prospectus, relating to thégbesed Securities, in all material respects inftmen heretofore delivered to you, is
now proposed to be filed with the Commission.
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Subject to the terms and conditions set forth Inemad in the Underwriting Agreement incorporatereheby reference, the Company
agrees to issue and sell to each of the Undensyiterd each of the Underwriters agrees, sevenatlynat jointly, to purchase from the
Company, at the time and place and at the purghraseto the Underwriters set forth in Scheduledieto, the principal amount of
Designated Securities set forth opposite the namsaah Underwriter in Schedule | hereto.
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If the foregoing is in accordance with your undansting, please sign and return to us three coumtisrhereof, and upon acceptance
hereof by you, on behalf of each of the Underwsitéhis letter and such acceptance hereof, inajuttia provisions of the Underwriting
Agreement incorporated herein by reference, slaai$titute a binding agreement between each of tiaekiriters and the Company.

ANNEX | - Page :

Very truly yours,
WAL-MART STORES, INC

By:

Name
Title:




Accepted as of the date here

By:
(Goldman Sachs & Co
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SCHEDULE |

Principal Amount of
Designated Securitie
to be Purchased

Underwriter

@

@

TOTAL



SCHEDULE II

TITLE OF DESIGNATED SECURITIES:
due (the “Designated Securities”).

AGGREGATE PRINCIPAL AMOUNT:
of the Designated Securities.

PRICE TO PUBLIC:
___% of the principal amount of the Designated Seiag;itplus accrued interest, if any, from

PURCHASE PRICE TO UNDERWRITERS:

___% of the principal amount of the Designated Seiag;itplus accrued interest, if any, from ; and the selling concession
shall be % and the reallowance concession shall b, in each case of the principal amount of the @restied Securities.

INDENTURE:
Indenture dated as of , 200_, between the Company and J.P. Morgan Trustp@ny, National Association, as Trustee.

MATURITY:

INTEREST RATE:
__% from and including the original issue date.

INTEREST PAYMENT DATES:
and of each year, commencing on

INTEREST PAYMENT RECORD DATES:
and of each year, commencing on .

Schedule |- Page 1



REDEMPTION PROVISIONS:

SINKING FUND PROVISIONS:

OTHER PROVISIONS:

TIME OF DELIVERY:
a.m.,

CLOSING LOCATION:

Simpson Thacher & Bartlett LLP
425 Lexington Avenue
New York, New York 1001

NAMES AND ADDRESSES OF REPRESENTATIVE[S

ADDRESSES FOR NOTICES:

OTHER MATTERS:

Schedule Il - Page 2
Exhibit 4(a)

WAL-MART STORES, INC.
and

J. P. MORGAN TRUST COMPANY, NATIONAL ASSOCIATION,
as | ndenture Trustee

INDENTURE
Dated as of July 19, 2005
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THIS INDENTURE, dated as of July 19, 2005, is mhgieind between Wal-Mart Stores, Inc., a Delawarparation (the “Company;
which has its principal executive office at 702 SHEifhth Street, Bentonville, Arkansas 72716, aid WMorgan Trust Company, National
Association, a national banking association, atétporate trust office at 227 West Monroe Str8ette 2600, Chicago, lllinois 60606 (the
“Trustee”).

RECITALS OF THE COMPANY

The Company deems it necessary from time to timsstee its unsecured notes, debentures, bondstia@devidences of indebtedness
that shall be issued in one or more Series (héeteinealled the “Securities”) as hereinafter setifoTo provide for the issuance and
governance of the Securities, the Company hasalulyorized the execution and delivery of this Indes The Company has taken all acti
necessary to make this Indenture a valid agreeofehe Company.

For and in consideration of the premises set fiorthis Indenture and the purchase of the Secsiiitjethe Holders thereof, the Comp
and the Trustee mutually covenant and agree foedjual and proportionate benefit of all Holdershef Securities and of any Series thereof,
as follows:

ARTICLE ONE

Definitions and Other
Provisions of General Application

SECTION 1.01. Definitions.For all purposes of this Indenture, except as otlserexpressly provided or unless the context otlser
requires or any Security issued hereunder shaliessjy define a term defined below in a differesnmer:

(i) the term “this Indenture” means this instrumastoriginally executed or as it may from timeitoet be supplemented or
amended by one or more Supplemental Indentureseenit@o pursuant to the applicable provisions bkaad, with reference and
respect to the Securities of any Series, the paaticerms and conditions of that Series as esfadyi in accordance with Section 3.01;

(i) all references in this Indenture to designdtadicles,” “Sections” and other subdivisions dcethe designated Articles,
Sections and other subdivisions of this Indentire words “herein,” “hereof” and “hereunder” anti@t words of similar import refer
to this Indenture as a whole and not to any pdetrcAirticle, Section or other subdivision of thigdenture;

(iii) the terms defined in this Article have the améngs assigned to them in this Article and incltigeplural as well as the
singular;

(iv) all other terms used herein that are defimethe Trust Indenture Act, either directly or bjerence therein, have the meani
assigned to them in the Trust Indenture Act; and

(v) all accounting terms not otherwise defined hrehave the meanings assigned to them in accordaiticggenerally accepted
accounting principles, and, except as may be otlserexpressly provided herein or in one or morep&ipental Indentures, the term
“generally accepted accounting principles” withpest to any computation required or permitted hedleu shall mean such accounting
principles as are generally accepted at the daseiaf computation.

“Act,” when used with respect to any Holder, has tieaning specified in Section 1.04.

“Affiliate” means, with respect to any specified Person, d@mr &erson directly or indirectly controlling omimlled by or under direr
or indirect common control with such specified Batg-or the purposes of this definition, “contralhen used with respect to any specified
Person means the power to direct the managementdicges of such Person, directly or indirecthhether through the ownership of voting
securities, by contract or otherwise; and the téwoatrolling” and “controlled” have meanings cdative to the foregoing.

“Authenticating Agent” means any Person authorizeatsuant to Section 8.14, to act on behalf ofTthestee to authenticate Securities.
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“Authorized Newspaperineans a newspaper, in an official language of thumicy of publication or in the English languagestomarily
published on each Business Day, whether or noighdd on Saturdays, Sundays or holidays, and argéairculation in the place in
connection with which the term is used or in tlmaficial community of such place. Where succesaitdigations are required to be made in
Authorized Newspapers, the successive publicatizens be made in the same or in different newspapdle same city meeting the
foregoing requirements and in each case on anynBssiDay.

“Authorized Officer” means each of the Chairmanh# Board, the Chief Executive Officer, the Prestdéhe Chief Operating Officer,
any Vice Chairman of the Board, the Chief Finan€ifficer, any Executive Vice President, any SeMme President, any Vice President, the
Controller and the Treasurer of the Company.

“Board of Directors” means, the board of directofshe Company, the executive committee of the éb@hrdirectors of the Company or
any other committee of the board of directors ef@ompany or any other group of the Company’s threcwhich other committee or group
has been duly authorized by the Company’s boadire€tors or to which the Company’s board of dioesthas delegated the authority, either
generally or specifically, to make a decision om thatter in question or to bind the Company akeanatter in question.

“Board Resolution” means a resolution certifiedthg Secretary or an Assistant Secretary of the Gompo have been duly adopted by
the Board of Directors and to be in full force affect on the date of such certification, and deidd to the Trustee.

“Business Day” means any day, other than a Satwd&unday, on which banking institutions in théyG@if New York, New York and
any Place of Payment for the Securities are opebusiness.

“Clearstream” means Clearstream Bankisggiété anonymer its successors.

“Commission” means the United States SecuritiesEamhange Commission, as from time to time constitucreated under the
Exchange Act, or if any time after the executiod delivery of this instrument such Commission i éxsting and performing the duties n
assigned to it under the Trust Indenture Act, tienbody performing such duties at such time.

“Company” has the meaning assigned to it in th&t fiaragraph of this instrument until any succeestity or other business
organization shall have become such pursuant tagpécable provisions of this Indenture, and thésr “Company” shall mean any such
successor entity or other business organizatidhed’erson named in the first paragraph of thisunsent.

“Company Request” and “Company Order” mean, resgelgt a written request or order signed in the aashthe Company by an
Authorized Officer, and delivered to the Trustee.

“corporation” includes corporations, companies tadiby shares, partnerships, limited liability canis, joint ventures, associations,
joint-stock companies, real estate investment trustsjtetry trusts and business trusts.

“Defaulted Interest” has the meaning specified éction 3.08.

“Definitive Security” means one or more certificadt®ecurities registered in the name of the Holdereof and issued in accordance
with Section 3.06.

“Depositary” means, with respect to the Securititany Series issuable or issued in the form ofab@ Security, the Person initially
designated as the depositary for the SecuritiésadfSeries by the Company pursuant to Sectionh@lla successor Depositary shall have
been appointed for the Securities of that Seriesyaunt to Section 3.06, and thereafter “Depositahgll mean or include each Person who is
appointed as a depositary with respect to the 8&uof that Series pursuant to Section 3.06.

“Designated Currency” has the meaning specifie8dntion 3.12.

“Dollar” or “$” means the coin or currency of thenlted States of America as at the time of paymefegal tender for the payment of
public and private debts.

“Euroclear” means Euroclear Bank S.A./N.V.
“Event of Default” has the meaning specified in t8ec7.01.
“Exchange Act” means the Securities Exchange Adi9#¥4, as amended from time to time, and any st&wtcessor thereto.
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“Exchange Rate” means, with respect to any Seesrdf a Series that are denominated in the currehage country, a common
currency or a composite currency, but are requivdae paid in, or, at the option of the Holdershaf Securities, will be payable in, the
currency of another country, a common currency @oraposite currency, the rate at which the curreti@ycommon currency or the
composite currency of denomination will be conveiitgto the currency, the common currency or themasite currency of payment or
determined in accordance with the terms of thosei@ees.

“Exchange Rate Agentheans an agent appointed to determine the ExcHaigeif it is not expressly stated in the termamf Securit
and to calculate the amounts payable under a $gduypayable in the currency of a country, a conmearrency or a composite currency
other than the currency in which that Securityésa@minated.

“Federal Bankruptcy Code” means the Bankruptcy RaefAct of 1978, as amended and as codified in Tiflef the United States
Code, as amended from time to time hereafter, pisancessor federal law.

“Foreign Currency” means a currency issued by theeghment of any country other than the UnitedeStatf America, including any
common currency and composite currency.

“Global Exchange Date” has the meaning specifieBdntion 3.05(b)(ii).
“Global Security” means a Security issued to evideall or a part of the Securities of a Seriescitpedance with Section 3.03.

“Government Securities” means (i) direct obligafiaf the United States of America, (ii) obligatidhe timely payment of the principal
of and interest on which is fully and unconditidpajuaranteed by the United States of America, @)dertificates, depositary receipts or
other instruments which evidence a direct ownerstigrest in obligations described in clause (ifidrabove or in any specific principal or
interest payments due in respect thereof.

“Holder” means, with respect to a Registered Séguai Person in whose name such Registered Seduritgistered in the Registry.
“incorporated provision” has the meaning specifie@ection 1.08.

“interest” means, when used with respect to ani@aigssue Discount Security that by its terms beaterest only after Maturity, the
interest accruing with respect to that Securitgrafaturity.

“Interest Payment Date” means, with respect toSenjes of Securities, the Stated Maturity of atalfreent of interest on such
Securities.

“Maturity” means, with respect to any Security, thate on which the principal of that Security (oy énstallment of principal) becomes
due and payable as therein or herein provided, vehett the Stated Maturity or by declaration ofedetion, pursuant to any redemption
right, pursuant to any put or repurchase righttbemwise.

“Officers’ Certificate” means a certificate signleyl an Authorized Officer and by the Treasurer, asigtant Treasurer, the Secretary or
an Assistant Secretary of the Company, and deliver¢he Trustee. Each such certificate shall dortee statements set forth in Section 1
if applicable.

“Opinion of Counsel” means a written opinion of asel, who may (except as otherwise expressly peavid this Indenture) be an
employee of the Company, and who shall be reasgmaigeptable to the Trustee. Each such opinion sbiafain the statements set forth in
Section 1.02, if applicable.

“Original Issue Discount Securityheans any Security that provides for an amounttlessthe principal amount thereof that will be
and payable on the Stated Maturity to be due agdlpa upon a declaration of acceleration of theuvigt thereof pursuant to Section 7.02.

“Outstanding” means, with respect to all Securitgssied pursuant to this Indenture or the Secariffeany Series, as of the date of
determination, all such Securities theretofore anticated and delivered under this Indenture, excep

(i) those Securities theretofore canceled by thesfBe or delivered to the Trustee for cancellation;
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(i) those Securities for whose payment, redemptiorepurchase money in the necessary amount leastberetofore deposited
with the Trustee or any Paying Agent (other thanGlompany) in trust or set aside and segregatedshby the Company (if the
Company shall act as its own Paying Agent) forHilodders of such Securities; provided that, if s@eturities are to be redeemed
pursuant to any redemptive right, or repurchasedyant to any payment or repurchase right, noficeich redemption has been duly
given pursuant to this Indenture or a provisiondfa satisfactory to the Trustee has been made; an

(iii) such Securities in lieu of which other Seti@s have been authenticated and delivered purso&@ection 3.07 of this
Indenture;

provided, however, that in determining whethertktodders of the requisite principal amount of sueltiBities Outstanding have given or
made any request, demand, authorization, direatiotice, consent or waiver hereunder or whetharaun is present at a meeting of Holc
of Securities, the principal amount of OriginalueDiscount Securities that shall be deemed toulist@nding for such purposes shall be the
amount of the principal thereof that would be dnd payable as of the date of such determinatiom apdeclaration of acceleration of the
Maturity thereof pursuant to Section 7.02, and 8&es owned by the Company or any other obligasrughe Securities or any Affiliate of t
Company or such other obligor shall be disregaedetideemed not to be Outstanding, except thattermining whether the Trustee shall
protected in relying upon any such request, demamithorization, direction, notice, consent or wajamly Securities that a Responsible
Officer of the Trustee actually knows to be so odvekall be disregarded. Securities so owned that baen pledged in good faith may be
regarded as Outstanding if the pledgee establishib®e satisfaction of the Trustee the pledgeg@lstrso to act with respect to such Securities
and that the pledgee is not the Company or any offileyor upon the securities of any Affiliate ofet Company or such other obligor.

“Participant” means, with respect to the DepositariPerson who maintains an account with the Dégrysirespectively (and, with
respect to The Depository Trust Company, shallidelEuroclear and Clearstream) as a participaheimepositary.

“Paying Agent” has the meaning specified in Sec8d.

“Person”"means any individual, corporation, company limibgdshares, partnership, limited liability compajomt venture, associatio
joint-stock company, trust, real estate investment tstatutory trust, business trust, unincorporategization or government or any agel
or political subdivision thereof.

“Place of Payment” means, with respect to the Seesiiof any Series, the place or places whergestitp the provisions of Sections
3.04 and 5.02, the principal of, premium, if anygdanterest on the Securities of that Series ayalga as specified in accordance with the
terms of the Securities of that Series.

“Predecessor Security” means, with respect to aniqular Security, every previous Security evidagall or a portion of the same
debt as that evidenced by such particular Secuaitg;for the purposes of this definition, any Segwauthenticated and delivered under
Section 3.07 in lieu of a mutilated, destroyedt tarsstolen Security shall be deemed to evidenees#ime debt as the mutilated, destroyed
or stolen Security.

“Principal Corporate Trust Office” means the offigiethe Trustee, at which at any particular tinsecibrporate trust business shall be
principally administered, which office at the dafeexecution of this instrument is at the addretdarth in the first paragraph of this
instrument.

“Principal Paying Agent” means the Paying Agenanif/, designated as such by the Company pursu&@#diion 3.01 of this Indenture.
“Redemption Date” means, with respect to any Sectoibe redeemed, the date fixed for such redemgtursuant to this Indenture.

“Redemption Price” means, with respect to any Sgcto be redeemed, the price specified in, or aeteed in accordance with the
terms of, such Security at which it is to be redeémursuant to such Security and this Indenture.

“Registered Security” means any Security in thenfestablished pursuant to Section 2.02 that istexgid in the Registry.

“Registrar” has the meaning specified in Sectidi¥3.



“Registry” has the meaning specified in Sectior43.0

“Regular Record Date” means, for the interest plyah any Security on any Interest Payment Dateddte, if any, specified in such
Security as the “Regular Record Date” or as thectiRé Date.”

“Repurchase Date” means, with respect to any Sgdarbe repurchased, the date fixed for such @@ase pursuant to the terms of that
Security and this Indenture.

“Repurchase Price” means, with respect to any Sgdorbe repurchased pursuant to the terms ofS$katrrity and this Indenture, the
price specified in, or determined in accordancé it terms of, such Security at which it is tadgurchased pursuant to the terms of that
Security and this Indenture.

“Responsible Officer” means, when used with respetiie Trustee, any officer of the Trustee wittedi responsibility for the
administration of this Indenture and also mean#) véaspect to a particular corporate trust ma#tey, other officer of the Trustee to whom
such matter is referred because of that officem@®edge of and familiarity with the particular $edt.

“Security” or “Securities” means any Security orc8eties, as the case may be, authenticated andcedsd under this Indenture;
provided, however, that, if at any time more thae erson is acting as Trustee under this IndertBegurities,” with respect to any such
Person, shall mean Securities authenticated aimedsd under this Indenture, exclusive, howeveSeéurities of any Series as to which s
Person is not Trustee.

“Series” means a series of Securities designatedtablished pursuant to Section 3.01, all of wiSieburities in such series shall have
like terms and conditions (other than the princgralount thereof).

“Series Terms Certificate” has the meaning spettifieSection 3.01.
“Special Record Date” means the date fixed by thestBe pursuant to Section 3.08 for the paymeanhgfDefaulted Interest.

“Stated Maturity” means, when used with respe@ny Security of any Series or any payment or imtit of principal thereof or
interest payable pursuant to the Security, the slageified in such Security as the fixed date oitkvthe principal of such Security or such
installment of principal or interest payable pursua that Security, is due and payable.

“Subsidiary” means, with respect to the Compangooration, limited liability company, company lbed by shares, trust, real estate
investment trust, statutory trust, business tpattnership, joint stock company, or unincorporatssbciation, at least a majority of the
outstanding voting equity interests of which arened, directly or indirectly, by the Company, orthg Company and one or more other
Subsidiaries of the Company. For purposes of téfmition, the term “voting equity interests” meagguity interests having ordinary voting
power for the election of directors, managers.tées or other Persons in which the power to mattegentity issuing such equity interests is
vested, irrespective of whether or not equity ie$és of any other class or classes shall havegintrhave voting power by reason of the
occurrence of any contingency.

“Supplemental Indenture” means an indenture supghéah to this Indenture, which supplements, amenasodifies this Indenture and
is entered into by the parties to this Indenturprasided in Article Nine.

“Trustee” means the Person named as the “Trustetiei first paragraph of this instrument until asssor Trustee shall have become
the Trustee pursuant to the applicable provisidrikis Indenture, and thereafter “Trustee” shalamer include each Person who is then a
Trustee hereunder, and if at any time there is rtii@e one such Person, “Trustee” as used with ceé$pehe Securities of any Series shall
mean the Trustee with respect to Securities of$lesies.

“Trust Indenture Act” or “TIA” means the Trust Indeire Act of 1939, as in force at the date as atlkhis instrument was executed,
and, to the extent required by law, as amended.

“United States” means the United States of Ame(iiteluding the States and the District of Columbits territories, its possessions and
other areas subject to its jurisdiction.

“United States Alien” means, except as otherwiseigied in or pursuant to this Indenture, any Pexgba, for United States Federal
income tax purposes, is a foreign corporation, mesident alien individual, a nonresident alieméidiry of a foreign estate or trust, or a
foreign partnership, one or more of the membesstoth is, for United States Federal income tax pags, a foreign corporation, a
nonresident alien individual or a nonresident afidaciary of a foreign estate or trust.
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“Vice President” means, when used with respedi¢oGompany or the Trustee, any Vice President, lvenetr not designated by a
number or a word or words added before or aftetitlee“Vice President.”

SECTION 1.02. Compliance Certificates and OpinionsUpon any application or request by the Company¢oTtrustee to take any
action under any provision of this Indenture, tt@pany shall furnish to the Trustee an Officersitifieate stating that all conditions
precedent, if any, provided for in this Indentugtating to the proposed action have been compliddamd an Opinion of Counsel stating that
in the opinion of such counsel all such conditiprscedent, if any, have been complied with, extiegitin the case of any such application or
request as to which the furnishing of such docusangpecifically required by any provision of thislenture relating to such particular
application or request, no additional certificatepinion need be furnished.

Every certificate or opinion with respect to corapice with a condition provided for in this Indemtexcept as otherwise expressly
provided in this Indenture or a certificate proddairsuant to TIA 8314(a)(4)) shall comply with fr@visions of TIA §314(e) and shall
include:

(i) a statement that each individual signing susttificate or opinion has read such condition aresmnt and the definitions hert
relating thereto;

(i) a brief statement as to the nature and scdplesoexamination or investigation upon which thetements or opinions contained
in such certificate or opinion are based;

(iii) a statement which, in the opinion of eachlsimdividual, he has made such examination or itigason as is necessary to
enable him to express an informed opinion as tathdreor not such condition or covenant has beermptiethwith; and

(iv) a statement as to whether, in the opinionasfresuch individual, such condition or covenanttheen complied with.

SECTION 1.03. Form of Documents Delivered to Truste. (a) In any case where several matters are reqtarbd certified by, or
covered by an opinion of, any specified Persois, fitot necessary that all such matters be certifigebr covered by the opinion of, only one
such Person, or that they be so certified or calvbyeonly one document, but one such Person mdifycer give an opinion with respect to
some matters and one or more other such Persdo®#®er matters, and any such Person may certifyjve an opinion as to such matters in
one or several documents.

(b) Any certificate or opinion of an officer of ti@ompany may be based, insofar as it relates #i tegtters, upon a certificate or
opinion of, or representations by, counsel, unsesh officer knows, or in the exercise of reasomable should know, that the certificate or
opinion or representations with respect to the enattipon which such officer’s certificate or opmis based are erroneous. Any such
certificate provided by counsel or Opinion of Coelnmay be based, insofar as it relates to factwers, upon a certificate or opinion of, or
representations by, an officer or officers of ttmrany, stating that the information with respeciuch factual matters is in the possessic
the Company, unless such counsel knows, or inxbecise of reasonable care should know, that thiéicate or opinion or representations
with respect to such matters are erroneous.

(c) Where any Person is required to make, givexecete two or more applications, requests, conseettficates, statements, opinions
or other instruments under this Indenture, they,rbayneed not, be consolidated and form one imstni.

SECTION 1.04. Acts of Holders(a) Any request, demand, authorization, directiwtice, consent, waiver or other action provided by
this Indenture or in the Securities of any Serield given or taken by Holders or Holders of theuBigies of that Series may be embodied in
and evidenced by one or more instruments of sutigigrsimilar tenor signed by such Holders in mgr®r by an agent duly appointed in
writing or, if such is authorized by the vote oétHolders at a meeting of the Holders duly calteddcordance with the provisions of Article
Fourteen, a record of the actions taken by the étsldt that meeting. Except as herein otherwiseessly provided, such action shall become
effective when such instrument or instruments ooreé or both are delivered to the Trustee, and revhiés hereby expressly required, to the
Company. Such instrument or instruments and anly eeeord (and the action embodied therein and acield thereby) are herein sometimes
referred to as the “Act”



of the Holders signing such instrument or instrute@md so voting at any such meeting. Proof of etkec of any such instrument or of a
writing appointing any such agent, or any such &elmeing a Holder of a Security, shall be suffitiem any purpose of this Indenture and
(subject to Section 8.01) conclusive in favor @ Trustee and the Company, if made in the manmetiged in this Section. The record of ¢
meeting of Holders of Securities shall be provethenmanner provided in Section 14.06.

(b) The fact and date of the execution by any Reas@ny such instrument or writing may be provgdhe affidavit of a witness of su
execution or by the certificate of any notary paldi other officer authorized by law to take acktenigments of deeds, certifying that the
individual signing such instrument or writing ackvledged to him the execution thereof. Where su@tetion is by or on behalf of any legal
entity other than an individual, such certificateaéfidavit shall also constitute proof of the aatity of the Person executing the same. The
and date of the execution of any such instrumemtrdging, or the authority of the Person executing same, may also be proved in any other
manner that the Trustee deems sufficient.

(c) The ownership of Registered Securities shapriozed by the Registry.

(d) Any request, demand, authorization, directimstjce, consent, waiver or other action by the ldolof any Security shall bind every
future Holder of the same Security and the Holdevery Security issued upon the registration afisfer thereof or in exchange therefor «
lieu thereof, in respect of any action taken, seffieor omitted by the Trustee or the Company iianek thereon, whether or not notation of
such action is made upon such Security.

(e) For purposes of determining the principal amadrOutstanding Securities of any Series the Haldd which are required, reques
or permitted to give any request, demand, authtboizadirection, notice, consent, waiver or takg ather Act under the Indenture, each
Security denominated in a Foreign Currency or casiipaurrency shall be deemed to have the prineipalunt determined by the Exchange
Rate Agent by converting the principal amount aftsGecurity in the currency in which such Secusdtgenominated into Dollars at the
Exchange Rate as of the date such Act is delivierdte Trustee and, where it is hereby expressjyired, to the Company, by Holders of the
required aggregate principal amount of the Outstan8ecurities of such Series (or, if there is nohsrate on such date, such rate on the date
determined as specified as contemplated in Se8til).

(f) The Company may, in the circumstances permityethe Trust Indenture Act, set a record datgfoposes of determining the
identity of Holders of Securities of any Seriesitted to give any request, demand, authorizatiorection, notice, consent, waiver or take any
other Act, or to vote or consent to any action bievor consent authorized or permitted to be giveiaken by Holders of Securities of such
Series. If not set by the Company prior to the Bdicitation of a Holder of Securities of suchri®s made by any Person in respect of any
such action, or in the case of any such vote, poisuch vote, such record date shall be the &it80 days prior to the first solicitation of st
consent or the date of the most recent list of Eidaf such Securities furnished to the Trustesyant to Section 6.01 prior to the
commencement of such solicitation.

(g) Without limiting the foregoing, a Holder enéitl hereunder to take any action hereunder withrdetigaany particular Security may
so with regard to all or any part of the principedount of such Security or by one or more duly agpd agents, each of which may do so
pursuant to such appointment with regard to allror part of such principal amount. Any notice giwgraction taken by a Holder or its agents
with regard to different parts of such principalamt pursuant to this paragraph shall have the &dfeet as if given or taken by separate
Holders of each such different part.

(h) Without limiting the generality of the foregginunless otherwise specified pursuant to Sectidh 8r pursuant to one or more
Supplemental Indentures, a Holder, including a Bépoy that is the Holder of a Global Security, rmagke, give or take, by a proxy or
proxies duly appointed in writing, any request, deih authorization, direction, notice, consentmeabr other action provided in this
Indenture to be made, given or taken by Holderd,aaDepositary that is the Holder of a Global Sigunay provide its proxy or proxies to
the beneficial owners of interests in any such @l&ecurity through such Depositary’s standingrirttons and customary practices.

(i) The Company may fix a record date for the psgof determining the Persons who are beneficialeosvof interests in any Global
Security held by a Depositary entitled under thecpdures of such Depositary to make, give or thke, proxy or proxies duly appointed in
writing, any request, demand, authorization, dicegt



notice, consent, waiver or other action providethia Indenture to be made, given or taken by Hwsldé such a record date is fixed, the
Holders on such record date or their duly appoiptecy or proxies, and only such Persons, shadifigled to make, give or take such
request, demand, authorization, direction, notioasent, waiver or other action, whether or nohgtdolders remain Holders after such rec
date. No such request, demand, authorization, téhreaotice, consent, waiver or other action shellalid or effective if made, given or
taken more than 90 days after such record date.

SECTION 1.05. Notices, etc., to Trustee and Compangny request, demand, authorization, direction,aetconsent, waiver or Act
of Holders or other document provided or permittgdhis Indenture to be made upon, given or fumdsto, or filed with:

(i) the Trustee by any Holder or by the Companylidiesufficient for every purpose hereunder if magiven, furnished or filed
writing to or with the Trustee at its Principal @orate Trust Office, Attention: Corporate Trustednfinistration Department; or

(i) the Company by any Holder or by the Trustealldbe sufficient for every purpose hereunder (ssletherwise herein expres
provided) if in writing and mailed, by certified oegistered mail, with the postage prepaid, toGbenpany, to the attention of its
Treasurer, or by an overnight delivery service giratiides for confirmed receipts of delivery addezsto it at the address of its princ
office specified in the first paragraph of this émture or at any other address previously furnishediting to the Trustee by the
Company.

SECTION 1.06. Notices to Holders; WaiverWhere this Indenture or any Security provides fatiae to Holders of any event, such
notice shall be sufficiently given (unless otheeverein or in such Security expressly provided) ifriting and mailed, first class, postage
prepaid, to each Holder of Registered Securititsctdd by such event, at the Holder’s addressaspitars in the Registry, not later than the
latest date, and not earlier than the earliest, gatsscribed for the giving of such notice. In chgeeason of the suspension of regular mail
service or by reason of any other cause it shailinpeacticable to give such notice to Holders o§R&ered Securities by mail, then such
notification as shall be made at a time and in ameaapproved by the Trustee shall constitute ficgrit notification for every purpose
hereunder. In any case where notice to Holdersegid®ered Securities is given by mail, neitherfttieire to mail such notice, nor any defect
in any notice so mailed, to any particular HoldeRegistered Securities shall affect the sufficieotsuch notice with respect to other
Holders of Registered Securities.

Where this Indenture provides for notice in any ne&nsuch notice may be waived in writing by thesBa entitled to receive such
notice, either before or after the event, and suaiver shall be the equivalent of such notice. Wes\wof notice by Holders shall be filed with
the Trustee, but such filing shall not be a conditprecedent to the validity of any action takenelli|ance upon such waiver.

SECTION 1.07. Language of Notices, etény request, demand, authorization, direction,egtconsent, or waiver required or
permitted under this Indenture shall be in the Ehglnguage, except that any published notice Ingaiyp an official language of the country
of publication.

