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The information in this preliminary prospectus supplement is not complete and may be changed. We may not sell
these securities until the registration statement filed with the Securities and Exchange Commission is effective. This
preliminary prospectus supplement and the accompanying prospectus are not an offer to sell these securities and are
not soliciting an offer to buy these securities in any jurisdiction where the offer or sale is not permitted.

Subject to Completion
Preliminary Prospectus Supplement dated October 25, 2010

PROSPECT PPLEMENT
(To Prospectus dated July 31, 2009)
Filed pursuant to Rule 424(b)(3)
Registration No. 333-160964

$

Sonoco Products Company
% Notes due 2040

We are offering $  million aggregate principal amount of % Notes due 2040. We will pay interest on the notes
on and of each year, beginning , 2011. The notes will mature on , 2040. We may redeem some
or all of the notes at any time at the redemption prices described in this prospectus supplement. If a change of control
repurchase event as described in this prospectus supplement under the heading Description of the Notes Change of
Control Repurchase Event occurs, we may be required to offer to purchase the notes from the holders.

The notes will be our unsecured senior obligations and will rank equally with our existing and future unsecured senior
indebtedness. The notes will be issued only in registered form in minimum denominations of $2,000 and integral
multiples of $1,000 in excess thereof.

Investing in the notes involves risks that are described in the Risk Factors section beginning on page S-5 of this

prospectus supplement and on page 8 of our Annual Report on Form 10-K for the year ended December 31,
2009.

Per note Total

Public offering price (1) % $
Underwriting discount % $
Proceeds, before expenses, to us (1) Y% $
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(1) Plus accrued interest from , 2010, if settlement occurs after that date.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or determined if this prospectus supplement or the accompanying prospectus is truthful or complete.
Any representation to the contrary is a criminal offense.

The notes will be ready for delivery in book-entry form only through the facilities of The Depository Trust Company
for the accounts of its participants, including Euroclear Bank S.A./N.V., as operator of the Euroclear System, and
Clearstream Banking, société anonyme, on or about , 2010.

Joint Book-Running Managers
BofA Merrill Lynch Wells Fargo Securities
Deutsche Bank Securities J.P. Morgan

The date of this prospectus supplement is , 2010.
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You should rely only on the information contained or incorporated by reference in this prospectus supplement, the
accompanying prospectus or any free writing prospectus prepared by us. We and the underwriters have not authorized
anyone else to provide you with different or additional information. We are not, and the underwriters are not, making
an offer of these notes in any jurisdiction where the offer or sale is not permitted. You should not assume that the
information contained or incorporated by reference in this prospectus supplement or in the accompanying prospectus
is accurate as of any date other than the date on the front of that document. Our business, financial condition, results
of operations and prospects may have changed since those dates.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first part is this prospectus supplement, which describes the specific terms of the
notes that we are offering and other matters relating to us and our financial condition. The second part is the attached
base prospectus, which gives more general information about securities we may offer from time to time, some of
which does not apply to the notes we are offering. The description of the terms of the notes in this prospectus
supplement supplements the description in the accompanying prospectus under Description of the Securities, and to
the extent it is inconsistent with that description, the information in this prospectus supplement replaces the
information in the accompanying prospectus. Generally, when we refer to the prospectus, we are referring to both
parts of this document combined. If information in the prospectus supplement differs from information in the
accompanying prospectus, you should rely on the information in this prospectus supplement.

Except as used in Description of the Notes, as the context otherwise requires, or as otherwise specified or used in this
prospectus supplement or the accompanying prospectus, the terms we, our, us, the company and Sonoco refer to
Sonoco Products Company and its subsidiaries.

The distribution of this prospectus supplement and the accompanying prospectus and the offering of the notes in
certain jurisdictions may be restricted by law. Persons who come into possession of this prospectus supplement and
the accompanying prospectus should inform themselves about and observe any such restrictions. This prospectus
supplement and the accompanying prospectus do not constitute, and may not be used in connection with, an offer or
solicitation by anyone in any jurisdiction in which such offer or solicitation is not authorized or in which the person
making such offer or solicitation is not qualified to do so or to any person to whom it is unlawful to make such offer
or solicitation.

You should not consider any information in this prospectus supplement or the accompanying prospectus to be
investment, legal or tax advice. You should consult your own counsel, accountant and other advisors for legal, tax,
business, financial and related advice regarding the purchase of the notes. We are not making any representation to
you regarding the legality of an investment in the notes by you under applicable investment or similar laws.

You should read and consider all information contained or incorporated by reference in this prospectus supplement
and the accompanying prospectus before making your investment decision.

S-ii
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FORWARD-LOOKING STATEMENTS

Certain statements in this prospectus supplement, the accompanying prospectus and/or other offering material and the
information incorporated by reference in the prospectus and/or other offering material, other than purely historical
information, including estimates, projections, statements relating to our business plans, objectives and expected
operating results, and the assumptions upon which those statements are based, are forward-looking statements within
the meaning of the Private Securities Litigation Reform Act of 1995, Section 27A of the Securities Act of 1933, as
amended (the Securities Act ), and Section 21E of the Securities Exchange Act of 1934, as amended (the Exchange
Act ). These forward-looking statements generally are identified by the words believe, project, expect, anticipate,
estimate, forecast, outlook, intend, strategy, plan, consider, objective, guidance, target, may,
be, will continue, will likely result, or the negative thereof or variations thereon or similar terminology generally
intended to identify forward-looking statements. Forward-looking statements are based on current expectations and
assumptions that are subject to risks and uncertainties which may cause actual results to differ materially from the
forward-looking statements. A detailed discussion of risks and uncertainties that could cause actual results and events
to differ materially from such forward-looking statements has been included in the section entitled Risk Factors in this
prospectus supplement and in our Annual Report on Form 10-K for the year ended December 31, 2009. The risks and
uncertainties include, without limitation:

availability and pricing of raw materials;

success of new product development and introduction;

ability to maintain or increase productivity levels and contain or reduce costs;

international, national and local economic and market conditions;

availability of credit to us, our customers and/or our suppliers in needed amounts and/or on reasonable terms;
fluctuations in obligations and earnings of pension and postretirement benefit plans;

pricing pressures, demand for products and ability to maintain market share;

continued strength of our paperboard-based tubes and cores and composite can operations;
anticipated results of restructuring activities;

resolution of income tax contingencies;

ability to successfully integrate newly acquired businesses into the company s operations;

ability to win new business, retain existing business and/or identify and successfully close suitable
acquisitions at the levels needed to meet growth targets;

rate of growth in foreign markets;

foreign currency, interest rate and commodity price risk and the effectiveness of related hedges;
actions of government agencies and changes in laws and regulations affecting the company;
liability for and anticipated costs of environmental remediation actions;

ability to improve operating results in reporting units facing potential goodwill impairment;

loss of consumer or investor confidence; and

economic disruptions resulting from terrorist activities.

We undertake no obligation, and we disclaim any obligation, to update or revise publicly any forward-looking
statements, whether as a result of new information, future events or otherwise.

