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Offer to Exchange

$150, 000,000 aggregate principal amount of 5.625% Notes due 2016

that have been registered under the Securities Act of 1933
for
Any and all outstanding unregistered
5.625% Notes due 2016

The Registered Notes

(0]

We are offering up to $150,000,000 aggregate principal amount of our
new 5.625% notes due 2016, which are registered under the Securities
Act of 1933, in exchange for up to $150,000,000 aggregate principal
amount of our existing 5.625% notes due 2016. We are offering the new
notes to satisfy some of our obligations under the exchange and
registration rights agreement we entered into in connection with the
private placement of the old notes.

The terms of the new notes are substantially identical to the old
notes, except that the new notes do not contain terms relating to
additional interest, holders of the new notes will not be entitled to
registration rights under the registration rights agreement, and,
because the new notes have been registered under the federal
securities laws, they will not be subject to restrictions on transfer
except under the limited circumstances described in this Prospectus.

We do not intend to list the new notes on any securities exchange or
seek approval for quotation through any automated trading system.

The Exchange Offer

(0]

The exchange offer will expire at 5:00 p.m., New York City time, on
, 2004, unless extended. We do not currently intend to
extend the expiration date.

The exchange offer is not subject to any conditions other than that
the exchange offer not violate applicable 1law or any applicable
interpretation of the Staff of the Securities and Exchange Commission
and that there be no change in our business or financial affairs that,
in our reasonable judgment, might materially impair our ability to
proceed with, or the contemplated benefits of, the exchange offer.

All old notes that are validly tendered and not validly withdrawn will
be exchanged for an equal principal amount of new notes.

Tenders of old notes may be withdrawn at any time before the
expiration of the exchange offer.

The exchange of old notes for new notes in the exchange offer will not
be a taxable event for U.S. federal income tax purposes.

We will not receive any proceeds from the exchange offer.

See "Risk Factors" beginning on page 8 for a discussion of the factors

that you should consider prior to tendering your notes for exchange.

Neither the Securities and Exchange Commission nor any state securities

commission has approved or disapproved of these securities or determined that

this

Prospectus is accurate or complete or passed upon the adequacy or accuracy

of this Prospectus. Any representation to the contrary is a criminal offense.

The date of this Prospectus is ,2004.
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Each broker-dealer that receives new notes for its own account pursuant
to the exchange offer must acknowledge that it will deliver a prospectus in
connection with any resale of the new notes. The letter of transmittal states
that by so acknowledging and by delivering a prospectus, a broker-dealer will
not be deemed to admit that it is an "underwriter" within the meaning of the
Securities Act of 1933, as amended. This prospectus, as it may be amended or
supplemented from time to time, may be used by a broker-dealer 1in connection
with resales of new notes received in exchange for old notes where the old notes
were acquired by the broker-dealer as a result of market-making activities or
other trading activities. See "Plan of Distribution" in this prospectus.

This prospectus contains summaries we believe to be accurate of certain
documents, but reference 1is made to the actual documents for complete
information. All such summaries are qualified in their entirety by such
reference.

You should rely only on the information contained in, or incorporated
by reference into, this prospectus. We have not authorized anyone to give any
information or to make any representations, other than those contained or
incorporated by reference in this prospectus, in connection with any offer made
by this prospectus. If anyone provides you with different or inconsistent
information, you should not rely on it.

You should not assume that the information appearing in this prospectus
is accurate as of any date other than the date on the front cover of this
prospectus. The business, financial condition, results of operations and
prospects of Sonoco Products Company may have changed since that date.



WHERE YOU CAN FIND MORE INFORMATION AND INCORPORATION BY REFERENCE

we file annual, quarterly and current reports, proxy statements and
other information with the Securities and Exchange Commission ("SEC"). Our SEC
filings are available to the public over the 1Internet at the SEC's website at
http://www.sec.gov. We also make these filings available free of charge on our
website, www.sonoco.com, as soon as reasonably practical after electronic filing
of such material with the SEC. Please note that the SEC's website (www.sec.gov)
and our website (www.sonoco.com) are included in this prospectus as inactive
textual references only. Neither the information contained on the SEC's website
nor the information contained on our website is incorporated by reference into
this prospectus and such information should not be considered to be part of this
prospectus. You may also read and copy any document we file with the SEC at its
public reference facility at 450 Fifth Street, N. W., Washington, D.C. 20549.
You can also obtain copies of the documents at prescribed rates by writing to
the Public Reference Room of the SEC at the address above. You may call the SEC
at 1-800-SEC-0330 for further information on the operation of the public
reference facility. Our SEC filings are also available at the office of the New
York Stock Exchange, 20 Broad Street, 7th Floor, New York, New York 10005. For
further information on obtaining copies of our public filings at the New York
Stock Exchange, you should call (212) 656-5060.

We "incorporate by reference" into this prospectus certain information
we file with the SEC, which means that we can disclose important business and
financial information to vyou by referring you to those documents without
delivering them to you with this prospectus. The information incorporated by
reference is an important part of this prospectus, and information that we
subsequently file with the SEC will automatically update and supercede
information in this prospectus and in our other filings with the SEC. We
incorporate by reference the documents listed below, which we have already filed
with the SEC, and any future filings we make with the SEC under Section 13(a),
13(c), 14 or 15(d) of the Securities Exchange Act of 1934 (the "Exchange Act")
until all securities covered by this prospectus have been exchanged and all
conditions to the consummation of the exchange offer have been satisfied. We
incorporate by reference:

o] our annual report on Form 10-K for the fiscal year ended December
31, 2003;
o] our quarterly reports on Form 10-Q for the fiscal quarters ended

March 28, 2004, June 27, 2004 and September 26, 2004 [TO BE
FILED]; and

o) our current reports on Form 8-K, filed on June 16, 2004 and
October 14, 2004.

We will provide you free copies of these filings, other than exhibits
to filings unless the exhibits are specifically incorporated by reference into a
filing, if you write or call us at:

Sonoco Products Company

Attn: Charles J. Hupfer, Vice President,
Chief Financial Officer and Secretary

One North Second Street

P.0. Box 160

Hartsville, South Carolina 29551-0160

Telephone: (843) 383-7000.

To obtain timely delivery of this information, you must request it no
later than five business days before , 2004, the expiration date of the exchange
offer.

In addition, while any old notes remain outstanding, we will make
available, upon request, to any holder and any prospective purchaser of old
notes the information required pursuant to Rule 144A(d)(4) under the Securities
Act during any period in which we are not subject to Section 13 or 15(d) of the
Securities Exchange Act.
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FORWARD - LOOKING STATEMENTS

This offering memorandum 1includes and incorporates by reference
"forward-looking statements" within the meaning of the securities laws. All
statements that are not historical in nature, are intended to be, and are hereby
identified as "forward-looking statements" for purposes of the safe harbor
provided by Section 21E of the Securities and Exchange Act of 1934, as amended.
The words "estimate," "project," "intend," ‘"expect," '"believe," "plan,"
"anticipate," "objective," "goal," "guidance," and similar expressions identify
forward-looking statements. Forward-looking statements include, but are not
limited to, statements regarding offsetting high raw material costs, adequacy of
income tax provisions, refinancing of debt, adequacy of cash flows, effects of
acquisitions and dispositions, adequacy of provisions for environmental
liabilities, financial strategies and the results expected from them, and
producing improvements in earnings.

These forward-looking statements are based on current expectations,
estimates and projections about our industry, management's beliefs, and
assumptions made by management. Such information includes, without limitation,
discussions as to estimates, expectations, beliefs, plans, strategies, and
objectives concerning our future financial and operating performance. These
statements are not guarantees of future performance and are subject to risks,
uncertainties and assumptions that are difficult to predict. Therefore, actual
results may differ materially from those expressed or forecasted in such
forward-looking statements. The risks and uncertainties include, without
limitation:

o] availability and pricing of raw materials;

o] success of new product development and introduction;

o] ability to maintain or increase productivity levels;

o) international, national and local economic and market conditions;
o] fluctuations of obligations and earnings of pension and

postretirement benefit plans;

o] ability to maintain market share;
o} pricing pressures and demand for products;
o] continued strength of our paperboard-based engineered carriers

and composite can operations;

o] anticipated results of restructuring activities;
o] resolution of income tax contingencies;
o ability to successfully integrate newly acquired businesses into

the Company's operations;
o] currency stability and the rate of growth in foreign markets;

o] use of financial instruments to hedge foreign exchange, interest
rate and commodity price risk;

o] actions of government agencies;
o loss of consumer confidence; and
o] economic disruptions resulting from terrorist activities.