SECTION 1.08. Conflict with Trust Indenture Act. If and to the extent that any provision of thiséntlre limits, qualifies or conflic
with the duties imposed by, or with another pramis{an “incorporated provision”) included in thigdenture by operation of, Sections 310 to
318, inclusive, of the TIA, such imposed dutie$nmorporated provision shall control.

SECTION 1.09. Effect of Headings and Table of Contes. The Article and Section headings herein and thdeTebContents are for
convenience of reference only and shall not atfeetconstruction hereof.

SECTION 1.10. Successors and Assigmall covenants and agreements in this IndenturédheyGompany shall bind its successors and
assigns, whether so expressed or not.

SECTION 1.11. Severability Clauseln case any provision in this Indenture or in tlee8ities of any Series shall be invalid, illegal o
unenforceable, the validity, legality and enforabgbof the remaining provisions shall not in amay be affected or impaired thereby.

SECTION 1.12. Benefits of Indenture Nothing in this Indenture or in the Securities, g3 or implied, shall give to any Person, other
than the parties hereto and their successors higeand the Holders, any benefit or any legal aiitagle right, remedy or claim under this
Indenture.



SECTION 1.13. Legal Holidays.Unless otherwise provided as contemplated by Se&ti@dl with respect to any Series of Securities, in
any case where any Interest Payment Date, StattufibfaRepurchase Date or Redemption Date of aguBty or any date on which any
Defaulted Interest is proposed to be paid shalbecd Business Day at any Place of Payment, th@withstanding any other provisions of
the Securities or this Indenture) payment of theqgpal of, premium, if any, or interest on any Geties need not be made at such Place of
Payment on such date, but may be made on the nesteding Business Day with the same force andtedfeif made on the Interest
Payment Date, Stated Maturity, Repurchase DateedeRption Date or on the date on which Defaultéekést is proposed to be paid, and, if
such payment is made, no interest shall accrueicim gayment for the period from and after any dntérest Payment Date, Stated Maturity,
Repurchase Date or Redemption Date, or date ortwmidédaulted Interest is proposed to be paid, agdlse may be.

SECTION 1.14. Governing Law.This Indenture and each of the Securities shatidmstrued in accordance with and governed by the
laws of the State of New York.

SECTION 1.15. Submission to JurisdictionEach of the parties hereto agrees that any stibnagr proceeding arising out of or based
upon this Indenture, the Securities or the tran@astcontemplated hereby or thereby, may be intstitin any of the courts of the State of
New York and the United States District Courtseath case located in the Borough of Manhattan,Cityeof New York. In addition, eac
such party irrevocably waives, to the fullest exfgermitted by law, any objection which it may nowhereafter have to the laying of the
venue of such suit, action or proceeding brouglainy such court and irrevocably waives any claiat &ny such suit, action or proceeding
brought in any such court has been brought in esnvenient forum. Each such party hereby irrevacalalives any and all right to trial by
jury in any suit, action or proceeding arising ofibr relating to this Indenture, the Securitiesha transactions contemplated hereb
thereby. Each such party agrees that final judgnmeany suit, action or proceeding brought in sadourt shall be conclusive and binding
upon it and may be enforced in any court to whassdiction it is subject by a suit upon such judgnn

For purposes of any such suit, action or proceedingght in any of the foregoing courts, the Conyparevocably designates CT
Corporation System, whose address on the datefhierebl Eighth Avenue, New York, New York 10011 3.A., to receive for and on
behalf of it and its property service of copieshsd summons and complaints and any other procgggrsonal service or by mail, which may
be served in any such suit, action or proceedinghService may be made by mailing or deliverimppy of such process to such agent a
above address. In the event that such agent feiceasf process resigns or ceases to serve agém af the Company, the Company agrees
to give notice (as provided herein) to the Trustethe name and address of any new agent for geofiprocess with respect to it appointed
hereunder. The Company agrees that the failures afgent for service of process to forward suchicetto it shall not impair or affect the
validity of such service or of any judgment badeet¢of.

If, despite the foregoing, in any such suit, actomproceeding brought in any of the aforesaid tsouihere is for any reason no such
agent for service of process for each of the padiailable to be served, then to the extent #raice of process by mail shall then be
permitted by applicable law, each of such partigther irrevocably consents to the service of pgeam it in any such suit, action or
proceeding in any such court by the mailing thefsofegistered or certified mail, postage preptudt at its address given in or pursuant to
Section 1.05 hereof.

Nothing herein contained shall preclude any padynfeffecting service of process in any lawful manor from bringing any suit,
action or proceeding in respect of this Indentarany other state, country or jurisdiction.

To the extent that the Company may in any jurisoiictlaim for itself or its property any immunitsoin suit, execution, attachment
(whether in aid of execution, before judgment drestvise) or other legal process and to the extettih any such jurisdiction there may be
attributed to itself or its property such immun(tyhether or not claimed), the Company irrevocalglseas not to claim and irrevocably wai
such immunity to the fullest extent permitted bg thws of such jurisdiction.
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ARTICLE TWO
Forms of the Securities

SECTION 2.01. Forms Generally(a) All Securities shall have such appropriate grimsertions, 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 reqoihtply with the rules of any securities exchaage the Depositary, if any, for
Securities of a Series or as may, consistentlywitrebe determined by the Authorized Officers axew such Securities, as evidenced by
their execution of the Securities.

(b) Unless otherwise provided as contemplated loyi&@e3.01 with respect to any Series of Securities Securities of each Series shall
be issuable in registered form without coupons.

(c) The Securities shall be printed, typewrittédgraphed or engraved or produced by any combimaif these methods on any type
of paper, as determined by the officers executirah Securities, as evidenced by their executicssuoh Securities.

SECTION 2.02. Form of SecuritiesEach Security in a Series shall be in a form apgaddwy or pursuant to a Supplemental Indentu
a Board Resolution or by an Authorized Officer autiorized Officers pursuant to authority delegdtethat Authorized Officer or those
Authorized Officers pursuant to a Board Resolutibthe form of the Securities of a Series is n@geribed by the Supplemental Indenture
relating to that Series, upon or prior to the daiwto the Trustee for authentication of the f8sturity to be issued of that Series, the
Company shall deliver to the Trustee, the BoarcbRéi®n by or pursuant to which such form of the@dy for that Series has been
approved, which Board Resolution shall have attd¢hereto a copy of the form of the Security apphwor a certificate of an Authorized
Officer, attested to by the Secretary or an Asstisecretary of the Company, certifying that anhuized Officer, acting pursuant to
delegated authority from the Board of Directorqraped the form of the Securities of that Series @ttaching a copy of the form of the
Security approved and a true and complete coplyeofésolutions of the Board of Directors delegatinthority to that Authorized Officer to
approve the form of Securities. If temporary Sd@siof any Series are issued in global form amfiggd by Section 3.05, the form thereof
also shall be established as provided in this 8e&i02.

SECTION 2.03. Form of Trustee’s Certificate of Authentication. The Trustee’s certificates of authentication on3keurities issued
pursuant to this Indenture shall be in substagtifk following form:

TRUSTEE'S CERTIFICATE OF AUTHENTICATION
This is one of the Securities of the Series desaghherein referred to in the within-mentioned Imtee.

J.P. Morgan Trust Company, National
Association, as Truste

By

Authorized Signator

SECTION 2.04. Global Securitieslf Securities of a Series are issuable in wholmarart in global form, as specified as contempulate
by Section 3.01, then, notwithstanding clause (&fection 3.01 and the provisions of Section 3s02h Global Security shall represent
such of the outstanding Securities of that Seseshall be specified in such Global Security ang pravide that it shall represent the
aggregate amount of Outstanding Securities froma tiotime endorsed thereon and that the aggregatarg of Outstanding Securities
represented thereby may from time to time be redlocéncreased to reflect exchanges or partialmgdi®ns or increased to reflect the
issuance of additional uncertificated Securitiethat Series. Any endorsement of a Global Sectwitgflect the amount, or any increase or
decrease in the amount, of Outstanding SecurifiasSeries represented thereby shall be made mreacner and upon instructions given by
such Person or Persons as shall be specified thar@ the Company Order to be delivered to thestee pursuant to Section 3.03 or Section
3.05.

Global Securities shall be issued in registerethfand in either temporary or permanent form.

10



ARTICLE THREE
The Securities

SECTION 3.01. Terms of SecuritiesThe aggregate principal amount of Securities they be authenticated and delivered under this
Indenture is unlimited. The Company may issue ughéoaggregate principal amount of Securities ftione to time authorized by or pursuant
to one or more Board Resolutions of the Company.

The Securities of the Company may be issued inoomeore Series. All Securities of each Series daurgler this Indenture shall in all
respects be equally and ratably entitled to thefisrhereof with respect to that Series withowf@rence, priority or distinction on account
the actual time or times of the authentication delivery or Maturity of the Securities of such ®sriUnless expressly provided otherwise
with respect to a Series, not all Securities oEa€eS need be issued at the same time, and, witemsvise provided in the Securities of that
Series or in this Indenture, a Series may be rempand the aggregate principal amount of the Seinf a Series may be increased and
additional Securities of that Series may be issiypetb a maximum aggregate principal amount autkdrfar that Series, as that maximum
aggregate principal amount may be increased froma to time. All Securities of a Series shall ragkaly among themselves and with the
other existing and future unsecured, unsubordinagebtedness of the Company.

The Company may from time to time establish onmore Series pursuant to this Indenture. A Seria$l bb established by (1) the
execution and delivery of a Supplemental Indenturg) the adoption of a Board Resolution by thaiBloof Directors establishing that
Series. The specific terms and conditions of theuBies of any Series established shall be detexchand set either (1) by the Supplemental
Indenture that establishes the Series, (2) if #1@eS is established by a Supplemental Indentareae extent that those specific terms and
conditions are not determined and set by that Supghtal Indenture, by the adoption of a Board Reiswl or Board Resolutions by the
Board of Directors and, to the extent that thosHjg terms and conditions are not determinedsetdy the Supplemental Indenture or by
the adoption of a Board Resolution or Board Regmistby the Board of Directors or by a combinatidthose means of determining and
setting the specific terms and conditions of theuBies of that Series, by the action of one orenduthorized Officers pursuant to authority
to determine and set the specific terms and canditof the Securities of that Series specificalliedated by the Board of Directors to that
Authorized Officer or those Authorized Officers(8) if the Series is established by action of tleai8l of Directors, to the extent that those
specific terms and conditions are not set by tteptdn of a Board Resolution or Board Resolutiopshe Board of Directors, by the actior
one or more Authorized Officers pursuant to autiydn determine and set the specific terms and itiond of the Securities of that Series
specifically delegated by the Board of Directorsttat Authorized Officer or those Authorized Ofiiself the specific terms and specific
conditions of the Securities of a Series are ddtexchand set by action of the Board of Directdnat tiction shall be evidenced by a Board
Resolution. If the specific terms and conditionshaf Securities of a Series established by actidheoBoard of Directors are determined and
set by an Authorized Officer or Authorized Officgngrsuant to authority delegated to them by ther@o&Directors, that action shall be
evidenced by a certificate executed by the Autleati@fficer or Authorized Officers determining aratteng those terms and conditions, wt
certificate shall also be attested to by the Satyair an Assistant Secretary of the Company (aiéS&erms Certificate”). If the specific
terms and conditions of the Securities of a Sexgtablished by action of the Board of Directorsdatermined and set by an Authorized
Officer or Authorized Officers pursuant to authgritelegated to them by the Board of Directors ageides Terms Certificate has been
delivered in connection with the establishmenthef terms and conditions of the Securities of aéSeand the issuance of the Securities of
Series, an additional Series Term Certificate statlbe required to be delivered in connection \aitly subsequent issuance of additional
Securities of that Series.

Upon a Series being established and the spedcifitstand conditions of the Securities of that Sdreiag determined and set otherwise
than through a Supplemental Indenture, the Comphalj cause to be delivered to the Trustee an @HicCertificate of the Company signed
by an Authorized Officer and attested to by ther8@cy or Assistant Secretary of the Company géntif that the Series has been established
and the specific terms and conditions of the S&earof the Series have been determined and saittawhing to that Officers’ Certificate (1)
the Board Resolution establishing the Series,h@)Board Resolution or Board Resolutions deterrgimind setting the specific terms and
conditions of the Securities of that Series or timg for the delegation of authority to one or méwthorized Officers to determine and set
the specific terms and conditions of the Securiiethat Series and (3) if an Authorized Officerfarthorized Officers has determined and set
the specific terms and conditions of the Securiiethat Series, attaching the Series Terms Ceatii evidencing the action of that Authori
Officer or
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those Authorized Officers. The Officers’ Certifieatf the Company that is required to be deliveceith¢ Trustee in accordance with the
immediately preceding sentence, may be providedrbefr at the time of the consummation of the fastiance of Securities of the Series to
which the Officers’ Certificate relates.

Each Board Resolution of the Company determinirdysaiting the specific terms and conditions ofSleeurities of a Series and each
Series Terms Certificate shall set forth thereimg each Supplemental Indenture setting forth theseand conditions of the Securities of a
Series, shall set forth the following informatiosita the terms and conditions of that Series:

(i) the title of the Securities of the Series (Wh&hall distinguish the Securities of the Seriesfiall other Securities);

(i) if any limit has been established upon theragate principal amount or aggregate initial pubffering price of the Securities
of the Series that may be authenticated and delivender this Indenture (except for Securitiesentihated and delivered upon
registration of transfer of, or in exchange forjrolieu of, other Securities of that Series purgua this Article Three or Sections 4.07
9.06), the maximum aggregate principal amount gregpate initial public offering price of the Sedi@$ of the Series that may be
authenticated and delivered under this Indentureefa for Securities authenticated and delivereshuggistration of transfer of, or in
exchange for, or in lieu of, other Securities @fttBeries pursuant to this Article Three or Secli@Y or 9.06);

(iii) if any priority of payment is set for the Sadties of the Series, the nature and terms ofghatity of payment set for the
Securities of the Series;

(iv) the date or dates on which the principal ofl @nemium, if any, on the Securities of the Seoiesach installment of the
principal of the Securities of the Series is pagabl

(v) the rate or rates, if any, at which the Se@sibf the Series shall bear interest, or the ntkthtonethods by which the rate or
rates, if any, at which the Securities of the Sesigall bear interest may be determined, the dadates from which any interest shall
accrue, the Interest Payment Dates on which anyieddnterest shall be payable, the Regular Rebatd for the interest payable on
any Interest Payment Date and the basis upon vitiiefest shall be calculated if other than thad 860-day year consisting of twelve
30-day months;

(vi) if any of the Securities of the Series will issued as Original Issue Discount Securitiestgh@s on which such Securities of
the Series will be issued as Original Discount &#&es and the portion of the principal amount lsven on the face of those Securities
that shall be payable upon declaration of acceteraif the Maturity thereof pursuant to Section2/dd at the time of any prepayment of
those Securities or the method or methods for deténg that portion of that principal amount payaht any of those times;

(vii) if the Company will have the right to prepthe Securities of the Series in whole or in p&, terms on which the Company
may prepay the Securities of the Series in whola part, the time or times at which any such pyepent may be made, whether the
prepayment may be made in whole or may be madarirfiom time to time and the terms and conditionsvhich such prepayment
may be made, including the obligation to pay argn@um, any break funding costs or any make-wholeuart

(viii) if any Securities of the Series will be isgale in temporary or permanent global form, theeito which any of the Securit
of the Series will be issuable in temporary or pmmant global form, the Depositary or Depositar@ssiich Global Security or Global
Securities, the terms and conditions, if any, upbich such Global Security may be exchanged in wioolin part for Definitive
Securities, and the manner in which any interegalple on a temporary or permanent Global Securiiityoe paid, whether or not
consistent with Section 3.05 or 3.06;

(ix) the office or offices or agency where, subjecBections 3.04 and 5.02, the Securities mayésepted for registration of
transfer or exchange;

(x) the place or places where, subject to the gioms of Sections 3.04 and 5.02, the principalnaf premium, if any and interest,
if any, on Securities of the Series shall be pagabl

(xi) if the Company will have any right to redeemrepurchase the Securities of the Series, in whole part, at its option, the
terms of the right or rights of the Company to erdeor repurchase the
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Securities of the Series, in whole or in parttabption, the time or times or the period or pasiavithin which, the price or prices at
which, or the method or methods for determiningpghiee or prices at which, and the terms and camtitupon which, Securities of the
Series may be redeemed or repurchased by the Cgrapés option;

(xii) if the Company will be obligated to redeemrepurchase any Securities of the Series, the tepos which the Company will
be obligated to repurchase or redeem Securititseoberies, whether pursuant to any sinking funah@atogous provisions or without
the benefit of any sinking fund or analogous priovis, stating whether each such redemption withtte option of a Holder of any
Security of a Series or upon the occurrence ofséated event or satisfaction of any condition arditions, the time or times or the
period or periods within which, the price or priggsvhich, or the method or methods for determirirggprice or prices at which, and
the terms and conditions upon which, the Securitfahe Series shall be redeemed, repaid or repsezh in whole or in part, pursuant
to such obligation;

(xiii) if any Securities of the Series will be catible into any other securities of the Compangxezhangeable for other securit
of the Company or any other Person, the terms aohndny Securities of the Series will be convetitnito any other securities of the
Company or exchangeable for other securities oCitn@pany or any other Person, the conversion diamge price or prices or
conversion or exchange ratio or ratios, when saeiversion or exchange may occur, or the methodathads of determining that price
or prices or that ratio or ratios and the othemteand conditions, including anti-dilution termppa which any conversion or exchange
may occur;

(xiv) if other than denominations of $2,000 and artggral multiple of $1,000 in excess thereof, de@ominations in which
Registered Securities of the Series shall be idspab

(xv) the currency or currencies in which paymenthef principal of, and premium, if any, interestamd any other amounts owing
with respect to the Securities of that Series bglimade, which may be in Dollars, a Foreign Curyemacomposite currency, any
currency or currencies, if any, in which, at thectibn of each of the Holders thereof, paymenhefgrincipal of, and premium, if any,
the interest and any other amounts owing with retsfeeRegistered Securities, may be payable whiaf be in Dollars, Foreign
Currency or composite currency, and the periodsiwitvhich and the terms and conditions upon whigthslection is to be made, the
Exchange Rate for calculating the amount of theygat in a currency other than the currency or cwies in which the Securities of
that Series are denominated or, if the Exchange Raiot expressly stated in the Securities of $emies, the method or methods for
determining the Exchange Rate, the Exchange Rag¢atAgnd if any payment may be made in a compositency, the agency or
organization, if any, responsible for overseeinghstomposite currency;

(xvi) if the amount of payments of principal ofgpmium, if any, or any interest on Securities of #legies may be determined with
reference to an index, the method or methods bgtwéiich amounts shall be determined;

(xvii) if the Securities of the Series will be sutimated in right of payment to other Securitie®tirer indebtedness of the
Company, the terms and conditions of that subotidina

(xviii) if additional amounts will be payable to Hiers of Securities of the Series pursuant to 8ad&i04, the terms (other than
terms expressly set forth in Section 5.04) upod,@nditions under, which such additional amouritsh& payable;

(xix) if any Securities of the Series will be isduEn a book-entry only basis, any appropriate m&tion with respect to book-
entry procedures to the extent that the book-gmogedures relating to those Securities of theeSenill deviate from customary book-
entry procedures in effect at the time at whichtdrens and conditions of the Securities of thee3esire established,;

(xx) any addition to or change in the Events ofdddfor covenants of the Company set forth in hdenture pertaining to the
Securities of the Series;

(xxi) whether the Securities of the Series willsubject to the defeasance provisions of Articlev&teor the terms, if any, on
which they may otherwise be defeasible; and
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(xxii) any other terms and conditions of the Sefigkich terms and conditions shall not be incoesistvith the provisions of this
Indenture).

All Securities of any one Series shall be subsaéiptidentical except, in the case of Registerecu@iies, as to denomination and except
as may otherwise be provided in or pursuant taCfficers’ Certificate of the Company relating t®tBeries provided to the Trustee pursuant
to this Section 3.01 and set forth or determineithénmanner provided in that Officers’ Certificatein this Indenture or any Supplemental
Indenture.

Securities of any particular Series may be isst@d@ous times, with different dates on which gracipal or any installment of
principal is payable, with different rates of irdet, if any, or different methods by which ratesntérest may be determined, with different
dates on which such interest may be payable arddifferent Redemption Dates or Repurchase Datésrary be denominated in different
currencies or payable in different currencies.

SECTION 3.02. DenominationsThe Securities of each Series shall be issualdadh form and denominations determined as
contemplated by Section 3.01. In the absence ofpagification with respect to the Securities of 8eries, the Registered Securities of each
Series shall be issuable only as Securities withoupons in denominations of $2,000 and any integrdtiple of $1,000 in excess thereof.

SECTION 3.03. Execution, Authentication, Delivery ad Dating.

(a) The Securities shall be executed on behali®@ompany by one of its Authorized Officers ortsather officer or agent to which
the authority to execute such Securities is deézbhy the Board of Directors, and by its Secretargne of its Assistant Secretaries. The
signatures of any or all of these officers or agemt the Securities may be manual or facsimileufi#s bearing the manual or facsimile
signatures of individuals who were at any timepgheper officers or authorized agents of the Comprall bind the Company,
notwithstanding that one or more of those individureave ceased to hold a proper office prior toathentication and delivery of such
Securities or did not hold such offices or, in tase of an agent, continue to have proper authatritye date of such Securities.

(b) At any time and from time to time after the exgon and delivery of this Indenture, the Comparay deliver Securities of any
Series, executed by the Company to the Trusteauiibrentication, together with a Company OrdertHierauthentication and delivery of such
Securities, and the Trustee shall, upon receit@fCompany Order, authenticate and deliver suchr@ies as this Indenture provides and
otherwise.

If the Company shall establish pursuant to Se@ién that the Securities of a Series are to be@dsuwhole or in part in the form of
one or more Global Securities, then the Companly skacute and the Trustee shall, in accordancle this Section and a Company Order of
the Company for the authentication and deliverguith Global Securities with respect to that Seeathenticate and deliver one or more
Global Securities in permanent or temporary forng such Global Securities (i) shall represent dradl §e denominated in an aggregate
amount equal to the aggregate principal amourti@fiutstanding Securities of such Series to besepted by one or more Global
Securities, (ii) shall be registered, if in registform, in the name of the Depositary for sucbl@al Security or Global Securities or the
nominee of such Depositary, and (iii) shall bedsid by the Trustee to such Depositary or pursigestich Depositary’s instructions.

Each Depositary designated pursuant to Sectionf8r0d Global Security in registered form mustihet time of its designation and at
times while it serves as Depositary, be a cleaaigpgncy registered under the Exchange Act and digr applicable statute or regulation.

In authenticating such Securities, and acceptiegatiditional responsibilities under this Indentiareslation to such Securities, the
Trustee shall be entitled to receive, and (sultfe&ection 8.01) shall be fully protected in retyunpon,

(a) an Officers’ Certificate required pursuant ecfon 3.01;
(b) a Company Order of the Company; and

(c) an Opinion of Counsel complying with SectioQ2 and stating that:
(i) the form of such Securities has been estalfisheonformity with the provisions of this Indendy
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(i) the terms of such Securities or the mannateiErmining such terms, have been establishednforuity with the provisions «
this Indenture;

(iii) that such Securities, when authenticated deldzered by the Trustee and issued by the Comjathe manner and subject to
any conditions specified in such Opinion of Coungéll constitute valid and legally binding obligats of the Company, enforceable
against the Company in accordance with their tesmisject to bankruptcy, insolvency, reorganizatfoadulent transfer, fraudulent
conveyance, moratorium and other laws of genenaligbility relating to or affecting the enforcenei creditors’rights and to gener.
principles of equity; and

(iv) such other matters as the Trustee may reaspnedpest.

The Trustee shall not be required to authenticayeSecurities if the issuance of the Securitiespamt to the Indenture will adversely
affect the Trustee’s own rights, duties or immustunder the Securities and this Indenture or wikerin a manner that is not reasonably
acceptable to the Trustee.

Notwithstanding the provisions of Section 3.01 ahthis Section 3.03, if all Securities of a Serds not to be originally issued at one
time, it shall not be necessary to deliver the Bdaesolution of the Company or Officers’ Certifieattherwise required pursuant to Section
3.01 or the Company Order and Opinion of Coundetmtise required pursuant to this Section 3.03 arior to the time of authentication of
each Security of such Series if such documentdelieered at or prior to the authentication upoigioal issuance of the first Security of such
Series to be issued and such documents reasoratiibneplate the issuance of all Securities of swafesS; provided that any subsequent
request by the Company to the Trustee to authaeti®ecurities of such Series upon original issuahedl constitute a representation and
warranty by the Company that as of the date of seghest, the statements made in the Officersiifidate or other certificates delivered
pursuant to Sections 1.02 and 3.01 shall be trdecarrect as if made on such date.

A Company Order, Officers’ Certificate, Board Regimn or Supplemental Indenture delivered by then@any to the Trustee in the
circumstances set forth in the preceding paragnag provide that Securities that are the subjesrethf will be authenticated and delivered
by the Trustee or its agent on original issue ftone to time in the aggregate principal amounaniy, established for such Series pursuant to
such procedures acceptable to the Trustee as mspeldied from time to time by a Company Ordermupalephonic (promptly confirmed in
writing), electronic or written order of Personsidmated in that Company Order, Officers’ CertifegeSupplemental Indenture or Board
Resolution and that such Persons are authorizédtesmine, consistent with that Company Order,d@f8’ Certificate, Supplemental
Indenture or Board Resolution, those terms anditiond of said Securities as are specified in @ampany Order, Officers’ Certificate,
Supplemental Indenture or Board Resolution.

Each Registered Security shall be dated the date afithentication, and unless otherwise specd®&dontemplated by Section 3.01,
temporary Global Security referred to in Sectiddb3X3hall be dated as of the date of original issead that Security.

No Security shall be entitled to any benefit unithés Indenture endorsed thereon or be valid omgaldiry for any purpose, unless there
appears on such Security a certificate of authetiic substantially in the form provided for herekecuted by the Trustee by manual
signature of an authorized officer, and such dedtiié upon any Security shall be conclusive evideaad the only evidence, that such
Security has been duly authenticated and delivieeedunder and is entitled to the benefits of thiehture. Notwithstanding the foregoing, if
any Security or portion thereof shall have beery duthenticated and delivered hereunder but negeled and sold by the Company, and the
Company shall deliver such Security to the TruSteeancellation as provided in Section 3.10 togethith a written statement (that need not
comply with Section 1.02 and need not be accomplanyean Opinion of Counsel) stating that such Sgcor portion thereof has never been
issued and sold by the Company, for all purposébkisfindenture such Security shall be deemed rtevieave been authenticated and
delivered hereunder and shall never be entitldbedenefits of this Indenture.

SECTION 3.04. Registrar, Paying Agent and Depositar. (a) The Company will maintain an office or ageneytie Borough of
Manhattan, The City of New York, where Securitigsuied by it may be presented for registrationasfdfer or for exchange (“Registrar”) and
an office or agency where Securities may be presleamd surrendered for payment (“Paying Agente Registrar shall keep a register of
the Securities issued by the Company (“Registry§ af their transfer and exchange. The Company apapint one or more cegistrars an
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one or more additional paying agents for the S@earof each Series issued by it. The term “Regjisincludes any co-registrar, and the term
“Paying Agent” includes any additional paying agdrite Company may change any Paying Agent or Ragisith respect to the Securities
of any Series that it issues without notice to Himjder. The Company shall notify the Trustee intiwg of the name and address of any
Paying Agent not a party to this Indenture. If @@mpany fails to appoint or maintain another erdgyRegistrar or Paying Agent for the
affected Series of Securities, the Trustee shakhathat Registrar or Paying Agent, as the casebmaThe Company or any of its
Subsidiaries may act as Paying Agent or Registrar.

(b) If the Company or any of its Subsidiaries ad$aying Agent for any Series, each such Payirem#ghall segregate and hold in a
separate trust fund for the benefit of the Holddrthe Securities of that Series all money heldtlag Paying Agent with respect to the
Securities of that Series. Upon any bankruptcyeorganization proceedings relating to the ComptreyTrustee shall serve as Paying Agent
for the Securities issued by the Company.

(c) If the Securities of a Series are listed onltlsh Stock Exchange or any other stock exchaogatéd outside the United States and
such stock exchange shall so require, the Compdhgnaintain a Paying Agent for the Securities loditt Series in Dublin, Ireland or any ot
required city located outside the United Statespsg as the Securities of that Series are listeduzh exchange, and subject to any laws or
regulations applicable thereto, in a Place of Patrfoe Securities of that Series located outsideUnited States an office for registration of
transfer or exchange of Securities of that Series.

SECTION 3.05. Temporary Securities(a) If the Definitive Securities of any Series tode printed on paper with engraved borders or
engraved, then pending the preparation of Defi@i®ecurities of that Series, the Company may egeand upon the receipt of a Company
Order and the receipt of the certifications andhimpis required under Sections 3.01 and 3.03, thet&e shall authenticate and deliver,
temporary Securities that are printed, lithographgaewritten, mimeographed or otherwise produgedny authorized denominations,
substantially of the tenor of the Definitive Sedties in lieu of which they are issued in registefieun and with such appropriate insertions,
omissions, substitutions and other variations aofficers executing such Securities may deternaeavidenced by their execution of such
Securities.

(b) Unless otherwise provided pursuant to Section :

(i) Except in the case of temporary Securitieslabgl form, each of which shall be exchanged iradance with the provisions
the following paragraphs, if temporary Securitiésuoy Series are issued, the Company will causéniligé Securities of such Series to
be prepared without unreasonable delay. After teparation of Definitive Securities, the tempor&8ecurities of such Series shall be
exchangeable for Definitive Securities of such &etipon surrender of the temporary Securities cf Series at the office or agency of
the Company in a Place of Payment for that Sengkput charge to the Holder. Upon surrender faroedlation of any one or more
temporary Securities of any Series, the Companl skecute and the Trustee shall authenticate afidest in exchange therefor a like
principal amount of Definitive Securities of suchrigs of authorized denominations. Until so excleahghe temporary Securities of
Series shall in all respects be entitled to theeshanefits under this Indenture as Definitive Skiegrof such Series.