S-iii
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SUMMARY

This summary highlights information from this prospectus supplement and the accompanying prospectus. It is not

complete and may not contain all of the information that you should consider before investing in our notes. We

encourage you to read this prospectus supplement, the accompanying prospectus and the documents incorporated by

reference in their entirety before making an investment decision, including the information set forth under the heading
Risk Factors.

The Company

We are a South Carolina corporation founded in Hartsville, South Carolina in 1899 as the Southern Novelty Company.
Our name was subsequently changed to Sonoco Products Company. Our common stock is listed on the New York
Stock Exchange and trades under the symbol SON.

Today, we are one of the largest diversified global manufacturers of consumer and industrial packaging products, and
a provider of packaging services with approximately 16,500 employees located in more than 300 locations in 35
countries. We had net sales of $3.6 billion in 2009 to customers in approximately 85 countries.

Our current business strategy targets a shift in the mix of our business toward faster growing and less volatile
consumer-related markets to reduce the cyclical effect on operating results from our more mature industrial business.
Sales generated by our diverse consumer packaging and services businesses represented about 58% of total sales in
2009. In 2000, when we initiated our current business strategy, sales from our industrial businesses totaled 54%,
compared with 42% in 2009. During the decade, our consumer-related sales increased by about 80%. We have
targeted to increase sales from our consumer-related businesses to more than 60% of total sales by 2012, even as we
continue to grow our global industrial businesses.

Our consumer packaging business produces round and shaped rigid composite and plastic containers and trays; printed
flexible packaging; metal and peelable membrane ends and closures; and provides global brand artwork management.
Our packaging services business designs, manufactures, assembles, packs and distributes temporary, semi-permanent
and permanent point-of-purchase displays, and provides supply chain management services, including contract
packing, fulfillment and scalable service centers.

Our industrial business produces high-performance paper and composite paperboard tubes and cores; fiber-based
construction tubes and forms; and recycled paperboard, linerboard and corrugating medium. We operate recycling
operations focused on gathering and processing residential and commercial materials, including recovered paper,
plastic, metals and other materials. In addition, we produce custom-designed protective packaging solutions; wood,
metal, and composite reels and spools for the wire and cable industries; molded and extruded plastics; and paper
amenities, such as coasters and glass covers.

Our principal office is located at 1 N. Second St., Hartsville, SC 29550, our telephone number is (843) 383-7000 and
our website address is www.sonoco.com. The information on our website is not incorporated by reference in, and does
not form a part of, this prospectus supplement or the accompanying prospectus.

Recent Developments

We expect to commence cash tender offers (the tender offers ) on October 25, 2010 to purchase (i) any and all of our
outstanding 6.50% Notes due 2013 (the Notes due 2013 ) and (ii) up to the maximum aggregate principal amount of
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our 5.625% Notes due 2016 and 9.20% Debentures due 2021 that we can purchase for $300 million (excluding
accrued interest and subject to increase), less any amount we pay to repurchase the Notes due 2013. We intend to use
substantially all of the net proceeds of this offering to purchase the notes tendered in the tender offers. See Use of
Proceeds. The closing of this offering is not contingent on the consummation of the tender offers or the purchase of
any of our outstanding notes in connection therewith. However, the consummation of the tender offers will be
conditioned upon the closing of this offering and other conditions described in the offer to purchase and letter of
transmittal relating to the tender offers. This prospectus supplement is not an offer to purchase the Notes due 2013, the
5.625% Notes due 2016 or the 9.20% Debentures due 2021. The tender offers are only made by and pursuant to the
terms of the offer to purchase and the related letter of transmittal furnished to the holders of the notes, as the same
may be amended or supplemented.

S-1
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The Offering

The brief summary below describes the principal terms of the notes. Some of the terms and conditions described below
are subject to important limitations and exceptions. The Description of the Notes section of this prospectus
supplement and the Description of the Securities section of the accompanying prospectus contain a more detailed
description of the terms and conditions of the notes. As used in this section, we, our and us referto Sonoco
Products Company and not to its consolidated subsidiaries.

Issuer
Notes Offered
Maturity

Interest

Optional Redemption

Offer to Repurchase Upon Change of
Control Repurchase Event

Table of Contents

Sonoco Products Company
$  aggregate principal amount of % Notes due 2040.
, 2040.

The notes will bear interest at a rate of % per year. Interest will be
payable semi-annually in arrears on and of each year,
beginning on ,2011.

At any time prior to the date that is six months prior to the maturity date of
the notes, we may redeem the notes at any time or from time to time, in
whole or in part, at the redemption price equal to the greater of:

100% of the principal amount of the notes, or

the sum of the present values of the remaining scheduled payments of
principal and interest on the notes (not including any portion of those
payments of interest accrued as of the redemption date) discounted to the
redemption date on a semi-annual basis assuming a 360-day year
consisting of twelve 30-day months at the Treasury Rate (as defined
below) plus  basis points,

plus, in each case, accrued and unpaid interest to, but not including, the
redemption date for the notes.

At any time on or after the date that is six months prior to the maturity

date of the notes, we may redeem the notes at any time or from time to

time, in whole or in part, at a redemption price equal to 100% of the

principal amount of the notes to be redeemed, plus accrued and unpaid

interest, calculated assuming a 360-day year consisting of twelve 30-day

months, to, but not including, the redemption date for the notes. See
Description of the Notes Redemption at Our Option.

If a Change of Control Repurchase Event (as defined below) occurs,
unless we have exercised our right to redeem the notes, we will make an
offer to each holder of the notes to repurchase all or any part of that
holder s notes at a purchase price in cash equal to 101% of the aggregate
principal amount of notes repurchased plus any accrued and unpaid
interest on the notes repurchased to the date of purchase. See Description
of the Notes Change of Control Repurchase Event.
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The indenture governing the notes will limit our and our subsidiaries
ability to:

incur secured indebtedness;
enter into certain sale and leaseback transactions; and

enter into certain mergers, consolidations and transfers of substantially
all of our assets.

However, these limitations are subject to numerous exceptions. See
Description of the Notes Certain Covenants of the Company and
Description of the Notes Consolidation, Merger and Sale of Assets.

The notes will be our unsecured senior obligations and will rank equally
with all of our existing and future unsecured senior indebtedness.

We intend to use substantially all of the net proceeds from the offering to
purchase all or a portion of our outstanding Notes due 2013,

5.625% Notes due 2016 and/or 9.20% Debentures due 2021 tendered in
the tender offers and to pay related fees and expenses. Any remaining net
proceeds will be used for general corporate purposes. See Use of
Proceeds.

The notes will be issued only in denominations of $2,000 and integral
multiples of $1,000 in excess thereof.

We may, without the consent of the existing holders of the notes, issue
additional notes having the same terms (other than the issue date and
initial interest payment date) so that the existing notes and the new notes
form a single series under the indenture governing the notes.

You should carefully consider the risks described under the section
entitled Risk Factors beginning on page 8 of our Annual Report on
Form 10-K for the year ended December 31, 2009 and beginning on
page S-5 of this prospectus supplement, and all of the other information
included or incorporated by reference in this prospectus supplement and
the accompanying prospectus, before making an investment decision.

New York.
The Bank of New York Mellon Trust Company, N.A.