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

iii



PROSPECTUS SUMMARY

This summary contains basic

offer.

entire prospectus carefully,

about us and the
Because it is a summary, it does not contain all of the information that
you should consider in connection with the exchange offer.
including the section entitled "Risk Factors" and

information

exchange

You should read this

our financial statements and the notes thereto, which are incorporated into this

prospectus by reference. 1In this

otherwise,

prospectus,

unless
references to "Sonoco," "the Company," "our company, " "we,"

the context
st

"our" refer to Sonoco Products Company and its subsidiaries.

Sonoco Products Company

We are a South Carolina corporation

Carolina in 1899. We are a major global manufacturer
packaging products.
P. 0. Box 160, Hartsville, South

other industrial and consumer
offices are located at One North Second Street,

founded

Carolina 29551-0160. Our telephone number is (843) 383-7000.

The Exchange Offer

Oon June 23, 2004,
principal amount of our 5.625%
context requires otherwise,
the initial purchasers
the old notes as the offering.
repay a portion of amounts
connection with the offering,

in this prospectus,

We used the net

we completed an offering of $150,000,000
notes due 2016 in a transaction
registration under the Securities Act. Unless otherwise
we refer to the notes sold to
as the old notes and we refer to the offer and sale of
proceeds
outstanding under our commercial paper facility.
we entered into a registration

exempt

requires
and

in Hartsville, South
of paperboard-based and
Our principal executive

aggregate
from

specified or unless the

from the offering to
In
rights agreement

with the initial purchasers of the old notes in which we agreed to commence this

exchange offer. Accordingly,
have been registered
terms as the old notes. Unless otherwise
requires otherwise, in this prospectus,

notes together as the notes. The following
complete. For a more complete
see "The Exchange Offer" in this prospectus.

Securities Offered

The Exchange Offer........c.uuiiiiiiiiinnnnnnnnnnnnn

specified
we refer to the old notes and the new
summary of the exchange offer is not
description of the terms of the exchange

you may exchange your old notes for new notes that
under the Securities Act and have

substantially the same

or unless the

$150, 000, 000

aggregate

context

offer,

principal amount of our new 5.625% notes due 2016,

all of which have been registered under the Securities Act. The terms of the
new notes offered in the exchange offer are substantially identical to those

of the old
exceptions

notes,
described

relating to the old notes do not apply to the new notes,

new notes will not be
rights agreement.

We are offering to
principal amount and
these new registered
registration rights
purchasers of the old
exchange by following
The Exchange Offer."

except

that the transfer restrictions (with limited
in this prospectus) and additional interest provisions
and holders of the
entitled to registration rights under the registration

issue registered new notes in exchange for a like
like denomination of our old notes. We are offering
notes to satisfy certain of our obligations under the
agreement that we entered into with the initial
notes. You may tender your outstanding old notes for
the procedures described under the heading "Terms of



Expiration Date; Tenders; Withdrawal................

Procedures for Tendering 0ld Notes

The exchange offer will expire at 5:00 p.m., New York City time, on
, 2004, unless we extend it. We do not currently intend to
extend the expiration date. You may withdraw any old notes that you tender
for exchange at any time prior to the expiration date of the exchange offer.
We will accept any and all old notes validly tendered and not validly
withdrawn before the expiration date. See "Terms of The Exchange Offer--
Procedures for Tendering 0ld Notes" and "--Withdrawals of Tenders of 0ld
Notes" for a more complete description of the tender and withdrawal period.

If you wish to accept the exchange offer, you must:

o complete, sign and date the accompanying letter of transmittal, or a
facsimile of the letter of transmittal according to the instructions
contained in this prospectus and the letter of transmittal;

o mail or otherwise deliver the letter of transmittal, or a facsimile of
the letter of transmittal, together with the old notes and any other
required documents to the exchange agent at the address indicated on the
cover page of the letter of transmittal; or

o if you hold old notes through The Depository Trust Company, or DTC, and
wish to participate in the exchange offer, you must comply with the
Automated Tender Offer Program procedures of DTC, by which you will
agree to be bound by the letter of transmittal.

See "Terms of the Exchange Offer -- Procedures for Tendering 0ld Notes," and
-- Book Entry Transfer" for further explanation of these procedures.

By signing, or agreeing to be bound by the letter of transmittal, you will
represent to us that, among other things:

o any new notes that you receive will be acquired in the ordinary course
of your business;

o you have no intent to participate in, or any arrangement or
understanding with any person or entity to participate in, a
distribution of the new notes;

o if you are a broker-dealer, or are participating in the exchange offer
for the purpose of distributing the new notes, that you will comply with
the registration and prospectus delivery requirements of the Securities
Act; and

o you are not our "affiliate," as defined in Rule 405 of the Securities
Act, or, if you are an "affiliate," you will comply with any applicable
registration and prospectus delivery requirements of the Securities Act.



Special Procedures

for Beneficial Owners............

Guaranteed Delivery Procedures...........ovvvuvvinnn

Certain United States Federal Income Tax

[0 F=1=Yo [ T=T o VT Y=

Use of Proceeds...

Exchange Agent....

Shelf Registration

If you are a beneficial owner of old notes which are registered in the name
of a broker, dealer, commercial bank, trust company or other nominee and you
wish to tender your old notes in the exchange offer, you should contact that
registered holder promptly and instruct the registered holder to tender on
your behalf. If you wish to tender on your own behalf, you must, prior to
completing and executing the letter of transmittal and delivering your old
notes, either make appropriate arrangements to register ownership of the old
notes in your name or obtain a properly completed bond power from the
registered holder. The transfer of registered ownership may take
considerable time and it may not be possible to complete the transfer before
the expiration date.

If you wish to tender your old notes and your old notes are not immediately
available or you cannot deliver your old notes, the letter of transmittal or
any other documents required by the letter of transmittal, or you cannot
comply with the applicable procedures under DTC's Automated Tender Offer
Program before the expiration date, you must tender your old notes according
to the guaranteed delivery procedures set forth in this prospectus under
"Terms of The Exchange Offer-- Guaranteed Delivery Procedures."

Your exchange of old notes for new notes to be issued in the exchange offer
will not result in any gain or loss to you for United States federal income
tax purposes. See "Certain United States Federal Income Tax Consequences" in
this prospectus.

We will not receive any proceeds from the issuance of new notes pursuant to
the exchange offer.

The Bank of New York is serving as exchange agent in connection with the
exchange offer. The address and telephone number of the exchange agent are
set forth in the section captioned "The Exchange Offer -- Exchange Agent" in
this prospectus.

If applicable interpretations of the staff of the SEC do not permit us to
effect the exchange offer, if the exchange offer is not completed within the
time required by the registration rights agreement, or upon the request of
any holder of old notes under certain circumstances, we will be required to
file, and use our reasonable best efforts to cause to become effective, a
shelf registration statement under the Securities Act that would cover
resales of old notes. See "Description of the New Notes-- Registration
Rights; Additional Interest" in this prospectus.

3



Consequences of Your Failure to Exchange Your 0ld

T o=

Consequences of Exchanging Your 0ld Notes

0ld notes that are not exchanged in the exchange offer will continue to be
subject to the restrictions on transfer that are described in the legend on
the old notes and in the indenture. 1In general, you may offer or sell your
old notes only if they are registered under, or offered or sold under an
exemption from registration under, the Securities Act and applicable state
securities laws. We do not currently intend to register the old notes under
the Securities Act. If your old notes are not tendered and accepted in the
exchange offer, it may become more difficult for you to sell or transfer
your old notes. See "Risk Factors-- Risks Related to the Exchange Offer and
the Notes-- If an active trading market does not develop for the notes, you
may not be able to resell them."

Based on interpretations of the staff of the SEC set forth in several
no-action letters issued to unrelated third parties, we believe that you may
offer for resale, resell or otherwise transfer the new notes that we issue
in the exchange offer without further compliance with the registration and
prospectus delivery requirements of the Securities Act if:

0 you are acquiring the new notes in the ordinary course of your business;

0 you are not engaging in and do not intend to engage in a distribution of
the new notes;

o you have no arrangement or understanding with any person to participate
in the distribution of the new notes; and

o you are not our "affiliate," as defined in Rule 405 under the Securities
Act.

See "The Exchange Offer-- Resale of the New Notes."

If any of these conditions are not satisfied and you transfer any new notes
issued to you in the exchange offer without delivering a proper prospectus
or without qualifying for a registration exemption, you may incur liability
under the Securities Act. We will not be responsible for, or indemnify you
against, any liability you incur.

If you are a broker-dealer and you will receive new notes for your own
account in exchange for old notes that you acquired as a result of
market-making activities or other trading activities, you will be required
to acknowledge that you will deliver a prospectus in connection with any
resale of the new notes. See "Plan of Distribution" for a description of the
prospectus delivery obligations of broker-dealers in the exchange offer.