(i) Without unnecessary delay but in any eventlatgr than the date specified in, or determinedyant to the terms of, any such
temporary Global Security as the “Global ExchanggeD (the “Global Exchange Date”), the Company Ilstheliver to the Trustee, or, if
the Trustee appoints an Authenticating Agent purst@Section 8.14, to any such Authenticating AgBefinitive Securities in
aggregate principal amount equal to the principadant of such temporary Global Security, executethe Company. On or after the
Global Exchange Date, such temporary Global Secshiall be surrendered by the Depositary to thet€rior any such Authenticating
Agent, as the Comparg/agent for such purpose, to be exchanged, in wirdlem time to time in part, for Definitive Sedtigs without
charge and the Trustee or any such Authenticatognfshall authenticate and deliver, in exchangedah portion of such temporary
Global Security, an equal aggregate principal arhotiDefinitive Securities of the same Series, wtharized denominations and of like
tenor as the portion of such temporary Global Sgcto be exchanged.

(iii) Upon any exchange of a portion of any suamperary Global Security, such temporary Global $igcshall be endorsed by
the Trustee or any such Authenticating Agent, axtse may be, to
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reflect the reduction of the principal amount evicked thereby, whereupon its remaining principal amshall be reduced for all
purposes by the amount so exchanged. Until so egeltbin full, such temporary Global Security slvakll respects be entitled to the
same benefits under this Indenture as DefinitiveuBges of such Series authenticated and delivhezdunder.

SECTION 3.06. Transfer and Exchange.

(&) Upon surrender for registration of transfean§ Security of any Series at the office or agesfahe Company maintained for
such purpose, the Company shall execute, and go@ipt of an authentication order, the Trusteel shuhenticate and deliver, in the name
the designated transferee or transferees, one i@ mewv Securities of the same Series of any autbddenomination or denominations, of
like tenor and aggregate principal amount. At thgom of the Holder, Securities of any Series (othan a Global Security) may be
exchanged for other Securities of the same Sefiasyoauthorized denomination or denominations lifeaaggregate principal amount, upon
surrender of the Securities to be exchanged aifffee or agency of the Company maintained for spietpose. Upon receipt at such office or
agency of an appropriate request for exchangetimepany shall execute, and upon receipt of an atittation order from the Company, the
Trustee shall authenticate and deliver in the nahtke exchanging Holder, one or more new Secsriifehe appropriate Series of any
authorized denomination or denominations of likeoteand aggregate principal amount to the Secsrstigrendered for exchange. Every
Security presented or surrendered for registraifdransfer or for exchange shall (if so requirgdte Company, the Registrar or the Trustee)
be duly endorsed, or be accompanied by a writteiniiment of transfer in form satisfactory to ther@@any, the Registrar and the Trustee
duly executed, by the Holder thereof or the Holsl@ttorney duly authorized in writing.

(b) Upon the issuance of a Global Security, thed3#pry or its nominee will credit, on its book-gntegistration and transfer
system, the respective principal amounts of theviddal Securities represented by the Global Ségtwithe accounts of institutions that have
accounts with the Depositary. The institutionalasts to be credited may be designated by the wmider, underwriters, agent or agents for
such Securities or, if the Securities are offened sold directly by the Company, by the CompanyotJpeceipt of any payment in respect
Global Security, the Depositary or its nominee wilmediately credit the institutional accounts watimounts proportionate to their respective
beneficial interests in the principal amount of @lebal Security as shown in the records of thed3#gry or its nominee.

(c) Notwithstanding any other provision of this e, unless and until it is exchanged in wholéngpart for Definitive Securitie
a Global Security representing all or a portionhaf Securities of a Series may not be transferxed as a whole by the Depositary for such
Series to a nominee of such Depositary or by a neendf such Depositary to such Depositary or amatbminee of such Depositary or by
such Depositary or any such nominee to a succ&euusitary for such Series or a nominee of suchessor Depositary.

(d) If at any time the Depositary for the Secusitté a Series notifies the Company that it is ulimglor unable to continue as
Depositary for the Securities of such Series at dny time the Depositary for the Securities ahs8eries shall no longer be eligible under
Section 3.03(b), the Company shall appoint a sstecd3epositary with respect to the Securities chsberies.

(e) The Company may at any time and in its solerdtion determine that Securities of any Seriaseidsn the form of one or mc
Global Securities shall no longer be representesidah Global Security or Global Securities. In saelnt, the Company will execute, and
Trustee, upon receipt of a Company Order for thihentication and delivery of Securities of suchi@erwill authenticate and deliver,
certificated Securities of such Series (“Definitisecurities”) in an aggregate principal amount étputhe principal amount of the Global
Security or Global Securities representing Se@gitif such Series in exchange for such Global 8garrGlobal Securities. In addition,
Definitive Securities shall be transferred to ahbficial owners in exchange for their benefitiagts in a Global Security if (a) a successor
depositary is not appointed by the Company wittlirdys of the Company’s receipt of notice describeBection 3.06(d) above or (b) an
Event of Default has occurred and is continuing tuedTrustee has received a request from the Diypp$or the issuance of Definitive
Securities representing the Securities of sucheSeri

(f) If specified by the Company pursuant to SecB8aBil with respect to a Series of Securities, thpd3itary for such Series of
Securities may surrender a Global Security for sseties of Securities in exchange in whole or it foa Definitive Securities of such Series
on such terms as are acceptable to the CompanguahdDepositary. Thereupon, the Company shall égeand the Trustee shall
authenticate and
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deliver, without service charge: (1) to each Pergmerified by such Depositary a new definitive Siégwr Securities of the same Series of
any authorized denomination as requested by sudoP@ aggregate principal amount equal to arekahange for such Person’s beneficial
interest in the Global Security; and (2) to suclp&@stary a new Global Security in a denominationatdo the difference, if any, between the
principal amount of the surrendered Global Secumitgt the aggregate principal amount of DefinitieeBities delivered to Holders thereof.

(9) Upon the exchange of a Global Security for Bieifie Securities, such Global Security shall becedled by the Trustee.
Definitive Securities exchanged for portions of laléal Security pursuant to this Section 3.06 shaltegistered in such names and in such
authorized denominations as the Depositary for €iokal Security, pursuant to instructions fromdisect or indirect Participants or
otherwise, shall instruct the Trustee. The Trustesl deliver such Securities to the persons insghtames such Securities are so registered.

(h) No service charge shall be made to a holdertneficial interest in a Global Security or td@der of a Definitive Security
for any registration of transfer or exchange, het€Company may require payment of a sum suffig@ebver any transfer tax or similar
governmental charge payable in connection therefoither than any such transfer taxes or similaregomental charge payable upon
exchange or transfer pursuant to Sections 3.051dW.

(i) All Global Securities and Definitive Securitiesssued upon any registration of transfer or exghasf Global Securities or
Definitive Securities shall be the valid obligatsoof the Company, evidencing the same indebtedaadsentitled to the same benefits under
this Indenture as the Global Securities or Defigitsecurities surrendered upon such registratiaransfer or exchange.

()) The Registrar shall not be required (A) to Bssio register the transfer of or to exchange asgusties during a period
beginning at the opening of business 15 days béffierelay of any selection of Securities for redéamptinder Section 4.03 and ending at the
close of business on the day of selection, (Betpster the transfer of or to exchange any Secsdtgelected for redemption in whole or in
part, except the unredeemed portion of any Secheilyg redeemed in part or (C) to register thesffirnof or to exchange a Security between
a Record Date and the next succeeding Interest &ayDate.

(k) Prior to due presentment for the registratiba transfer of any Security, the Trustee, any Rgyigent and the Company may
deem and treat the Person in whose name any Sesuritgistered as the absolute owner of such 8gdar the purpose of receiving
payment of principal of, premium, if any, and imstron such Securities, payment of the redemptice pf the Securities and for all other
purposes, and none of the Trustee, any Paying Ageht Company shall be affected by notice toctivgrary.

() The Trustee shall authenticate Global Secwritiad Definitive Securities in accordance withpghavisions of Section 3.03.

SECTION 3.07. Mutilated, Destroyed, Lost and StolerSecurities.If (i) any mutilated Security is surrendered to Trrestee or the
Registrar, or if the Company, the Trustee and tbgifrar receive evidence to their satisfactiothefdestruction, loss or theft of any Security
and (ii) there is delivered to the Company, thestea and the Registrar such security or indemsityay be required by them to save each of
them harmless, then, in the absence of noticest@timpany, the Trustee or the Registrar that sechr8y has been acquired by a bona fide
purchaser, the Company and upon its request thetélgshall authenticate and deliver, in lieu of sungh mutilated, destroyed, lost or stolen
Security, a new Security of the same Series ané®&Maturity and of like tenor and principal amgurgaring a number not
contemporaneously outstanding.

In case any such mutilated, destroyed, lost oest8lecurity has become or is about to become diipayable, the Company in its
discretion may, instead of issuing a new Secupidyy, such Security.

Upon the issuance of any new Security under thisi@e3.07, the Company may require the paymeat@fm sufficient to cover any
tax or other governmental charge that may be ingboseelation thereto and any other expenses (iietuthe fees and expenses of the
Trustee) connected therewith.

Every new Security of any Series issued pursuatttisoSection in lieu of any destroyed, lost olestcSecurity shall constitute an
original additional contractual obligation of thei@pany, whether or not the destroyed, lost or st8lecurity shall be at any time enforceable
by anyone, and shall be entitled to all the besefitthis Indenture, equally and proportionatelyfvany and all other Securities of the same
Series duly issued hereunder.
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The provisions of this Section 3.07 are exclusivé shall preclude (to the extent lawful) all othights and remedies with respect to the
placement or payment of mutilated, destroyed,dostolen Securities.

SECTION 3.08. Payment of Interest; Interest Rightdreserved.(a) Unless otherwise provided for by the termshef $ecurities of
any Series as established in accordance with 9€e81il, interest on any Registered Security thpaisble, and is punctually paid or duly
provided for on any Interest Payment Date shaksmbtherwise provided in that Security be paithédPerson in whose name that Security
(or one or more Predecessor Securities) is regidtarthe close of business on the Regular Recate for that interest payment. At the
option of the Company, payment of interest on argi&ered Security may be made by check in theenayrdesignated for such payment
pursuant to the terms of such Registered Secudilethto the address of the Person entitled thexetuch address shall appear in the
Registry or by wire transfer to an account in scetrency designated by such Person in writing aterlthan 10 days prior to the date of such
payment.

(b) Any interest on any Registered Security thataigable, but is not punctually paid or duly preddor, on any Interest Payment Date
(herein called “Defaulted Interest”) shall forthivitease to be payable to the Holder on the reléRagtilar Record Date by virtue of such
Person having been such Holder, and such Defalnitetest may be paid by the Company, at its eladticach case, as provided in claus
or clause (ii) below.

(i) The Company may elect to make payments of agfalited Interest to the Persons in whose namesuwatyRegistered
Securities (or their respective Predecessor Sezs)rire registered at the close of business qreai@ Record Date for the payment of
such Defaulted Interest, which Special Record Bhtdl be fixed in the following manner. The Compahwll notify the Trustee in
writing of the amount of Defaulted Interest propse be paid on each Registered Security and tteeaddhe proposed payment, and at
the same time the Company shall deposit with thestEe an amount of money equal to the aggregatargrmpooposed to be paid in
respect of such Defaulted Interest or shall makangements satisfactory to the Trustee for suclsieprior to the date of the proposed
payment, such money when deposited to be heldigt fior the benefit of the Persons entitled to ddefaulted Interest as in this clause
provided. Thereupon the Trustee shall fix a SpeRedord Date for the payment of such Defaultedréste which Special Record Date
shall be not more than 15 nor less than 10 days fwithe date of the proposed payment and nothess10 days after the receipt by
Trustee of the notice of the proposed payment.Triastee shall promptly notify the Company of sugre8al Record Date and, in the
name and at the expense of the Company, shall catise of the proposed payment of such Defaulerést and the Special Record
Date therefor to be mailed, first class, postagpaid, to each Holder at the Holder’s address @sgiears in the Registry, not less than
10 days prior to such Special Record Date. Notfdeeproposed payment of such Defaulted Intenedtthe Special Record Date
therefor having been mailed as aforesaid, suchultethinterest shall be paid to the Persons in @masnes such Registered Securities
(or their respective Predecessor Securities) @jistezed on such Special Record Date and shabmgel be payable pursuant to the
following clause (ii) of this Section 3.08.

(i) The Company may make payment of any Defaultgerest in any other lawful manner not inconsisteith the requirements
of any securities exchange on which the Secunitiis respect to which there exists such default lm&yisted, and upon such notice as
may be required by such exchange, if, after nagicen by the Company to the Trustee of the prop@sgtnent pursuant to this clause,
such payment shall be deemed practicable by thetdeu

Subject to the foregoing provisions of this SecBdd8, each Security delivered under this Indenty@n registration of transfer of, or
exchange for, or in lieu of, any other Securitylstarry the rights to interest accrued and unpaitd] to accrue, that were carried by such
Security.

SECTION 3.09. Persons Deemed Owners.

(a) Prior to due presentment for registration ahsfer of any Registered Security, the CompanyTthstee and any agent of the
Company or the Trustee may treat the Person in &vhame such Security is registered as the ownsratf Security for the purpose of
receiving payment of principal of, premium, if atand, subject to Section 3.08, interest on suchi@gcand for all purposes whatsoever,
whether or not that Security is overdue, and neithe Company, the Trustee nor any agent of thegaomor the Trustee shall be affected by
notice to the contrary.
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(b) None of the Company, the Trustee, any Payingm\gany Authenticating Agent or the Registrar Wwéle the responsibility or
liability for any aspect of the records relatingotopayments made on account of beneficial ownprisitérest of a Global Security or for
maintaining, supervising or reviewing any recorelating to such beneficial ownership interest, #mey shall be fully protected in acting or
refraining from acting on any such information gomd by the Depositary.

SECTION 3.10. Cancellation.Unless otherwise provided with respect to a Serfe€decurities, all Securities surrendered for paytne
registration of transfer, exchange, repayment @emgption shall, if surrendered to any Person attean the Trustee, be delivered to the
Trustee. All Securities so delivered or surrendetiegctly to the Trustee for any such purpose dimpromptly cancelled by it. The Company
may at any time deliver to the Trustee for cantielfaany Securities previously authenticated arliveieed hereunder that the Company may
have acquired in any manner whatsoever, and allrfies so delivered shall be promptly cancelledh®y Trustee. No Securities shall be
authenticated in lieu of or in exchange for anyusiies cancelled as provided in this Section, pkes expressly permitted by this Indenture
or such Securities. All cancelled Securities hegldHe Trustee shall be disposed of by the Trustee¢ordance with the Trustee’s customary
procedures, and the Trustee shall deliver a ceatidiof such disposition to the Company.

SECTION 3.11. Computation of Interest.Interest on the Securities of each Series shatbbgputed as shall be specified in the terms
of those Securities as established in accordantteSeiction 3.01provided, howevethat if the terms of any Securities do not prowade
method for computation of interest with respectah® interest on that Security shall be computethe basis of a 360-day year of twelve 30-
day months.

SECTION 3.12. Currency Indemnity. The Company may provide, pursuant to Section 3dithe Securities of any Series that, to the
fullest extent possible under applicable law ancepx as may otherwise be specified as contempiat8dction 3.01, (a) the obligation, if a
of the Company to pay the principal of, premiumarif/, and interest on the Securities of any SémiasForeign Currency, composite curre
or Dollars (the “Designated Currency”) as may becs#ied pursuant to Section 3.01 is of the essanckeagrees that judgments in respect of
such Securities shall be given in the Designatededuay; (b) the obligation of the Company to makgments in the Designated Currency of
the principal of, premium, if any, and interestsuth Securities shall, notwithstanding any paynreany other currency, whether pursuan
a judgment or otherwise, be discharged only teettient of the amount in the Designated CurrencyttiemHolder receiving such payment
may, in accordance with normal banking procedyres;hase with the sum paid in such other curreaftgr any premium and cost of
exchange, in the country of issue of the Design@aaency in the case of Foreign Currency or Dsllarin the international banking
community in the case of a composite currency erBihisiness Day immediately following the day onahhéuch Holder receives such
payment; (c) if the amount in the Designated Cuwyahat may be so purchased for any reason fatlg sfithe amount originally due, the
Company shall pay such additional amounts as mayebessary to compensate for such shortfall; andrg obligation of the Company not
discharged by such payment shall be due as a $een@d independent obligation and, until dischamgegdrovided herein, shall continue in
full force and effect.

SECTION 3.13. CUSIP NumbersThe Company in issuing the Securities may use “@®JSISIN,” or “Common Code” humbers or
other Euroclear or Clearstream reference numbkiisefn generally in use), and, if so, the Trusteslsise such numbers in notices of
redemption or other related material as a converi¢n Holders; provided that any such notice oeotklated material may state that no
representation is made as to the correctness bfraumbers either as printed on the Securities epatined in any notice of redemption or
other related material and that reliance may begglanly on the other identification numbers piinde the Securities, and any such
redemption shall not be affected by any defectrinmission of such numbers. The Company shall ptiynmptify the Trustee of any change
in any such reference number.

SECTION 3.14. Book-Entry Only Systemlf made a part of the terms of the Securities 8kaes in accordance with Section 3.01\
respect to Securities represented by a Global 8gc8ecurities of a Series may be issued initiallypook-entry only form and, if issued in
such form, shall be represented by one or moredb®bcurities registered in the name of the Depnsitr other depositary designated with
respect thereto. So long as such book-entry ordiesy of registration is in effect, (a) Securitiés®Geries so issued in book-entry only form
will not be issuable in the form of or exchangedbleSecurities in certificated or definitive regiged form, (b) the records of the Depositary
or such other depositary will be determinativedbipurposes as to the beneficial owners
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of the Securities of that Series and (c) neither@ompany, the Trustee nor any Paying Agent, oisRag for such Securities will have any
responsibility or liability for (i) any aspect dig records relating to or payments made on acafuowners of beneficial interests in the
Securities of that Series, (ii) maintaining, supgng or reviewing any records relating to suchdfimal interests, (iii) receipt of notices,
voting and requesting or directing the Trusteaket or not to take, or consenting to, certainoasthereunder, or (iv) the record and
procedures of the Depositary or such other depgsis the case may be.

ARTICLE FOUR
Redemption of Securities

SECTION 4.01. Applicability of Article. Securities of any Series that are redeemable b#fereStated Maturity shall be redeemable
in accordance with their terms and, except as wilkerset forth in the terms of the Securities at tBeries as established in accordance with
Section 3.01, in accordance with this Article.

SECTION 4.02. Election To Redeem; Notice To Trustedhe election of the Company to redeem any Secsiniideemable at the
option of the Company shall be evidenced by and®f§’ Certificate. In case of any redemption atdleetion of the Company, the Company
shall, at least 60 days prior to the Redemptiore@iaed by the Company (unless a shorter noticé bhasatisfactory to the Trustee), notify
the Trustee and the Registrar of such Redemptide &d of the principal amount of Securities ofre8eries to be redeemed. In the case of
any redemption of Securities (i) prior to the eafion of any restriction on such redemption prodgidethe terms of those Securities or
elsewhere in this Indenture, or (ii) pursuant teebaction of the Company that is subject to a cmdlispecified in the terms of those
Securities, the Company shall furnish the Trustik an Officers’ Certificate evidencing compliane&h such restriction or condition.

SECTION 4.03. Selection by Trustee of Securities TBe Redeemedlf less than all the Securities of any Series i same terms
are to be redeemed, the particular Securities tetbeemed shall be selected not more than 60 deys@the Redemption Date by the
Trustee from the Outstanding Securities of thaieSdraving such terms not previously called foeragtion, by such method as the Trustee
shall deem fair and appropriate and that may peofad the selection for redemption of portionsta# principal amount of Securities of such
Series of a denomination equal to or larger themtimimum authorized denomination for Securitieswth Series. Unless otherwise provi
by the terms of the Securities of any Series sected for partial redemption, the portions of thiegpal of Securities of that Series so
selected for partial redemption shall be, in theeocaf Registered Securities, equal to $1,000 antagral multiple thereof, and the principal
amount of any such Security that remains outstansiiall not be less than the minimum authorizeddenation for Securities of such
Series.

The Trustee shall promptly notify the Company, Regyistrar and the Co-Registrar, if any, in writofghe Securities selected for
redemption and, in the case of any Security saldctepartial redemption, the principal amount #wfrto be redeemed.

For all purposes of this Indenture, unless theedrdtherwise requires, all provisions relatinghte redemption of Securities shall rel
in the case of any Security redeemed or to be mdd®nly in part, to the portion of the principdkach Security that has been or is to be
redeemed.

SECTION 4.04. Notice of RedemptionNotice of redemption shall be given in the manmewred in Section 1.06, not less than 30
nor more than 60 days prior to the Redemption Diateach Holder of Securities to be redeemed.
All notices of redemption shall state:
(i) the Redemption Date;
(il) the Redemption Price;
(i) if less than all Outstanding Securities ofya®eries having the same terms are to be redeaheeiientification (and, in the
case of partial redemption, the respective prin@paounts) of the particular Securities to be reued:
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(iv) that on the Redemption Date, the RedemptioceRwxill become due and payable upon each suchriBetwmbe redeemed, and
that interest, if any, thereon shall cease to acoruand after said date;

(v) the place or places where such Securities, nimgtafter the Redemption Date, are to be surrexttfar payment of the
Redemption Price;

(vi) that the redemption is for a sinking fundsifch is the case; and

(vii) the CUSIP number or the Euroclear or the @&&aam reference numbers (or any other numbermgedDepository to
identify such Securities), if any, of the Secustte be redeemed.

A notice of redemption published as contemplate&égtion 1.06 need not identify particular RegestieBecurities to be redeemed.

Notice of redemption of Securities to be redeemdteaelection of the Company shall be given byGleenpany or, on Company
Request, by the Trustee in the name and at thenegpaf the Company.

SECTION 4.05. Deposit of Redemption PriceAt or prior to the opening of business on any Reateon Date, the Company shall
deposit or cause to be deposited with the Trusteath a Paying Agent (or, if the Company is actasgits own Paying Agent, segregate and
hold in trust as provided in Section 5.03) an ant@fimoney sufficient to pay the Redemption Pri€albthe Securities that are to be
redeemed on that date.

SECTION 4.06. Securities Payable on Redemption DatNotice of redemption having been given as aforesh& Securities to be
redeemed shall, on the Redemption Date, becomartiipayable at the Redemption Price therein spedifind from and after such date
(unless the Company shall default in the paymeth®Redemption Price) such Securities shall ceabear interest. Upon surrender of any
such Securities for redemption in accordance wéttl sotice, those Securities surrendered shalblilpy the Company at the Redemption
Price. Installments of interest on Registered Sgeamwhose Stated Maturity is on or prior to thede@mption Date shall be payable to the
Holders of such Securities, or one or more Predecedecurities, registered as such on the clobasihess on the relevant Regular Record
Dates according to their terms and the provisidrSeation 3.08.

If any Security called for redemption shall notdaed upon surrender thereof for redemption, thegipal shall, until paid, bear interest
from the Redemption Date at the rate borne by Sadhurity, or as otherwise provided in such Security

SECTION 4.07. Securities Redeemed in ParAny Security that is to be redeemed only in paalldbe surrendered at the office or
agency of the Company in a Place of Payment thefefith, if the Company or the Registrar so regsiidue endorsement by, or a written
instrument of transfer in form satisfactory to empany and the Registrar duly executed by, thelétaf such Security or his attorney duly
authorized in writing), and the Company shall execand the Trustee shall authenticate and deiivére Holder of such Security without
service charge, a new Security or Securities obtltee Series and Stated Maturity, containing idehterms and conditions, of any
authorized denominations as requested by such Hatden aggregate principal amount equal to arekahange for the unredeemed portion
of the principal of the Security so surrendered.

SECTION 4.08. Redemption Suspended During Event default. The Trustee shall not redeem any Securities (uilié&ecurities
then Outstanding are to be redeemed) or commeragiting of any notice of redemption of Securitieging the continuance of any Even
Default known to the Trustee, except that wheregilimg of notice of redemption of any Securitiési theretofore have been made, the
Trustee shall redeem such Securities, providedsfamd deposited with it for such purpose. Any martbgretofore or thereafter received by
the Trustee shall, during the continuance of sugmEof Default, be held in trust for the benefitlee Holders and applied in the manner set
forth in Section 7.06; provided, however, that@se such Event of Default shall have been waivgd@sded herein or otherwise cured, s
moneys shall thereafter be held and applied inrdecme with the provisions of this Article.
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ARTICLE FIVE
Covenants

SECTION 5.01. Payment of Principal, Premium and Inerest. The Company covenants and agrees for the benefdaaf Series of
Securities that it will duly and punctually pay thencipal of, premium, if any, and interest on Securities of such Series in accordance with
the terms of the Securities of that Series, anyoos appertaining thereto and this Indenture. Rrahcpremium if any, or interest payable
with respect to any Securities shall be consideeed on the date due if the Paying Agent holdsf e Company acts as its own Paying
Agent, the Company holds in a segregated accountshfor the Holders due such payment, on the dainey sufficient to pay all principal
and premium, if any and interest then due. Unldéissrwise set forth in the terms of Securities afi€eestablished in accordance with Section
3.01, at the option of the Company, all paymentgrifcipal may be paid by check to the registeretier of the Registered Security or other
person entitled thereto against surrender of secuiBy.

SECTION 5.02. Maintenance of Office or Agencyln addition to the offices and agencies maintaipesuant to Section 3.04, the
Company will maintain in each Place of Paymentdioy Series of Securities as to which it issues ®é&es) an office or agency where
Securities of any Series that are convertible chargeable may be surrendered for conversion dragxe, as applicable, and where notices
and demands to or upon the Company in respeceddéicurities of that Series and this Indenture beagerved. Each such office may be the
office of any Paying Agent appointed by the Comparhe Company will give prompt written notice tethrustee of the location, and any
change in the location, of any such office or ageffcat any time the Company shall fail to maintainy such required office or agency or
shall fail to furnish the Trustee with the addrés=reof, such presentations, surrenders, noticgsl@amands may be made or served at the
Corporate Trust Office of the Trustee, and the Camyphereby appoints the Trustee as its agent &veall such presentations, surrenders,
notices and demands where Securities of that Séribgy are convertible or exchangeable, mayuyeesidered for conversion or exchange,
as applicable, and where notices and demandsupasr the Company, in respect of the Securitiebatf $eries and this Indenture may be
served.

The Company may also from time to time designate@mmore other offices or agencies where the &&=uof one or more Series m
be presented or surrendered for any or all of guchoses specified above in this Section. The Compall give prompt written notice to the
Trustee of any such designation or rescission &y change in the location of any such otherceffir agency.

SECTION 5.03. Money for Security Payments To Be Hdlin Trust. If the Company shall at any time act as its ownifgyAgent for
any Series of Securities, it will, on or beforeledae date of the principal of, premium, if anyjrderest on any of the Securities of such
Series, segregate and hold in trust for the beakftie Persons entitled thereto a sum in the nayrén which the Securities of such Series are
payable sufficient to pay the principal, premiumirgerest so becoming due until such sums shabldie to such Persons or otherwise
disposed of as herein provided, and will promptiify the Trustee of its action or failure so td.ac

Whenever the Company shall have one or more Pa\gents for any Series of Securities, it will, atpsior to the opening of business
on each due date of the principal of, premiumnif,ar interest on any Securities of such Serieppdit with a Paying Agent a sum in the
currency in which the Securities of such Seriespasgble sufficient to pay the principal, premiumrterest so becoming due, such sum t
held in trust for the benefit of the Persons eaditio such principal, premium or interest, and€sslsuch Paying Agent is the Trustee) the
Company will promptly notify the Trustee of its it or failure so to act.

The Company will cause each Paying Agent for amjeS@f Securities other than the Trustee to exeantl deliver to the Trustee an
instrument in which such Paying Agent shall agréé the Trustee subject to the provisions of thest#n, that such Paying Agent will:
(i) hold all sums held by it for the payment oframipal of, premium, if any, or interest on Secestof that Series in trust for the
benefit of the Persons entitled thereto until seieims shall be paid to such Persons or otherwigesksl of as herein provided;
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(i) give the Trustee notice of any default by @mpany (or any other obligor upon the Securitfesugh Series) in the making
any payment of principal, premium or interest om 8ecurities of that Series; and

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

The Company may at any time, for the purpose diobtg the satisfaction and discharge of this Idienor for any other purpose, pay,
or by Company Order direct any Paying Agent to payhe Trustee all sums held in trust by the Camgpa such Paying Agent, such sum
be held by the Trustee upon the same trusts as thpzsn which such sums were held by the Compasyar Paying Agent, and, upon such
payments by any Paying Agent to the Trustee, saging Agent shall be released from all furtheriligbwith respect to such money.

Any money deposited with the Trustee or any Payiggnt, or then held by the Company, in trust fa playment of the principal of,
premium, if any, or interest on any Security of &gries and remaining unclaimed for two years a&fieh principal, premium or interest has
become due and payable shall be paid to the CompaBompany Request, or (if then held by the Compahall be discharged from such
trust; and the Holder of that Security shall théteraas an unsecured general creditor, look antphé¢ Company with respect to that Security
for payment thereof, and all liability of the Trastor such Paying Agent with respect to such tngstey, and all liability of the Company as
trustee thereof, shall thereupon cease; providedetier, that the Trustee or such Paying Agent,redfeing required to make any such
repayment, may at the expense of the Company ¢adme=published once, in an Authorized Newspapeath Place of Payment, notice that
such money remains unclaimed and that, after agiegteified therein, that shall not be less thad@@ from the date of such publication, any
unclaimed balance of such money then remainingheiliepaid to the Company.

SECTION 5.04. Additional Amounts. If the Securities of a Series provide for the paytred additional amounts, the Company will |
to the Holder of any Security of any Series theitimtal amounts as provided in the terms of theuB&es of that Series. Whenever in this
Indenture there is mentioned, in any context, tampent of the principal of, premium, if any, orangst on, or in respect of, any Security of
any Series or the net proceeds received on thesabechange of any Security of any Series, sudhtiore shall be deemed to include ment
of the payment of additional amounts provided fothis Section to the extent that, in such cont&ddlitional amounts are, were or would be
payable in respect thereof pursuant to the prowssaf this Section and express mention of the paywiadditional amounts, if applicable,
any provisions hereof shall not be construed akiditg additional amounts in those provisions hérewere such express mention is not
made.