S-3
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Summary of Consolidated Financial Information

Set forth below is a summary of our consolidated financial data for the periods indicated. The operating results and
financial position for the periods ended December 31, 2009, 2008 and 2007 and the balance sheet data as of
December 31, 2009 and 2008 have been derived from our audited financial statements included in our Annual Report
on Form 10-K for the year ended December 31, 2009, which is incorporated by reference in this prospectus
supplement and the accompanying prospectus. The balance sheet data as of December 31, 2007 has been derived from
our audited consolidated financial statements for the year ended December 31, 2008, which are not incorporated by
reference in this prospectus supplement or the accompanying prospectus. Our operating results and financial position
for the nine months ended September 26, 2010 and September 27, 2009, and the balance sheet data as of the nine
months ended September 26, 2010 and September 27, 2009 are derived from our unaudited consolidated financial
statements included in our quarterly report on Form 10-Q for the quarter ended September 26, 2010, which is
incorporated by reference in this prospectus supplement and the accompanying prospectus, and includes, in the
opinion of management, all adjustments, consisting of normal recurring adjustments, necessary for a fair statement of
this information. Results presented for the nine months ended September 26, 2010 and September 27, 2009 are not
necessarily indicative of results to be expected for any full year or future period. You should read this information in
conjunction with our consolidated financial statements and related notes and Management s Discussion and Analysis
of Financial Condition and Results of Operations included in our Annual Report on Form 10-K for the fiscal year
ended December 31, 2009 and our Quarterly Report on Form 10-Q for the quarter ended September 26, 2010, which
are incorporated by reference in this prospectus supplement and the accompanying prospectus.

Nine Months Ended Year Ended December 31,
September 26, September 27,
2010 2009 2009 2008 2007
(in thousands, except ratios)
(Unaudited)
Operating Results:
Net sales $ 2,996,974 $ 2,595,420 $ 3,597,331 $ 4,122,385 $ 4,039,992
Cost of sales and operating
expenses 2,727,416 2,400,840 3,317,744 3,772,751 3,695,917
Restructuring/Asset
impairment charges 18,624 17,754 26,801 100,061 36,191
Interest expense 27,045 31,167 40,992 53,401 61,440
Interest income (1,606) (2,064) (2,427) (6,204) (9,182)
Income before income taxes 225,495 147,723 214,221 202,376 255,626
Provision for income taxes 66,853 42,912 66,818 54,797 55,186
Equity in earnings of
affiliates, net of tax (8,088) (3,291) (7,742) (9,679) (11,586)
Net income 166,730 108,102 155,145 157,258 212,026
Net loss/(income)
attributable to noncontrolling
interests 186 3,699 3,663 (7,350) (2,130)

$ 166,544 $ 104,403 $ 151,482 $ 164,608 $ 214,156

Table of Contents 12
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Net income attributable to
Sonoco

Balance Sheet (at Period

End):

Net working capital(1) $ 290,172 $ 301,708 $ 190,934 $ 231,794 $ 269,598
Property, plant and

equipment, net 937,397 955,496 926,829 973,442 1,105,342
Total assets 3,302,884 3,154,957 3,062,580 3,086,466 3,340,243
Long-term debt 513,592 561,673 462,743 656,847 804,339
Total debt 625,964 591,678 580,796 689,825 849,538
Total equity 1,500,603 1,318,518 1,380,630 1,174,518 1,463,486
Other Financial Data:

Net cash provided by

operating activities $ 260,586 $ 357,840 $ 390,988 $ 379,394 $ 445,136
Net cash used by investing

activities (235,704) (68,566) (91,510) (110,184) (379,638)
Net cash used by financing

activities (39,148) (200,674) (219,658) (241,378) (74,970)
Purchase of property, plant

and equipment (101,159) (82,807) (104,150) (123,114) (169,444)
Total debt to total capital(2) 29.4% 31.0% 29.6% 37.0% 36.7%
Ratio of Earnings to Fixed

Charges(3) 6.8x 4.3x 4.6x 3.9x 4.3x

(1) Net working capital is defined as current assets less current liabilities.

(2) Calculated as total debt divided by the sum of total debt and total equity.

(3) For purposes of these calculations, earnings consists of income before income taxes, distributed income from
affiliates, fixed charges and amortization of capitalized interest, less capitalized interest. Earnings does not
include gains or losses on assets held for sale. Fixed charges consists of interest on all indebtedness, capitalized
interest, amortization of bond discounts and premiums and the portion of rental expense considered to be
representative of the interest factor. During these periods no preferred stock dividends were being paid as there
were no shares of preferred stock outstanding.

S-4
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RISK FACTORS

Investing in the notes involves a high degree of risk. In addition to the other information contained in this prospectus
supplement, the accompanying prospectus and the information incorporated by reference herein and therein, you
should consider carefully the following factors relating to us and the notes before making an investment in the notes
offered hereby. If any of the following events actually occur, our business, results of operations, financial condition,
cash flows or prospects could be materially adversely affected, which in turn could adversely affect the trading price
of the notes. You may lose all or part of your original investment.

Risks Relating to Our Business

Certain risks relating to us and our business are described under the heading Risk Factors in our Annual Report on
Form 10-K for the year ended December 31, 2009, which is incorporated by reference into this prospectus supplement
and the accompanying prospectus. You should carefully review and consider this information.

Risks Relating to the Notes
The notes are effectively subordinated to any secured debt and any liabilities of our subsidiaries.

The notes will rank senior in right of payment to existing and future indebtedness that is expressly subordinated in
right of payment to the notes; equal in right of payment to our existing and future indebtedness that is not so
subordinated; junior in right of payment to any future secured indebtedness to the extent of the value of the assets
securing such indebtedness; and structurally junior to all existing and future indebtedness and other liabilities of our
subsidiaries. In the event of our bankruptcy, liquidation, reorganization or other winding up, our assets that secure
debt ranking senior or equal in right of payment to the notes will be available to pay obligations on the notes only after
any secured debt has been repaid in full from these assets. There may not be sufficient assets remaining to pay
amounts due on any or all of the notes then outstanding. The indenture governing the notes does not prohibit us from
incurring additional indebtedness, nor does it prohibit any of our subsidiaries from incurring additional liabilities. The
terms of the indenture limit our ability to secure additional debt without also securing the notes, to enter into sale and
leaseback transactions and to transfer certain of our assets to unrestricted subsidiaries. However, these limitations are
subject to numerous exceptions. See Description of the Notes Certain Covenants of the Company.

As of September 26, 2010, we had $626.0 million of outstanding indebtedness on a consolidated basis and our
subsidiaries had outstanding indebtedness of $24.5 million.

The notes are our obligations only, and a portion of our operations are conducted through, and a portion of our
consolidated assets are held by, our subsidiaries.

The notes are our obligations exclusively and are not guaranteed by any of our subsidiaries. A portion of our
consolidated assets are held by our subsidiaries. Accordingly, our ability to service our debt, including the notes,
depends partially on the results of operations of our subsidiaries and upon the ability of such subsidiaries to provide us
with cash, whether in the form of dividends, loans or otherwise, to pay amounts due on our obligations, including the
notes. Our subsidiaries are separate and distinct legal entities and have no obligation, contingent or otherwise, to make
payments on the notes or to make any funds available for that purpose. In addition, dividends, loans or other
distributions to us from such subsidiaries may be subject to contractual and other restrictions and are subject to other
business considerations.