4



No Dissenters' Rights.............. ... i, As a holder of old notes, you do not have any appraisal or dissenters'
rights. See "Terms of the Exchange Offer-- General."
The New Notes
The following summary of the terms of the new notes is not complete.
For a more detailed description of the new notes, "Description of the New
Notes" in this prospectus. We define capitalized terms used in this summary
under "Description of the New Notes -- Certain Definitions" section of this
prospectus.
R3] 1= Sonoco Products Company.
Notes Offered..........ouiiiii s $150, 000,000 aggregate principal amount of 5.625% Notes due 2016.
Maturity Date. ...t June 15, 2016.
Interest Payment Dates........... ..o iiiiiinnnnnnnnnns June 15 and December 15 commencing December 15, 2004.
RANKING. . vt s The new notes will constitute our unsecured and unsubordinated obligations
and will rank:
o0 equally with our existing and future unsecured and unsubordinated
indebtedness that is not guaranteed by our subsidiaries;
o senior to any of our future subordinated indebtedness;
o junior to our secured indebtedness to the extent of the collateral
securing that indebtedness;
o effectively junior to our indebtedness that has been guaranteed by

subsidiaries with respect to the assets and earnings of those
subsidiaries; and

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

As of June 27, 2004:

o we and our consolidated subsidiaries had total debt (including
short-term debt) of $940.3 million;

o we had $71 million of secured indebtedness outstanding and $869.3

million of unsecured and unsubordinated indebtedness outstanding; and

o0 our subsidiaries had $52.1 million of indebtedness (excluding amounts
payable to affiliated entities) and $311 million of other 1liabilities
outstanding, including trade payables and deferred income tax
liabilities.



Optional Redemption.............c i,

Basic Covenants. ........uuiiiiiiii i

Form and Denomination..............uiiiiinnnnnnnnnnnns

RALINGS . vttt s

We may redeem some or all of the new notes at any time, in whole or in part,
in cash, at a redemption price equal to the greater of (i) 100% of the
principal amount of Notes to be redeemed or (ii) the sum of the present
values of the remaining scheduled payments of principal of and interest on
the Notes to be redeemed discounted to the redemption date at the then
current Treasury Rate (as defined herein) plus 15 basis points, together
with, in either case, any accrued and unpaid interest to the date of
redemption. See "Description of the New Notes --- Optional Redemption."

We will issue the new notes under an indenture. The indenture, among other
things, limits our ability and the ability of our subsidiaries to:

o create liens; and
o enter into sale and leaseback transactions.

These covenants are subject to important exceptions. For more detail, see
"Description of the New Notes -- Certain Covenants" in this prospectus.

The new notes will be issued in denominations of $1,000 and any integral
multiple of $1,000.

The new notes will be represented by one or more global securities in fully
registered, book-entry form without interest coupons, will be deposited with
The Bank of New York as custodian for The Depository Trust Company (the
"Depositary") and will be registered in the name of Cede & Co. or another
nominee designated by the Depositary, except in limited circumstances.

Standard & Poor's Rating Service has assigned the new notes a rating of A-
and Moody's Investors Service, 1Inc. has assigned the new notes a rating of
A3. Ratings are not a recommendation to buy, sell or hold the new notes. We
cannot give any assurance that the ratings will be retained for any time
period or that they will not be revised downward or withdrawn by the ratings
agencies.

RATIO OF EARNINGS TO FIXED CHARGES

The following table shows our ratio of earnings to fixed charges for

the periods indicated:

Six Months Ended Years Ended December 31,
June 27, e
2004 2003 2002 2001 2000 1999
Ratio of Earnings to Fixed Charges 1............. 4.21x 2.63x 3.73x 3.39x 4.30x 4.82x
Pro forma Ratio of Earnings to Fixed Charges 2... 3.76x 2.39x N/A N/A N/A N/A

1 2003, 2002, 2001 and 2000 ratios reflect
restructuring costs of approximately $50 million,
and $5 million, respectively.

net pretax charges for
$10 million, $51 million



2 The pro forma ratios reflect the change in interest expense due to the
application of the proceeds of the $150,000,000 offering of old notes that
was completed June 23, 2004.

For purposes of these calculations, "earnings" consist of income before
income taxes, fixed charges and amortization of capitalized interest, less
capitalized interest. "Earnings" does not include gains or losses on assets held
for sale. "Fixed charges" consist of interest on all indebtedness, capitalized
interest, amortization of bond discounts and the portion of rental expense
considered to be representative of the interest factor.

Risk Factors

You should consider carefully all of the information included or
incorporated by reference into this prospectus and, 1in particular, the
information wunder the heading "Risk Factors" beginning on page 8 in connection
with the exchange offer and an exchange of old notes for new notes.



RISK FACTORS

You should carefully consider the following risks and other information
contained in this prospectus, together with all of the other information
incorporated by reference into this prospectus, before deciding to exchange your
old notes for new notes. If any of the following risks or uncertainties actually
occurs, our business, financial condition and operating results could be
materially adversely affected.

Risks Relating to the Exchange Offer and the Notes

If you choose not to exchange your old notes, the present transfer restrictions
will remain in force and the market price of your old notes could decline.

If you do not exchange your old notes for new notes under the exchange
offer, then you will continue to be subject to the transfer restrictions on the
old notes as set forth in the offering memorandum distributed in connection with
the private offering of the old notes. In general, the old notes may not be
offered or sold unless they are registered or exempt from registration under the
Securities Act and applicable state securities laws. Except as required by the
registration rights agreement, we do not intend to register resales of the old
notes under the Securities Act. You should refer to the section of this
prospectus entitled "Terms of The Exchange Offer" for information about how to
tender your old notes.

You must comply with the exchange offer procedures in order to receive freely
tradable new notes.

Delivery of the new notes in exchange for the old notes tendered and
accepted for exchange pursuant to the exchange offer will be made only after
timely receipt by the exchange agent of the documents described under "Terms of
the Exchange Offer -- Procedures for Tendering 0ld Notes."

Therefore, holders of the old notes who would 1like to tender the old
notes in exchange for new notes should be sure to allow enough time for the
necessary documents to be delivered on time. We are not required to notify you
of defects or irregularities in tenders of old notes for exchange. 01d notes
that are not tendered or that are tendered but that we do not accept for
exchange will, following consummation of the exchange offer, continue to be
subject to the existing transfer restrictions under the Securities Act and will
no longer have the registration and other rights under the registration rights
agreement. See "Terms of the Exchange Offer -- Procedures for Tendering 01ld
Notes."

Some holders who exchange their old notes may be deemed to be underwriters and
these holders will be required to comply with the registration and prospectus
delivery requirements in connection with any resale transaction.

If you exchange your old notes in the exchange offer for the purpose of
participating in a distribution of the new notes, you may be deemed to have
received restricted securities. If you are deemed to have received restricted
securities, vyou will be required to comply with the registration and prospectus
delivery requirements of the Securities Act in connection with any resale
transaction.

If an active trading market does not develop for the new notes, you may not be
able to resell them.

Prior to this offering, there was no public market for the new notes
and we cannot assure you that an active trading market will develop for the new
notes. If no active trading market develops, you may not be able to resell your
new notes at their fair market value or at all. Future trading prices of the new
notes will depend on many factors, including, among other things, prevailing
interest rates, our operating results and the market for similar securities. We
do not intend to apply to list the new notes on any securities exchange.



The notes will rank effectively junior in right of payment to all indebtedness
and other liabilities, including trade payables, of our subsidiaries and junior
in right of payment to all of our secured indebtedness.

We conduct very substantial operations, including our international
operations, through subsidiaries. Our subsidiaries are not guaranteeing the new
notes. In the event of our bankruptcy or the bankruptcy of any of our
subsidiaries, the holders of their liabilities, including guarantees,
indebtedness and trade payables, would generally be entitled to payment of their
claims from the assets of the affected subsidiaries before those assets were
made available for distribution to us. As a result, the claims of holders of the
new notes as well as claims of holders of the old notes will rank effectively
junior to the claims of all of the creditors of our subsidiaries, including
trade creditors and holders of guaranteed debt. If any indebtedness of our
subsidiaries were to be accelerated, we cannot assure you that the assets of the
subsidiaries remaining after payment of such indebtedness and other liabilities
would be sufficient to repay our indebtedness in full, including the notes. As
of June 27, 2004, our subsidiaries had $52.1 million of their own indebtedness
(excluding amounts payable to affiliated entities) and $311 million of other
liabilities outstanding including trade payables and deferred income tax
liabilities. Subject to the restrictions set forth in our debt instruments, our
subsidiaries may be able to incur significant additional indebtedness in the
future.

The new notes will vrank junior in right of payment to all of our
secured indebtedness to the extent of the collateral securing that indebtedness.
As of June 27, 2004, we had $71 million in secured indebtedness. Subject to the
restrictions set forth in our debt instruments, including the indenture, we may
be able to incur significant additional secured indebtedness in the future.

Risks Relating to Our Business
Conditions in foreign countries where we operate may reduce our earnings.