If the Securities of a Series provide for the payhed additional amounts, at least 10 days prigh#first Interest Payment Date with
respect to that Series of Securities (or if theuBiges of that Series will not bear interest pitieiMaturity, the first day on which a payment of
principal, and premium, if any, is made), and astel0 days prior to each date of payment of gradcand premium, if any, or interest if th
has been any change with respect to the mattefsriein the below-mentioned Officers’ Certificatte Company will furnish the Trustee
and the Company’s Principal Paying Agent or Payiggnts, if other than the Trustee, with an Offit&srtificate instructing the Trustee a
such Paying Agent or Paying Agents whether sucimeay of principal of (and premium, if any) or irgst on the Securities of that Series
shall be made to Holders of Securities of thate3arnho are United States Aliens without withholdiogor on account of any tax, assessment
or other governmental charge described in the 8&uof that Series. If any such withholding sl required, then such Officers’
Certificate shall specify by country the amoungurify, required to be withheld on such paymentsith $1olders of Securities, and the
Company will pay to the Trustee or such Paying Aglee additional amounts required by this Sectidre Company covenants to indemnify
the Trustee and any Paying Agent for, and to Hoddnt harmless against, any loss, liability or reabtmexpense incurred without negligence
or bad faith on their part arising out of or in oextion with actions taken or omitted by any ofnthia reliance on any Officers’ Certificate
furnished pursuant to this Section.

SECTION 5.05. Statement as to Complianc&he Company will deliver to the Trustee, within 1ys after the end of each fiscal
year of the Company, an Offic’ Certificate (that need not comply with Sectiof2). (provided, however, that one of the signatooiethat
Officers’ Certificate shall be the Company'’s pripai executive officer, principal financial officer principal accounting officer) stating, as to
each signer thereof, that:

(i) a review of the activities of the Company dgrsuch year and of performance under this Indergndeunder the terms of the
Securities has been made under his supervision; and
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(i) to the best of each signer’s knowledge, baseduch review, (a) the Company has fulfilled &lit® obligations and complied
with all conditions and covenants under this Indemtand under the terms of the Securities througbuch year, or, if there has been a
default in the fulfillment of any such obligatioegndition or covenant specifying each such defauitwvn to the signer and the nature
and status thereof, and (b) no event has occun@disacontinuing that is, or after notice or lap§éime or both would become, an Ev
of Default, or if such an event has occurred armbigtinuing, specifying such event known to him #&melnature and status thereof.

For purposes of this Section 5.05, compliance éaudeshall be determined without regard to anyiqueof grace or requirement of
notice provided for herein.

SECTION 5.06. Maintenance of Corporate Existence, ights and FranchisesSo long as any of the Securities shall be Outstadi
the Company will do or cause to be done all thimgsessary to preserve and keep in full force afedteits corporate existence, rights and
franchises to carry on its business; provided, hamehat nothing in this Section 5.06 shall (u&e the Company to preserve any such 1
or franchise if the Board of Directors shall detaventhat the preservation thereof is no longerrde in the conduct of the business of the
Company and that the loss thereof is not disadgaotas in any material respect to the Holdersp(i&vent any consolidation or merger of the
Company, or any conveyance or transfer of its ptgpnd assets substantially as an entirety top@ngon, permitted by Article Ten, or (iii)
prevent the liquidation or dissolution of the Comypafter any conveyance or transfer of its propartgt assets substantially as an entirety to
any person permitted by Article Ten.

ARTICLE SIX
Holders’ Lists and Reports by the Trustee and the Gmpany

SECTION 6.01. Preservation of Information; Communi@tions to Holders; Communications Between Holderga) The Trustee
shall preserve in as current a form as is reasgrahtticable the most recent list available tof ithe names and addresses of all Holders of
the Securities of each Series issued hereundestaidotherwise comply with TIA §312(a) with respzeach Series of Securities issued
hereunder. If the Trustee is not the RegistrarQbmpany shall furnish, or shall cause the Regigifrather than the Company) to furnish, to
the Trustee at least seven Business Days beforele@rest Payment Date and at such other timéseabrustee may reasonably request in
writing, a list in such form and as of such dat¢hasTrustee may reasonably require of the namgésddresses of the Holders of the
Securities of that Series, and the Company shiadiratise comply with TIA 8312(a) with respect to Becurities of that Series. The Trustee
may destroy any list furnished to it as providedhiis Section 6.01 upon receipt of a new list soighed.

(b) If three or more Holders of Securities of argyi€s (hereinafter referred to as “applicantgiply in writing to the Trustee, and furn
to the Trustee reasonable proof that each suclicapphas owned a Security of such Series for mgaf at least six months preceding the
date of such application, and such applicatioresttiat the applicants desire to communicate witerdHolders of Securities of such Serie
with the Holders of all Securities with respectteir rights under this Indenture or under suchuiges and is accompanied by a copy of the
form of proxy or other communication that such &#pits propose to transmit, then the Trustee shihjn five Business Days after the
receipt of such application, at its election, aithe

(i) afford such applicants access to the informmfpiceserved at the time by the Trustee in accomaiith Section 6.01(a); or

(i) inform such applicants as to the approximatenber of Holders of Securities of such Series lbBaturities, as the case may
be, whose names and addresses appear in the itfampeeserved at the time by the Trustee in acwed with Section 6.01(a), and as
to the approximate cost of mailing to such Holdbesform of proxy or other communication, if angesified in such application.

If the Trustee shall elect not to afford such aggolis access to such information, the Trustee,si@dh the written request of such
applicants, mail to each Holder of a Security aftsGeries or all Holders of Securities, as the oaag be, whose names and addresses appes
in the information preserved at the time by thesiea in accordance with Section 6.01(a), a coglgeoform of proxy or other communicati
that is specified in such
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request, with reasonable promptness after a tandbe Trustee of the material to be mailed anpayfment, or provision for the payment, of
the reasonable expenses of mailing, unless, witendays after such tender, the Trustee shall toalich applicants and file with the
Commission, together with a copy of the materiddeamailed, a written statement to the effect timatthe opinion of the Trustee, such mail
would be contrary to the best interests of the Eidabf Securities of such Series or all Securiisghe case may be, or would be in violation
of applicable law. Such written statement shalt#fgehe basis of such opinion. If the Commissiafter opportunity for a hearing upon the
objections specified in the written statement adfishall enter an order refusing to sustain drsuoh objections or if, after the entry of an
order sustaining one or more of such objectiorss@bmmission shall find, after notice and oppotufor hearing, that all the objections so
sustained have been met and shall enter an ordixctaring, the Trustee shall mail copies of suettemal to all such Holders of Securities
with reasonable promptness after the entry of smdbr and the renewal of such tender; otherwigeTtlstee shall be relieved of any
obligation or duty to such applicants respectirgjrtapplication.

(c) Every Holder of Securities, by receiving andditg the same, agrees with the Company and thst@eithat none of the Company,
the Trustee, any Authenticating Agent, any Payiigg® or any Registrar shall be held accountableagon of the disclosure of any
information as to the names and addresses of thaeksoof Securities in accordance with Section ®@0TIA 8312, regardless of the source
from which such information was derived, and tihat Trustee shall not be held accountable by reaforailing any material pursuant to a
request made under this Section 6.01 or TIA §312(b)

(d) Holders may communicate pursuant to TIA 831®(lth other Holders with respect to their rightsdanthis Indenture or the
Securities of any Series issued hereunder. The @oyhe Trustee, the Registrar and anyone eldetsive the protection of TIA §312(c),
and the Trustee shall comply with TIA 8312(b) imnection with any such communication.

SECTION 6.02. Reports, Records and Filings by thertistee.

(a) The Trustee shall, within 60 days after Mayot®ach year commencing with the year 2003, madlaich Holder reports concerning
the Trustee and its action under the Indentureashe required pursuant to Section 313(a) of theifTand to the extent and in the manner
provided pursuant thereto. The Trustee shall comjily TIA §313(b)(2) and shall transmit by mail ediports as required by TIA §313(c).
The Trustee shall also comply with the other priovis of Section 313 of the TIA. Reports pursuarthis Section shall be transmitted by n
(2) to all Holders of Registered Securities, asrthemes and addresses appear in the Registry{2edcept in the cases of reports under
Section 313(b)(2) of the TIA, to each Holder ofexcrity of any Series whose name and address appés information preserved at the
time by the Trustee in accordance with Section.620dopy of each such report shall, at the timewath transmission to Holders, be filed by
the Trustee with each securities exchange uponhadny Securities are listed, and also with the Cawsion in accordance with TIA §313(d).
The Company will notify the Trustee when any Sd@siare listed on any securities exchange.

(b) The Trustee or the Paying Agent, as applicatiall be responsible for (a) obtaining from Hokdell Internal Revenue Service for
(and similar forms under applicable state, locad] foreign tax law) required under applicable Uesleral, state, local, or foreign tax law in
order to establish exemptions from or reductionsithholding taxes, (b) preparing, filing with tlplicable taxing authority, and (to the
extent required under applicable tax law) furnighitolders with copies of, all tax reports or stagemns with respect to interest or principal
payments on, or redemptions of, Securities whiehrequired to be prepared, filed, and furnisheceuagplicable U.S. federal, state, local, or
foreign tax law, and (c) withholding and paying pt@the applicable taxing authorities any tax Waltings that are required to be made
under such applicable tax law.

(c) The Trustee or the Paying Agent, as applicathlall maintain all appropriate records documentiogppliance with such
requirements until such time as all applicablequgiof limitation for assessing or collecting aayes or penalties for failure to comply fully
with such requirements have expired, and shall nsaké records available, on written request, tadbmpany or its authorized represente
within a reasonable period of time after receipswéh request.

SECTION 6.03. Reports by the CompanyThe Company will:

(a) file with the Trustee, within 15 days after thempany is required to file the same with the Cassian, copies of the annual reports
and of the information, documents and other reportsopies of such portions of any of the foregoas the Commission may from time to
time by rules and regulations prescribe) that tben@any is then required to file with the Commisgpamsuant to Section 13 or Section 15(d)
of the Exchange
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Act; or, if the Company is not required to file amation, documents or reports pursuant to eith#éiase sections of the Exchange Act, then
the Company will file with the Trustee and the Coaission, in accordance with rules and regulatiorsgnibed from time to time by the
Commission, such of the supplementary and periofiicmation, documents and reports that may beiredyursuant to Section 13 of the
Exchange Act in respect of a Security listed amistered on a national securities exchange as maydscribed from time to time in such
rules and regulations;

(b) file with the Trustee and the Commission, io@dance with rules and regulations prescribed ftiome to time by the Commission,
such additional information, documents and repeits respect to compliance by the Company withdbeditions and covenants of this
Indenture as may be required from time to timeumhsules and regulations; and

(c) transmit by mail to Holders of Securities, lre tmanner and to the extent provided in SectioR(6)Qwithin 30 days after the filing
thereof with the Trustee, such summaries of anyimétion, documents and reports required to bd filethe Company or pursuant to
paragraphs (a) and (b) of this Section 6.03 asheagquired by rules and regulations prescribeah fime to time by the Commission.

ARTICLE SEVEN
Events of Default and Remedies

SECTION 7.01. Events of Default‘Event of Default,"with respect to any Series of Securities, whererged herein, means any one
the following events (whatever the reason for siebnt of Default and whether it shall be voluntarynvoluntary or be effected by operat
of law or pursuant to any judgment, decree or oadi@ny court or any order, rule or regulation of @dministrative or governmental body),
unless it is either inapplicable to a particulari&eor it is specifically deleted or modified et Supplemental Indenture, the Board Resol
or Officers’ Certificate under which such SeriesSefcurities is issued or in the form of Securitytfat Series:

(i) the Company fails to pay any interest upon 8egurity of that Series when it becomes due andlpayand such failure
continues for a period of 30 days; or

(i) the Company fails to pay the principal of,pmemium, if any, on any Security of that SeriegsaMaturity; or

(iii) with respect to the Securities of that Serig®e Company fails to perform, or a breach ocesr any covenant or warranty it
is obligated to perform or made by the Companyig Indenture with respect to the Securities of 8exies (other than a covenant or
warranty, a default in the performance of whictadareach of which is elsewhere in this Sectionifipatly dealt with or that has
expressly been included in this Indenture by medmsSupplemental Indenture solely for the beradfberies of Securities other than
that Series), and continuance of such failure eath for a period of 90 days after there has beemgby registered or certified mail,
the Company by the Trustee or by the Holders tdagt 25% in principal amount of the Outstandingusiéies of that Series a written
notice specifying such default or breach and réngiit to be remedied and stating that such nati@e“Notice of Default'hereunder; o

(iv) the entry of a decree or order by a court hg\urisdiction in the premises granting relief@spect of the Company in an
involuntary case under the Federal Bankruptcy Godeny other applicable federal, state or foreignkouptcy, insolvency or similar
law, adjudging the Company, a bankrupt, or appmpeéis properly filed a petition seeking reorganaatiarrangement, adjustment or
composition of or in respect of the Company, uriderFederal Bankruptcy Code or any other applickbléeral or State, or foreign,
bankruptcy, insolvency or similar law, or appoigtia receiver, liquidator, custodian, assigneetérjsequestrator (or other similar
official) of the Company or of substantially all itd properties, or ordering the winding up or l@ation of its affairs, and the
continuance of any such decree or order unstayédhaeffect for a period of 60 consecutive days; or

(v) the institution by the Company of proceeding®¢ adjudicated a bankrupt, or the consent o€trapany to the institution of
bankruptcy proceedings against it, or the filingthg
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Company of a petition or answer or consent seeddngganization or relief under the Federal Bankayitode or any other applicable
Federal, State or foreign bankruptcy, insolvencgionilar law, or the consent by the Company tofilireg of any such petition or to the
appointment of a receiver, liquidator, custodiassignee, trustee, sequestrator (or other simifasial) of the Company or of
substantially all of its properties; or

(vi) any other event or occurrence that is desigghéd be an Event of Default provided with respge@ecurities of that Series in
the Supplemental Indenture, Board Resolution ooRé&ens or Series Terms Certificate that estabbshr evidences the terms of the
Securities of that Series.

SECTION 7.02. Acceleration of Maturity; Rescissiorand Annulment. If an Event of Default (other than an Event of Ddfa
specified in Section 7.01(iv) or (v) with respeztiie Company) with respect to any Series of Sgesifor which there are Securities
Outstanding occurs and is continuing, then, argl/ery such case, the Trustee or the Holders dfsstthan 25% in principal amount of the
Outstanding Securities of such Series may deder@tincipal of all the Securities of such Ser@s if the Securities of that Series are
Original Issue Discount Securities, such portiothef principal amount as may be specified in, ¢eheined in accordance with, the terms of
that Series) to be immediately due and payablgiligg a notice in writing to the Company (and he fTrustee if given by Holders), and u
any such declaration, such amount, together withugd interest thereof, shall become immediately ahd payable. If an Event of Default
specified in Section 7.01(iv) or (v) occurs witlspect to the Company and is continuing, the pradai and accrued and unpaid interest on
all of the Outstanding Securities of all Seriedisfistomatically become and be immediately due anghble without any declaration or other
act on the part of the Trustee or any Holders.

At any time after an acceleration with respectdéoBities of any Series has been made and befadgenent or decree for payment of
the money due has been obtained by the Trusteeramafter in this Article provided, the Holdersaofmajority in principal amount of the
Outstanding Securities of such Series by writteticedo the Company and the Trustee, may rescidcaanul such acceleration and its
consequences, and any Event of Default givingtdseich acceleration shall not be deemed to hamereed, if:

(i) the Company has paid or deposited with the tBeis. sum sufficient to pay:
(A) all overdue installments of interest on all Geéttes of such Series,

(B) the principal of and premium, if any, of thecBaties of such Series that have become due otbertivan by such
declaration of acceleration and interest theredheatate or rates prescribed therefor by the tarntise Securities of such Series,

(C) to the extent that payment of such interekhigul, interest upon overdue installments of intrat the rate or rates
prescribed therefor by the terms of the Securdfesuch Series, and

(D) all sums paid or advanced by the Trustee heleuand the reasonable compensation, expensesgyrshsients and
advances of the Trustee, the Registrar, any Pagamt, and their agents and counsel and all ottmeuats due the Trustee under
Section 8.07; and

(i) all Events of Default with respect to Secwegtiof that Series, other than the nonpayment gbtineipal of Securities of that
Series that have become due solely by such actieterhave been cured or waived as provided iniGeat13.

No such rescission shall affect any subsequentuttefaimpair any right consequent thereon.

SECTION 7.03. Collection of Indebtedness and Suifer Enforcement by Trustee.The Company covenants, that if:

(i) default is made in the payment of any instaliinf interest on any Security of any Series wheshsnterest becomes due and
payable and such default continues for a peria@Dadays, or

(i) default is made in the payment of the print¢ipBor premium, if any, on any Security of any igerat the Maturity thereof,

the Company will, upon demand of the Trustee, pay; for the benefit of the Holder of any such &Géty of that Series, the whole amount
then due and payable on any Security of that Séfgsrincipal, premium, if any, and
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interest, with interest upon the overdue princgrad premium, if any, and, to the extent that payrnésuch interest shall be lawful, upon
overdue installments of interest, at the rate tasrarescribed therefor by the terms of any Secafithat Series; and, in addition thereto, such
further amount as shall be sufficient to coverridasonable costs and expenses of collection, imgjutle reasonable compensation, expel
disbursements and advances of the Trustee, ittsaged counsel and any other amounts due the €rustger Section 8.07.

If the Company fails to pay such amounts forthwigion such demand, the Trustee, in its own nameanidistee of an express trust,
may institute a judicial proceeding for the collentof the sums so due and unpaid, and may prassceh proceeding to judgment or final
decree, and may enforce the same against the Cgropamy other obligor upon such Securities antecbthe moneys adjudged or decreed
to be payable in the manner provided by law ouhefproperty of the Company or any other obligasrupuch Securities, wherever situated.

If an Event of Default with respect to any SeriéSecurities occurs and is continuing, the Trusteg in its discretion proceed to
protect and enforce its rights and the rights eftfolders of Securities of such Series by suchagpjate judicial proceedings as the Trustee
shall deem most effectual to protect and enforgesaich rights, whether for the specific enforcenarany covenant or agreement in this
Indenture or in aid of the exercise of any powengged herein, or to enforce any other proper remedy

SECTION 7.04. Trustee May File Proofs of ClaimIn case of the pendency of any receivership, irsaly, liquidation, 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 any
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 paymentavtiae principal, premium, if any, or interest) Isha entitled and empowered, by
intervention in such proceeding or otherwise:

(i) to file and prove a claim for the whole amoofprincipal, (or, in the case of Original Issues&unt Securities, the portion of
the stated principal of the Original Issue DiscoBaturities as may be provided in the terms thgmemium, if any, and interest due
and unpaid in respect of the Securities and tcsfilh other papers or documents as may be necessadyisable in order to have the
claims of the Trustee (including any claim for teasonable compensation, expenses, disbursemehisiaances of the Trustee, its
agents and counsel and any other amounts due tisee€runder Section 8.07) and of the Holders alfioweuch judicial proceeding;

(ii) to collect and receive any moneys or othempgnty payable or deliverable on any such claimstardistribute the same; and

(iiif) unless prohibited by law or applicable regidas, to vote on behalf of the Holders of the S#i@s in any election of a trustee
in bankruptcy or other person performing similandtions;

and any custodian, receiver, assignee, trustagdéitpr, sequestrator or other similar officiakimy such judicial proceeding is hereby
authorized by each Holder to make such paymertteetdrustee, and in the event that the Trusted shiasent to the making of such
payments directly to the Holders, to pay to thest@a any amount due to it for the reasonable cosgtiem, expenses, disbursements and
advances of the Trustee, its agents and counskhmanother amounts due the Trustee under Seciioh 8

Nothing herein contained shall be deemed to autbdhie Trustee to authorize or consent to or aaegdiopt on behalf of any Holder
of a Security any plan of reorganization, arrangaredjustment or composition affecting the Sewmsibr the rights of any Holder thereof, or
to authorize the Trustee to vote in respect ofcthen of any Holder of a Security in any such pextiag.

SECTION 7.05. Trustee May Enforce Claims Without Pasession of Securitied\ll rights of action and claims under this Indemtur
or under the Securities of any Series, may be puted and enforced by the Trustee without the 338z of any of the Securities of such
Series or the production thereof in any proceediating thereto, and any such proceeding institbiethe Trustee shall be brought in its
own name as trustee of an express trust, and anyary of judgment shall, after provision for treyment of the reasonable compensation,
expenses, disbhursements and advances of the Tritstegents and counsel and any other amountghéuErustee under Section 8.07, be for
the ratable benefit of the Holders of the SecwgitiEsuch Series in respect of which such judgrhastbeen recovered.
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SECTION 7.06. Application of Money Collected Any money collected by the Trustee with respec Reries of Securities pursuan
this Article shall be applied in the following ordat the date or dates fixed by the Trustee, andase of the distribution of such money on
account of principal, premium, if any, or interagbon presentation of the Securities of that Seard the notation thereon of the payment if
only partially paid and upon surrender thereofilfyf paid:

FIRST: To the payment of all amounts due the Teisteder Section 8.07 with respect to the Secuuti¢lat Series;

SECOND: To the payment of the amounts then dueuapdid upon the Securities of that Series for [y&lc premium, if any, an
interest in respect of which or for the benefitufich such money has been collected, ratably, withoeference or priority of any kind,
according to the amounts due and payable on Siesueit that Series, for principal, premium, if aand interest, respectively. The
Holders of each Series of Securities denominateshyncomposite currency or a Foreign Currency diekntitled to receive a ratable
portion of the amount determined by the Exchange Rgent by converting the principal amount Outdtag of that Series of
Securities and matured but unpaid interest on Secltes of Securities in the currency in that SesfeSecurities denominated into
Dollars at the Exchange Rate as of the Businessmaediately preceding the date of payment; and

THIRD: The balance, if any, to the Company.

SECTION 7.07. Limitation on Suits.No Holder of any Security of any Series shall hawg right to institute any proceeding, judicial
or otherwise, with respect to this Indenture, arthe appointment of a receiver or trustee, ofoy other remedy hereunder, unless:

(i) such Holder has previously given written notioghe Trustee of a continuing Event of Defaulthwiespect to Securities of st
Series;

(i) the Holders of not less than 25% in principatount of the Outstanding Securities of such Sshedl have made written
request to the Trustee to institute proceedingespect of such Event of Default in its own namé&rastee hereunder;

(iii) such Holder or Holders have offered to thei§tee reasonable indemnity against the costs, egpeamd liabilities to be
incurred in compliance with such request;

(iv) the Trustee for 60 days after its receiptwéls notice, request and offer of indemnity hasefhio institute any such
proceeding; and

(v) no direction inconsistent with such written wegt has been given to the Trustee during suchag@eriod by the Holders of a
majority in principal amount of the Outstanding Geties of such Series;

it being understood and intended that no one oerkimiders of Securities of such Series shall hawyeright in any manner whatever by vir
of, or by availing of, any provision of this Inden¢ to affect, disturb or prejudice the rights ny ather Holders of Securities of such Serie
to obtain or to seek to obtain priority or prefezemver any other such Holders or to enforce agiyt tinder this Indenture, except in the
manner herein provided and for the equal and ratadhefit of all the Holders of Securities of s&wries.

SECTION 7.08. Unconditional Right of Holders To Reeive Principal, Premium and Interest.Notwithstanding any other provision
in this Indenture, the Holder of any Security shaie the right, that is absolute and unconditiciealeceive payment of the principal of,
premium, if any, and, subject to Section 3.08,regeon such Security on the respective Stated fifiagiexpressed in such Security or, in the
case of redemption or repurchase on the Redemptita or Repurchase Date and to institute suitferenforcement of such payment, and
such rights shall not be impaired without the coheé such Holder.

SECTION 7.09. Restoration of Rights and Remedie#.the Trustee or any Holder of a Security hasiinttd any proceeding to
enforce any right or remedy under this Indentur such proceeding has been discontinued or abaddonany reason, or has been
determined adversely to the Trustee or to such étpttien and in every such case the Company, th&tda and the Holders shall, subject to
any determination in such proceeding, be restoggdrally and respectively to their former posititreseunder, and thereafter all rights and
remedies of the Trustee and the Holders shall coatas though no such proceeding had been institute
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SECTION 7.10. Rights and Remedies CumulativéExcept as otherwise provided with respect to tipkacement or payment of
mutilated, lost, destroyed or stolen Securitiethalast paragraph of Section 3.07, no right oredyrherein conferred upon or reserved to the
Trustee or to the Holders is intended to be exetust any other right or remedy, and every righd emedy shall, to the extent permitted by
law, be cumulative and in addition to every othight and remedy given hereunder or now or hereaftisting at law or in equity or
otherwise. The assertion or employment of any righttmedy hereunder, or otherwise, shall not pretle concurrent assertion or
employment of any other appropriate right or remedy

SECTION 7.11. Delay or Omission Not WaiverNo delay or omission of the Trustee or of any Holafeany Security to exercise any
right or remedy accruing upon any Event of DefahHtll impair any such right or remedy or constitgaiver of any such Event of Default
or an acquiescence therein. Every right and rergadn by this Article or by law to the Trustee orthe Holders may be exercised from time
to time, and as often as may be deemed expedigettighblrustee or by the Holders, as the case may be

SECTION 7.12. Control by Holders.The Holders of a majority in principal amount oét@utstanding Securities of any Series shall
have the right to direct the time, method and ptEoeonducting any proceeding for any remedy abéglao the Trustee or exercising any tt
or power conferred on the Trustee with respedh¢oSecurities of such Series; provided that:

() such direction shall not be in conflict withyarule of law or with this Indenture;

(i) the Trustee shall not determine that the acto directed would be unjustly prejudicial to thelders not taking part in such
direction;

(iii) subject to the provisions of Section 8.01¢ fiirustee shall have the right to decline to folkmy such direction if the Trustee
good faith shall, by a Responsible Officer or Gdfie of the Trustee, determine that the proceedirdjrected would involve the Trustee
in personal liability; and

(iv) the Trustee may take any other action deemepgy by the Trustee that is not inconsistent witbh direction.

SECTION 7.13. Waiver of Past DefaultsThe Holders of a majority in principal amount oét®utstanding Securities of any Series
may on behalf of the Holders of all the Securitésuch Series waive any past default hereundeitaimdnsequences, except a default not
theretofore cured:

() in the payment of the principal of, premiumaifiy, or interest on any Security of such Series; o

(i) in respect of a covenant or provision herediieth under Article Nine cannot be modified or ameshavithout the consent of t
Holder of each Outstanding Security of such Seaftected.

Upon any such waiver, such default shall ceasaigt, @nd any Event of Default arising therefroralshe deemed to have been cured,
for every purpose of the Securities of such Seneker this Indenture; but no such waiver shall ext® any subsequent or other default or
impair any right consequent thereon.

SECTION 7.14. Undertaking for Costs.All parties to this Indenture agree, and each Hotdeny Security by his acceptance thereof
shall be deemed to have agreed, that any courimigg/discretion require, in any suit for the ertiement of any right or remedy under this
Indenture, or in any suit against the Trustee fograction taken, suffered or omitted by it as Teesthe filing by any party litigant in such <
of an undertaking to pay the costs of such sud,that such court may in its discretion assesredse costs, including reasonable attorneys
fees, against any party litigant in such suit, hgudue regard to the merits and good faith of thens or defenses made by such party litig
but the provisions of this Section 7.14 shall muylg to any suit instituted by the Company, to anit instituted by the Trustee, to any suit
instituted by any Holder, or group of Holders, hiotin the aggregate more than 10% in principal amof the Outstanding Securities of ¢
Series, or to any suit instituted by any HoldeSeturities for the enforcement of the payment efgtfincipal of, premium, if any, or interest
on any Security on or after the respective StatetUkities expressed in that Security (or, in theecaf redemption or repurchase, on or after
the Redemption Date or Repurchase Date).

SECTION 7.15. Waiver of Stay or Extension LawsThe Company covenants (to the extent that it majully do so) that it will not ¢
any time insist upon, or plead, or in any manneatsbever claim or take the
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benefit or advantage of, any stay or extensionidsrever enacted, now or at any time hereafteoricef that may affect the covenants or the
performance of this Indenture. The Company (toetktent that it may lawfully do so) hereby expressbives all benefit or advantage of any
such law, and covenants that it will not hindetagleor impede the execution of any power hereim@@ to the Trustee, but will suffer and
permit the execution of every such power as thaumghkuch law had been enacted.

ARTICLE EIGHT
The Trustee

SECTION 8.01. Certain Duties and Responsibilitieqi) Except during the continuance of an Event ofdd# with respect to any
Series of Securities:

(a) the Trustee undertakes to perform such dutidaly such duties as are specifically set fantthis Indenture with
respect to Securities of such Series, and no ithglieenants or obligations shall be read into lthdenture against the Trustee
with respect to such Series; and

(b) in the absence of bad faith on its part, thesi@e may conclusively rely with respect to theuiies of that Series, as to
the truth of the statements and the correctnetseadpinions expressed therein, upon certificategpmions furnished to the
Trustee and conforming to the requirements oflthdenture; but in the case of any such certificatepinions that by any
provision hereof are specifically required to benfshed to the Trustee, the Trustee shall be uadierty to examine the same to
determine whether or not they conform as to forh&requirements of this Indenture.

(i) In case an Event of Default with respect ty &eries of Securities has occurred and is comt@nuhe Trustee shall exercise
such of the rights and powers vested in it by lihienture with respect to such Series, and useaime degree of care and skill in their
exercise, as a prudent person would exercise uhdaircumstances in the conduct of his or her affairs.

(iii) No provision of this Indenture shall be congtd to relieve the Trustee from liability for ds/n negligent action, its own
negligent failure to act, or its own willful miscduct, except that:

(a) this Section 8.01(iii) shall not be construedimit the effect of Section 8.01(i);

(b) the Trustee shall not be liable for any ernojudgment made in good faith by a Responsibled@ffiunless it shall be
proved that the Trustee was negligent in ascergithie pertinent facts;

(c) the Trustee shall not be liable with respeany action taken, suffered or omitted to be taieit in good faith in
accordance with the direction of the Holders ofajarity in principal amount of the Outstanding Sétoes of any Series relating
the time, method and place of conducting any priogefor any remedy available to the Trustee, @reising any trust or power
conferred upon the Trustee, under this Indentutk mispect to Securities of such Series; and

(d) no provision of this Indenture shall require ffrustee to expend or risk its own funds or otl&incur any financial
liability in the performance of any of its dutiesrbunder, or in the exercise of any of its rightpawers, if it shall have reasonable
grounds for believing that repayment of such fuadadequate indemnity against such risk or liaghiitnot reasonably assured to
it.