Table of Contents 14
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Servicing our debt requires a significant amount of cash, and we may not have sufficient cash flow from our
business to pay our substantial debt.

Our ability to make scheduled payments of the principal of, to pay interest on or to refinance our indebtedness,
including the notes, depends on our future performance, which is subject to economic, financial,

S-5
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competitive and other factors beyond our control. Our business may not continue to generate cash flow from
operations in the future sufficient to service our debt and make necessary capital expenditures. If we are unable to
generate such cash flow, we may be required to adopt one or more alternatives, such as selling assets, restructuring
debt or obtaining additional equity capital on terms that may be onerous or highly dilutive. Our ability to refinance our
indebtedness will depend on the capital markets and our financial condition at such time. We may not be able to
engage in any of these activities or engage in these activities on desirable terms, which could result in a default on our
debt obligations.

The notes do not restrict our ability to incur additional debt or prohibit us from taking other action that could
negatively impact holders of the notes.

We are not restricted under the terms of the indenture or the notes from incurring additional indebtedness. The terms
of the indenture limit our ability to secure additional debt without also securing the notes, to enter into sale and
leaseback transactions and to transfer certain of our assets to unrestricted subsidiaries. However, these limitations are
subject to numerous exceptions. See Description of the Notes Certain Covenants of the Company. In addition, the
notes do not require us to achieve or maintain any minimum financial results relating to our financial position or
results of operations. Our ability to recapitalize, incur additional debt, secure existing or future debt or take a number
of other actions that are not limited by the terms of the indenture and the notes, including repurchasing subordinated
indebtedness or common stock or to transfer assets to our parent if we were to form a holding company, could have
the effect of diminishing our ability to make payments on the notes when due, causing a loss in the trading value of
your notes, if any, and increasing the risk that the credit rating of the notes would be lowered or withdrawn.

We may not have sufficient cash to repurchase the notes upon the occurrence of a Change of Control Repurchase
Event.

As described under Description of the Notes Change of Control Repurchase Event, we will be required to offer to
repurchase all of the notes upon the occurrence of a Change of Control Repurchase Event. We may not, however, have
sufficient cash at that time, or have the ability to arrange necessary financing on acceptable terms, to repurchase the
notes under such circumstances. If we are unable to repurchase the notes upon the occurrence of a Change of Control
Repurchase Event, it would result in an event of default under the indenture. A default under the indenture could also
lead to a default under the agreements governing our existing or future indebtedness. If the repayment of the related
indebtedness were to be accelerated after any applicable notice or grace periods, we might not have sufficient funds to
repay the indebtedness and repurchase the notes.

We cannot assure you that an active trading market will develop for the notes.

Prior to this offering, there has been no trading market for the notes. We do not intend to apply for listing of the notes
on any securities exchange or to arrange for quotation on any interdealer quotation system. We have been informed by
the underwriters that they intend to make a market in the notes after the offering is completed. However, the
underwriters may cease their market-making at any time without notice. In addition, the liquidity of the trading market
in the notes, and the market price quoted for the notes, may be adversely affected by changes in the overall market for
this type of security and by changes in our financial performance or prospects or in the prospects for companies in our
industry generally. As a result, we cannot assure you that an active trading market will develop for the notes. If an
active trading market does not develop or is not maintained, the market price and liquidity of the notes may be
adversely affected. In that case you may not be able to sell your notes at a particular time or you may not be able to
sell your notes at a favorable price.

Ratings of the notes may not reflect all risks of an investment in the notes.
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The notes will be rated by at least one nationally recognized statistical rating organization. The ratings of our notes
will primarily reflect our financial strength and will change in accordance with the rating of our financial strength.
Any rating is not a recommendation to purchase, sell or hold any particular security, including the notes. These ratings
do not comment as to market price or suitability for a particular investor. In
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addition, ratings at any time may be lowered or withdrawn in their entirety. The ratings of the notes may not reflect
the potential impact of all risks related to structure and other factors on any trading market for, or trading value of,
your notes.

An increase in market interest rates could result in a decrease in the value of the notes.

In general, as market interest rates rise, notes bearing interest at a fixed rate generally decline in value because the
premium, if any, over market interest rates will decline. Consequently, if you purchase notes and market interest rates
increase, the market value of your notes may decline. We cannot predict the future level of market interest rates.

Even if you are able to resell your notes, many other factors may affect the price you receive, which may be lower
than you believe to be appropriate.

Even if you are able to resell your notes, the price you receive will depend on many other factors that may vary over
time, including:

our financial performance, actual and projected;

the amount of indebtedness we have outstanding;

the market for similar securities;

market interest rates;

the liquidity of the market in which the notes trade;

the redemption and repayment features of the notes to be sold; and
the time remaining to maturity of your notes.

As a result of these factors, you may only be able to sell your notes at prices below those you believe to be
appropriate, including prices below the price you paid for them.

S-7
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USE OF PROCEEDS

We expect to receive approximately $  million in net proceeds from the sale of the notes, after deducting
underwriters discounts and commissions and other estimated offering expenses payable by us. We intend to use
substantially all of the net proceeds from the offering to purchase all or a portion of our outstanding Notes due 2013,
5.625% Notes due 2016 and/or 9.20% Debentures due 2021 tendered in the tender offers and to pay related fees and
expenses. Any remaining net proceeds will be used for general corporate purposes.
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CAPITALIZATION

The following table sets forth, as of September 26, 2010, our consolidated cash and cash equivalents, total debt and
total capitalization on an actual basis and as adjusted to give effect to the sale of the notes offered hereby. You should
read this table in conjunction with our consolidated financial statements and related notes which are incorporated by
reference in this prospectus supplement.

As of September 26, 2010
Actual As Adjusted
(in thousands)

Cash and cash equivalents $ 168,700 $

Debt:

Commercial paper program(1) $ 43,000 $

6.750% Notes due 2010 99,996

6.50% Notes due 2013(2) 249,640

5.625% Notes due 2016(2) 149,589

9.20% Debentures due 2021(2) 41,305

Notes offered hereby -

Foreign denominated debt 24,515

Other debt(3) 17,919

Total debt including notes payable and current portion of long-term debt 625,964

Total equity 1,500,603

Total capitalization $ 2,126,567 $

(1) On October 18, 2010, we refinanced our $500 million bank credit facility to a $350 million, 5-year Senior
Unsecured Revolving Credit Facility due October 18, 2015. Our bank credit facility supports our $350 million
commercial paper program.

(2) We expect to commence tender offers on October 25, 2010 to purchase (i) any and all of our outstanding Notes
due 2013, and (ii) up to the maximum aggregate principal amount of our 5.625% Notes due 2016 and
9.20% Debentures due 2021 that we can purchase for $300 million (excluding accrued interest and subject to
increase), less any amount we pay to repurchase the Notes due 2013. We intend to use substantially all of the net
proceeds of this offering to purchase any notes tendered in the tender offers. See Use of Proceeds.