We have operations throughout North and South America, Europe and Asia
with facilities in 32 countries serving customers in 85 countries. In 2003,
approximately 33% of our sales came from operations and sales outside of the
United States. Accordingly, our revenues and net 1income may be adversely
affected by economic conditions, political situations and changing laws and
regulations in foreign countries, as to which we have no control.

Foreign exchange rate fluctuations may reduce our earnings.

As a result of operating globally, we are exposed to market risk from
changes 1in foreign exchange rates. We monitor these exposures and have
occasionally used currency swaps and forward foreign exchange contracts to hedge
a portion of the net investment in foreign subsidiaries, foreign currency assets
and liabilities, or forecasted transactions denominated in foreign currencies.
Nonetheless, to the extent we have unhedged positions or our hedging procedures
do not work as planned, fluctuating currencies could reduce our revenues and
income. Our financial performance is directly affected by exchange rates because
the results of operations and the assets and liabilities of our foreign
operations which are recorded in local currencies are translated into U. S.
dollars for financial reporting purposes.

We may encounter difficulties arising from integrating acquisitions,
restructuring our operations or closing or disposing of facilities.

We have completed acquisitions, closed higher cost facilities, sold
non-core assets, and otherwise restructured our operations in an effort to
improve our cost competitiveness and profitability. Some of these activities are
ongoing, and we cannot guarantee that any such activities will not divert the
attention of management or disrupt our ordinary operations or those of our
subsidiaries. Moreover, our production capacity or the actual amount of products
we produce may be reduced as a result of these activities.

We have made numerous acquisitions in recent vyears, are currently
involved in a number of acquisitions and are actively seeking new acquisitions
that we believe provide meaningful opportunities in industrial and consumer
markets. Acquired businesses may not achieve the levels of revenue, profit or
productivity or otherwise perform as we expect.



Acquisitions also involve special risks, including, without limitation,
the potential assumption of wunanticipated liabilities and contingencies and
difficulties in integrating acquired businesses. While we believe that our
acquisitions will improve our competitiveness and profitability, we can give no
assurance that acquisitions will be successful or accretive to earnings.

We are subject to environmental regulations and liabilities that could weaken
our operating results.

Federal, state, provincial, foreign and local environmental
requirements, particularly those relating to air and water quality, are a
significant factor in our business. 1In the past we have had, and in the future
may face, environmental 1liability for the costs of remediating soil or water
that is or was contaminated by us or a third party at various sites which are
now or were previously owned or operated by us. Legal proceedings may result in
the imposition of fines or penalties as well as mandated remediation programs
that require substantial, and in some instances, unplanned capital expenditures.
There also may be similar 1liability at sites with respect to which either we
have received, or in the future may receive, notice that we may be a potentially
responsible party and which are the subject of cleanup activity under the
Comprehensive Environmental Response, Compensation and Liability Act, analogous
state laws and other laws concerning hazardous substance contamination.

We have incurred in the past and may incur in the future, fines and
penalties relating to environmental matters and costs relating to the damage of
natural resources, lost property values and toxic tort claims. We have made
expenditures to comply with environmental regulations and expect to make
additional expenditures in the future. As of June 27, 2004, we had approximately
$4 million reserved for environmental liabilities. However, we could incur
additional expenditures due to changes in law or the discovery of new
information, and those expenditures could have a material adverse effect on our
net income and liquidity.

Raw materials price increases may reduce our net income.

Many of the raw materials we use are commodities purchased from third
parties. Principal examples are recovered paper, resin, steel and aluminum.
Prices of these commodities are subject to substantial fluctuations which are
beyond our control and can adversely affect our profitability. Even though many
of our long term contracts with buyers of our products permit limited price
adjustments to reflect increased raw material costs and even though we may
increase our prices in an effort to offset increases in raw materials costs,
such adjustments may not occur quickly enough or be sufficient to prevent a
material adverse effect on our net income and cash flow.

Energy price increases may reduce our net income.

Our manufacturing operations require the use of substantial amounts of
electricity and natural gas. These are subject to significant price fluctuations
as the result of changes in overall supply and demand. Increases in energy costs
can materially adversely affect our net income and cash flow.

SONOCO PRODUCTS COMPANY

We are a South Carolina corporation founded in Hartsville, South
Carolina in 1899. We are a major global manufacturer of paperboard-based and
other industrial and consumer packaging products. We are also vertically
integrated into paperboard production and recovered paper collection, which
means that the paperboard used in our packaging products 1is produced
substantially from recovered paper our subsidiaries collect. We operate an
extensive network of plants in the United States and have subsidiaries in Asia,
Europe, Canada, Mexico, South America, Australia, and New Zealand, and
affiliates in numerous locations around the world. We have made a number of
recent acquisitions, and we expect to continue acquiring additional companies
that we believe provide meaningful opportunities in industrial and consumer
markets. We may also dispose of operations when we believe that doing so is
consistent with our overall goals and strategies.
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USE OF PROCEEDS

The exchange offer is intended to satisfy some of our obligations under
the old notes, the indenture and the registration rights agreement. We will not
receive any cash proceeds from the issuance of the new notes. In consideration
for issuing the new notes as contemplated in this prospectus we, will receive in
exchange old notes in like principal amount. The old notes surrendered in
exchange for the new notes will be retired and cancelled and cannot be reissued.
Accordingly, the issuance of the new notes will not result in any increase in
our outstanding indebtedness or change in our capitalization.

Our net proceeds from the offering and sale of the old notes, which do
not include accrued interest on the old notes, were approximately $148.7
million, after deducting related fees and expenses of the offering and the
discount payable to the initial purchasers. We used these net proceeds to repay
$148.7 million outstanding under our commercial paper facility, which had $108
million of borrowings outstanding at June 27, 2004 and a weighted average
interest rate of 1.10% at June 27, 2004 and an average maturity of three days.

SELECTED CONSOLIDATED FINANCIAL DATA

The following selected financial data for each of the five years in the
period ended December 31, 2003 have been derived from our consolidated financial
statements, which have been audited by PricewaterhouseCoopers LLP, independent
registered public accounting firm. The financial data as of June 27, 2004 and
June 29, 2003, and each of the periods then ended, have been derived from our
unaudited condensed consolidated financial statements which include, in the
opinion of management, all adjustments, consisting of normal recurring
adjustments, necessary to present fairly our results of operations and financial
position for the periods and at the dates presented. This data should be read in
conjunction with our audited and unaudited financial statements, including the
notes thereto, incorporated herein by reference.

As of and
for the Six months Ended

June 27, June 29,
2004 2003 2003
Earnings Data 1:
Net SalesS . .vviiiiii e $1,459,318  $1,341,047  $2,758,326
Income from continuing .................. 71,795 48,683 78,178
operations 2, 3
Net income 4 .........o i 71,795 51,831 138,949
Consolidated Balance Sheet Data
(period end):
TOtal @SSEES ' vvvivtii ittt 2,830, 345 2,569,273 2,520,633
Total debt ..uvvvinr i e 940, 250 847,162 674,587
Shareholders' equity .........ccvvivvnnnn 1,044,391 933,001 1,014,160
Per Share Data:
Net income per share .................... $ 0.73 $ 0.54 % 1.44
Cash dividends per share ................ $ 0.43  $ 0.42 % 0.84

1 Earnings data for fiscal years 1999 through 2003 and for the six months
ended June 29, 2003 has been restarted to reclassify the High Density Film
business, which was sold in 2003, as discontinued operations.

2 Data for the six months ended June 27, 2004 reflects net charges of $7,096
pretax ($4,577 after tax) for restructuring costs. Data for the six months
ended June 29, 2003 reflects net charges of $8,965 pretax ($8,622 after
tax) for restructuring costs. Fiscal year 2003 data reflects net charges of
$50,056 pretax ($35,329 after tax) for restructuring costs for consolidated
subsidiaries and $1,455 after tax for restructuring costs related to
affiliates/minority interest in subsidiaries. Fiscal vyear 2002 data
reflects net charges of $10,409 pretax ($6,663 after tax) for restructuring
costs. Fiscal vyear 2001 data reflects net charges of $51,175 pretax
($49,028 after tax) for the net gain from legal settlements,
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$2,701,419  $2,464,445 $2,570,708
125, 468 81,496 158,801

135,316 91,609 166,298

2,436,439 2,352,197 2,212,611

833,846 921,810 857,641
867,425 804,122 801,471
$ 1.40 $ 0.96 $ 1.67
$ 0.83 $ 0.80 $ 0.79

1999

$2,391, 666
171,077

187,805

2,297,020
904,137
901,220



corporate-owned life insurance (COLI) and restructuring costs for
consolidated subsidiaries and $6,591 after tax for restructuring costs
related to affiliates/minority interest in subsidiaries. Fiscal year 2000
data reflects net charges of $5,543 pretax (%$1,372 after tax) for the net
gain on the sales of divested businesses, restructuring costs and executive
severance charges. Fiscal year 1999 data reflects the gain on the sale of
divested businesses of $(3,500).