(iv) Whether or not therein expressly so provideeery provision of this Indenture relating to tlenduct or affecting the liability
of or affording protection to the Trustee shallséject to the provisions of this Section 8.01.

SECTION 8.02. Notice of DefaultWithin 90 days after the occurrence of any defaateunder with respect to Securities of any Se
the Trustee shall transmit by mail to all Holdef$Securities of such Series entitled to receivereppursuant to Section 6.02(a) notice of
such default hereunder known to the Trustee, unless
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such default shall have been cured or waived; gexijihowever, that, except in the case of a defatite payment of the principal of,
premium, if any, or interest on any Security offs&®ries, or in the payment of any sinking fundali®ent with respect to Securities of such
Series, the Trustee shall be protected in withingldiuch notice if and so long as the board of threcthe executive committee or a trust
committee of directors and/or Responsible Offiadrthe Trustee in good faith determines that thiahalding of such notice is in the intere
of the Holders of Securities of such Series. Ferghrpose of this Section 8.02, the term “defawlith respect to Securities of any Series,
means any event that is, or after notice or lapsiene, or both, would become, an Event of Defauith respect to Securities of such Series.

SECTION 8.03. Certain Rights of Trustee Except as otherwise provided in Section 8.01:

(i) the Trustee may rely and shall be protecteaditing or refraining from acting upon any resolnfioertificate, statement,
instrument, opinion, report, notice, request, dicet consent, order, bond, Security or other pape&locument believed by it to be
genuine and to have been signed or presented lpraper party or parties;

(i) any request or direction of the Board of Diars referred to herein shall be sufficiently evided by a Company Request or
Company Order, and any resolution of the Boardioé@ors may be sufficiently evidenced by a Boasd®ution;

(iii) whenever in the administration of this Inderg the Trustee shall deem it desirable that aanb# proved or established prior
to taking, suffering or omitting any action hereandahe Trustee (unless other evidence be hereitifgmally prescribed) may, in the
absence of bad faith on its part, rely upon andeff’ Certificate;

(iv) the Trustee may consult with counsel and tiei@e of such counsel or any Opinion of Counsell gieafull and complete
authorization and protection in respect of anyaactaken, suffered or omitted by it hereunder indytaith and in reliance thereon;

(v) the Trustee shall be under no obligation toreise any of the rights or powers vested in ithig thdenture at the request or
direction of any of the Holders pursuant to thiddnture, unless such Holders shall have offer¢kdetd rustee reasonable security or
indemnity against the costs, expenses and liaslitiat might be incurred by it in compliance vgitlth request or direction;

(vi) the Trustee shall not be bound to make angstigation into the facts or matters stated inr@splution, certificate, statement,
instrument, opinion, report, notice, request, dicat consent, order, bond, security or other papelocument, but the Trustee, in its
discretion, may make further inquiry or investigatinto such facts or matters as it may see fi, drthe Trustee shall determine to
make such further inquiry or investigation, it $ted entitled to examine the books, records anthjzes of the Company, personally or
by agent or attorney and, if so requested to daysany of the Holders, at the sole cost and expehtee Holders;

(vii) the Trustee may execute any of the trustpawers hereunder or perform any duties hereuntteerailirectly or by or through
agents or attorneys, and the Trustee shall naedmonsible for any misconduct or negligence orptireof any agent or attorney
appointed with due care by it hereunder;

(viii) the Trustee shall not be charged with knadge of any default (as defined in Section 8.0Zrwent of Default unless either
(1) a Responsible Officer of the Trustee shall hasteal knowledge of such default or Event of Défau(2) written notice of such
default or Event of Default shall have been givethe Trustee by the Company or any Holder;

(ix) the Trustee shall not be liable for any actiaken, suffered or omitted by it in good faith aedsonably believed by it to be
authorized or within the discretion or rights owmws conferred upon it by this Indenture; and

(x) in the event that the Trustee is also actinBagng Agent, Authenticating Agent or Registrarcdumder, the rights and
protections afforded to the Trustee pursuant ® Aticle Eight shall also be afforded to such RgyAgent, Authenticating Agent or
Registrar.

SECTION 8.04. Not Responsible for Recitals or Issuee of SecuritiesThe recitals contained herein and in the Secuyigrsept the
Trustee’s certificates of authentication, shaltddeen as the statements of the
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Company, and neither the Trustee nor any Autheimiga@gent assumes responsibility for their comess. The Trustee makes no
representations as to the validity or sufficien€yhis Indenture or of the Securities. The Trusthall not be accountable for the use or
application by the Company of Securities or thecpeuls thereof.

SECTION 8.05. May Hold Securities.The Trustee, any Authenticating Agent, any Payiggmt, the Registrar or any other agent o
Company, in its individual or any other capacitygynbecome the owner or pledgee of Securities anjest to Sections 8.08 and 8.13, may
otherwise deal with the Company with the same sighivould have if it were not Trustee, AuthentingtAgent, Paying Agent, Registrar or
such other agent.

SECTION 8.06. Money Held in Trust.Money held by the Trustee in trust hereunder netdba segregated from other funds except to
the extent required by law. The Trustee shall eumo liability for interest on any money receil®dit hereunder except as otherwise
agreed in writing with the Company.

SECTION 8.07. Compensation and ReimbursemenThe Company agrees:

(i) to pay to the Trustee from time to time reasdea@ompensation for all services rendered to the@any by the Trustee
hereunder (which compensation shall not be limitg@ny provision of law in regard to the compermatf a trustee of an express
trust);

(i) except as otherwise expressly provided hergimeimburse the Trustee upon its request faralbonable expenses,
disbursements and advances incurred or made Brtiséee in accordance with any provision of thideinture and relating to Securities
issued by the Company (including the reasonablepemsation and the expenses and disbursementsagieitds and counsel), except
any such expense, disbursement or advance as nairibatable to the Trustee’s negligence or bétth;fand

(iii) to indemnify the Trustee for, and to holdchiarmless against, any loss, liability or expenseiired without negligence or bad
faith on the Trustee’s part, arising out of or annection with the acceptance or administratiothisf trust in connection with the
Securities of the Company, including the costsexmenses of defending itself against any clainiadnility in connection with the
exercise or performance of any of its powers oredutereunder.

As security for the performance of the obligatiofishe Company under this Section, the Trusted bk a lien prior to the Securities
upon all property and funds held or collected b Thustee in connection with the Securities of@loepany as such, except funds held in
trust for the payment of principal of, premiumaify, or interest on particular Securities.

Without prejudice to any other rights availabldie Trustee under applicable law, when the Truste@s expenses or renders services
in connection with an Event of Default specifiedSaction 7.01(iv) or (v) as to the Securities &eaies, the expenses (including the
reasonable fees and expenses of its counsel) armbthpensation for the services are intended tstitote expenses of administration in
connection with the Securities of the Company urahgrapplicable bankruptcy, insolvency or otherilsimaw.

The obligations of the Company set forth in thist®& 8.07 and any lien arising hereunder shalligarthe resignation or removal of
any Trustee, the discharge of the Company'’s olitigatpursuant to Article Eleven of this Indentunel ahe termination of this Indenture and
the repayment of the Securities whether at thee@tsltaturity or otherwise.

SECTION 8.08. Disqualification; Conflicting Interests. If the Trustee has or shall acquire a conflictingiest within the meaning of
Section 310(b) of the TIA, the Trustee shall eitbiéminate such conflicting interest or resignthie extent and in the manner provided by,
subject to the provisions of, the TIA and this Intlee. To the extent permitted by the TIA, the Teesshall not be deemed to have a
conflicting interest with respect to the Securitidsny Series by virtue of being Trustee with exfo the Securities of any particular Series
of Securities other than that Series.

SECTION 8.09. Corporate Trustee Required; Eligibilty. There shall at all times be a Trustee with resfeefich Series of Securities
hereunder that shall be a corporation organizeddaimy business under the laws of the United Statésnerica, any State thereof or the
District of Columbia, authorized under such lawgxercise corporate trust powers, having a combia@ital and surplus of at least
$50,000,000, subject to supervision or examinatypirederal or State authority; provided, howeveat tf Section 310(a) of the TIA or the
rules and regulations of the Commission under tideal any time permit a corporation organized anthg
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business under the laws of any other jurisdictmadrve as trustee of an indenture qualified uttdefT 1A, this Section 8.09 shall be
automatically deemed amended to permit a corparatiganized and doing business under the lawsy$ach jurisdiction to serve as
Trustee hereunder. If such corporation publishperte of condition at least annually, pursuantte br to the requirements of the aforesaid
supervising or examining authority, then for thegmses of this Section 8.09, the combined capitdlsaurplus of such corporation shall be
deemed to be its combined capital and surplustdertie in its most recent report of condition atfished. Neither the Company nor any
person directly or indirectly controlling, contredl by or under common control with the Company s&tye as Trustee. If at any time the
Trustee with respect to any Series of Securitiel skase to be eligible in accordance with thevisions of this Section 8.09, it shall resign
immediately in the manner and with the effect heafter specified in this Article Eight. The Trusisesubject to TIA §310(b), including the
optional provision permitted by the second senteriddA 8310(b)(9). The Trustee and any successasfEe shall always satisfy the
requirements of TIA §310(a)(1), (2) and (5).

SECTION 8.10. Resignation and Removal; Appointmenof Successor Trustee.

(i) No resignation or removal of the Trustee andappointment of a successor Trustee pursuantgdittiicle shall become
effective until the acceptance of appointment leydhccessor Trustee under Section 8.11.

(if) The Trustee may resign with respect to anyi€3eof Securities at any time by giving writteninetthereof to the Company. If
an instrument of acceptance by a successor Traktdkenot have been delivered to the resigning t€rugithin 30 days after the giving
of such notice of resignation, the resigning Trestey petition any court of competent jurisdictfonthe appointment of a successor
Trustee with respect to Securities of such Series.

(iii) The Trustee may be removed with respect tp Garies of Securities at any time by Act of thdddos of a majority in
principal amount of the Outstanding SecuritiesumftsSeries, delivered to the Trustee and to thepfaom

(iv) If at any time:

(a) the Trustee shall fail to comply with Sectia@8with respect to any Series of Securities aftéiten request therefor by
the Company or by any Holder who has been a baieaHblder of a Security of such Series for at lsasmonths; or

(b) the Trustee shall cease to be eligible undeti®@e8.09 with respect to any Series of Securaied shall fail to resign
after written request therefor by the Company oaby Holder of Securities of such Series; or

(c) the Trustee shall become incapable of actirth véispect to any Series of Securities or shadldyjedged a bankrupt or
insolvent or a receiver of the Trustee or of itsgarty shall be appointed or any public officerlstae charge or control of the
Trustee or of its property or affairs for the puspmf rehabilitation, conservation or liquidation;

then, in any such case, (1) the Company by a BRasblution may remove the Trustee with respectith Series, or (2) subject to Section
7.14, any Holder who has been a bona fide Holder ®&curity of such Series for at least six monthag, on behalf of himself and all others
similarly situated, petition any court of competgntsdiction for the removal of the Trustee and #ppointment of a successor Trustee with
respect to such Series.

(v) If the Trustee shall resign, be removed or beedncapable of acting with respect to any Seri€3eaurities, or if a vacancy shall
occur in the office of the Trustee with respecahy Series of Securities for any cause, the Compang Board Resolution, shall promptly
appoint a successor Trustee or Trustees with retpéite Securities of that or those Series (ihfainderstood that any such successor
Trustee may be appointed with respect to the Sesinf one or more or all of such Series and dihainy time there shall be only one Trustee
with respect to the Securities of any particulaie€®® and shall comply with the applicable requiesits of Section 8.11. If, within one year
after such resignation, removal or incapabilitythar occurrence of such vacancy, a successor €rustie respect to such Series of Securities
shall be appointed by the Act of the Holders ofajarity in principal amount of the Outstanding Sétes of such Series delivered to the
Company and the retiring Trustee with respect th<teries, the
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successor Trustee so appointed shall, forthwitinutsoacceptance of such appointment, become taessor Trustee with respect to
such Series and to that extent supersede the saeccasistee appointed by the Company with respestith Series. If no successor
Trustee with respect to such Series shall have seappointed by the Company or the Holders of @@&esiof such Series and accep
appointment in the manner hereinafter provided,olger who has been a bona fide Holder of a Sgcafisuch Series for at least six
months may, on behalf of himself and all othersilsirly situated, petition any court of competenigdiction for the appointment of a
successor Trustee with respect to such Series.

(vi) The Company shall give notice of each resigmaand each removal of the Trustee with respetiieédSecurities of any Series
and each appointment of a successor Trustee vgiffece to the Securities of any Series by mailiniftevr notice of that event by first-
class mail, postage prepaid, to the Holders of Reggd Securities of that Series as their namesddicesses appear in the Registry.
Each notice shall include the name of the succéBsmtee with respect to the Securities of suclheSemnd the address of its Principal
Corporate Trust Office.

SECTION 8.11. Acceptance of Appointment by Successdrustee. (i) In the case of the appointment hereunder afc@assor Trust:
with respect to any Series of Securities, everjhsurcessor Trustee so appointed shall executepatddge and deliver to the Company and
to the retiring Trustee an instrument acceptindisappointment, and thereupon the resignation oovahof the retiring Trustee shall become
effective with respect to all or any Series adhat it is resigning as Trustee, and such succdssatee, without any further act, deed or
conveyance, shall become vested with all the rigigsvers, trusts and duties of the retiring Trustéh respect to all or any such Series; but,
on request of the Company or such successor Trusteb retiring Trustee shall upon payment of litarges, execute and deliver an
instrument transferring to such successor Trudtdbearights, powers and trusts of such retirinrgstee with respect to all or any such Series;
and shall duly assign, transfer and deliver to suadtessor Trustee all property and money heldibly setiring Trustee hereunder with
respect to all or any such Series, subject nevedbéo its lien, if any, provided for in Sectio®8.

(i) In case of the appointment hereunder of a essor Trustee with respect to the Securities ofoomaore (but not all) Series, t
Company, the retiring Trustee and each successstde with respect to the Securities of that oseh®eries shall execute and deliver a
Supplemental Indenture wherein each successoregrs$iall accept such appointment and that (a) sbathin such provisions as shall
be necessary or desirable to transfer and conéirrartd to vest in, each successor Trustee alighésy powers, trusts and duties of the
retiring Trustee with respect to the Securitiethat or those Series to which the appointment ofisuccessor Trustee relates, (b) if the
retiring Trustee is not retiring with respect tbS¢ries of Securities, shall contain such provisias shall be deemed necessary or
desirable to confirm that all the rights, powerasts and duties of the retiring Trustee with respe the Securities of that or those Se
as to which the retiring Trustee is not retirin@lfleontinue to be vested in the retiring Trusteg] (c) shall add to or change any of the
provisions of this Indenture as shall be necestgapyovide for or facilitate the administrationtbg trusts hereunder by more than one
Trustee, it being understood that nothing hereim@uch Supplemental Indenture shall constitutd Strustee’s co-trustees of the same
trust and that each such Trustee shall be tru$tedrost or trusts hereunder separate and aant &iny trust or trusts hereunder
administered by any other such Trustee; and upgexkcution and delivery of such Supplemental Ihderthe resignation or removal
of the retiring Trustee shall become effectivehi® ¢xtent provided therein and each such succé&ssstee, without any further act, de
or conveyance, shall become vested with all thietsigpowers, trusts and duties of the retiring Treisvith respect to the Securities of
that or those Series to which the appointment ofisuwccessor Trustee relates; but, on requesed@dmpany or any successor Trustee,
such retiring Trustee shall duly assign, transfet deliver to such successor Trustee all propertyraoney held by such retiring Trus
hereunder with respect to the Securities of thalhese Series to which the appointment of suchessmr Trustee relates, subject
nevertheless to its lien, if any, provided for iec8on 8.07.

(iii) Upon request of any such successor Trusteeompany shall execute any and all instrumemntsifoe fully and certainly
vesting in and confirming to such successor Trualieguch rights, powers and trusts referred tparagraph (i) or (ii) of this Section, as
the case may be.

(iv) No successor Trustee with respect to a Sefi@ecurities shall accept its appointment unlésseatime of such acceptance
such successor Trustee shall be qualified andcoégigiith respect to such Series under this Article.
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SECTION 8.12. Merger, Conversion, Consolidation oSuccession to Business of TrusteAny corporation into which the Trustee
may be merged or converted or with which it maybmesolidated, or any corporation resulting from axgrger, conversion or consolidation
to which the Trustee shall be a party or any cafpon succeeding to all or substantially all of teeporate trust business of the Trustee, shall
be the successor of the Trustee hereunder; protideduch corporation shall be otherwise qualifiad eligible under this Article, without
the execution or filing of any paper or any furthet on the part of any of the parties heretoasecany Securities shall have been
authenticated, but not delivered, by the Trustee ih office, any successor by merger, conversiaroosolidation to such authenticating
Trustee may adopt such authentication and delheeSecurities so authenticated with the same edfedtsuch successor Trustee had itself
authenticated such Securities.

SECTION 8.13. Preferential Collection of Claims Agast the Company.The Trustee is and shall be subject to the prowssaf TIA
§311(a). There shall be excluded from the operaifdHA §311(a) for all purposes, each creditoatinship described or listed in TIA §311
(b). A Trustee that has resigned or been removalll Ish subject to and shall comply with TIA §311{@}the extent required thereby.

SECTION 8.14. Appointment of Authenticating Agents.The Trustee may appoint an Authenticating AgerAgents, that may
include any Affiliate of the Company, with respéztone or more Series of Securities. Such Authatitig Agent or Agents shall, at the
option of the Trustee, be authorized to act on helidzhe Trustee to authenticate Securities ohsBeries issued upon original issuance,
exchange, registration of transfer or partial repligom thereof or pursuant to Section 3.07, and B&esiso authenticated shall be entitled to
the benefits of this Indenture and shall be vatid abligatory for all purposes as if authenticatgdhe Trustee hereunder. Whenever
reference is made in this Indenture to the autbatitin and delivery of Securities by the Truste¢herTrustees certificate of authentication
the delivery of Securities to the Trustee for antlwation, such reference shall be deemed to irchudhentication and delivery on behalf of
the Trustee by an Authenticating Agent, a certtBaaf authentication executed on behalf of the fBeiby an Authenticating Agent and
delivery of Securities to the Authenticating Agentbehalf of the Trustee. Each Authenticating Agdratll be acceptable to the Company and
shall at all times be a corporation organized amidglbusiness under the laws of the United Stdtésreerica, any State thereof or the Dist
of Columbia, authorized under such laws to act ashénticating Agent, having a combined capital smglus of not less than $50,000,000
and subject to supervision or examination by Fdder§tate authority. Notwithstanding the foregqiag Authenticating Agent located
outside the United States may be appointed by thstde if previously approved in writing by the Qmamy and if such Authenticating Agent
meets the minimum capitalization requirements & 8ection 8.14. If such Authenticating Agent pshés reports of condition at least
annually, pursuant to law or to the requirementsaidl supervising or examining authority, thentfa purposes of this Section, the combined
capital and surplus of such Authenticating Agertlishe deemed to be its combined capital and samduset forth in its most recent report of
condition so published. If at any time an Autheaticg Agent shall cease to be eligible in accordamith the provisions of this Section, such
Authenticating Agent shall resign immediately ie tmanner and with the effect specified in this Bect

Any corporation into which an Authenticating Agenay be merged or converted or with which it maybesolidated, or any
corporation resulting from any merger, conversioeansolidation to which such Authenticating Agshall be a party, or any corporation
succeeding to the corporate agency or corporaseltusiness of an Authenticating Agent, shall cargito be an Authenticating Agent;
provided such corporation shall be otherwise eliggimder this Section, without the execution anfjlof any paper or any further act on the
part of the Trustee or the Authenticating Agent.

An Authenticating Agent may resign at any time loyirgg written notice thereof to the Trustee andhte Company. The Trustee may at
any time (and upon request by the Company shaft)iteite the agency of an Authenticating Agent byrgj written notice thereof to such
Authenticating Agent and to the Company. Upon nagngisuch a notice of resignation or upon such eation, or in case at any time such
Authenticating Agent shall cease to be eligibladcordance with the provisions of this Section,thestee may appoint a successor
Authenticating Agent that shall be acceptable eo@ompany. Any successor Authenticating Agent wgmmeptance of its appointment
hereunder shall become vested with all the rightsiers and duties of its predecessor hereunddr liké effect as if originally named as an
Authenticating Agent. No successor AuthenticatirgeAt shall be appointed unless eligible under tbgigions of this Section.
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If an appointment with respect to one or more Sddanade pursuant to this Section, the Secunfissich Series may have endorsed
thereon, in addition to the Trustee’s certificat@athentication, an alternate certificate of antteation substantially in the following form:

This is one of the Securities of the Series desaghherein referred to in the within-mentioned Imtee.

J.P. MORGAN TRUST COMPANY,
NATIONAL ASSOCIATION, as Trustee

By

Authenticating Agen

By

Authorized Signator
ARTICLE NINE
Supplemental Indentures

SECTION 9.01. Supplemental Indentures Without Conset of Holders. Without the consent of any Holder of any Securjtiee
Company, when authorized by a Board Resolution taedrustee, at any time and from time to timey mater into one or more
Supplemental Indentures, in form satisfactory o Thustee, for any of the following purposes:

(i) to evidence the succession of another corpmmaii Person to the Company, and the assumpti@mppuch successor of the
covenants of the Company herein and in the Seesiritbntained; or

(i) to evidence and provide for the acceptancapgointment by another corporation as a successstee hereunder with respect
to one or more Series of Securities and to add thange any of the provisions of this Indenturstel be necessary to provide for or
facilitate the administration of the trusts heregmly more than one Trustee, pursuant to Sectibiy 8r

(iii) to add to the covenants of the Company, far benefit of the Holders of Securities of all oy &eries of Securities (and if
such covenants are to be for the benefit of lems #il Series of Securities, stating that such cawés are expressly being included sc
for the benefit of that Series or those Seriesifipddn such Supplemental Indenture), or to suderany right or power herein
conferred upon the Company; or

(iv) to cure any ambiguity, to correct or supplertnamy provision herein that may be inconsistenhwaity other provision herein,
or to make any other provisions with respect totenator questions arising under the Indenture;idem/that such action shall not
adversely affect the interests of the Holders afuBiges of any Series; or

(v) to add any additional Events of Default witlspect to all or any Series of the Securities (&rsljch Event of Default is
applicable to less than all Series of Securitipsc#ying the Series to which such Event of Deféailipplicable); or

(vi) to add to, change or eliminate any of the Bmns of this Indenture; provided that any suctitah, change or elimination (
shall become effective only when there is no Segc@utstanding of any Series created prior to ttexetion of such Supplemental
Indenture that is adversely affected by such chamge elimination of such provision or (b) shaditrapply to any Securities
Outstanding; or

(vii) to establish the form or terms of Securittidsany Series as permitted by Sections 2.02 ant} 810

(viii) to evidence any changes to Section 8.09amjited by the terms thereof; or

(ix) to comply with requirements of the Commissinrorder to effect or maintain the qualificationtbfs Indenture under the TIA;
or
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(x) to add to or change or eliminate any provisidthis Indenture as shall be necessary or desiiiatdccordance with any
amendments to the TIA; provided such action statllaglversely affect the interest of Holders of Sides of any Series.

SECTION 9.02. Supplemental Indentures With Consentf Holders. (a) With the consent of the Holders of not lessitaanajority in
aggregate principal amount of the Outstanding Stesiof all Series affected by such Supplememtdéhture or Indentures (acting as one
class), by Act of said Holders delivered to the @any and the Trustee, the Company, when authobigedBoard Resolution and the Trus
may enter into an Indenture or Supplemental Inderfar the purpose of adding any provisions tol@amnging in any manner or eliminating
any of the provisions of this Indenture or of mgdify in any manner the rights of the Holders of Biies of each such Series under this
Indenture; provided, however, that no such Suppfeaténdenture shall, without the consent of thdddoof each Outstanding Security
affected thereby:

(i) change the Maturity of the principal of, or tBtated Maturity of any installment of interest fpemium, if any) on, any
Security, or reduce the principal amount thereddry premium thereon or the rate of interest the@achange the method or methods
for determining the rate of interest thereon omgfgathe obligation of the Company to pay additi@mabunts pursuant to Section 5.04
(except as contemplated by Section 10.01(i) anchitéed by Section 9.01), or reduce the amount efgtincipal of an Original Issue
Discount Security that would be due and payablenupdeclaration of acceleration of the Maturityréué pursuant to Section 7.02 or a
repurchase or redemption of any Securities affeciedhange the method of calculating interestaberor the coin or currency in which
any Security, premium, if any, thereon, or theries¢ thereon is payable, or reduce the minimumahieterest thereon, or impair the
right to institute suit for the enforcement of auch payment on or after the Stated Maturity thfef@o in the case of redemption or
repurchase on or after the Redemption Date or Rbpse Date);

(i) reduce the percentage in principal amounthef©utstanding Securities of any Series, the cardemhose Holders is required
for any such Supplemental Indenture or the consiwhose Holders is required for any waiver of agrdefaults hereunder and their
consequences as provided for in this Indentureduae the requirements of Section 14.04 for a qupru

(iii) change any obligation of the Company to maintan office or agency in the places and for tin@pses specified in Section
5.02; or

(iv) modify any of the provisions of this Sectior®2 or Section 7.13, except to increase any sudteptage or to provide that
certain other provisions of this Indenture canretrndified or waived.

(b) It shall not be necessary for any Act of Hotdender this Section to approve the particular fofrany proposed Supplemental
Indenture, but it shall be sufficient if such Abiadl approve the substance thereof.

(c) A Supplemental Indenture that changes or ehteis any covenant or other provision of this Indenthat has expressly been
included solely for the benefit of one or more jgatar Series of Securities, or that modifies tiglats of the Holders of Securities of such
Series with respect to such covenant or other pimvj shall be deemed not to affect the rights wtfde Indenture of the Holders of Securi
of any other Series.

SECTION 9.03. Execution of Supplemental Indenturedn executing, or accepting the additional trusesated by, any Supplemental
Indenture permitted by this Article Nine or the nfmations thereby of the trusts created by thideimture, the Trustee shall be entitled to
receive, and (subject to Section 8.01) shall bly farotected in relying upon, an Opinion of Counstglting that the execution of such
Supplemental Indenture is authorized or permittedrd complies with this Indenture. The Trustee nbay shall not be obligated to, enter
into any such Supplemental Indenture that afféwsTrustee’s own rights, liabilities, duties or immmities under this Indenture or otherwise.

SECTION 9.04. Effect of Supplemental IndenturesUpon the execution of any Supplemental Indentudeuthis Article Nine, this
Indenture shall be modified in accordance therevatid such Supplemental Indenture shall form agfattis Indenture for all purposes; and
every Holder of Securities theretofore or thereadighenticated and delivered hereunder shall badthereby.
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SECTION 9.05. Conformity with Trust Indenture Act. Every Supplemental Indenture executed pursuafhigoArticle Nine shall
conform to the requirements of the TIA as thenffaa.

SECTION 9.06. Reference in Securities to Supplemeadtindentures. Securities authenticated and delivered after tleeetion of any
Supplemental Indenture pursuant to this ArticleeNimay, and shall, if required by the Trustee, lbeaotation in form approved by the Trus
as to any matter provided for in such Supplemédnti#nture. If the Company shall so determine, neau8ities so modified as to conform, in
the opinion of the Trustee and the Company, tosartyh Supplemental Indenture may be prepared arulieby the Company and
authenticated and delivered by the Trustee in engador Outstanding Securities.

ARTICLE TEN
Amalgamation, Consolidation, Merger, Conveyance of ransfer

SECTION 10.01. Company May Consolidate Only on Cedin Terms. So long as any Security remains Outstanding, thrapg2my
shall not amalgamate or consolidate with or meng® &any other corporation or convey or transfepitsperties and assets substantially as an
entirety to any Person or enter into any reorgditiaar arrangement, unless:

(i) the Company shall be the surviving or contirguentity or the Person formed by such amalgamationsolidation or into whic
the Company is merged or the Person that acquyrestveyance or transfer the properties and as$¢he Company substantially as
entirety is an entity organized under the laws sfade of the United States of America, and the gaom has delivered to the Trustee (x)
an Opinion of Counsel to the effect that Holderl mat recognize income, gain or loss for federaldme tax purposes as a result of
such amalgamation, consolidation, merger, conveyantransfer transaction involving the Companyl will be subject to Federal
income tax on the same amount and in the same mandet the same times as would have been thefGassh transaction had not
been effected, which Opinion of Counsel shall bgebaupon (and accompanied by a copy of) a rulirtgefnternal Revenue Service to
the same effect unless there has been a changelinable Federal income tax law after the Cloddage such that a ruling is no longer
required or (y) a ruling directed to the Trusteeereed from the Internal Revenue Service to theeseffect as the aforementioned
Opinion of Counsel;

(i) immediately after giving effect to such tramian, no Event of Default, and no event that, rafitice or lapse of time, or both,
would become an Event of Default, shall have hapgemd be continuing; and

(iii) the Company has delivered to the Trustee #ic€rs’ Certificate and an Opinion of Counsel eatiting that such
amalgamation, consolidation, merger, conveyandeaosfer and such Supplemental Indenture comply this Article Ten and that all
conditions precedent herein provided for relatmguch transaction have been complied with.