(3) Other debt includes $5.6 million of deferred gain on early settlement of an interest rate swap, $0.1 million of
capital leases and $12.2 million of liabilities associated with various deferred compensation plans.

S-9
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DESCRIPTION OF THE NOTES
General

Set forth below is a description of the specific terms of our % Notes due 2040. This description supplements, and
should be read together with, the description of the general terms and provisions of the notes, some of which may not
apply to this offering, set forth in the accompanying prospectus under the caption Description of the Securities. The
following description does not purport to be complete and is subject to, and is qualified in its entirety by reference to,
the description in the accompanying prospectus and the note indenture, which we refer to as the indenture, dated as of
June 15, 1991, as supplemented, between us and The Bank of New York Mellon Trust Company, N.A. (formerly
known as The Bank of New York), as successor in interest to Wachovia Bank of North Carolina, National
Association, as trustee. The indenture has been qualified as an indenture under the Trust indenture Act of 1939, as
amended, which we refer to as the trust indenture act. The terms of the indenture are those provided therein and those
made a part of the indenture by the trust indenture act. The notes will constitute debt securities under the indenture as
described in the accompanying prospectus. In addition to the notes, we may issue, from time to time, other series of
debt securities under the indenture. Such other series will be separate from and independent of the notes.

Principal Amount; Maturity

We will issue a total of $  initial principal amount of notes that will mature on , 2040. If the maturity date falls
on a day that is not a business day, the related payment of principal and interest will be made on the next business day
as if it were made on the date such payment was due, and no interest will accrue on the amounts so payable for the
period from and after such date to the next business day. The notes are issuable only in registered form without
coupons in denominations of $2,000 and any integral multiples of $1,000 in excess thereof.

We may, without the consent of the holders, reopen the notes and issue additional debt securities that have the same
ranking, interest rate, maturity date and other terms as the notes being offered by this prospectus supplement (except
for the issue date, the public offering price and, in some cases, the first interest payment date). These additional debt
securities, together with the notes offered by this prospectus supplement, would constitute a single series of debt
securities under the indenture.

Interest

The notes will bear interest at an annual rate of % per year. Interest will accrue from , 2010. Interest is payable
semi-annually on and of each year to the holders of record at the close of business on

and (whether or not that date is a business day), as the case may be, immediately preceding such interest
payment date. Interest on the notes will be computed on the basis of a 360-day year of twelve 30-day months. The first
interest payment date will be , 2011. If any interest payment date is not a business day, the payment of interest
will be made on the next succeeding business day and no additional interest will accrue.

Sinking Fund

There is no provision for a sinking fund for the notes.

Ranking

The notes will constitute our unsecured and unsubordinated obligations and will rank:
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senior to any of our future subordinated indebtedness;
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effectively junior to our indebtedness that has been guaranteed by subsidiaries with respect to the assets and
earnings of those subsidiaries;

effectively junior to all existing and future indebtedness and other liabilities, including trade payables, of our
subsidiaries; and

as of September 26, 2010, we had $626.0 million of outstanding indebtedness on a consolidated basis and
our subsidiaries had outstanding indebtedness of $24.5 million.

The indenture contains no restrictions on the amount of additional indebtedness that we may incur.
Redemption at Our Option

At any time prior to the date that is six months prior to the maturity date of the notes, the notes will be redeemable in
whole at any time or in part from time to time, at our option, at a redemption price equal to the greater of (i) 100% of
the principal amount of the notes, or (ii) as determined by the Quotation Agent (as defined below), the sum of the
present values of the remaining scheduled payments of principal and interest on the notes (not including any portion
of those payments of interest accrued as of the redemption date) discounted to the redemption date on a semi-annual
basis assuming a 360-day year consisting of twelve 30-day months at the Treasury Rate (as defined below) plus
basis points, plus, in each case, accrued and unpaid interest on the notes to, but not including, the redemption date.

At any time on or after the date that is six months prior to the maturity date of the notes, the notes will be redeemable
at any time or from time to time, in whole or in part, at our option, at a redemption price equal to 100% of the
principal amount of the notes to be redeemed plus accrued and unpaid interest on the notes, calculated assuming a
360-day year consisting of twelve 30-day months to, but not including, the redemption date.

Comparable Treasury Issue means the United States Treasury security selected by the Quotation Agent as having a
maturity comparable to the remaining term of the notes to be redeemed that would be utilized, at the time of a
selection and in accordance with customary financial practice, in pricing new issues of corporate debt securities of
comparable maturity to the remaining term of the notes.

Comparable Treasury Price means, with respect to any redemption date, (i) the average of the Reference Treasury
Dealer Quotations for that redemption date, after excluding the highest and lowest Reference Treasury Dealer
Quotation, or (ii) if the trustee obtains fewer than three Reference Treasury Dealer Quotations, the average of the
quotations.

Reference Treasury Dealer means (i) Banc of America Securities LLC and its successors and a Primary Treasury
Dealer (defined herein) selected by Wells Fargo Securities, LLC and its successors; however, if any of the foregoing
shall cease to be a primary U.S. Government securities dealer in New York City (a Primary Treasury Dealer ), we will
substitute another Primary Treasury Dealer; and (ii) any two other Primary Treasury Dealers selected by us.

Reference Treasury Dealer Quotations means, with respect to each Reference Treasury Dealer and any redemption
date, the average, as determined by us, of the bid and asked prices for the Comparable Treasury Issue (expressed in
each case as a percentage of its principal amount) quoted in writing to the trustee by the Reference Treasury Dealer at

5:00 p.m., New York City time, on the third business day preceding the redemption date.

Quotation Agent means the Reference Treasury Dealer appointed by us.
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Treasury Rate means, with respect to any redemption date, the annual rate equal to the semi-annual equivalent yield to
maturity of the Comparable Treasury Issue, assuming a price of the Comparable Treasury Issue (expressed as a
percentage of its principal amount) equal to the Comparable Treasury Price for that redemption date.

In the case of a partial redemption, selection of the notes for redemption will be made pro rata, by lot or such other
method as the trustee in its sole discretion deems appropriate and fair; however, any redemption
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relating to a public equity offering of equity securities will be made on a pro rata basis or on as nearly a pro rata basis
as practicable (subject to the Depositary s procedures). No notes of a principal amount of $1,000 or less will be
redeemed in part. Notice of any redemption will be mailed by first class mail at least 30 days but not more than

60 days before the redemption date to each holder of the notes to be redeemed at its registered address. If any notes
are to be redeemed in part only, the notice of redemption that relates to the notes will state the portion of the notes to
be redeemed. New notes in principal amounts of $1,000 equal to the unredeemed portion of the notes will be issued in
the name of the holder of the notes upon surrender for cancellation of the original notes. Unless we default in payment
of the redemption price, on and after the redemption date, interest will cease to accrue on the notes or the portions of
the notes called for redemption.

Change of Control Repurchase Event

Upon the occurrence of a Change of Control Repurchase Event (as defined below), unless we have exercised our right
to redeem the notes as described under ~ Redemption at Our Option, the indenture provides that each holder of notes
will have the right to require us to purchase all or a portion of such holder s notes pursuant to the offer described below
(the Change of Control Offer ), at a purchase price equal to 101% of the principal amount thereof plus accrued and
unpaid interest, if any, to the date of purchase, subject to the rights of holders of notes on the relevant record date to
receive interest due on the relevant interest payment date.