3 The provision for income taxes in fiscal vyears 2001 and 2000 include
$14,613 and $12,000, respectively for COLI.

4 Net income for fiscal year 2003 reflects the gain on the sale of the High
Density Film business of $((63,112) pretax (($49,433) after tax).

THE EXCHANGE OFFER
Purpose and Effect of the Exchange Offer

Pursuant to a purchase agreement dated June 16, 2004 between us and
Banc of America Securities LLC and Deutsche Bank Securities Inc., as
representatives on behalf of the initial purchasers named in the purchase
agreement, we sold $150,000,000 aggregate principal amount of old notes.
Throughout this prospectus, we refer to Banc of America Securities LLC and
Deutsche Bank Securities 1Inc. and the other initial purchasers of old notes
collectively as the initial purchasers. As a condition to the initial sale of
the old notes, we and the initial purchasers entered into a registration rights
agreement dated as of June 23, 2004. Pursuant to the registration rights
agreement, we agreed to:

o] file with the SEC no later than October 21, 2004 a registration
statement under the Securities Act of 1933 (the "Securities Act")
relating to an offer to exchange the old notes for the new notes;

o use our reasonable best efforts to cause the registration
statement to become effective under the Securities Act no later
than December 20, 2004, and to keep the exchange offer open for
at least 20 business days;

o] use our reasonable best efforts to keep the exchange offer
registration statement effective until the closing of the
exchange offer;

o] use our reasonable best efforts to cause the exchange offer to be
completed not later than January 19, 2005; and

o] under certain circumstances, file a shelf registration statement
with the SEC under the Securities Act within the time specified
by the registration rights agreement.

We agreed to issue and exchange the new notes for all old notes validly
tendered and not validly withdrawn before the expiration of the exchange offer.
A copy of the registration rights agreement 1is filed as an exhibit to the
registration statement that includes this prospectus. The registration statement
is intended to satisfy some of our obligations wunder the registration rights
agreement and the purchase agreement.

The term "holder" with respect to the exchange offer means any person
in whose name old notes are registered on the trustee's books or any other
person who has obtained a properly completed bond power from the registered
holder, or any person whose old notes are held of record by DTC who desires to
deliver the old notes by book-entry transfer at DTC.

Resale of the New Notes

We believe that you will be allowed to resell the new notes to the
public without registration under the Securities Act, and without delivering a
prospectus that satisfies the requirements of Section 10 of the Securities Act,
if you can make the representations set forth below under "Terms of the Exchange
Ooffer -- Procedures for Tendering O0ld Notes." However, if you intend to
participate in a distribution of the new notes, or you are our "affiliate," as
defined in Rule 405 of the Securities Act, you must comply with the registration
requirements of the Securities Act and deliver a prospectus, unless an exemption
from registration is otherwise available to you. You must represent to us in the
letter of transmittal accompanying this prospectus that you meet the conditions
exempting you from the registration requirements.
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We base our view on interpretations by the staff of the SEC in
no-action letters issued to other issuers in exchange offers like ours. However,
we have not asked the staff of the SEC for a no-action letter relating to this
particular exchange offer and we do not intend to do so. Therefore, you cannot
be sure that the staff of the SEC will treat this exchange offer in the same way
it has treated other exchange offers in the past. A broker-dealer that has
bought old notes for market-making or other trading activities has to deliver a
prospectus 1in order to resell any new notes it receives for its own account in
the exchange. This prospectus may be used by a broker-dealer to resell any of
its new notes. See "Plan of Distribution" in this prospectus for more
information regarding broker-dealers.

The exchange offer is not being made to, nor will we accept surrenders
for exchange from, holders of old notes in any jurisdiction in which the
exchange offer or the acceptance of the exchange offer would not be in
compliance with the securities or blue sky laws of such jurisdiction.

Exchange Agent

We have appointed The Bank of New York as the exchange agent for the
exchange offer. Questions and requests for assistance, requests for additional
copies of this prospectus or of the letter of transmittal and requests for
notices of guaranteed delivery should be directed to the exchange agent at the
following address:

The Bank of New York
101 Barclay Street
Reorganization Unit - Floor 7E
New York, New York 10286
Attn:
Tel:
Fax:

TERMS OF THE EXCHANGE OFFER
General

Based on the terms and conditions set forth in this prospectus and in
the accompanying letter of transmittal, we will accept for exchange any and all
old notes validly tendered and not validly withdrawn before the expiration date.

Subject to the minimum denomination requirements of the new notes, we
will issue $1,000 principal amount of new notes in exchange for each $1,000
principal amount of outstanding old notes validly tendered pursuant to the
exchange offer and not validly withdrawn before the expiration date. Holders may
tender some or all of their old notes pursuant to the exchange offer. However,
old notes may be tendered only in principal amounts that are integral multiples
of $1,000.

The form and terms of the new notes are substantially identical to the
form and terms of the old notes except that:

o] the new notes will be registered under the Securities Act and,
therefore, the new notes will not bear legends restricting the
transfer of the new notes, and

o} holders of the new notes will not be entitled to any of the
registration rights of holders of o0ld notes under the
registration rights agreement, or to the additional interest
provisions of the registration rights agreement.

The new notes will evidence the same 1indebtedness as the old notes and
will be issued wunder, and be entitled to the benefits of, the same indenture
that governs the old notes. As a result, both the new notes and the old notes
will be treated as a single series of debt securities wunder the indenture. The
exchange offer does not depend on any minimum aggregate principal amount of old
notes being surrendered for exchange.
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As of the date of this prospectus, $150,000,000 aggregate principal
amount of the old notes is outstanding, all of which is registered in the name
of Cede & Co., as nominee for DTC. Solely for reasons of administration, we have
fixed the close of business on , 2004 as the record date for the
exchange offer for purposes of determining the persons to whom we will initially
mail this prospectus and the letter of transmittal. There will be no fixed
record date for determining holders of the old notes entitled to participate in
the exchange offer.

As a holder of old notes, you do not have any appraisal or dissenters'
rights or any other right to seek monetary damages in court under the South
Carolina Business Corporation Act, as amended, or the indenture governing the
notes. We intend to conduct the exchange offer in accordance with the provisions
of the registration rights agreement, the applicable requirements of the
Securities Act, the Exchange Act, and the related rules and regulations of the
SEC. 0l1d notes that are not surrendered for exchange in the exchange offer will
remain outstanding, interest on those notes will continue to accrue and the
holders will continue to be entitled to the rights and benefits the holders have
under the indenture, except for any rights wunder the registration rights
agreement that by their terms terminate upon consummation of the exchange offer.

We will be deemed to have accepted validly surrendered old notes if and
when we give oral or written notice of our acceptance to The Bank of New York,
which is acting as the exchange agent. The exchange agent will act as agent for
the tendering holders of old notes for the purpose of receiving the new notes
from us and delivering exchange notes to the holders.

If you surrender old notes in the exchange offer, you will not be
required to pay brokerage commissions or fees. 1In addition, subject to the
instructions in the letter of transmittal, you will not have to pay transfer
taxes for the exchange of old notes. We will pay all charges and expenses in
connection with the exchange offer, other than certain applicable taxes
described below under "-- Fees and Expenses."

We are not required to obtain any state or federal regulatory approvals
in connection with the exchange offer.

Expiration Date; Extensions; Amendments

The "expiration date" means 5:00 p.m., New York City time, on , 2004,
unless we extend the exchange offer, 1in which case the expiration date is the
latest date and time to which we extend the exchange offer.

In order to extend the exchange offer, we will:

o] notify the exchange agent of any extension by oral or written
communication; and

o] issue a press release or other public announcement, which will
report the approximate number of old notes deposited, before 9:00
a.m., New York City time, on the next business day after the
previously scheduled expiration date.

During any extension of the exchange offer, all old notes previously
surrendered and not withdrawn will remain subject to the exchange offer.

We reserve the right:
o] to delay accepting any old notes (in the event that the terms of
the exchange offer are materially altered and the exchange offer
is extended),

o] to amend the terms of the exchange offer in any manner,

o] to extend the exchange offer, or
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o} if, in the opinion of our counsel, the consummation of the
exchange offer would violate any law or interpretation of the
staff of the SEC, to terminate or amend the exchange offer by
giving oral or written notice to the exchange agent.

Any delay in acceptance, extension, termination or amendment will be
followed as soon as practicable by a press release or other public announcement.
If we amend the exchange offer in a manner that we determine constitutes a
material change, we will promptly disclose that amendment in a manner reasonably
calculated to inform the registered holders of old notes of the amendment, and
we will extend the exchange offer for a period of time that we will determine,
depending upon the significance of the amendment and the manner of disclosure to
the registered holders, if the exchange offer would have otherwise expired.