SECTION 10.02. Successor Corporation SubstitutedJpon any amalgamation, consolidation, merger, @umation or arrangement
or any conveyance or transfer of the propertiesaamséts of the Company substantially as an entimetgcordance with Section 10.01, the
successor Person formed by such amalgamation eplidation or into which the Company is mergedoowhich such conveyance or tran:
is made shall succeed to, and be substitutedridrpnzay exercise every right and power of, the Campas the case may be, under this
Indenture with the same effect as if such succd®smon had been named as the Company hereire &véimt of any such conveyance or
transfer, the Company, as the predecessor corpoyatiall be relieved of all obligations and covesainder this Indenture and the Securi
and may be dissolved, wound up and liquidated watiame thereafter. Such successor Person therempgrcause to be signed, and may issue
either in its own name or in the name of the Comgpany or all of Securities of any Series issudigieeunder which theretofore shall not h
been signed by the Company and delivered to thst@eu All Securities so issued shall in all respéetve the same legal rank and benefit
under this Indenture as Securities theretofor&éersiafter issued in accordance with the termsisfitidenture as though all of such Securities
had been issued, or annexed, or endorsed at thefitte execution hereof.
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ARTICLE ELEVEN
Satisfaction and Discharge

SECTION 11.01. Option to Effect Legal Defeasance dCovenant Defeasancélhe Company may, at the option of the Board of
Directors evidenced by a resolution set forth irCdficers’ Certificate, at any time, elect to haither Section 11.02 or 11.03 be applied to all
outstanding Securities of all Series or any Searmm compliance with the conditions set forth belowhis Article Eleven.

SECTION 11.02. Legal Defeasance and Dischargdpon the Company’s exercise under Section 11.Qkeobption applicable to this
Section 11.02 as to the outstanding Securitiedl &agies or any Series, the Company, as applicabll, subject to the satisfaction of the
applicable conditions set forth in Section 11.02ldeemed to have been discharged from its obligatioth respect to all outstanding
Securities as to which the option provided in Secfil.01 is exercised, on the date the conditiehfosth below are satisfied (hereinafter,
“Legal Defeasance”). For this purpose, Legal Dedeae means that the Company shall be deemed tgphévand discharged the entire
indebtedness represented by such outstanding Sesuwhich shall thereafter be deemed to be “antiing” only for the purposes of Section
11.05, Section 11.09 and the other Sections ofitldisnture referred to below, and to have satisdiéds other obligations under such
Securities and this Indenture (and the Trusteelesnand of and at the expense of the Company, eskedlute proper instruments
acknowledging the same), except for the followingviisions which shall survive until otherwise tenaied or discharged hereunder: (a) the
rights of Holders of outstanding Securities to reeeolely from the trust fund described in Sectldn04, and as more fully set forth in such
Section, payments in respect of the principal céngum, if any, and interest and Additional Intérésany, on such Securities when such
payments are due, (b) the Company’s obligationk r@spect to such Securities under Article Threk3ection 5.02, (c) the rights, powers,
trusts, duties and immunities of the Trustee hedenand the Company'’s obligations in connectiometiwéh and (d) this Article Eleven.
Subject to compliance with this Article Eleven, Bempany may exercise its option under this Secdtib02 notwithstanding the prior
exercise of its option under Section 11.03.

SECTION 11.03. Covenant Defeasancé&pon the Company’s exercise under Section 11.Qkedbption applicable to this Section
11.03 as to the outstanding Securities of all Sesteany Series, subject to the satisfaction ofhidicable conditions set forth in Section
11.04, the Company shall be released from its rt@eobligations under Section 5.06 and any comtmnahich are made a part of the terms
of the Securities of a Series in accordance wilig# (xx) of the fifth paragraph of Section 3.0dl¢ss such a covenant is expressly excluded
from the release contemplated by this Section J1lifZach case on and after the date the conditienforth below are satisfied as to those
Securities as to which that option is exerciseddinafter, “Covenant Defeasance”), and such Seesr$hall thereafter be deemed not
“outstanding” for the purposes of any directionjwea, consent or declaration or act of Holders (drelconsequences of any thereof) in
connection with such covenants, but shall contiouge deemed “outstanding” for all other purposeretinder (it being understood that such
Securities shall not be deemed outstanding forwattang purposes). For this purpose, Covenant Defesmeans that, with respect to the
outstanding Securities of any Series as to whiehvenant Defeasance has occurred, the Companpmmiayo comply with and shall have
no liability in respect of any term, condition @nltation set forth in any such covenant, whethezally or indirectly, by reason of any
reference elsewhere herein to any such covenadit mason of any reference in any such covenamtymther provision herein or in any
other document and such omission to comply shaltapstitute or give rise to a default or an Ev@niDefault under Section 7.01(iii), but,
except as specified above, the remainder of tlieriture and such Securities shall be unaffectadltigeln addition, upon the Company’s
exercise under Section 11.01 of the option appléctbthis Section 11.03, subject to the satisfectf the applicable conditions set forth in
Section 11.04, Section 7.01(iii) shall not conséitEvents of Default.

SECTION 11.04. Conditions to Legal or Covenant Defssance.The following shall be the conditions to the apation of either
Section 11.02 or 11.03 to the outstanding Secarifea Series:
In order to exercise either Legal Defeasance ore@ant Defeasance:

(1) the Company must irrevocably deposit or caadeetdeposited with the Trustee, in trust, forlibaefit of the Holders of the
Securities as to which Legal Defeasance or CoveDafgasance will occur, moneys (which shall be &thistates legal tender except to the
extent necessary to provide for the payment of any
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Series of Securities that is denominated in a aggr@ther than Dollars, in which case such monégdl snclude such other currency) and
Government Securities (or to the extent that aeSasf Securities is denominated in a currency dtiear Dollars, equivalent securities issued
by a government, governmental agency or centrét béa country in whose currency the Series of 8tes is denominated that are backed
by the full faith and credit of the government lot country) or a combination thereof, in such amteas will be sufficient, in the opinion o
nationally recognized firm of independent publicaentants, to pay the principal of, premium, if aimgerest on such Securities on the Stated
Maturity for payment thereof or on the redempti@tedof such principal or installment of principél premium, if any, or interest on such
Securities (and the Company must specify whetheeSécurities are being defeased to maturity orgaracular redemption date), and the
Holders of such Securities must have a valid, pgetk exclusive security interest in such trust;

(2) in the case of an election under Section 112Company shall have delivered to the Truste®g@inion of Counsel in the
United States reasonably acceptable to the Trgstefrming that (A) the Company has received framthere has been published by the
Internal Revenue Service, a ruling or (B) sincedate of this Indenture, there has been a chantpeiapplicable Federal income tax law, in
either case to the effect that, and based thengzin Gpinion of Counsel shall confirm that, the Hoklof such Securities will not recognize
income, gain or loss for Federal income tax purp@sea result of such Legal Defeasance and wilbgect to Federal income tax on the
same amounts, in the same manner and at the sae®eds would have been the case if such Legal Baiea had not occurred,;

(3) in the case of an election under Section 11f8Company shall have delivered to the Truste®g@inion of Counsel in the
United States reasonably acceptable to such Trastggming that the Holders of such Securitied wilt recognize income, gain or loss for
Federal income tax purposes as a result of sucler@2ot Defeasance and will be subject to Federahiectax on the same amounts, in the
same manner and at the same times as would hamel®eease if such Covenant Defeasance had notredgu

(4) no Default or Event of Default shall have oecedrand be continuing on the date of such deposie( than a Default or Event
of Default resulting from the borrowing of fundshie applied to such deposit);

(5) such Legal Defeasance or Covenant Defeasaiaflensih result in a breach or violation of, or ctitige a default under this
Indenture or any other material agreement or insént to which the Company or any of its Subsidgisea party or by which the Company
or any of its Subsidiaries is bound;

(6) the Company shall have delivered to the Truate®pinion of Counsel in the United States reasigrecceptable to such
Trustee confirming that, after the 91st day follogvsuch deposit, the deposited funds will not b¢ @laany “estate” formed by the
bankruptcy of the Company or subject to the “autilersiay” under the Bankruptcy Code or, in the aafls€ovenant Defeasance, will be
subject to a first priority Lien in favor of the Ustee for the benefit of the Holders;

(7) the Company shall have delivered to the Truate®fficers’ Certificate stating that the depegiis not made by the Company
with the intent of preferring the Holders of sudcSrities over any other creditors of the Companyith the intent of defeating, hindering,
delaying or defrauding any other creditors of tlmrpany, or others; and

(8) the Company shall have delivered to the Truate®fficers’ Certificate and an Opinion of Counsglch stating that the
conditions precedent provided for in such documbate been complied with.

If the funds deposited with the Trustee to effeov€hant Defeasance are insufficient to pay thecyét of, premium, if any, and
interest on the Securities when due, then the atitigs of the Company under this Indenture wilkéaved, no such defeasance shall be
deemed to have occurred and, at the request @dhgany, the Trustee will return to the Companyftimels deposited by the Company to
effect the Covenant Defeasance.

SECTION 11.05. Deposited Money and Government Sedties to be Held in Trust; Other Miscellaneous Proisions. Subject to
Section 11.06, all moneys and Government Secufiied any foreign government securities) (includimg proceeds thereof) deposited with
the Trustee (or other qualifying trustee, colleelyvfor purposes of this Section 11.05, the “Tra¥t@ursuant to Section 11.04 in respect of
outstanding Securities shall be held in trust goaliad by the Trustee, in accordance with the pmiowvis of such Securities and this Indenture,
to the payment, either directly or through any Rgyhgent (including the Company acting as Payingityyas the Trustee may determine, to
the Holders of such Securities of all sums duetaritecome due thereon in respect of principal, pramif any, and interest (and Additional
Interest, if any), but such money need not be grgeel from other funds except to the extent requiselaw.
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The Company shall pay and indemnify the Trusteénagany tax, fee or other charge imposed on arsaesl against the cash or
Government Securities deposited pursuant to Settidd or the principal and interest received speet thereof, other than any such tax, fee
or other charge which by law is for the accounthef Holders of the outstanding Securities.

Anything in this Article Eleven to the contrary mathstanding, the Trustee shall deliver or payht® €Company from time to time upon
the request of the Company any money or Govern@ecdrities held by it as provided in Section 1®dch, in the opinion of a nationally
recognized firm of independent public accountarfgessed in a written certification thereof delegto the Trustee (which may be the
opinion delivered under Section 11.04), are in egad the amount thereof that would then be reduiébe deposited to effect an equivalent
Legal Defeasance or Covenant Defeasance.

SECTION 11.06. Repayment to the CompanyAny money deposited with the Trustee or any Payiggnt, or then held by the
Company, in trust for the payment of the princip&lpremium, if any, or interest on any Securitg aemaining unclaimed for two years after
such principal, and premium, if any, or interess hacome due and payable shall be paid to the Gomypaits written request or (if then held
by the Company) shall be discharged from such;teumst the Holder of such Security shall thereafiera creditor, look only to the Company
for payment thereof, and all liability of the Trastor such Paying Agent with respect to such tngstey, and all liability of the Company as
trustee thereof, shall thereupon ceaseyided, howeverthat the Trustee or such Paying Agent, beforegoequired to make any such
repayment, may at the expense of the Company ¢admepublished once, in the New York Times and Wl Street Journal (national
edition), notice that such money remains unclaiamed that, after a date specified therein, whicHl stoé be less than 30 days from the dat
such notification or publication, any unclaimeddrade of such money then remaining will be repaithéoCompany.

SECTION 11.07. Reinstatementlf the Trustee or Paying Agent is unable to apply moneys, Government Securities or other
securities that have been deposited pursuant tio8eid.04 in accordance with Section 11.02 or 3143 the case may be, by reason of any
order or judgment of any court or governmental arith enjoining, restraining or otherwise prohihdisuch application, then the Company’s
obligations under this Indenture and the Securage which the option under Section 11.01 is@sed shall be revived and reinstated as
though no deposit had occurred pursuant to Se&ficbd, until such time as the Trustee or Payingrgepermitted to apply all such mone
Government Securities or other securities in acoed with Section 11.02 or 11.03, as the case maydvided, howeverthat, if the
Company makes any payment of principal of, premiifigny, or interest on any Security following tteenstatement of its obligations, the
Company shall be subrogated to the rights of thieléie of such Securities to receive such payment the moneys, Government Securities
or other securities held by the Trustee or Payiggr.

SECTION 11.08. Satisfaction and Discharge of Indente. This Indenture shall cease to be of further effextept as to any survivil
rights of registration of transfer or exchange e€&ities as provided in Sections 3.06 and 3.07imtide Securities, all rights to receive
payments thereof or thereon as provided in SecBdd® and 5.01 and otherwise in this Indentureianke Securities and any right to receive
additional amounts as provided in Section 5.04J,the Trustee, on receipt of a Company Requesaatite expense of the Company, shall
execute proper instruments acknowledging satigfacind discharge of this Indenture with respetihéoCompany, when:

(i) either
(a) all Securities theretofore authenticated aniveled (other than (1) Securities that have besstrdyed, lost or stolen and
which have been replaced or paid as provided iti@®e8.07, and (2) Securities for whose paymenteydmas theretofore been

deposited in trust or segregated and held in byshe Company and thereafter repaid to the Compauyscharged from such
trust, as provided in Section 5.03) have been dadi to the Trustee for cancellation; or

(b) all such Securities not theretofore deliveir@the Trustee for cancellation
(1) have become due and payable, or
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(2) will become due and payable at their Maturifthim 60 days, or

(3) are to be called for redemption within 60 dagpsler arrangements satisfactory to the Trustethéogiving of
notice of redemption by the Trustee in the namd,arthe expense, of the Company,

and the Company, in the case of clause (b) (1)o(23) above, has deposited or caused to be dedosith the Trustee, as trust
funds in trust for that purpose, an amount sufficte pay and discharge the entire indebtednessiom Securities not theretofore
delivered to the Trustee for cancellation, for pifial, premium, if any, and interest to the datswfh deposit (in the case of
Securities that have become due and payable),tbetMaturity or Redemption Date, as the case neay b

(i) the Company has paid or caused to be paidth#r sums payable hereunder by it; and
(iii) no Default or Event of Default shall have ated and be continuing; and

(iv) the Company has delivered to the Trustee dit@§’ Certificate and an Opinion of Counsel eatdting that all conditions
precedent herein provided for relating to the &attton and discharge of this Indenture have besmptied with.

Notwithstanding the satisfaction and dischargenisf lndenture, the obligations of the Company ®Thustee under Section 8.07 anc
money shall have been deposited with the Trustesupuat to clause (i)(b) of this Section 11.08,dbkgations of the Trustee under Section
11.02 and the last paragraph of Section 5.03 shalive.

SECTION 11.09. Application of Trust Money.Subject to the provisions of the last paragrap8eition 5.03, all money deposited v
the Trustee pursuant to Section 11.01 shall beihdldist and applied by it, in accordance with phevisions of the Securities and this
Indenture, to the payment, either directly or tlgloany Paying Agent (including the Company actisg@aown Paying Agent), as the Trustee
may determine, to the Persons entitled therettheoprincipal, premium, if any, and interest foragsk payment such money has been
deposited with the Trustee; but such money neetd@segregated from other funds except to the exteunired by law.

ARTICLE TWELVE
Immunity of Incorporators, Stockholders, Officers and Directors

SECTION 12.01. Exemption from Individual Liability. No recourse under or upon any obligation, covenaagreement of this
Indenture, or of any Security, or for any claimdxhshereon or otherwise in respect thereof, stealiddl against any incorporator, stockholder,
officer or director, as such, past, present orr&jtaf the Company or of any successor corporaéither directly or through the Company,
whether by virtue of any constitution, statute wlerof law, or by the enforcement of any assessmepénalty or otherwise; it being expres
understood that this Indenture and the obligatisssed hereunder are solely corporate obligatibtiseoCompany, and that no such personal
liability whatever shall attach to, or is or shiadl incurred by, the incorporators, stockholderficefs or directors, as such, of the Company or
of any successor corporation, or any of them, bezafithe creation of the indebtedness hereby daétl or under or by reason of the
obligations, covenants or agreements containeisnindenture or in any of the Securities or imghliberefrom; and that any and all such
personal liability, either at common law or in éguor by constitution or statute, of, and any aldwch rights and claims against, every such
incorporator, stockholder, officer or director,sach, because of the creation of the indebtedrexsby authorized, or under or by reason of
the obligations, covenants or agreements contam#dds Indenture or in any of the Securities oplied therefrom, are hereby expressly
waived and released as a condition of, and as sidemation for, the execution of this Indenture #mlissuance of the Securities.
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ARTICLE THIRTEEN
Sinking Funds

SECTION 13.01. Applicability of Article. The provisions of this Article Thirteen shall bgtpable to any sinking fund for the
retirement of Securities of a Series except asraike specified in the terms of that Series ashdisteed in accordance with Section 3.01. The
minimum amount of any sinking fund payment providedby the terms of Securities of any Series i®hereferred to as a “mandatory
sinking fund payment,” and any payment in excessugh minimum amount provided for by the terms efBities of any Series is herein
referred to as an “optional sinking fund paymetfftgrovided for by the terms of Securities of argri8s, the cash amount of any sinking fund
payment may be subject to reduction as providegkiction 13.02. Each sinking fund payment shallgg@ied to the redemption of Securities
of any Series as provided for by the terms of S#esrof such Series.

SECTION 13.02. Satisfaction of Sinking Fund Paymestwith Securities.The Company (i) may deliver Outstanding Securitiea
Series (other than any previously called for redgonp, and (ii) may apply as a credit Securitiea@eries that have been redeemed either at
the election of the Company pursuant to the terissich Securities or through the application ohpieed optional sinking fund payments
pursuant to the terms of such Securities, in eask i satisfaction of all or any part of any sigkfund payment with respect to the Secur
of such Series required to be made pursuant ttethes of such Securities as provided for by theseof such Series; 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 or calculated in agance with such Securities for redemption throogération of the sinking fund and the
amount of such sinking fund payment shall be redaxzordingly.

SECTION 13.03. Redemption of Securities for Sinkindrund. Not less than 60 days prior to each sinking furnghpent date for any
Series of Securities, the Company will delivertte Trustee and the Registrar an Officers’ Certiéipecifying (i) the amount of the next
ensuing sinking fund payment for the Securitiethat Series pursuant to the terms of the Secunofidisat Series, (ii) the portion thereof, if
any, that is to be satisfied by payment of cashthagortion thereof, if any, that is to be satidfby delivering and crediting Securities of that
Series pursuant to Section 13.02, and (iii) thatenof such Securities has theretofore been sotetedind stating the basis for such credit,
will also deliver to the Trustee any Securitieb#oso delivered. Not less than 30 days before siaking fund payment date the Registrar
shall select the Securities to be redeemed updnsinking fund payment date in the manner specifigfection 4.03 and cause notice of the
redemption thereof to be given in the name of d@rtieaexpense of the Company in the manner provid&ection 4.04. Such notice having
been duly given, the redemption of such Securitied! be made upon the terms and in the mannedsiatSections 4.06 and 4.07 and shall
be subject to Section 4.08.

ARTICLE FOURTEEN
Meetings of Holders of Securities

SECTION 14.01. Purposes for Which Meetings May Be &led. A meeting of Holders of Securities of any Seriey e called at an
time and from time to time pursuant to this Arti€leurteen to make, give or take any request, depraantorization, direction, notice,
consent, waiver or other Act provided by this Intdea to be made, given or taken by Holders of Stesirof such Series.

SECTION 14.02. Call, Notice and Place of Meeting§a) The Trustee may at any time call a meetingafiers of Securities of any
Series for any purpose specified in Section 14®bge held at such time and at such place, in trtel®h of Manhattan, The City of New
York, as the Trustee shall determine. Notice ofgweeeting of Holders of Securities of any Sergting forth the time and the place of s
meeting and in general terms the action proposée taken at such meeting, shall be given, in themar provided in Section 1.06, not less
than 21 nor more than 180 days prior to the datlffor the meeting.

(b) If at any time the Company, pursuant to a Bdedolution, or the Holders of at least 10% in gipal amount of the Outstanding
Securities of any such Series shall have requéisée@irustee to call a meeting of the Holders ofuiges of such Series for any purpose
specified in Section 14.01, by written requestisgtt
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forth in reasonable detail the action proposedettalien at the meeting, and the Trustee shall imade the first publication of the notice of
such meeting within 21 days after receipt of swexfuest or shall not thereafter proceed to causmésding to be held as provided herein,
the Company or the Holders of Securities of suafieSén the amount above specified, as the caselmagay determine the time and the
place in the Borough of Manhattan, The City of Néark for such meeting and may call such meetingstarh purposes by giving notice
thereof as provided in Section 14.02(a).

SECTION 14.03. Persons Entitled to Vote at Meetingg o be entitled to vote at any meeting of HolderSeturities of any Series, a
Person shall be (i) a Holder of one or more OutiitanSecurities of such Series, or (ii) a Persguoaged by an instrument in writing as
proxy for a Holder or Holders of one or more Ouisliag Securities of such Series by such Holderaders. The only Persons who shall be
entitled to be present or to speak at any meefitiptlers of Securities of any Series shall beRkesons entitled to vote at such meeting and
their counsel, any representatives of the Trusteleita counsel and any representatives of the Cayngad its counsel.

SECTION 14.04. Quorum; Action. The Persons entitled to vote a majority in printgraount of the Outstanding Securities of a Series
shall constitute a quorum for a meeting of Hold&rSecurities of such Series; provided, howevext ifhany action is to be taken at such
meeting with respect to a consent or waiver whitth lndenture expressly provides may be given byHblders of a greater percentage in
principal amount of the Outstanding Securities 8keaies, the Persons entitled to vote such greateentage in principal amount of the
Outstanding Securities of such Series shall cartsté quorum. In the absence of a quorum withim8tutes of the time appointed for any
such meeting, the meeting shall, if convened atelqeest of Holders of Securities of such Seriesjibsolved. In the absence of a quorum in
any other case the meeting may be adjourned feriagof not less than 10 days as determined bghh&man of the meeting prior to the
adjournment of such meeting. In the absence obaugu at any such adjourned meeting, such adjoumresting may be further adjourned
a period of not less than 10 days as determindtidoghairperson of the meeting prior to the adjment of such adjourned meeting. Notic:
the reconvening of any adjourned meeting shallibengas provided in Section 14.02(a), except thahsiotice need be given only once not
less than five days prior to the date on whichntteeting is scheduled to be reconvened. Noticeeofdghonvening of an adjourned meeting
shall state expressly the percentage, as providedea of the principal amount of the Outstandingusiéies of such Series that shall consti
a quorum.

Except as limited by the provisos to Section 948 resolution presented to a meeting or adjoumneeting duly reconvened at whicl
quorum is present as aforesaid may be adoptedbyrilye affirmative vote of the Holders of a majpiiit principal amount of the Outstanding
Securities of the Series; provided, however, thatept as limited by the provisos to Section 920, resolution with respect to any conset
waiver that this Indenture expressly provides maygiven by the Holders of a greater percentageintipal amount of the Outstanding
Securities of a Series may be adopted at a meetiag adjourned meeting duly reconvened and athwdoiguorum is present as aforesaid
by the affirmative vote of the Holders of such geegercentage in principal amount of the Outstag@ecurities of that Series; and provided
further that, except as limited by the provisoSéztion 9.02, any resolution with respect to amyest, demand, authorization, direction,
notice, consent, waiver or other Act that this imdee expressly provides may be made, given ontakehe Holders of a specified
percentage, that is less than a majority in priscgmount of the Outstanding Securities of a Semiag be adopted at a meeting or an
adjourned meeting duly reconvened and at whichoaugu is present as aforesaid by the affirmative adtthe Holders of such specified
percentage in principal amount of the OutstandiaguBities 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 Securitiésuch Series, whether or not present or repregdeaitthe meeting.

SECTION 14.05. Determination of Voting Rights; Condict and Adjournment of Meetings.

(i) Notwithstanding any other provisions of thigleamture, the Trustee may make such reasonableati&md as it may deem
advisable for any meeting of Holders of Securitiesuch Series in regard to proof of the holdingeturities of such Series and of the
appointment of proxies and in regard to the appoémt and duties of inspectors of votes, the subamsad examination of proxies,
certificates and other evidence of the right teeyaind such other matters concerning the condubeaheeting as it
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shall deem appropriate. Except as otherwise pexehdt required by any such regulations, the holdin§ecurities shall be proved in-
manner specified in Section 1.04, and the appointrmiany proxy shall be proved in the manner djtin Section 1.04. Such
regulations may provide that written instrumentgapting proxies, regular on their face, may bespreed valid and genuine without
the proof specified in Section 1.04 or other proof.

(i) The Trustee shall, by an instrument in writirggppoint a temporary chairperson of the meetintgas the meeting shall have
been called by the Company or by Holders of Seesrés provided in Section 14.02(b), in which dageCompany or the Holders of
Securities of the Series calling the meeting, asctise may be, shall in like manner appoint a teampehairperson. A permanent
chairperson and a permanent secretary of the ngeghigll be elected by vote of the Persons entiledte a majority in principal
amount of the Outstanding Securities of such Seepesented at the meeting.

(iii) At any meeting, each Holder of a Securitysoich Series or proxy shall be entitled to one fmteach $1,000 principal amo
(or the equivalent in any Foreign Currency) of Si@s of such Series held or represented by hiovided, however, that no vote shall
be cast or counted at any meeting in respect ofSayrity challenged as not Outstanding and rujetthéd chairperson of the meeting
not to be Outstanding. The chairperson of the mgeghall have no right to vote, except as a Hobder Security of such Series or a

proxy.

(iv) Any meeting of Holders of Securities of anyri®e duly called pursuant to Section 14.02 at whictluorum is present may be
adjourned from time to time by Persons entitleddte a majority in principal amount of the OutstengdSecurities of such Series
represented at the meeting; and the meeting magldeas so adjourned without further notice.

SECTION 14.06. Counting Votes and Recording Actiomf Meetings. The vote upon any resolution submitted to any meeaf
Holders of Securities of any Series shall be bytemiballots on which shall be subscribed the signea of the Holders of Securities of such
Series or of their representatives by proxy andotirecipal amounts and serial numbers of the Ontitey Securities of such Series held or
represented by them. The permanent chairpersdreoheeting shall appoint two inspectors of votes sliall count all votes cast at the
meeting for or against any resolution and who gsinalke and file with the secretary of the meetirajrtherified written reports in triplicate of
all votes cast at the meeting. A record, with astdour copies thereof, of the proceedings of @aehting of Holders of Securities of any
Series shall be prepared by the secretary of thetingeand there shall be attached to said recadtiginal reports of the inspectors of votes
on any vote by ballot taken thereat and affidamt®ne or more persons having knowledge of thesfeetting forth a copy of the notice of the
meeting and showing that said notice was giverragiged in Section 14.02 and, if applicable, Settid.04. Each copy shall be signed and
verified by the affidavits of the permanent chaige® and secretary of the meeting and one such stogdy/be delivered to the Company and
another to the Trustee to be preserved by the eutite latter to have attached thereto the baltiitd at the meeting. Any record so signed
and verified shall be conclusive evidence of thétena therein stated.

ARTICLE FIFTEEN
Miscellaneous

SECTION 15.01. Counterparts.This Indenture may be executed in any number ofitayparts, each of which shall be an original;
which taken together shall constitute but one &iedsame instrument.

J.P. Morgan Trust Company, National Associatiorehgraccepts the trusts in this Indenture declaneidoaovided, upon the terms and
conditions hereinabove set forth.
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IN WITNESS WHEREOF, the parties hereto have catisisdndenture to be duly executed, and their retbpe corporate seals to
be hereunto affixed and attested, all as of theashalyyear first above written.

{SEAL} WAL-MART STORES, INC
Attest:
/sl Anthony D. George By: /s/ Steven R. Zielske

Name Steven R. Zielsk
Title: Vice Presiden

{SEAL} J.P. MORGAN TRUST COMPANY
NATIONAL ASSOCIATION, as Truste:

Attest:

/sl George N. Reaves By: /s/ Benita A. Vaughn

Name Benita A. Vaughr
Title:  Authorized Officer
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STATE OF ARKANSAS 8§
§ Ss.
COUNTY OF BENTON 8§

On July 19, 2005, before me personally appearegh8teZielske, to me known, who, being by me dulprswdid depose and say that
he works at 702 S.W. Eighth St., Bentonville, Arkas; that he is a Vice President of WAL-MART STORBEC., one of the parties
described in and which executed the foregoing umsént; that he knows the corporate seal of saipacation; that the seal affixed to said
instrument is such corporate seal; that it wasffeeed by authority of the Board of Directors ofida@orporation; and that he signed his name
thereto by like authority.

/s/ Sunshine Hester-Redmond

Sunshine Hest-Redmond, Notary Publi
{Notarial Seal}
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STATE OF ILLINOIS 8§
§ Ss.
COUNTY OF COOK 8§

On July 19, 2005, before me personally appearedt®@nVaughn, to me known, who, being by me dwiypm, did depose and say tl
she works at 227 West Monroe Street, Suite 260@a0b, Illinois 60606 that she is an authorizedceff of J.P. MORGAN TRUST
COMPANY, NATIONAL ASSOCIATION, one of the partiesedcribed in and which executed the foregoing imsémnt; that she knows the
corporate seal of said corporation; that the siiaea to said instrument is such corporate sdwdt it was so affixed by authority of the Board
of Directors of said corporation; and that she styher name thereto by like authority.

/sl Diane Mary Wuertz

Notary Public
{Notarial Seal}
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Exhibit 4(b)
WAL-MART STORES, INC.

Series Terms Certificate
Pursuant to Section 3.01 of the Indenture

Pursuant to Section 3.01 of the Indenture, dateaf asly 19, 2005 (the “Indenture”), made betweeal\Mart Stores, Inc., a Delaware
corporation (the “Company”), and J.P. Morgan Tsmpany, National Association, as Trustee (the $i@a”), Steven R. Zielske, Vice
President of Finance of the Company, hereby cestiis follows, and Anthony D. George, Senior AasisGeneral Counsel, Finance and
Assistant Secretary of the Company, attests téallmving certification. Any capitalized term uséérein shall have the definition ascribed to
that term as set forth in the Indenture unlessretise defined herein.

A. This certificate is a Series Terms Certificabmtemplated by Section 3.01 of the Indenture anisg executed to evidence the
establishment and approval of the terms and camditdf the Series that was established pursuag@ddtion 3.01 of the Indenture by
means of a Unanimous Written Consent of the Exeeu@iommittee of the Board of Directors of the Compalated as of August 8,
2005 (the “Original Series Consent”), which Seigdesignated as the “4.75% Notes Due 2010” (tl84.02Series”), by Steven R.
Zielske, Vice President of Finance of the Compamysuant to the grant of authority under the teofrthe Original Series Consent.