Within 30 days following the date upon which the Change of Control Repurchase Event occurred, or at our option,
prior to any Change of Control (as defined below) but after the public announcement of the pending Change of
Control, we will be required to send, by first class mail, a notice to each holder of notes, with a copy to the trustee,
which notice will govern the terms of the Change of Control Offer. Such notice will state, among other things, the
purchase date, which must be no earlier than 30 days nor later than 60 days from the date such notice is mailed, other
than as may be required by law (the Change of Control Payment Date ). The notice, if mailed prior to the date of
consummation of the Change of Control, will state that the Change of Control Offer is conditioned on the Change of
Control being consummated on or prior to the Change of Control Payment Date. Holders of notes electing to have
notes purchased pursuant to a Change of Control Offer will be required to surrender their notes, with the form entitled
Option of Holder to Elect Purchase on the reverse of the note completed, to the paying agent at the address specified
in the notice, or transfer their notes to the paying agent by book-entry transfer pursuant to the applicable procedures of
the paying agent, prior to the close of business on the third business day prior to the Change of Control Payment Date.

We will not be required to make a Change of Control Offer if a third party makes such an offer in the manner, at the
times and otherwise in compliance with the requirements for such an offer made by us and such third party purchases
all notes properly tendered and not withdrawn under its offer.

Change of Control means the occurrence of any one of the following:

the direct or indirect sale, lease, transfer, conveyance or other disposition (other than by way of merger or
consolidation), in one or a series of related transactions, of all or substantially all of our assets and the assets
of our subsidiaries taken as a whole to any person (as that term is used in Section 13(d)(3) of the Exchange
Act) other than to us or one of our subsidiaries;

the consummation of any transaction (including without limitation, any merger or consolidation) the result of

which is that any person (as that term is used in Section 13(d)(3) of the Exchange Act) becomes the
beneficial owner (as defined in Rules 13d-3 and 13d-5 under the Exchange Act), directly or indirectly, of

more than 50% of our outstanding Voting Stock, measured by voting power rather than number of shares;
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outstanding Voting Stock of such other person is converted into or exchanged for cash, securities or other
property, other than any such transaction where the shares of our Voting Stock outstanding immediately
prior to such transaction constitute, or are converted into or exchanged for, a
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majority of the Voting Stock of the surviving person immediately after giving effect to such transaction,
measured by voting power rather than number of shares;

the first day on which the majority of the members of our board of directors cease to be Continuing
Directors; or

the adoption of a plan relating to our liquidation or dissolution.

Change of Control Repurchase Event means the notes cease to be rated Investment Grade by at least two of the three
Rating Agencies on any date during the period (the Repurchase Period ) commencing 60 days prior to our first public
announcement of any Change of Control (or pending Change of Control) and ending 60 days following consummation
of such Change of Control (which Repurchase Period will be extended following consummation of a Change of
Control for so long as any of the Rating Agencies has publicly announced that it is considering a possible ratings
change). Unless at least two of the three Rating Agencies are providing a rating for the notes at the commencement of
any Repurchase Period, the notes will be deemed to have ceased to be rated Investment Grade by at least two of the
three Rating Agencies during that Repurchase Period. Notwithstanding the foregoing, no Change of Control
Repurchase Event will be deemed to have occurred in connection with any particular Change of Control unless and
until such Change of Control has actually been consummated.

Continuing Director means, as of any date of determination, any member of our board of directors who:

was a member of such board of directors on October 1, 2010; or

was nominated for election or elected to such board of directors with the approval of a majority of the
Continuing Directors who were members of such board of directors at the time of such nomination or
election.

Fitch means Fitch Inc., a subsidiary of Fimalac, S.A., and its successors.

Investment Grade means a rating of Baa3 or better by Moody s (or its equivalent under any successor rating category
of Moody s); a rating of BBB- or better by S&P (or its equivalent under any successor rating category of S&P); and a
rating of BBB- or better by Fitch (or its equivalent under any successor rating category of Fitch).

Moody s means Moody s Investors Service, Inc., a subsidiary of Moody s Corporation, and its successors.

Rating Agency means each of Moody s, S&P and Fitch; provided, that if any of Moody s, S&P and Fitch ceases to
provide rating services to issuers or investors, the company may appoint a replacement for such Rating Agency that is
reasonably acceptable to the trustee under the indenture.

S&P means Standard & Poor s Ratings Services, a division of The McGraw-Hill Companies, Inc., and its successors.

Voting Stock of any specified person as of any date means the capital stock of such person that is at the time entitled
to vote generally in the election of the board of directors of such person.

Certain Covenants of the Company

Restriction on Liens
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The indenture provides that, so long as the notes are outstanding, we will not issue, assume or guarantee, and we will

not permit any Domestic Subsidiary to issue, assume or guarantee, any Indebtedness which is secured by a mortgage,
pledge, security interest, lien or encumbrance (any mortgage, pledge, security interest, lien or encumbrance is referred
toasa lien or liens ) of or upon any of our currently owned or later acquired assets, or any such assets of a Domestic
Subsidiary without effectively providing that the notes (together with, if we shall so determine, any of our other
Indebtedness that ranks equally with the notes) shall
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be equally and ratably secured by a lien ranking ratably with and equal to (or at our option, prior to) such secured
Indebtedness; provided, however, that the foregoing restriction shall not apply to:

liens on any assets of any corporation existing at the time such corporation becomes a Domestic Subsidiary;

liens on any assets existing at the time of our acquisition of such assets or acquisition of such assets by a
Domestic Subsidiary, or liens to secure the payment of all or any part of the purchase price of such assets
upon our acquisition of such assets or acquisition of such assets by a Domestic Subsidiary or to secure any
Indebtedness incurred, assumed or guaranteed by us or a Domestic Subsidiary prior to, at the time of, or
within 180 days after such acquisition (or in the case of real property, the completion of construction
(including any improvements on an existing asset) or commencement of full operation of such asset,
whichever is later) which Indebtedness is incurred, assumed or guaranteed for the purpose of financing all or
any part of the purchase price thereof or, in the case of real property, construction or improvements thereon;
provided, however, that in the case of any such acquisition, construction or improvement, the lien shall not
apply to any assets theretofore owned by us or a Domestic Subsidiary, other than, in the case of any such
construction or improvement, any real property on which the property so constructed, or the improvement, is
located;

liens on any assets to secure Indebtedness of a Domestic Subsidiary to us or to any wholly owned Domestic
Subsidiary;

liens on any assets of a corporation existing at the time such corporation is merged into or consolidated with
us or a Domestic Subsidiary or at the time of a purchase, lease or other acquisition by us or a Domestic
Subsidiary of the assets of a corporation or firm as an entirety or substantially as an entirety;

liens on any of our assets or assets of a Domestic Subsidiary in favor of the United States or any State
thereof, or any department, agency or instrumentality or political subdivision of the United States or any
State thereof, or in favor of any other country, or any political subdivision thereof, to secure partial, progress,
advance or other payments pursuant to any contract or statute or to secure any Indebtedness incurred or
guaranteed for the purpose of financing all or any part of the purchase price (or, in the case of real property,
the cost of construction) of the assets subject to such liens (including, but not limited to, liens incurred in
connection with pollution control, industrial revenue or similar financings);

any extension, renewal or replacement (or successive extensions, renewals or replacements) in whole or in
part of any lien referred to in the foregoing clauses; provided, however, that the principal amount of
Indebtedness secured thereby shall not exceed the principal amount of Indebtedness so secured at the time of
such extension, renewal or replacement, and that such extension, renewal or replacement shall be limited to
all or a part of the assets which secured the lien so extended, renewed or replaced (plus improvements and
construction on real property); and

liens not permitted by the clauses above if at the time of, and after giving effect to, the creation or
assumption of any such lien, the aggregate amount of all of our Indebtedness and all Indebtedness of our
Domestic Subsidiaries secured by all such liens not so permitted by the clauses above together with the
Attributable Debt in respect of Sale and Lease-Back Transactions permitted by the indenture do not exceed
10% of Consolidated Net Tangible Assets.