We will have no obligation to publish, advertise or otherwise
communicate any public announcement that we may choose to make, other than by
making a timely release to an appropriate news agency.

In all cases, issuance of the new notes for old notes that are accepted
for exchange will be made only after timely receipt by the exchange agent of a
properly completed and duly executed letter of transmittal or a book-entry
confirmation with an agent's message, in each case, with all other required
documents. However, we reserve the absolute right to waive any conditions of the
exchange offer, which we, in our reasonable discretion, determine are not
satisfied or any defects or irregularities in the surrender of old notes. All
conditions of the exchange offer will be satisfied or waived prior to the
expiration of the exchange offer. If a waiver constitutes a material change to
the exchange offer, we will promptly disclose the waiver in a manner reasonably
calculated to inform the holder of old notes of the waiver, and we will extend
the exchange offer for at least five business days. If we do not accept any
surrendered old notes for any reason set forth in the terms and conditions of
the exchange offer or if you submit old notes for a greater principal amount
than you want to exchange, we will return the unaccepted or non-exchanged old
notes to you, or substitute old notes evidencing the unaccepted or non-exchanged
portion, as appropriate. We will deliver new notes to tendering holders of old
notes that are accepted for exchange and we will return any old notes that we do
not accept for exchange for any reason to their tendering holder promptly after
expiration or termination of the exchange offer. See the information set forth
below under "-- Return of 0ld Notes."

Interest on the New Notes

The new notes will accrue cash interest on the same terms as the old
notes, that is, at the rate of 5.625% per year, using a 360-day year consisting
of twelve 30-day months and payable semi-annually in arrears on June 15 and
December 15 of each year. Interest payments will be made to holders of record of
the new notes at the close of business on June 1 and December 1, as the case may
be, 1immediately preceding such interest payment dates. 0ld notes accepted for
exchange will not receive accrued interest at the time of exchange. However,
each new note will bear interest:

o] from the last interest payment date on which interest was paid on
the old note surrendered in exchange for the new note, or

o] from June 23, 2004 if no interest has been paid on the old note.
Procedures for Tendering 0ld Notes
If you wish to surrender old notes you must:
o] complete and sign the letter of transmittal or send a timely
confirmation of a book-entry transfer of old notes to the

exchange agent,

o have the signatures on the letter of transmittal guaranteed if
required by the letter of transmittal, and

o] mail or deliver the required documents to the exchange agent at
its address set forth in the letter of transmittal for receipt
before the expiration date.
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In addition, either:

o} certificates for old notes must be received by the exchange agent
along with the letter of transmittal;

o] a timely confirmation of a book-entry transfer of old notes into
the exchange agent's account at DTC, pursuant to the procedure
for book-entry transfer described below, must be received by the
exchange agent before the expiration date; or

o] you must comply with the procedures described below under "--
Guaranteed Delivery Procedures."

If you do not withdraw your surrender of old notes before the
expiration date, it will indicate an agreement between you and us that you have
agreed to surrender the old notes, 1in accordance with the terms and conditions
in the letter of transmittal.

The method of delivery of old notes, the letter of transmittal, and all
other required documents to the exchange agent is at your election and risk.
Instead of delivery by mail, we recommend that you use an overnight or hand
delivery service, properly insured, with return receipt requested. In all cases,
you should allow sufficient time to assure delivery to the exchange agent before
the expiration date. Do not send any letter of transmittal or old notes to us.
You may request that your broker, dealer, commercial bank, trust company, or
nominee effect the above transactions for you.

If you are a beneficial owner of the old notes and you hold those old
notes through a broker, dealer, commercial bank, trust company, or other nominee
and you want to surrender your old notes, you should contact that intermediary
promptly and instruct it to surrender the old notes on your behalf.

Generally, an eligible institution must guarantee signatures on a
letter of transmittal unless:

o] you tender your old notes as the registered holder, which term
includes any participant in DTC whose name appears on a security
listing as the owner of old notes, and the new notes issued in
exchange for your old notes are to be issued in your name and
delivered to you at your registered address appearing on the
security register for the old notes, or

o] you surrender your old notes for the account of an eligible
institution.

An "eligible institution" is:

o] a member firm of a registered national securities exchange or of
the National Association of Securities Dealers, Inc.,

o] a commercial bank or trust company having an office or
correspondent in the United States, or

o] an "eligible guarantor institution" as defined by Rule 17Ad-15
under the Exchange Act.

In each instance, the entity must be a member of one of the signature
guarantee programs identified in the letter of transmittal.

If the new notes or wunexchanged old notes are to be delivered to an
address other than that of the registered holder appearing on the security
register for the old notes, an eligible institution must guarantee the signature
in the letter of transmittal.
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Your surrender will be deemed to have been received as of the date
when:

o] the exchange agent receives a properly completed and signed
letter of transmittal accompanied by the old notes, or a
confirmation of book-entry transfer of the old notes into the
exchange agent's account at DTC with an agent's message, or

o] the exchange agent receives a notice of guaranteed delivery from
an eligible institution.

Issuances of new notes in exchange for old notes surrendered pursuant
to a notice of guaranteed delivery or letter to similar effect by an eligible
institution will be made only against submission of a duly signed letter of
transmittal, and any other required documents, and deposit of the surrendered
old notes, or confirmation of a book-entry transfer of the old notes into the
exchange agent's account at DTC pursuant to the book-entry procedures described
below.

We will make the determination regarding all questions relating to the
validity, form, eligibility, including time of receipt, acceptance, and
withdrawal of surrendered old notes, and our determination will be final and
binding on all parties.

We reserve the absolute right to reject any and all old notes
improperly surrendered. We will not accept any old notes if our acceptance of
them would, in the opinion of our counsel, be wunlawful. We also reserve the
absolute right to waive any conditions of the exchange offer or any defects,
irregularities, or conditions of surrender as to any particular old note. Our
interpretation of the terms and conditions of the exchange offer, including the
instructions 1in the letter of transmittal, will be final and binding on all
parties. Unless waived, you must cure any defects or irregularities in
connection with surrenders of old notes within the time we determine. Although
we intend to notify holders of defects or irregularities in connection with
surrenders of old notes, we are not required to do so, and neither we, the
exchange agent, nor anyone else will incur any liability for failure to give
that notice. Surrenders of old notes will not be deemed to have been made until
any defects or irregularities have been cured or waived.

We have no current plan to acquire any old notes that are not
surrendered in the exchange offer or to file a registration statement to permit
resales of any old notes that are not surrendered pursuant to the exchange
offer. We reserve the right in our sole discretion to purchase or make offers
for any old notes that remain outstanding after the expiration date. To the
extent permitted by law, we also reserve the right to purchase old notes in the
open market, in privately negotiated transactions, or otherwise. The terms of
any future purchases or offers could differ from the terms of the exchange
offer.

Pursuant to the letter of transmittal, if you elect to surrender old
notes in exchange for new notes, you must exchange, assign, and transfer the old
notes to us and irrevocably constitute and appoint the exchange agent as your
true and lawful agent and attorney-in-fact with respect to the surrendered old
notes, with full power of substitution, among other things, to cause the old
notes to be assigned, transferred and exchanged. By executing the letter of
transmittal, vyou make the representations and warranties set forth below to us.
By executing the letter of transmittal you also promise, on our request, to
execute and deliver any additional documents that we consider necessary to
complete the transactions described in the letter of transmittal.

By executing the letter of transmittal and surrendering old notes in
the exchange offer, you will be representing to us that, among other things (in
the following representations "you" includes you or any other person acquiring
new notes in the exchange offer through you, whether or not such other person is
a holder of old notes):

o] you have full power and authority to tender, exchange, assign,
and transfer the old notes surrendered;

o] when we accept the old notes for exchange, we will acquire good
title to the old notes being surrendered, free and clear of all
security interests, liens, restrictions, charges, encumbrances,
conditional sale arrangements, or other obligations relating to
their sale or transfer, and not subject to any adverse claim when
we accept the old notes;
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o] you are acquiring the new notes in the ordinary course of your
business;

o] you are not participating in and do not intend to participate in
a distribution of the new notes;

o} you have no arrangement or understanding with any person to
participate in the distribution of the new notes;

o] you acknowledge and agree that if you are a broker-dealer
registered under the Exchange Act or you are participating in the
exchange offer for the purpose of distributing the new notes, you
must comply with the registration and prospectus delivery
requirements of the Securities Act in connection with a secondary
resale of the new notes, and that you cannot rely on the position
of the SEC's staff set forth in their no-action letters;

o] you understand that a secondary resale transaction described
above and any resales of new notes obtained by you in exchange
for old notes acquired by you directly from us should be covered
by an effective registration statement containing the selling
security holder information required by Item 507 or 508, as
applicable, of Regulation S-K of the SEC; and

o] you are not our "affiliate," as defined in Rule 405 under the
Securities Act, or, if you are an "affiliate," that you will
comply with the registration and prospectus delivery requirements
of the Securities Act to the extent applicable.