B. Each of the undersigned has read the Indenhaielding the provisions of Sections 1.02 and Zad the definitions relating thereto,
and the resolutions adopted in the Original SeCi@ssent. In the opinion of the undersigned, thestsigned have made such
examination or investigation as is necessary tblerthe undersigned to express an informed opiasto whether or not all conditions
precedent provided for in the Indenture relatingh® execution and delivery by the Trustee of tigehture, to the creation,
establishment and approval of the title, the forrd the terms of a Series under the Indenture, @titetauthentication and delivery by
the Trustee of promissory notes of a Series, haea loomplied with. In the opinion of the unders@yn@ all such conditions precedent
have been complied with and (ii) there are no EvehDefault (as defined in the Indenture), or eésevhich, with the passage of time,
would become an Event of Default under the Indentur

C. Pursuant to the Original Series Consent, thefamyis authorized to issue $800,000,000 aggremateipal amount of promissory
notes of the 2010 Series (the “Initial Notes”). @py of the Original Series Consent is attachedtbexs Annex A Any promissory
notes that the Company issues that are a pared@hO Series (the “Notes”) shall be representedngyor more global securities
substantially in the form attached hereta as Aréthe “Form of Note”).

D. Pursuant to Section 3.01 of the Indenture, ¢ne$ and conditions of the 2010 Series and the issamy notes forming a part of the
2010 Series, including the Notes, are establishedaaproved to be the following:

1. Designatior:
The Series established by the Original Series Qunselesignated as tI'4.75% Notes Due 207



5.

6.

Aggregate Principal Amour:

The 2010 Series is not limited as to the aggregateipal amount of all the promissory notes of 8040 Series that the
Company may issue. The Company is issuing thealmitotes, which have an aggregate original prin@paount of

$800,000,000.
Maturity :

Final maturity of the Notes of the 2010 Series WwélAugust 15, 2010.
Interest:

a. Rate

The Notes will bear interest at the per annum et 75%, which interest shall commence accruingifand
including August 15, 2005. Additional Amounts (afided in Section 4(a) of the Form of Note), if amyll also
be payable on the Notes.

b. Payment Date

Interest will be payable on the Notes semi-annuallgrrears on February 15 and August 15 of eaeh ye
beginning on February 15, 2006, to the person msgues in whose name or names the Notes are regishéthe
close of business on the preceding February 1 gusiil, as the case may be. Interest on the Nalidsew
computed on the basis of a 360-day year of twelsd&/ months.

Currency of Paymer:
The principal and interest payable with respeth&Notes shall be payable in United States dollars

Payment Place:
All payments of principal of and interest on thet&owill be made to The Depository Trust Companiosg as the Notes

are in global form, otherwise payment shall be matdée office or agency of the Company in the Bigioof Manhattan,
The City of New York.



10.

11.

12.

13.

14.

Optional Redemption Featur:

The Company may redeem the Notes upon the occerafmertain tax events pursuant to Section 4(hef-orm of Note

Special Redemption Features, ¢

None.

Denominations

$2,000 and integral multiples of $1,000 for the é¢ot

Principal Repaymer:

100% of the principal amount of the Notes.

Registrar and Paying Age:

J.P. Morgan Trust Company, National Association kel the registrar and paying agent for the Notes.

Payment of Additional Amount:

The Company shall pay additional amounts as s#t forder Section 4 of the Form of Note.

Book-Entry Procedure:

The Notes shall be issued in the form of globaldsotgistered in the name of CEDE & Co. as nomiridéne Depository
Trust Company and will be issued in certificatedrfmnly in limited circumstances, in each casesedorth under Sectio
11 and 12 of the Form of Note.

Other Terms:

Sections 2, 3,6, 7, 8, 9, 10, 11, 12, 13, 1418mmnd 17 of the Form of Note attached hereto asAB shall also apply to
the Notes.

The Notes will not have any terms or conditionshef type contemplated by clause (iii), (vi), (viyi), (xiii), (xv), (xvi),
(xvii), or (xx) of Section 3.01 of the Indenture.



E. The Notes will be issued pursuant to and gowkhyethe Indenture. To the extent that the Indexsulerms apply to the Notes
specifically or apply to the terms of all Secusti&f all Series established pursuant to and godeogehe Indenture, such terms shall
apply to the Notes.



IN WITNESS WHEREOF, the undersigned has hereuntzated this Certificate as of August 15, 2005.

/sl Steven R. Zielske

Steven R. Zielsk
Vice President of Finance and Assistant Treas
ATTEST:

/sl Anthony D. George

Anthony D. Georgt
Senior Assistant General Counsel, Finance and tassiSecretar



ANNEX A

UNANIMOUS CONSENT TO ACTION
IN LIEU OF SPECIAL MEETING
OF THE EXECUTIVE COMMITTEE OF
THE BOARD OF DIRECTORS
OF WAL-MART STORES, INC.

August 8, 2005

The undersigned, being all of the members of thecktive Committee of the Board of Directors of Vet Stores, Inc., a Delaware
corporation (the “Company”), do hereby consentaddoption of the following resolutions in accarcawith the provisions of Section 141
(f) of the General Corporation Law of Delaware:

Debt Offering

WHEREAS , the Company has registered with the SecuritidsExthange Commission pursuant to the Securitie®At933, as
amended, and the rules promulgated thereundeoffireand sale of $5,000,000,000 of debt securitebe issued pursuant to the terms o
Indenture, dated as of July 19, 2005 (the “Indexfjubetween the Company and J.P. Morgan Trust GompdNational Association, as trustee
(the “Indenture Trustee”) in one or more offeringad

WHEREAS , the Company desires to offer and sell in an umdten public offering up to $800,000,000 of sisdturities.

RESOLVED , that a series of senior, unsecured promissomgsnaitthe Company that shall mature on or abouuAug5, 2010 (the
“Series 2010 Notes”) shall be, and it hereby isated, established and authorized for issuancsaagursuant to the terms of the Indenture;
and

RESOLVED , that the Series 2010 Notes shall have such teéncisding the rate at which interest shall acdhereunder, and shall be
in such form as may be established and approvexheyr more of the Chairman of the Board of Direstany Vice Chairman of the Board
of Directors, the Chief Executive Officer, the Rdest, the Chief Operating Officer, the Chief Fineah Officer, any Executive Vice Preside
any Senior Vice President, any Vice PresidentQbetroller and the Treasurer of the Company (eacthathorized Officer”) in accordance
with the provisions of Section 3.01 of the Indestpursuant to the authority granted by these réeak which approval will be conclusively
evidenced by that Authorized Officer’s or those arized Officers’ execution of a Series Terms Gieete (as defined in the Indenture) with
respect to the Series 2010 Notes; and

RESOLVED , that the Authorized Officers shall be, and eaicthem hereby is, authorized, in the name and tralbef the Company,
to establish and to approve the terms and conditidithe Series 2010 Notes and to approve the fiamms and conditions of the promissory
notes representing notes in the Series 2010 Nttite“2010 Promissory Not”); and



RESOLVED , that the Authorized Officers shall be, and eafcthem hereby is, authorized, in the name and dralbef the Company,
to execute the 2010 Promissory Notes, all as pealid the Indenture, and to deliver the 2010 PreamsNotes to the Indenture Trustee for
authentication and delivery in accordance withtérens of the Indenture, which 2010 Promissory Netesl be in such amounts as are
determined by the Authorized Officers or any ofthesuch determination to be conclusively evidernmgethe execution of such 2010
Promissory Notes by such Authorized Officer or Aarthed Officers, but which 2010 Promissory Notegsecuted and delivered for
authentication, shall not have, in the aggregateraginal principal amount in excess of $800,000;0and

RESOLVED , that the Indenture Trustee shall be, and it heigbauthorized and directed to authenticate alidet the 2010
Promissory Notes to or upon the written order ef @ompany, as provided in the Indenture; and

RESOLVED , that the Company shall be, and it hereby is,@izbd to perform its obligations under the 2010rRissory Notes and its
obligations under the Indenture, as those obligatielate to the 2010 Promissory Notes; and

RESOLVED , that the Company shall be, and it hereby is,@izbd to enter into and perform its obligationslen and each
Authorized Officer is authorized to execute andwde| for and on behalf of the Company, a Pricirgyement and an Underwriting
Agreement between the Company and one or morernfiiaA. Ramirez & Company, Inc., Utendahl Capitab@, L.L.C. and Goldman
Sachs & Co. and the other underwriters named théceilectively, the “Underwriters”), relating the sale by the Company and the purchase
by the Underwriters of up to $800,000,000 aggregatecipal amount of the 2010 Promissory Noteslémbively, the “Underwriting
Agreement”), which aggregate amount of such proonjsaotes shall comprise such amount of 2010 PrsomysNotes as determined by one
or more Authorized Officers, such determinatioféoconclusively evidenced by the execution andrdsliof the Underwriting Agreement
an Authorized Officer on behalf of the Company, ang other agreements necessary to effectuatetia iof these resolutions, the
Underwriting Agreement and any other such agreesreribe in the forms and to contain the termsyigiolg the price to be paid to the
Company by the Underwriters for the 2010 Promis$toyes being purchased pursuant to the Underwriigiggement, and conditions that
Authorized Officer executing the same approvesh spproval to be conclusively evidenced by thatWutzed Officer’'s execution and
delivery of the Underwriting Agreement or otheregment; and

RESOLVED , that the Company shall be, and it hereby is,@gbd to sell the 2010 Promissory Notes to theddwditers pursuant to
the Underwriting Agreement at the prices set farttand pursuant to the other terms and conditidnhe Underwriting Agreement; and

RESOLVED , that the Company shall be, and it hereby is,@izbd to issue one or more global certificatesefiresent all of the 2010
Promissory Notes and not otherwise issue the 20d®iBsory Notes in definitive form, and to permath global certificate representing 2I
Promissory Notes to be registered in the namenminainee of The Depository Trust Company (“DTC”) dwheficial interests in the global
certificates representing the 2010 Promissory Nimtd®e otherwise shown on, and transfers of suokefi@al interests effected through,
records maintained by DTC and its participants; and

RESOLVED , that the signatures of the Authorized Officers@xing any 2010 Promissory Note may be the mamucsimile
signatures of the present or any fut



Authorized Officers and may be imprinted or othesswieproduced thereon, and any such facsimile tsignahall be binding upon the
Company, notwithstanding the fact that at the tihee2010 Promissory Notes are authenticated arivkdedl and disposed of, the person
signing the facsimile signature shall have ceasdzbtan Authorized Officer; and

RESOLVED , that, without in any way limiting the authoritgfetofore granted to any Authorized Officer, thelfuized Officers shall
be, and each of them singly is, authorized and eveped to do and perform all such acts and thingstaexecute and deliver, for and on
behalf of the Company, any and all documents astiiiments and to take any and all such actionsegsrhay deem necessary, desirable or
proper in order to carry out the intent and purpafsthe foregoing resolutions and fully to estafblise Series 2010 Notes and to perform the
provisions of the Underwriting Agreement, the Intlga and the 2010 Promissory Notes, and to inclratralf of the Company all such
expenses and obligations in connection therewithes may deem proper.

Dated this 8t day of August 2005.

/s/ David D. Glass /sl S. Robson Walton

David D. Glass S. Robson Walto

/sl H. Lee Scott, Jr.

H. Lee Scott, Ji



ANNEX B
Form of Global Note

This Note is a global security and is registerethsnname of CEDE & CO., as nominee of the Depisitehe Depository Trust
Company. Unless and until this Note is exchanged\fiies in definitive form, this Note may not bartsferred except as a whole by the
Depositary or a nominee of the Depositary to thpd3éary or another depositary or by the Depositargny such nominee to a successor
depositary or a nominee of such successor depgpsitar

Unless this Note is presented by an authorizecesgmtative of The Depository Trust Company, a NeskXorporation (“DTC),
to the issuer or its agent for registration of &fen, exchange or payment, and any certificateets$siregistered in the name of Cede & Co. or
in such other name as is requested by an authaépedsentative of DTC (and any payment is madgeide & Co. or to such other entity a
requested by an authorized representative of DANY, TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALWUWR
OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmushthe registered owner hereof, Cede & Co., hastarest herein.

W AL -M ART STORES, | NC.
4.75% NOTES DUE 2010

Number £- CUSIP No.: 931142 CA 9
$ ,000,000 ISIN No.: US931142CA92
Common Code: 0227407

WAL-MART STORES, INC., a corporation duly organized améting under the laws of the State of Delawargl any success
corporation pursuant to the Indenture (herein reteto as the “Company”), for value received, hgnetomises to pay to CEDE & CO. or
registered assigns, the principal sum of MILLION DOLLARS on August 15, 2010 inalucoin or currency of the United State:
America as at the time of payment shall be legadee for the payment of public and private deltsl, #® pay interest, computed on the basis
of a 360-day year of twelve 30-day months, semiialiyp in arrears on February 15 and August 15 ohegear, or if any such day is not a
Business Day, on the next succeeding Businesséxagpt that if such Business Day is in the nextseding calendar month, such interest
payment shall be made on the Business Day imméyateceding such day (each, an “Interest Paymea¢'l), commencing on February 15,
2006, on said principal sum in like coin or curngrat the rate per annum specified in the titl¢had Note from August 15, 2005 or from the
most recent February 15 or August 15 to which agthas been paid or duly provided for. The intesegpayable, and punctually paid or d
provided for, on any Interest Payment Date wilplagd to the person in whose name this Note is tergid (the “holder”) at the close of
business on the preceding February 1, in the dame Imterest Payment Date of February 15, andherpteceding August 1, in the case of an
Interest Payment Date of August 15 (eac*Record Dat”).



Reference is made to the further provisions of Hoge set forth on the succeeding sections hefath further provisions shall 1
all purposes have the same effect as though fetljosth at this place.

This Note shall not be valid or become obligatarydny purpose until the certificate of authentmathereon shall have been
signed by the Trustee under the Indenture refdéoéa Section 1 hereof.

IN WITNESS WHEREOF, the Company has caused thisuiment to be signed by its Chairman of the Boasdyice Chairman,
its President or one of its Vice Presidents by rahpufacsimile signature under its corporate satdsted by its Secretary, one of its Assi
Secretaries, its Treasurer or one of its Assistag@isurers by manual or facsimile signature.

WAL-MART STORES, INC

By:
Name:
Title:
[SEAL] Attest:
Name:
Title:

Dated: August 15, 2005
TRUSTEE'S CERTIFICATE OF AUTHENTICATION
This is one of the Securities of the series deseghherein referred to in the within-mentioned imdee.

J.P. MORGAN TRUST COMPANY, NATIONAL
ASSOCIATION, as Truste

By:
Authorized Signator




WAL-MART STORES, INC.
4.75% NOTES DUE 2010

1. Indenture; Notes This Note is one of a duly authorized serieseduBities of the Company designated as the “4.7%#&NDue 2010” (the
“Notes”), initially issued in an aggregate prindipanount of $800,000,000 on August 15, 2005. Sectes of Securities has been established
pursuant to, and is one of an indefinite numbegesfes of debt securities of the Company, issuéslsaable under and pursuant to, the
Indenture, dated as of July 19, 2005 (the “Indeatduduly executed and delivered by the Companyssser, and J.P. Morgan Trust
Company, National Association, as Trustee (the §¥ae”), to which Indenture and all indentures sepyntal thereto reference is hereby
made for a statement of the rights, limitationsigiits, obligations, duties and immunities thereemaf the Trustee, the Company and the
holders of the Notes and of the terms upon whighNwte is, and is to be, authenticated and dedibeFhe terms, conditions and provision
the Notes are those stated in the Indenture, timaske part of the Indenture by reference to thetTnaenture Act of 1939, as amended, and
those set forth in this Note. To the extent thattdrms, conditions and other provisions of thiseNuaodify, supplement or are inconsistent
with those of the Indenture, then the terms, cémustand other provisions of this Note shall govern

All capitalized terms which are used but not dediimethis Note shall have the meanings assignéieim in the Indenture.

The Company may, without the consent of the holdsssie and sell additional Securities ranking #guth the Notes and
otherwise identical in all respects (except foirtkate of issue, issue price and the date frontlwhiterest payments thereon shall accrue) so
that such additional Securities shall be consatida@nd form a single series with the Nof@eyided, howevethat no additional Securities of
any existing or new series may be issued unddnttenture if an Event of Default has occurred ardains uncured thereunder.

2.Ranking. The Notes shall constitute the senior, unsecanelunsubordinated debt obligations of the Comenayshall rank equally in
right of payment among themselves and with all oéxésting and future senior, unsecured and unslibated debt obligations of the
Company.

3. Payment of Overdue AmountShe Company shall pay interest, calculated orbtsés of a 360-day year of twelve 30-day months, o
overdue principal and overdue installments of edgrif any, from time to time on demand at theriest rate borne by the Notes to the extent
lawful.

4. Payment of Additional Amounts; Redemption Upon>aHwzent.

(a) Payment of Additional Amount§he Company shall pay to the holder (includirmg,furposes of this Section 4, the beneficial oyoér
this Note who is a Non-U.S. Person (as definedvigesuch additional amounts as may be necessahas@very net payment of principal of
and interest on this Note to such holder, afteudgdn or withholding for or on account of any masor future tax, assessment or other
governmental charge imposed ug



such holder by the United States of America ortaming authority thereof or therein, will not bes¢ethan the amount provided in this Note to
be then due and payable (such amounts, the “Additi@mounts”);provided, howevethat the Company shall not be required to make any
payment of Additional Amounts for or on account of:

(i) any tax, assessment or other governmental el would not have been imposed but for (A)etkistence of any present or former
connection between such holder, or between a fiaycsettlor, beneficiary of, member or sharehotifeor possessor of a power over,
such holder, if such holder is an estate, trustnpaship or corporation, and the United Statekiging, without limitation, such holder,
or such fiduciary, settlor, beneficiary, membegrefolder or possessor, being or having beenzegitir resident of the United State:
America or treated as a resident thereof or beirftasing been engaged in trade or business ormrgsthe United States of America,
or (B) the presentation of this Note for paymentahate more than 30 days after the later of @)ddite on which such payment
becomes due and payable and (y) the date on whigient thereof is duly provided for;

(i) any estate, inheritance, gift, sales, transéecise, personal property or similar tax, asses$mr other governmental charge;

(iii) any tax, assessment or other governmentaigghanposed by reason of such holder’s past oeptestatus as a passive foreign
investment company, a controlled foreign corporatipersonal holding company or foreign personkling company with respect to
the United States of America, or as a corporatibickvaccumulates earnings to avoid United Statdsrés income tax;

(iv) any tax, assessment or other governmentalehanhich is payable otherwise than by withholdirapf payment of principal of or
interest on this Note;

(v) any tax, assessment or other governmental ehaquired to be withheld by any paying agent feoxy payment of principal of or
interest on this Note if such payment can be maitteowt withholding by any other paying agent;

(vi) any tax, assessment or other governmentabehahich would not have been imposed but for tilarato comply with
certification, information, documentation or otlieporting requirements concerning the nationatégjdence, identity or connections
with the United States of America of the holdetho$ Note, if such compliance is required by s&tut by regulation of the United
States Treasury Department as a precondition itef @ exemption from such tax, assessment or gbeernmental charge;

(vii) any tax, assessment or other governmentaigeghenposed on interest received by (A) a 10% $idder (as defined in Section 871
(h)(3)(B) of the United States Internal Revenue €0t11986, as amended (the “Code”), and the reignlathat may be promulgated
thereunder) of the Company or (B) a controlled ifmecorporation with respect to the Company witthie meaning of the Code;
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(viii) any withholding or deduction that is imposed a payment to an individual and is requireddartade pursuant to that European
Union Directive relating to the taxation of saviragopted on June 3, 2003 by the European Uniordsduic and Financial Affairs
Council, or any law implementing or complying with,introduced in order to conform to, such Direefior

(ix) any combination of items (i), (ii), (iii), (v (v), (vi), (vii) and (viii) in this Section 4(a)

nor shall any Additional Amounts be paid to anydeslwho is a fiduciary or partnership to the extbiat a beneficiary or settlor with respect
to such fiduciary or a member of such partnership beneficial owner thereof, would not have betitled to the payment of such
Additional Amounts had such beneficiary, settloember or beneficial owner been the holder.

“Non-U.S. Person” means any corporation, partnershiividual or fiduciary that is, as to the UnitStates of America, a foreign
corporation, a non-resident alien individual whe hat made a valid election to be treated as a&dr8tates resident, a non-resident fiduciary
of a foreign estate or trust, or a foreign parthgrene or more of the members of which is, ahieoUWnited States of America, a foreign
corporation, a non-resident alien individual oraaresident fiduciary of a foreign estate or trust.

(b) Redemption Upon a Tax Everthe Notes may be redeemed at the option of thepa@ay in whole, but not in part, on a date (sudie,da
the “Tax Redemption Date”) to be fixed by the Compan not more than 60 days’ and not less thana38'dhotice, at a redemption price
equal to 100% of the principal amount of the Ndthe “Redemption Price”) plus accrued but unpatdriest, if any, and any Additional
Amounts thereon, if the Company determines that sult of any change in or amendment to the laeaties, regulations or rulings of the
United States of America or any political subdigisior taxing authority thereof, or any proposedngain such laws, treaties, regulations or
rulings, or any change in the official applicati@mforcement or interpretation of such laws, tesgtregulations or rulings, including a hold
by a court of competent jurisdiction in the Unitethtes of America, or any other action, other tiamction predicated on laws generally
known on or before August 8, 2005 except for prapobefore the U.S. Congress before such daten takany taxing authority or a court of
competent jurisdiction in the United States of Aioaror the official proposal of any such actiomether or not such action or proposal was
taken or made with respect to the Company, (A)Jdbmpany has or will become obligated to pay Add#icAmounts or (B) there is a
substantial possibility that the Company will bgquiged to pay such Additional Amounts.

Prior to the publication of any notice of redemptjfmursuant to Section 15 hereof, the Company sletilter to the Trustee (1) an
Officers’ Certificate stating that the Company intited to effect such redemption and setting fartstatement of facts showing that the
conditions precedent to the rights of the Compansotredeem have occurred and (2) an Opinion oh&suo such effect based on such
statement of facts.

If the Company elects to redeem the Notes purdoathis Section 4(b), then it shall give noticahie holders pursuant to
Section 15 hereof.



The notice of redemption, shall specify the followi
(i) the Tax Redemption Date;

(i) a brief statement to the effect that the Naes being redeemed at the option of the Compargupat to this Section 4(b) and a b
statement of the facts permitting such redemption;

(iii) that on the Tax Redemption Date, the RedeorpRrice, plus accrued but unpaid interest on thied\ if any, will become due and
payable and that interest thereon shall ceasecto@on and after such Tax Redemption Date;

(iv) the amount of the Redemption Price and acctugdinpaid interest, if any, that will be due grayable on the Notes on the Tax
Redemption Date;

(v) the place or places where the Notes are taitrersdered for payment of the Redemption Price,aihdr amounts due under clause
(iv) above;

(vi) that payment of the amounts due under claivyeabove will be made upon presentation and sdeenf the Notes; and
(vii) the CUSIP, ISIN and Common Code numbers efiotes.

The notice of redemption regarding the Notes diwllat the election of the Company, given by then@any or, at the Company’s
request, by the Trustee in the name and at thensepaf the Company.

On or before the opening of business on any TaxeR@tion Date, the Company shall deposit with thestee or with the Paying
Agent or, if the Company is acting as its own pgyagent, segregate and hold in trust as provid&ation 5.03 of the Indenture, an amount
of money sufficient to pay the Redemption Priceanfd except if the Tax Redemption Date shall bentarest Payment Date, accrued but
unpaid interest on, the Notes to be redeemed omakdRkedemption Date.

The notice of redemption having been given as fipdchbove, the Notes shall, on the Tax Redemidiate, become due and
payable at the Redemption Price, and from and aftel date, unless the Company shall default ip#yenent of the Redemption Price and
accrued but unpaid interest, if any, the Notes| gle@lse to bear interest. Upon surrender of thed\far redemption in accordance with such
notice, the Notes shall be paid by the CompankeRedemption Price, together with accrued butignpgerest, if any, to the Tax
Redemption Date.

If the Notes, having been called for redemptiomflstot be so paid upon surrender thereof for rgatem, the Redemption Price
shall, until paid, bear interest from the Tax Redgam Date at the interest rate borne by this Note.

5. Place and Method of Paymenthe Company shall pay principal of and interestte Notes at the office or agency of the Payiggm in
the Borough of Manhattan, The City of New



York; provided, howevethat at the option of the Company, the Company payinterest by check mailed to the person entitiedeto at
such person’s address as it appears on the Refgistiye Notes.

6. Defeasance of the NoteSections 11.02, 11.03 and 11.04 of the Inderghiad apply to the Notes.

7.No Redemption or Sinking Fun@'he Notes are not redeemable prior to maturityeicthan as set forth in Section 4(b) hereof, anednot
subject to a sinking fund.

8. Amendment and ModificatiamArticle Nine of the Indenture contains provisidosthe amendment or modification of the Indentame the
Notes without the consent of the holders in cert@icumstances and requiring the consent of holden®t less than a majority in aggreg
principal amount of the Notes and Securities oo#eries that would be affected in certain otlreumstances. However, the Indenture
requires the consent of each holder of the NotdsSaturities of other series that would be affetbedertain specified amendments or
modifications of the Indenture and the Notes. Theseisions of the Indenture, which provide for,arg other things, the execution of
supplemental indentures, are applicable to the Note

9. Event of Default; Acceleration of Maturity; Resaigsand Annulmentlf an Event of Default with respect to the Nosésill occur and be
continuing, then the aggregate principal amourthefNotes of this series may be declared by eitieeifrustee or the Holders of not less than
25% in aggregate principal amount of the Notesisf $eries then Outstanding to be, and, in cedases, may automatically become,
immediately due and payable in the manner, witheffect and subject to the conditions providechia lndenture. The Indenture provides
that, in the event of such an acceleration of théunity of the Notes, the holders of a majorityaggregate principal amount of all of the N¢

of this series then Outstanding, voting as a sépalass, in accordance with the provisions of, iarttie circumstances provided by, the
Indenture, may rescind and annul such acceleratiorits consequences with respect to all of thedlot

10. Absolute ObligationNo reference herein to the Indenture and no prongsof the Notes or of the Indenture shall alteémgrair the
obligation of the Company, which is absolute andamdlitional, to pay the principal of and interesttbis Note at the place, at the time and in
the coin or currency herein prescribed.

11.Form and Denominations; Global Notes; DefinitivetéThe Notes are being issued in registered form witlcoupons in denominatic
of $2,000 and integral multiples of $1,000 in excteereof. The Notes are being issued in the fdrgiabal notes (each, a “Global Note”),
evidencing all or any portion of the Notes and segyied in the name of DTC or its nominee (includimgjr respective successors) as
Depositary under the Indenture. The Notes shakdiged in certificated form (each, a “Definitive td¢) only in the following limited
circumstances: (1) the Depositary is at any tim@illing or unable to continue as Depositary or @sa® be a clearing agency registered
under applicable law, and a successor depositargtiappointed by the Company within 90 days dfterCompany receives such notice or
becomes aware of such ineligibility; (2) the Compdglivers to the Trustee a Company Order to tfecethat this Note shall be
exchangeable for Definitive Notes; or (3) an Evafnbefault has



occurred and is continuing with respect to the Boie each such case this Note shall be exchargéatiDefinitive Notes in an equal
aggregate principal amount. Such Definitive Noteallsbe registered in such name or names as thedilapy shall instruct the Trustee.

12.Registration, Transfer and Exchandes provided in the Indenture and subject to cefiaiitations therein set forth, the Company shall
provide for the registration of the Notes and tiamsfer and exchange of the Notes, whether in glmbdefinitive form. At the option of the
holders, at any office or agency designated andtaiaied by the Company for such purpose (the “Teansgent”) pursuant to the provisions
of the Indenture, and in the manner and subjettte¢dimitations provided in the Indenture, but witth the payment of any service charge,
except for any transfer tax or other governmerttarges imposed in connection therewith subjeceti®n 4 hereof, the Notes may be
transferred or exchanged for an equal aggregateipal amount of the Notes of like tenor and ofestauthorized denominations upon
surrender and cancellation of the Notes upon aaoly sansfer.

The Company, the Trustee and any agent of the Coynpaof the Trustee may deem and treat the haldé¢he absolute owner of
this Note (whether or not the Notes shall be overalnd notwithstanding any notation of ownershiptber writing hereon), for the purpose
receiving payments hereon, or on account heredff@mall other purposes, and neither the Compamgthre Trustee nor any agent of the
Company or of the Trustee shall be affected byratice to the contrary. All such payments madertopmn the order of such holder shall, to
the extent of the amount or amounts paid, effelstsaltisfy and discharge liability for moneys palgabn this Note.

Notwithstanding the preceding paragraphs of thigi®e 12, any registration of transfer or exchaofja Global Note shall be
subject to the terms of the legend appearing oimitial page thereof.

13.No Recourse Against Otherblo recourse under or upon any obligation, coveoaagreement of the Company arising under ofos#t

in the Notes or under the Indenture, or for anjntlbased thereon or otherwise in respect theréaf| be had against any incorporator,
stockholder, officer or director, as such, pastspnt or future, of the Company or of any successiqroration, either directly or through the
Company or any successor corporation, whether thye/of any constitution, statute or rule of lawbgrthe enforcement of any assessment or
penalty or otherwise, any and all such personhlliig, either at common law or in equity or by @titution or statute, of, and any and all s
rights and claims against, every such incorporatockholder, officer or director, as such, belmgthe acceptance hereof and as part of the
consideration for the issue hereof, expressly whaued released.

14. Appointment of Agentd.P. Morgan Trust Company, National Associationegeby appointed the Registrar for the purposegiktering
the Notes and transfers and exchanges of the latssant to the Indenture and this Note, PayingnAgarsuant to Section 3.04 of the
Indenture and Transfer Agent with respect to théehlat its offices in the Borough of Manhattan, Tity of New York.
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15. Notices. If the Company is required to give notice to fiméders of the Notes pursuant to the terms of tkdenture, then it shall do so by
the means and in the manner set forth in Secti@® df. the Indenture.

16. Separability. In case any provision of the Indenture or theedahall, for any reason, be held to be invalidgdl or unenforceable, then
the validity, legality and enforceability of thennaining provisions thereof and hereof shall nany way be affected or impaired thereby.