Restriction on Sale and Lease-Back Transactions
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The indenture also provides that we will not, and will not permit any Subsidiary to, enter into any arrangement with
any person providing for the leasing by us or a Domestic Subsidiary of any property or assets, other than any such
arrangement involving a lease for a term, including renewal rights, for not more
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than 3 years, whereby such property or asset has been or is to be sold or transferred by us or any Domestic Subsidiary
to such person (referred to as a Sale and Lease-Back Transaction ), unless:

we or such Domestic Subsidiary would, at the time of entering into a Sale and Lease-Back Transaction, be
entitled to incur Indebtedness secured by a lien on the property or asset to be leased in an amount at least
equal to the Attributable Debt in respect of such Sale and Lease-Back Transaction without equally and
ratably securing the notes pursuant to the indenture; or

the proceeds of the sale of the property or assets to be leased are at least equal to the fair value of such
property or assets (as determined by our Board of Directors) and an amount equal to the net proceeds from
the sale of the property or assets so leased is applied, within 180 days of the effective date of any such Sale
and Lease-Back Transaction, to the purchase or acquisition (or, in the case of property, the construction) of
property or assets or to the retirement (other than at maturity or pursuant to a mandatory sinking fund or
redemption provision) of notes or of our Funded Indebtedness or Funded Indebtedness of a consolidated
Domestic Subsidiary ranking on a parity with or senior to the notes.

Certain Definitions

Attributable Debt , when used in connection with a Sale and Lease-Back Transaction referred to above, means, as of
any particular time, the aggregate of present values (discounted at a rate per annum equal to the average interest borne
by all Outstanding Securities determined on a weighted average basis and compounded semi-annually) of our
obligations or obligations of any Subsidiary for net rental payments during the remaining term of all leases (including
any period for which such lease has been extended or may, at the option of the lessor, be extended). The term net
rental payments under any lease of any period means the sum of the rental and other payments required to be paid in
such period by the lessee thereunder, not including, however, any amounts required to be paid by such lessee (whether
or not designated as rental or additional rental) on account of maintenance and repairs, reconstruction, insurance,
taxes, assessments, water rates or similar charges required to be paid by such lessee thereunder or any amounts
required to be paid by such lessee thereunder contingent upon the amount of sales, maintenance and repairs,
reconstruction, insurance, taxes, assessments, water rates or similar charges.

Consolidated Net Tangible Assets means at any date, the total assets appearing on our most recently prepared
consolidated balance sheet as of the end of a fiscal quarter, prepared in accordance with generally accepted accounting
principles at the time of calculation, less (a) all current liabilities as shown on such balance sheet and (b) intangible
assets.

Intangible assets means the value (net of any applicable reserves), as shown on or reflected in such balance sheet of:
(1) all trade names, trademarks, licenses, patents, copyrights and goodwill; (ii) organizational costs; and (iii) deferred
charges (other than prepaid items such as insurance, taxes, interest, commissions, rents and similar items and tangible
assets being amortized); but in no event shall the term intangible assets include product development costs.

Domestic Subsidiary means any Subsidiary (a) incorporated under the laws of the United States or any state, territory
or possession thereof, or the Commonwealth of Puerto Rico, (b) the operations of which are substantially conducted in
the United States or its territories or possessions, or in the Commonwealth of Puerto Rico, or (c) a substantial portion
of the assets of which are located in the United States or its territories or possessions or in the Commonwealth of
Puerto Rico. A wholly owned Domestic Subsidiary is any Domestic Subsidiary of which all outstanding securities
having the voting power to elect the Board of Directors of such Domestic Subsidiary (irrespective of whether or not at
the time securities of any other class or classes of such Domestic Subsidiary shall have or might have voting power by
reason of the happening of any contingency) are at the time directly or indirectly owned or controlled by us, or by one
or more wholly owned Domestic Subsidiaries, or by us and one or more wholly owned Domestic Subsidiaries.
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Funded Indebtedness means any Indebtedness maturing by its terms more than one year from the date of the
determination thereof, including any Indebtedness renewable or extendible at the option of the obligor to a date later
than one year from the date of the determination thereof.

Indebtedness means (i) all obligations for borrowed money, (ii) all obligations evidenced by bonds, debentures, notes
or other similar instruments, (iii) all obligations in respect of letters of credit or bankers acceptances or similar
instruments (or reimbursement obligations with respect thereto), (iv) all obligations to pay the deferred purchase price
of property or services, except trade accounts payable arising in the ordinary course of business, (v) all obligations as
lessee which are capitalized in accordance with generally accepted accounting principles at the time of calculation,
and (vi) all Indebtedness of others guaranteed by us or any of our subsidiaries or for which we or any of our
subsidiaries are otherwise responsible or liable (whether by agreement to purchase indebtedness of, or to supply funds
or to invest in, others).

Subsidiary means any corporation of which at least a majority of Outstanding securities having the voting power to
elect a majority of the Board of Directors of such corporation (irrespective of whether or not at the time securities of
any other class or classes of such corporation shall have or might have voting power by reason of the happening of
any contingency) is at the time directly or indirectly owned or controlled by us, or by one or more of the Subsidiaries,
or by us and one or more Subsidiaries.