If you are a broker-dealer and you will receive new notes for your own
account in exchange for old notes that you acquired as a result of market-making
activities or other trading activities, you will be required to acknowledge in
the letter of transmittal that you may be a statutory underwriter and will
deliver a prospectus in connection with any resale of the new notes. See "Plan
of Distribution" in this prospectus.

Participation in the exchange offer is voluntary. You are urged to
consult your financial advisors in making your decision on whether to
participate in the exchange offer.

Return of 0ld Notes

If any old notes are not accepted for any reason described in this
prospectus, or if old notes are withdrawn or are submitted for a greater
principal amount than you want to exchange, the exchange agent will return the
unaccepted, withdrawn, or non-exchanged old notes to you or, in the case of old
notes surrendered by book-entry transfer, into an account for your benefit at
DTC, unless otherwise provided in the letter of transmittal. The old notes will
be credited to an account maintained with DTC as promptly as practicable.

Book Entry Transfer

The exchange agent will make a request to establish an account with
respect to the old notes at DTC for purposes of the exchange offer within two
business days after the date of this prospectus. Any financial institution that
is a participant in DTC's system may make book-entry delivery of old notes by
causing DTC to transfer the old notes into the exchange agent's account at DTC
in accordance with DTC's procedures for transfer. To effectively tender notes
through DTC, the financial institution that is a participant in DTC will
electronically transmit its acceptance through the Automatic Transfer Offer
Program. DTC will then edit and verify the acceptance and send an agent's
message to the exchange agent for its acceptance. An agent's message is a
message transmitted by DTC to the exchange agent stating that DTC has received
an express acknowledgment from the participant in DTC tendering the old notes
that the participant has received and agrees to execute and be bound by the
terms of the letter of transmittal, and that we may enforce this agreement
against the participant.

A delivery of old notes through a book-entry transfer into the exchange
agent's account at DTC will only be effective if an agent's message or the
letter of transmittal with any required signature guarantees and any other
required documents is transmitted to and received by the exchange agent at its
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address set forth in the letter of transmittal for receipt before the expiration
date unless the guaranteed delivery procedures described below are complied
with. Delivery of documents to DTC does not constitute delivery to the exchange
agent.

Guaranteed Delivery Procedures

If you wish to surrender your old notes and (1) your old notes are not
immediately available so that you can meet the expiration date deadline, (2) you
cannot deliver your old notes or other required documents to the exchange agent
before the expiration date, or (3) the procedure for book-entry transfer cannot
be completed on a timely basis, you may nonetheless participate in the exchange
offer if:

o] you surrender your notes through an eligible institution;

o] before the expiration date, the exchange agent receives from the
eligible institution a properly completed and duly executed
notice of guaranteed delivery substantially in the form provided
by us, by mail, hand delivery or overnight carrier, showing the
name and address of the holder, the name(s) in which the old
notes are registered, the certificate number(s) of the old notes,
if applicable, and the principal amount of old notes surrendered;
the notice of guaranteed delivery must state that the surrender
is being made by the notice of guaranteed delivery and
guaranteeing that, within five New York Stock Exchange trading
days after the expiration date, the letter of transmittal,
together with the certificate(s) representing the old notes, in
proper form for transfer, or a book-entry confirmation with an
agent's message, as the case may be, and any other required
documents, will be delivered by the eligible institution to the
exchange agent; and

o the properly executed letter of transmittal, as well as the
certificate(s) representing all surrendered old notes, in proper
form for transfer, or a book-entry confirmation, as the case may
be, and all other documents required by the letter of transmittal
are received by the exchange agent within five New York Stock
Exchange trading days after the expiration date.

Unless o0ld notes are surrendered by the above-described method and
deposited with the exchange agent within the time period set forth above, we
may, at our option, reject the surrender. The exchange agent will send you a
notice of guaranteed delivery upon your request if you want to surrender your
old notes according to the guaranteed delivery procedures described above.

Withdrawals of Tenders of 0ld Notes

You may withdraw your surrender of old notes at any time before the
expiration date.

To withdraw old notes surrendered in the exchange offer, the exchange
agent must receive a written notice of withdrawal at its address set forth under
"The Exchange Offer -- Exchange Agent" before the expiration date. Any notice of
withdrawal must:

o] specify the name of the person having deposited the old notes to
be withdrawn;

o} identify the old notes to be withdrawn, including the certificate
number or numbers, if applicable, and principal amount of the old
notes;

o} contain a statement that the holder is withdrawing the election

to have the old notes exchanged;

o] be signed by the holder in the same manner as the original
signature on the letter of transmittal used to surrender the old
notes; and

o] specify the name in which any old notes are to be registered, if

different from that of the registered holder of the old notes
and, unless the old notes were tendered for the account of an
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eligible institution, the signatures on the notice of withdrawal
must be guaranteed by an eligible institution. If old notes have
been surrendered pursuant to the procedure for book-entry
transfer, any notice of withdrawal must specify the name and
number of the account at DTC.

We, in our sole discretion, will make the final determination on all
questions regarding the validity, form, eligibility, and time of receipt of
notices of withdrawal, and our determination will bind all parties. Any old
notes withdrawn will be deemed not to have been validly tendered for purposes of
the exchange offer and no new notes will be issued in exchange wunless the old
notes so withdrawn are validly tendered again. Properly withdrawn old notes may
be tendered again by following one of the procedures described above under "--
Procedures for Tendering O0ld Notes" at any time before the expiration date. Any
old notes that are not accepted for exchange will be returned at no cost to the
holder or, in the case of old notes surrendered by book-entry transfer, into an
account for your benefit at DTC pursuant to the book-entry transfer procedures
described above, promptly after withdrawal, rejection of surrender or
termination of the exchange offer.

Additional Obligations

We may be required, under certain circumstances, to file a shelf
registration statement. See '"Description of the New Notes -- Registration
Rights; Additional Interest" in this prospectus. 1In any event, we are under a
continuing obligation, to wuse our reasonable best efforts to keep the
registration statement of which this prospectus is a part effective until the
closing of the exchange offer, subject to our ability to suspend the
effectiveness of any registration statement as described in the registration
rights agreement.

Conditions of the Exchange Offer

Notwithstanding any other term of the exchange offer, or any extension
of the exchange offer, we do not have to accept for exchange, or exchange new
notes for, any old notes, and we may terminate the exchange offer before
acceptance of the old notes, if:

o] any statute, rule, or regulation has been enacted or any action
has been taken or threatened by any court or governmental
authority that, in our reasonable judgment, seeks to or would
prohibit, restrict, or otherwise render consummation of the
exchange offer illegal; or

o] any change, or any development that would cause a change, in our
business or financial affairs has occurred that, 1in our
reasonable judgment, might materially impair our ability to
proceed with the exchange offer or that would materially impair
the contemplated benefits to us of the exchange offer (these
benefits being the satisfaction of our obligations under the
registration rights agreement to issue and exchange the new notes
for the old notes as described above under "The Exchange Offer --
Purpose and Effect of the Exchange Offer"); or

o] a change occurs in the current interpretations by the staff of
the SEC that, in our reasonable judgment, might materially impair
our ability to proceed with the exchange offer.

If we, in our reasonable discretion, determine that any of the above
conditions exists, we may:

o] refuse to accept any old notes and return all surrendered old
notes to the surrendering holders;

o] extend the exchange offer and retain all old notes surrendered
before the expiration date, subject to the holders' right to
withdraw the surrender of the old notes; or

o] waive any unsatisfied conditions regarding the exchange offer and
accept all properly surrendered old notes that have not been
withdrawn. If this waiver constitutes a material change to the
exchange offer, we will promptly disclose the waiver in a manner
reasonably calculated to inform the registered holder of old
notes of the waiver, and we will extend the exchange offer for at
least five business days if the exchange offer would have
otherwise expired.
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All conditions of the exchange offer will be satisfied or waived prior
to the expiration of the exchange offer.

Fees and Expenses

We will bear the expenses of soliciting tenders. The principal
solicitation is being made by mail; however, additional solicitation may be made
by facsimile, telephone, e-mail or other electronic means, or in person by our
officers and regular employees or by officers and employees of our affiliates.
No additional compensation will be paid to any officers and employees who engage
in soliciting tenders.

We have not retained any dealer-manager or other soliciting agent for
the exchange offer and will not make any payments to brokers, dealers, or others
soliciting acceptance of the exchange offer. We will, however, pay the exchange
agent reasonable and customary fees for its services and will reimburse it for
related, reasonable out-of-pocket expenses. We may also reimburse brokerage
houses and other custodians, nominees, and fiduciaries for reasonable out-
of-pocket expenses they incur in forwarding copies of this prospectus, the
letter of transmittal and related documents.