17.GOVERNING LAW THE NOTES SHALL BE GOVERNED BY, AND CONSTRUED INCCORDANCE WITH, THE LAWS OF THE
STATE OF NEW YORK.



ASSIGNMENT FORM
To assign this Note, fill in the form below:

For the value received, the undersigned herebgrssind transfers the within Note, and all rightes¢under, to:

(Insert assignee’s legal name)

(Insert assignee’s social security or tax iden#éfion number)

(Print or type assignee’s name, address and zigxod

and irrevocably appoints

to transfer this Note on the books of Wal-Mart 8&rnc. The agent may substitute another to agt.fo

Your Signature:

(Sign exactly as your name appears on the fade@oNote

Date:

Signature Guarantee
The signature(s) should be Guaranteed by an Ekgibliarantor Institution pursuant to Rule 17Ad-15haf Securities Exchange Act of 1934,
as amended.

* * * * *

The following abbreviations, when used in the iig@n on the face of the within Note, shall be stwned as though they were written
out in full according to applicable laws or regidast:

TEN COM - astenants in commc
TEN ENT - astenants by the entireti
JT ENT — as joint tenants with right of survivorship and asttenants in commc



UNIF GIFT MIN ACT- Custodial under the Uniform Gifts to Minors A
(Cust) (Minor) (State)

Additional abbreviations may also be used althougtin the above list.
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Exhibit 4(c)

Form of Global Note

This Note is a global security and is registerethenname of CEDE & CO., as nominee of the Depsitehe Depository Trust
Company. Unless and until this Note is exchangedi\fiies in definitive form, this Note may not bartsferred except as a whole by the
Depositary or a nominee of the Depositary to thpd3éary or another depositary or by the Depositargny such nominee to a successor
depositary or a nominee of such successor depgpsitar

Unless this Note is presented by an authorizecesgmtative of The Depository Trust Company, a NeskXorporation (“DTC),
to the issuer or its agent for registration of $fan, exchange or payment, and any certificateebssiregistered in the name of Cede & Co. or
in such other name as is requested by an authaépedsentative of DTC (and any payment is madgeide & Co. or to such other entity a
requested by an authorized representative of DANY, TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALWUWR
OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuhthe registered owner hereof, Cede & Co., hastarest herein.

W AL -M ART STORES, | NC.
4.75% NOTES DUE 2010

Number A- CUSIP No.: 931142 CA
$ ,000,00I ISIN No.: US931142CAQ9;
Common Code: 0227407

WAL-MART STORES, INC., a corporation duly organized améting under the laws of the State of Delawargl any success
corporation pursuant to the Indenture (herein retkto as the “Company”), for value received, hgnelomises to pay to CEDE & CO. or
registered assigns, the principal sum of MILLION DOLLARS on August 15, 2010 in such cain currency of the United States of
America as at the time of payment shall be legadee for the payment of public and private deltsl, #® pay interest, computed on the basis
of a 360-day year of twelve 30-day months, semualip in arrears on February 15 and August 15 ohegear, or if any such day is not a
Business Day, on the next succeeding Businessé&xagpt that if such Business Day is in the nextseding calendar month, such interest
payment shall be made on the Business Day imméyiateceding such day (each, an “Interest Paymeai¢'l), commencing on February 15,
2006, on said principal sum in like coin or curngrat the rate per annum specified in the titl¢had Note from August 15, 2005 or from the
most recent February 15 or August 15 to which egthas been paid or duly provided for. The intesegpayable, and punctually paid or d
provided for, on any Interest Payment Date wilpléd to the person in whose name this Note is te@gid (the “holder”) at the close of
business on the preceding February 1, in the dame Imterest Payment Date of February 15, andherpteceding August 1, in the case of an
Interest Payment Date of August 15 (each, a “Rebarta”).

Reference is made to the further provisions of Hoge set forth on the succeeding sections hefath further provisions shall 1
all purposes have the same effect as though fetljosth at this place



This Note shall not be valid or become obligatarydny purpose until the certificate of authentmahereon shall have been
signed by the Trustee under the Indenture refdéoéa Section 1 hereof.

IN WITNESS WHEREOF, the Company has caused thisuiment to be signed by its Chairman of the Boasdyice Chairman,
its President or one of its Vice Presidents by rahpufacsimile signature under its corporate satdsted by its Secretary, one of its Assi
Secretaries, its Treasurer or one of its Assistag@isurers by manual or facsimile signature.

WAL-MART STORES, INC

By:

Name
Title:

[SEAL] Attest

Name
Title:

Dated: August 15, 2005
TRUSTEE'S CERTIFICATE OF AUTHENTICATION
This is one of the Securities of the series deseghherein referred to in the within-mentioned imdee.

J.P. MORGAN TRUST COMPANY, NATIONAL ASSOCIATIO!
as Trustet

By:

Authorized Signator



WAL-MART STORES, INC.
4.75% NOTES DUE 2010

1. Indenture; Notes This Note is one of a duly authorized serieseduBities of the Company designated as the “4.7%#&NDue 2010” (the
“Notes”), initially issued in an aggregate prindipanount of $800,000,000 on August 15, 2005. Sectes of Securities has been established
pursuant to, and is one of an indefinite numbegesfes of debt securities of the Company, issuéslsaable under and pursuant to, the
Indenture, dated as of July 19, 2005 (the “Indeatduduly executed and delivered by the Companyssser, and J.P. Morgan Trust
Company, National Association, as Trustee (the §¥ae”), to which Indenture and all indentures sepyntal thereto reference is hereby
made for a statement of the rights, limitationsigiits, obligations, duties and immunities thereemaf the Trustee, the Company and the
holders of the Notes and of the terms upon whighNwte is, and is to be, authenticated and dedibeFhe terms, conditions and provision
the Notes are those stated in the Indenture, timaske part of the Indenture by reference to thetTnaenture Act of 1939, as amended, and
those set forth in this Note. To the extent thattdrms, conditions and other provisions of thiseNuaodify, supplement or are inconsistent
with those of the Indenture, then the terms, cémustand other provisions of this Note shall govern

All capitalized terms which are used but not dediimethis Note shall have the meanings assignéieim in the Indenture.

The Company may, without the consent of the holdsssie and sell additional Securities ranking #guth the Notes and
otherwise identical in all respects (except foirtkate of issue, issue price and the date frontlwhiterest payments thereon shall accrue) so
that such additional Securities shall be consatida@nd form a single series with the Nof@eyided, howevethat no additional Securities of
any existing or new series may be issued unddnttenture if an Event of Default has occurred ardains uncured thereunder.

2.Ranking. The Notes shall constitute the senior, unsecanelunsubordinated debt obligations of the Comenayshall rank equally in
right of payment among themselves and with all oéxésting and future senior, unsecured and unslibated debt obligations of the
Company.

3. Payment of Overdue AmountShe Company shall pay interest, calculated orbtsés of a 360-day year of twelve 30-day months, o
overdue principal and overdue installments of edgrif any, from time to time on demand at theriest rate borne by the Notes to the extent
lawful.

4. Payment of Additional Amounts; Redemption Upon>aHwzent.

(a) Payment of Additional Amount§he Company shall pay to the holder (includirg,furposes of this Section 4, the beneficial oyoér
this Note who is a Non-U.S. Person (as definedvigesuch additional amounts as may be necessahas@very net payment of principal of
and interest on this Note to such holder, afteudgdn or withholding for or on account of any pFasor future tax, assessment or other
governmental charge imposed ug



such holder by the United States of America ortaming authority thereof or therein, will not bes¢ethan the amount provided in this Note to
be then due and payable (such amounts, the “Additi@mounts”);provided, howevethat the Company shall not be required to make any
payment of Additional Amounts for or on account of:

(i) any tax, assessment or other governmental el would not have been imposed but for (A)etkistence of any present or former
connection between such holder, or between a fiaycsettlor, beneficiary of, member or sharehotifeor possessor of a power over,
such holder, if such holder is an estate, trustnpaship or corporation, and the United Statekiging, without limitation, such holder,
or such fiduciary, settlor, beneficiary, membegrefolder or possessor, being or having beenzegitir resident of the United State:
America or treated as a resident thereof or beirftasing been engaged in trade or business ormrgsthe United States of America,
or (B) the presentation of this Note for paymentahate more than 30 days after the later of @)ddite on which such payment
becomes due and payable and (y) the date on whigient thereof is duly provided for;

(i) any estate, inheritance, gift, sales, transéecise, personal property or similar tax, assessor other governmental charge;

(i) any tax, assessment or other governmentaigehanposed by reason of such holder’s past olepteatus as a passive foreign
investment company, a controlled foreign corporatipersonal holding company or foreign personkling company with respect to
the United States of America, or as a corporatibickvaccumulates earnings to avoid United Statisrés income tax;

(iv) any tax, assessment or other governmentalehanhich is payable otherwise than by withholdirapf payment of principal of or
interest on this Note;

(v) any tax, assessment or other governmental ehaquired to be withheld by any paying agent femm payment of principal of or
interest on this Note if such payment can be maitteowt withholding by any other paying agent;

(vi) any tax, assessment or other governmentaehahich would not have been imposed but for tilarfato comply with
certification, information, documentation or otlmeporting requirements concerning the nationaligjdence, identity or connections
with the United States of America of the holdetho$ Note, if such compliance is required by s&tut by regulation of the United
States Treasury Department as a precondition itef @ exemption from such tax, assessment or gbeernmental charge;

(vii) any tax, assessment or other governmentaigehenposed on interest received by (A) a 10% $iwdder (as defined in Section 871
(h)(3)(B) of the United States Internal Revenue €0t11986, as amended (the “Code”), and the reignlathat may be promulgated
thereunder) of the Company or (B) a controlled ifgmecorporation with respect to the Company witthie meaning of the Code;
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(viii) any withholding or deduction that is imposed a payment to an individual and is requireddartade pursuant to that European
Union Directive relating to the taxation of saviragopted on June 3, 2003 by the European Uniordsduic and Financial Affairs
Council, or any law implementing or complying with,introduced in order to conform to, such Direefior

(ix) any combination of items (i), (ii), (iii), (v (v), (vi), (vii) and (viii) in this Section 4(a)

nor shall any Additional Amounts be paid to anydeslwho is a fiduciary or partnership to the extbiat a beneficiary or settlor with respect
to such fiduciary or a member of such partnership beneficial owner thereof, would not have betitled to the payment of such
Additional Amounts had such beneficiary, settloember or beneficial owner been the holder.

“Non-U.S. Person” means any corporation, partnershiividual or fiduciary that is, as to the UnitStates of America, a foreign
corporation, a non-resident alien individual whe hat made a valid election to be treated as a&dr8tates resident, a non-resident fiduciary
of a foreign estate or trust, or a foreign parthgrene or more of the members of which is, ahieoUWnited States of America, a foreign
corporation, a non-resident alien individual oraaresident fiduciary of a foreign estate or trust.

(b) Redemption Upon a Tax Everthe Notes may be redeemed at the option of thepa@ay in whole, but not in part, on a date (sudie,da
the “Tax Redemption Date”) to be fixed by the Compan not more than 60 days’ and not less thana38'dhotice, at a redemption price
equal to 100% of the principal amount of the Ndthe “Redemption Price”) plus accrued but unpatdriest, if any, and any Additional
Amounts thereon, if the Company determines that sult of any change in or amendment to the laeaties, regulations or rulings of the
United States of America or any political subdigisior taxing authority thereof, or any proposedngain such laws, treaties, regulations or
rulings, or any change in the official applicati@mforcement or interpretation of such laws, tesgtregulations or rulings, including a hold
by a court of competent jurisdiction in the Unitethtes of America, or any other action, other tiamction predicated on laws generally
known on or before August 8, 2005 except for prapobefore the U.S. Congress before such daten takany taxing authority or a court of
competent jurisdiction in the United States of Aioaror the official proposal of any such actiomether or not such action or proposal was
taken or made with respect to the Company, (A)Jdbmpany has or will become obligated to pay Add#icAmounts or (B) there is a
substantial possibility that the Company will bgquiged to pay such Additional Amounts.

Prior to the publication of any notice of redemptjfmursuant to Section 15 hereof, the Company sletilter to the Trustee (1) an
Officers’ Certificate stating that the Company intited to effect such redemption and setting fartstatement of facts showing that the
conditions precedent to the rights of the Compansotredeem have occurred and (2) an Opinion oh&suo such effect based on such
statement of facts.

If the Company elects to redeem the Notes purdeathis Section 4(b), then it shall give noticdtie holders pursuant to Section
15 hereof.



The notice of redemption, shall specify the followi
(i) the Tax Redemption Date;

(i) a brief statement to the effect that the Naes being redeemed at the option of the Compargupat to this Section 4(b) and a b
statement of the facts permitting such redemption;

(iii) that on the Tax Redemption Date, the RedeorpRrice, plus accrued but unpaid interest on thied\ if any, will become due and
payable and that interest thereon shall ceasecto@on and after such Tax Redemption Date;

(iv) the amount of the Redemption Price and acctugdinpaid interest, if any, that will be due grayable on the Notes on the Tax
Redemption Date;

(v) the place or places where the Notes are taitrersdered for payment of the Redemption Price,aihdr amounts due under clause
(iv) above;

(vi) that payment of the amounts due under claivyeabove will be made upon presentation and sdeenf the Notes; and
(vii) the CUSIP, ISIN and Common Code numbers efiotes.

The notice of redemption regarding the Notes diwllat the election of the Company, given by then@any or, at the Company’s
request, by the Trustee in the name and at thensepaf the Company.

On or before the opening of business on any TaxeR@tion Date, the Company shall deposit with thestee or with the Paying
Agent or, if the Company is acting as its own pgyagent, segregate and hold in trust as provid&ation 5.03 of the Indenture, an amount
of money sufficient to pay the Redemption Priceanfd except if the Tax Redemption Date shall bentarest Payment Date, accrued but
unpaid interest on, the Notes to be redeemed omakdRkedemption Date.

The notice of redemption having been given as fipdchbove, the Notes shall, on the Tax Redemidiate, become due and
payable at the Redemption Price, and from and aftel date, unless the Company shall default ip#yenent of the Redemption Price and
accrued but unpaid interest, if any, the Notes| gle@lse to bear interest. Upon surrender of thed\far redemption in accordance with such
notice, the Notes shall be paid by the CompankeRedemption Price, together with accrued butignpgerest, if any, to the Tax
Redemption Date.

If the Notes, having been called for redemptiomflstot be so paid upon surrender thereof for rgatem, the Redemption Price
shall, until paid, bear interest from the Tax Redgam Date at the interest rate borne by this Note.

5. Place and Method of Paymenthe Company shall pay principal of and interestte Notes at the office or agency of the Payiggm in
the Borough of Manhattan, The City of New



York; provided, howevethat at the option of the Company, the Company payinterest by check mailed to the person entitiedeto at
such person’s address as it appears on the Refgistiye Notes.

6. Defeasance of the NoteSections 11.02, 11.03 and 11.04 of the Inderghiad apply to the Notes.

7.No Redemption or Sinking Fun@'he Notes are not redeemable prior to maturityeicthan as set forth in Section 4(b) hereof, anednot
subject to a sinking fund.

8. Amendment and ModificatiamArticle Nine of the Indenture contains provisidosthe amendment or modification of the Indentame the
Notes without the consent of the holders in cert@icumstances and requiring the consent of holden®t less than a majority in aggreg
principal amount of the Notes and Securities oo#eries that would be affected in certain otlreumstances. However, the Indenture
requires the consent of each holder of the NotdsSaturities of other series that would be affetbedertain specified amendments or
modifications of the Indenture and the Notes. Theseisions of the Indenture, which provide for,arg other things, the execution of
supplemental indentures, are applicable to the Note

9. Event of Default; Acceleration of Maturity; Resaigsand Annulmentlf an Event of Default with respect to the Nosésill occur and be
continuing, then the aggregate principal amourthefNotes of this series may be declared by eitieeifrustee or the Holders of not less than
25% in aggregate principal amount of the Notesisf $eries then Outstanding to be, and, in cedases, may automatically become,
immediately due and payable in the manner, witheffect and subject to the conditions providechia lndenture. The Indenture provides
that, in the event of such an acceleration of théunity of the Notes, the holders of a majorityaggregate principal amount of all of the N¢

of this series then Outstanding, voting as a sépalass, in accordance with the provisions of, iarttie circumstances provided by, the
Indenture, may rescind and annul such acceleratiorits consequences with respect to all of thedlot

10. Absolute ObligationNo reference herein to the Indenture and no prongsof the Notes or of the Indenture shall alteémgrair the
obligation of the Company, which is absolute andamdlitional, to pay the principal of and interesttbis Note at the place, at the time and in
the coin or currency herein prescribed.

11.Form and Denominations; Global Notes; DefinitivetéThe Notes are being issued in registered form witlcoupons in denominatic
of $2,000 and integral multiples of $1,000 in excteereof. The Notes are being issued in the fdrgiabal notes (each, a “Global Note”),
evidencing all or any portion of the Notes and segyied in the name of DTC or its nominee (includimgjr respective successors) as
Depositary under the Indenture. The Notes shakdiged in certificated form (each, a “Definitive td¢) only in the following limited
circumstances: (1) the Depositary is at any tim@illing or unable to continue as Depositary or @sa® be a clearing agency registered
under applicable law, and a successor depositargtiappointed by the Company within 90 days dfterCompany receives such notice or
becomes aware of such ineligibility; (2) the Compdglivers to the Trustee a Company Order to tfecethat this Note shall be
exchangeable for Definitive Notes; or (3) an Evafnbefault has



occurred and is continuing with respect to the Boie each such case this Note shall be exchargéatiDefinitive Notes in an equal
aggregate principal amount. Such Definitive Noteallsbe registered in such name or names as thedilapy shall instruct the Trustee.

12.Registration, Transfer and Exchandes provided in the Indenture and subject to cefiaiitations therein set forth, the Company shall
provide for the registration of the Notes and tiamsfer and exchange of the Notes, whether in glmbdefinitive form. At the option of the
holders, at any office or agency designated andtaiaied by the Company for such purpose (the “Teansgent”) pursuant to the provisions
of the Indenture, and in the manner and subjettte¢dimitations provided in the Indenture, but witth the payment of any service charge,
except for any transfer tax or other governmerttarges imposed in connection therewith subjeceti®n 4 hereof, the Notes may be
transferred or exchanged for an equal aggregateipal amount of the Notes of like tenor and ofestauthorized denominations upon
surrender and cancellation of the Notes upon aaoly sansfer.

The Company, the Trustee and any agent of the Coynpaof the Trustee may deem and treat the haldé¢he absolute owner of
this Note (whether or not the Notes shall be overalnd notwithstanding any notation of ownershiptber writing hereon), for the purpose
receiving payments hereon, or on account heredff@mall other purposes, and neither the Compamgthre Trustee nor any agent of the
Company or of the Trustee shall be affected byratice to the contrary. All such payments madertopmn the order of such holder shall, to
the extent of the amount or amounts paid, effelstsaltisfy and discharge liability for moneys palgabn this Note.

Notwithstanding the preceding paragraphs of thigi®e 12, any registration of transfer or exchaofja Global Note shall be
subject to the terms of the legend appearing oimitial page thereof.

13.No Recourse Against Otherblo recourse under or upon any obligation, coveoaagreement of the Company arising under ofos#t

in the Notes or under the Indenture, or for anjntlbased thereon or otherwise in respect theréaf| be had against any incorporator,
stockholder, officer or director, as such, pastspnt or future, of the Company or of any successiqroration, either directly or through the
Company or any successor corporation, whether thye/of any constitution, statute or rule of lawbgrthe enforcement of any assessment or
penalty or otherwise, any and all such personhlliig, either at common law or in equity or by @titution or statute, of, and any and all s
rights and claims against, every such incorporatockholder, officer or director, as such, belmgthe acceptance hereof and as part of the
consideration for the issue hereof, expressly whaued released.

14. Appointment of Agentd.P. Morgan Trust Company, National Associationegeby appointed the Registrar for the purposegiktering
the Notes and transfers and exchanges of the latssant to the Indenture and this Note, PayingnAgarsuant to Section 3.04 of the
Indenture and Transfer Agent with respect to théehlat its offices in the Borough of Manhattan, Tity of New York.
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15. Notices. If the Company is required to give notice to fiméders of the Notes pursuant to the terms of tkdenture, then it shall do so by
the means and in the manner set forth in Secti@® df. the Indenture.

16. Separability. In case any provision of the Indenture or theedahall, for any reason, be held to be invalidgdl or unenforceable, then
the validity, legality and enforceability of thennaining provisions thereof and hereof shall nany way be affected or impaired thereby.

17.GOVERNING LAW THE NOTES SHALL BE GOVERNED BY, AND CONSTRUED INCCORDANCE WITH, THE LAWS OF THE
STATE OF NEW YORK.



ASSIGNMENT FORM

To assign this Note, fill in the form below:
For the value received, the undersigned herebgmssind transfers the within Note, and all rights¢under, to:

(Insert assigne’s legal name

(Insert assigne’s social security or tax identification numb

(Print or type assignes name, address and zip co

and irrevocably appoin

to transfer this Note on the books of \-Mart Stores, Inc. The agent may substitute andthact for it.

Your Signature

(Sign exactly as your name appears on the fade@oNote

Date:

Signature Guarantee

The signature(s) should be Guaranteed by an Ekgibliarantor Institution pursuant to Rule 17Ad-15tef Securities Exchange Act of 1934,
as amended.

* k *k * %

The following abbreviations, when used in the iig@n on the face of the within Note, shall be stwned as though they were written
out in full according to applicable laws or regidas:

TEN COM- as tenants in commc

TEN ENT- as tenants by the entireti

JT ENT - as joint tenants with right of survivorship and asttenants in
common
UNIF GIFT MIN ACT - Custodiar under the Uniform Gifts to Minors As
(Cust (Minor) (State!

Additional abbreviations may also be used althougtin the above list.
Exhibit 5

August 15, 2005

Wal-Mart Stores, Inc.
702 S.W. 8th Street
Bentonville, Arkansas 72716

Wal-Mart Stores, Inc.
$800,000,000 4.75% Notes Due 2010

Ladies and Gentlemen:

Reference is made to the Pricing Agreement betWéalhMart Stores, Inc., a Delaware corporation (fiempany”) and Samuel A.
Ramirez & Company, Inc., Utendahl Capital GroupLéand Goldman, Sachs & Co., acting for themselvelsas the representatives for the
other underwriters named in Schedule | to the Rgi¢digreement (the “Underwriters”), dated Augus2805 (the “Pricing Agreement”gand tc
the Underwriting Agreement, dated August 8, 2008 (Underwriting Agreement”), by and among the Campand, as to the issuance and
sale of the Notes (as defined below), the Undeensgijtas parties which are signatories and deemieel $@natories to that Underwritil



Agreement, as incorporated by reference into tia@rigrAgreement (the Underwriting Agreement and Riniging Agreement are
collectively referred to as the “Agreement”).

Further reference is made to (i) the Registratitate®ent on Form S-3 (File No. 333-126512) whicls ywaepared pursuant to the
Securities Act of 1933, as amended (the “1933 Aetgs filed with the Securities and Exchange Corsiois(the “Commission”) on July 11,
2005, was amended prior to being declared effettvAmendment No. 1 to Registration Statement amF8-3, which amendment was fil¢
with the Commission on July 19, 2005, and was dedlaffective by the Commission on July 19, 200& (Registration Statement”), (ii) the
Prospectus, dated July 19, 2005, as amended olesugpied (the “Base Prospectus”), and (iii) thesPeztus Supplement, dated August 8,
2005, supplementing the Base Prospectus (the “Pctisp Supplement”) and constituting a part of tegi&ration Statement. The Base
Prospectus relates to the delayed public offerfngpato $5,000,000,000 in aggregate principal ameofidebt securities of the Company
issuable under the Indenture, dated as of Jul@@5 (the “Indenture”), between the Company andMdtgan Trust Company, National
Association, as trustee (the “Trustee”). The ProgmeSupplement relates to the public offering@3¢5000,000 aggregate principal amount
of the Company’s 4.75% Notes Due 2010 (the “Note&¥)used herein, the term “Registration Statememgans the Registration Statemet
the form in which it was declared effective on Jii8; 2005, including the documents incorporatedeigrence or deemed to be incorporated
by reference therein as of the date hereof in @ecme with the provisions of Form S-3 and the rplesnulgated under the 1933 Act (which
documents are listed in Annex A hereto). As usedihethe tern ProspectL” means



Letter to Wal-Mart Stores, Inc.
August 15, 2005
Page 2

the Base Prospectus and Prospectus Supplementraanbbnstituting a part of the Registration Staetnincluding the documents
incorporated by reference or deemed to be incotpadray reference therein as of the date hereafdnradance with the rules promulgated
under the 1933 Act.

We have acted as special counsel to the Compacgninection with its issue and sale of the Notes.

In rendering this opinion, we have examined anigdalipon, without independent investigation or figation, executed originals,
counterparts or copies of the Restated Certifioatacorporation and the Amended and Restated Bi-laf the Company, each as amended
and restated to date and in effect on the datefighe Registration Statement, Amendment No. théoRegistration Statement, the Indent
the two Global Notes in the aggregate principal ami@f $800,000,000 payable to CEDE & Co. and béisged to represent the Notes,
resolutions of the Board of Directors of the Compdhe resolutions of the executive committee efBoard of Directors of the Company i
such other documents, records and certificateseasonsidered necessary or appropriate to enalieaxpress the opinions set forth herein.
In all such examinations, we have assumed the atititg and completeness of all documents submiibads as originals and the conformity
to authentic and complete originals of all docureentbmitted to us as photostatic, conformed, remdror certified copies.

In rendering this opinion, we have assumed, witlimstigation or independent verification, thata(i information contained in all
documents reviewed by us is true and completegdith natural person signing any document revidwads had the legal capacity to do so,
(iii) each person signing in a representative cipdother than on behalf of the Company) had tiherity to sign in such capacity, (iv) the
Registration Statement and any amendments thénelading any post-effective amendment thereto)ehaecome effective and comply with
all applicable laws, (v) the Prospectus has beepgyed and filed with the Commission describingNloées offered thereby in accordance
with all applicable laws, (vi) all of the Notes Wile issued and sold in compliance with applicagleurities laws and in the manner stated in
the Registration Statement and the Prospectu}tii@iAgreement has been duly authorized and yadixkecuted and delivered by the
Company and the other parties thereto, and (Miidy gorior to the time of delivery of each Notee thuthorization of the Notes and of the S¢
of the Notes of which that Note is a part will matve been modified or rescinded, and there willhaste occurred any change in law affec
the validity or enforceability of the Notes.

As to facts material to our opinion, we have madénadependent investigation of such facts and meled, to the extent that we deem
such reliance proper, upon certificates of publficials and officers or other representativeshef Company
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Based on the foregoing and subject to the qualifina set forth below, we are of the opinion thgipn the execution and delivery of
Notes and their authentication in accordance viighterms of the Indenture against payment themfaccordance with the Agreement,
Notes will constitute valid and binding obligatioosthe Company, enforceable against the Compaagdnrdance with their terms, and v
be entitled to the benefits of the Indenture.

The foregoing opinion is qualified to the exterdttithe enforceability of the Indenture, the Noteamy related document or instrument
may be limited by or subject to (i) the effectshahkruptcy, insolvency, moratorium, reorganizatiaqyidation, rearrangement, probate,
conservatorship, fraudulent conveyance, fraudutansfer or other similar laws (including court d&ans) now or hereafter in effect relating
to or affecting creditors’ rights and remedies galtg or providing for the relief of debtors, geakprinciples of equity (regardless of whether
such remedies are sought in a proceeding in equiy law) or public policy and (ii) the refusal @particular court to grant (a) equitable
remedies, including, without limiting the genenalitf the foregoing, specific performance and infiverelief, or (b) a particular remedy
sought under the Indenture with respect to the lotainder the Notes as opposed to another renregtidpd for therein or another remedy
available at law or in equity. We note that theoeoéability of specific provisions of the Indentaed the Notes may be subject to (i)
standards of reasonableness and “good faith” ltraita and obligations such as those provided i\ Y ork Uniform Commercial Code
and similar applicable principles of common law gundicial decisions and (ii) the course of dealibgtween the parties, the usage of trade
and similar provisions of common law and judiciatision.

We express no opinion concerning (i) the validityeoforceability of (a) severability clauses or &inly provision contained in the
Indenture or the Notes that purports to waive drgine effect to rights to notice, defenses, subtimg or other rights or benefits that cannot
be effectively waived under applicable law, (iigtenforceability of indemnification provisions teetextent they purport to relate to liabilities
resulting from or based on negligence or any viofabf any federal or state securities laws of {lie enforceability of any provision in the
Indenture or the Notes that purports to waive ligbior violation of securities laws. With respedot Section 8.07(i) of the Indenture, we
express no opinion with respect to the enforceghili the parenthetical clause thereof relatinthelimitations on the compensation of
trustees.

The foregoing opinions are limited in all respdotshe federal laws of the United States of Ameé&nd the laws of the State of New
York. We do not express any opinion as to the lafxany other jurisdictior
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This opinion letter may be filed as an exhibit tGarent Report on Form 8-K of the Company filedhvthe Commission in connection
with the offer and sale of the Notes by the Compamy the Registration Statement. In giving thissem, we do not admit that we are
included in the category of persons whose consemgguired under Section 7 of the 1933 Act or thesrand regulations of the Commission
promulgated thereunder.

Very truly yours,

/s/ Andrews Kurth LLF



Annex A to the Opinion Letter, dated August 15, 208,
of Andrews Kurth LLP to Wal-Mart Stores, Inc.

The Annual Report on Form 10-K of Wal-Mart Stores,. for its fiscal year ended January 31, 2005.
The Quarterly Report on Form 10-Q of Wal-Mart Sgpi@c. for its fiscal quarter ended April 30, 2005
The Current Report on Form 8-K of Wal-Mart Stodes, dated March 8, 2005

The Current Report on Form 8-K of Wal-Mart Stodes, dated March 25, 2005

The Current Report on Form 8-K of Wal-Mart Stodes, dated June 8, 2005

The Current Report on Form 8-K of Wal-Mart Stodes, dated June 9, 2005

The Current Report on Form 8-K of Wal-Mart Stodes, dated June 10, 2005

The Current Report on Form 8-K of Wal-Mart Stodes, dated August 4, 2005
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