Consolidation, Merger and Sale of Assets
The indenture contains a provision permitting us, without the consent of the holders of any of the outstanding notes, to
consolidate with or merge into any other entity or transfer or lease our assets substantially as an entirety to any person

provided that:

the successor is an entity organized and validly existing under the laws of any United States domestic
jurisdiction;

the successor entity assumes our obligations on the notes and under the indenture;

after giving effect to the transaction no event of default, and no event which, after notice or lapse of time,
would become an event of default, shall have happened and be continuing; and

certain other conditions are met.
Events of Default
An event of default with respect to the notes is defined in the indenture as:

default in payment of principal of or premium, if any on any of the notes when due, whether at maturity,
upon acceleration of maturity or redemption, or otherwise;

default for 30 days in payment of interest on any of the notes;

our failure to perform any other of the covenants or warranties in the indenture continued for 60 days after
due notice by the trustee or by holders of at least 10% in principal amount of the outstanding notes;

a default under any bond, debenture, note or other evidence of our Indebtedness (including a default with
respect to notes of any series other than the notes offered hereby) or under any mortgage, indenture or
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instrument under which there may be issued or by which there may be secured or evidenced any of our
current or future Indebtedness (including the indenture), which default constitutes a failure to pay such
Indebtedness in a principal amount in excess of $10 million when due and payable at final maturity after the
expiration of any applicable grace period or shall have resulted in such Indebtedness in a principal amount in
excess of $10 million becoming or being declared due and payable prior to the date on which it would
otherwise have become due and payable, without such Indebtedness having been discharged, or such
acceleration having been rescinded or annulled, within a period of 15 days after there shall have been given,
by overnight mail or other same day or overnight delivery service which can provide evidence of delivery, to
us by the
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trustee, or to us and the trustee by the holders of at least 25% in principal amount of the outstanding notes, a
written notice specifying such default and requiring us to cause such Indebtedness to be discharged or cause
such acceleration to be rescinded or annulled and stating that such notice is a notice of default under the
indenture; and

certain events of bankruptcy, insolvency or reorganization.

The indenture provides that, if any event of default with respect to the notes at the time outstanding occurs and is
continuing, either the trustee or the holders of not less than 25% in principal amount of the outstanding notes may
declare the principal amount of all of the notes to be due and payable immediately. However, upon certain conditions
such declaration may be annulled and past defaults (except, unless theretofore cured, a default in payment of principal
of or premium, if any, or interest, if any, on the notes and certain other specified defaults) may be waived by the
holders of a majority in principal amount of the outstanding notes on behalf of the holders of all of the notes.

The indenture provides that the trustee will, within 90 days after the occurrence of a default with respect to the notes
at the time outstanding, give to the holders of the outstanding notes notice of such default known to it if uncured or not
waived. However, except in the case of default in the payment of principal of (or premium if any) or interest on any of
the notes, the trustee may withhold such notice if the trustee in good faith determines that the withholding of such
notice is in the interest of the holders of the outstanding notes. The indenture also provides that such notice shall not
be given until at least 30 days after the occurrence of a default or breach with respect to outstanding notes in the
performance of a covenant or warranty in the indenture other than for the payment of the principal of or interest on the
notes. The term default with respect to the notes for the purpose of this provision means any event that is, or after
notice or lapse of time or both would become, an event of default as described above.

The indenture contains a provision entitling the trustee, subject to the duty of the trustee during default to act with the
required standard of care, to be indemnified by the holders of the outstanding notes before proceeding to exercise any
right or power under the indenture at the request of the holders of such notes. The indenture provides that the holders
of a majority in principal amount of outstanding notes may direct the time, method and place of conducting any
proceeding for any remedy available to the trustee, or exercising any trust or other power conferred on the trustee,
with respect to the notes provided that the trustee may decline to act if such direction is contrary to law or the
indenture. The indenture requires the trustee to establish a record date for purposes of determining which holders are
entitled to join in such direction.

No holder of a note will have any right to institute any proceeding with respect to the indenture, or for the
appointment of a receiver or trustee, or for any other remedy under the indenture, unless:

the holder has previously given to the trustee written notice of a continuing event of default regarding the
notes of that series;

holders of at least 25% in aggregate principal amount of the outstanding notes have made a written request to
the trustee to institute the proceeding and the holder or holders have offered reasonable indemnity to the
trustee; and

the trustee has failed to institute the proceeding, and has not received from the holders of a majority in
aggregate principal amount of the outstanding notes a direction inconsistent with that request, within 60 days

after the notice, request and offer.

However, these limitations do not apply to a suit instituted by a holder of a note to enforce payment of the principal of
or interest on the note on or after the applicable due date specified in the note.
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The indenture includes a covenant that we will file annually with the trustee a certificate specifying whether, to the
best knowledge of the signers, we are in default under the indenture.

S-17
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Defeasance of Notes or Certain Covenants in Certain Circumstances
Defeasance and Discharge

The indenture provides that the terms of notes may provide that we will be discharged from any and all obligations in
respect of the notes (except for certain obligations to register the transfer or exchange of notes, to replace stolen, lost
or mutilated notes, to maintain paying agencies and hold moneys for payment in trust) upon the deposit with the
trustee, in trust, of money and/or U.S. government obligations or, in the case of notes denominated in foreign
currencies, money and/or foreign government securities, which, through the payment of interest and principal thereof
in accordance with their terms, will provide money in an amount sufficient to pay any installment of principal (and
premium, if any) and interest on the notes on the stated maturity of such payments in accordance with the terms of the
indenture and such notes. Such discharge may only occur if, among other things, we have delivered to the trustee an
opinion of counsel to the effect that we have received from, or there has been published by, the United States Internal
Revenue Service a ruling, or there has been a change in tax law, in either case to the effect that such a discharge will
not be deemed, or result in, a taxable event with respect to holders of the notes; and such discharge will not be
applicable to any notes then listed on the New York Stock Exchange or any other securities exchange if the provision
would cause said notes to be de-listed as a result thereof.

Defeasance of Certain Covenants

The indenture provides that the terms of the notes may provide us with the option to omit to comply with certain
restrictive covenants described in Sections 1008 and 1009 of the indenture. In order to exercise such option, we will
be required to deposit with the trustee money and/or U.S. government obligations or, in the case of notes denominated
in foreign currencies, money and/or foreign government securities, which, through the payment of interest and
principal thereof in accordance with their terms, will provide money in an amount sufficient to pay principal (and
premium, if any) and interest on the notes on the stated maturity of such payments in accordance with the terms of the
indenture and such notes. We will also be required to deliver to the trustee an opinion of counsel to the effect that the
deposit and related covenant defeasance will not cause the holders of the notes to recognize income, gain or loss for
federal income tax purposes. In the event we exercise this option and the notes are declared due and payable because
of the occurrence of any event of default, the amount of money and U.S. government obligations or foreign
government securities, as the case may be, on deposit with the trustee will be sufficient to pay amounts due on the
notes at the time of their stated maturity but may not be sufficient to pay amounts due on the notes at the time of the
acceleration resulting from such event of default. However, we shall remain liable for such payments.

Modification of the Indenture and Waiver of Covenants

We and the trustee may make agreed modifications and amendments to the indenture, without the consent of any
holder of any note, to add covenants and events of default, and to make provisions with respect to other matters and
issues arising under the indenture, provided that any such provision does not adversely affect the rights of the holders
of the notes.

The indenture contains provisions permitting us and the trustee, with the consent of the holders of not less than
662/3% in principal amount of the outstanding notes affected thereby, to execute supplemental indentures adding any
provisions to or changing or eliminating any of the provisions of the indenture or modifying the rights of the holders
of outstanding notes, except that no such supplemental indenture may, without the consent of the holder of each
outstanding note affected thereby, (a) change the stated maturity, or reduce the principal amount thereof or the rate of
payment of interest thereon, of any note, (b) reduce the percentage in principal amount of the outstanding notes, the
consent of the holders of which is required for any supplemental indenture or for waiver of compliance with certain
provisions of the indenture or certain defaults thereunder or (c) effect certain other changes. The indenture also
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