We will pay all expenses incurred in connection with the performance of
our obligations in the exchange offer, including registration fees, fees and
expenses of the exchange agent, the transfer agent and registrar, and accounting
and legal fees and printing costs, among others. The expenses are estimated in
the aggregate to be approximately $175,000.

We will pay all transfer taxes, if any, applicable to the exchange of
the old notes. If, however, new notes, or old notes for principal amounts not
surrendered or accepted for exchange, are to be delivered to, or are to be
issued in the name of, any person other than the registered holder of the old
notes surrendered, or if a transfer tax is imposed for any reason other than the
exchange, then the amount of any transfer taxes will be payable by the person
surrendering the notes. If you do not submit satisfactory evidence of payment of
those taxes or exemption from payment of those taxes with the letter of
transmittal, the amount of those transfer taxes will be billed directly to you.

Consequences of Failure to Exchange

01d notes that are not exchanged will remain "restricted securities"
within the meaning of Rule 144(a)(3) of the Securities Act. Accordingly, they
may not be offered, sold, pledged or otherwise transferred except:

o] to us or to any of our subsidiaries;

o} inside the United States to a qualified dinstitutional buyer in
compliance with Rule 144A under the Securities Act;

o] inside the United States to an institutional accredited investor
that, before the transfer, furnishes to the trustee a signed
letter containing certain representations and agreements relating
to the restrictions on transfer of the old notes, the form of
which you can obtain from the trustee and, if such transfer is in
respect of an aggregate principal amount of old notes at the time
of transfer of 1less than $100,000, an opinion of counsel
acceptable to us that the transfer complies with the Securities
Act;

o] outside the United States in compliance with Rule 904 under the
Securities Act;

o] pursuant to the exemption from registration provided by Rule 144
under the Securities Act, if available; or

o] pursuant to an effective registration statement under the
Securities Act.

The 1liquidity of the old notes could be adversely affected by the
exchange offer. See "Risk Factors -- Risks Related to the Exchange Offer and the
Notes -- If an active trading market does not develop for the New Notes, you may
not be able to resell them." in this prospectus.
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Accounting Treatment

For accounting purposes, we will recognize no gain or loss as a result
of the exchange offer. We will amortize the expenses of the exchange offer and
the unamortized expenses related to the issuance of the old notes over the
remaining term of the notes.

DESCRIPTION OF THE NEW NOTES

The form and terms of the new notes and the old notes are identical in
all material respects, except that transfer restrictions, additional interest
provisions and registration rights applicable to the old notes do not apply to
the new notes. Unless otherwise specified or unless the context requires
otherwise, references in this section to the "Notes" are references to the old
notes and to the new notes offered in the exchange offer. The old notes were,
and the new notes will be, issued under an indenture, dated as of June 15, 1991,
as supplemented by the first supplemental indenture, dated June 23, 2004,
between us and The Bank of New York, as trustee (as supplemented, the
"Indenture"). The 1Indenture is subject to and governed by the Trust Indenture
Act of 1939. The following is a summary of the material provisions of the
Indenture. It does not include all of the provisions of the Indenture. You
should read the Indenture, including the definitions of certain terms contained
therein and those terms made part of the 1Indenture by reference to the Trust
Indenture Act, in its entirety for provisions that may be important to you. The
Indenture is an exhibit to the registration statement of which this prospectus
is a part. You can find definitions of certain capitalized terms used in this

description in the Indenture and below under "Certain Covenants -- Certain
Definitions." For purposes of this "Description of the New Notes," references to
"Sonoco," "the Company," "we," "our" or "us" refer solely to Sonoco Products

Company, and not to any of Sonoco's subsidiaries. The Bank of New York serves as
exchange agent for this exchange offer, but The Bank of New York also serves as
trustee under the 1Indenture. For purposes of this "Description of the New
Notes," The Bank of New York in its capacity as trustee under the Indenture is
referred to as the "Trustee."

The registered holder of a note will be treated as the owner of it for
all purposes. Only registered holders will have rights under the indenture.

General

The Notes will be issued initially in the aggregate principal amount of
$150, 000,000 and in denominations of $1,000 and integral multiples of $1,000.
Additional notes may be issued in the future without notice to or the consent of
the holders of the Notes, under the same series with the same terms and with the
same CUSIP number as the Notes.

The Notes will constitute our unsecured and unsubordinated obligations
and will rank:

o] equally with our existing and future unsecured and unsubordinated
indebtedness that is not guaranteed by our subsidiaries;

o] senior to any of our future subordinated indebtedness;

o] junior to our secured indebtedness to the extent of the
collateral securing that indebtedness;

o] effectively junior to our indebtedness that has been guaranteed
by subsidiaries with respect to the assets and earnings of those
subsidiaries; and

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

The Notes will bear interest at 5.625% per year and will mature on June
15, 2016. Interest on each Note will be payable semi-annually in arrears on June
15 and December 15 of each year, beginning December 15, 2004, to the person in
whose name the Notes are registered at the close of business on June 1 and
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December 1, as the case may be, immediately preceding such interest payment
dates. 1Interest on the Notes will accrue from June 23, 2004, or from the most
recent interest payment date to which interest has been paid or provided for,
and will be paid on the basis of a 360-day year consisting of twelve 30-day
months.

Optional Redemption

The Notes will be redeemable at, any time in whole or from time to time
in part, at our option at a redemption price equal to the greater of (i) 100% of
the principal amount of the Notes to be redeemed, or (ii) as determined by the
Quotation Agent (as defined below), the sum of the present values of the
remaining scheduled payments of principal of and interest on the Notes to be
redeemed (not including any interest accrued to 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 plus 15 basis points plus, in
either case, accrued and unpaid interest on the Notes to 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 wutilized, 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,
(1) the average of at least three Reference Treasury Dealer Quotations for that
redemption date, after excluding the highest and lowest of five or more
Reference Treasury Dealer Quotations obtained by the Trustee, or (ii) if the
Trustee obtains fewer than five Reference Treasury Dealer Quotations, the
average of all Reference Treasury Dealer Quotations so obtained.

"Reference Treasury Dealer" means (i) each of Banc of America
Securities LLC and Deutsche Bank Securities Inc. and their respective
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 other Primary
Treasury Dealer 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.

"Treasury Rate" means, with respect to any redemption date, the annual
rate equal to the semi-annual equivalent vyield 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. Notes will be redeemed in
denominations of $1,000 and multiples thereof. 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.

Sinking Fund

There is no provision for a sinking fund relating to the Notes.
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Certain Covenants
Restriction on Liens

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 to as a "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 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:

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

o] 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,
this exception 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;

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

o] 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;

o} 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);

o] any extension, renewal or replacement (or successive extensions,
renewals or replacements) in whole or in part of any 1lien
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

o] liens not permitted by the foregoing clauses 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 1Indebtedness and
all Indebtedness of our Domestic Subsidiaries secured by all such
liens not so permitted by the foregoing clauses 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.
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Restriction on Sale and Lease-Back Transactions

o] 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 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:

o] 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

o] 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 the 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 the applicable balance sheet of: (i) 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" 1is 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
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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.

"Funded Indebtedness" means any Indebtedness maturing by its terms more
than one vyear 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 1indebtedness of, or to supply funds or to invest 1in,
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 Notes, to consolidate with or merge into any other
person or transfer or lease its assets substantially as an entirety to any
person provided that:

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

o] the successor entity assumes our obligations on the Notes and
under the Indenture;

o] 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

o] certain other conditions are met.
Events of Default

An Event of Default with respect to the Debt Securities of any series
is defined in the Indenture as:

o] default in payment of principal of or premium, if any, on any
Debt Security of that series when due, whether at maturity, upon
acceleration of maturity or redemption, or otherwise;

o] default for 30 days in payment of interest on any Debt Security
of that series;

o] our failure to perform any other of the covenants or warranties
in the 1Indenture (other than a covenant or warranty where such
failure to perform or breach is dealt with elsewhere 1in the
events of default section of the Indenture, or a covenant or
warranty included in the 1Indenture solely for the benefit of a
series of Debt Securities other than that series) continued for
60 days after due notice to us by the Trustee or to us and the
Trustee by Holders of at least 10% in principal amount of the
Outstanding Debt Securities of that series;

o a default under any bond, debenture, note or other evidence of
our Indebtedness (including a default with respect to Debt
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Securities of any series other than that series) or under any
mortgage, indenture or 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 Trustee, or to us and
the Trustee by the Holders of at least 25% in principal amount of
the Outstanding Securities of that series, 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;

o] certain events of bankruptcy, insolvency or reorganization.

The 1Indenture provides that, if any Event of Default with respect to
Debt Securities of any series at the time Outstanding occurs and is continuing
other than an event of default relating to bankruptcy, insolvency or
reorganization, either the Trustee or the Holders of not less than 25% in
principal amount of the Outstanding Debt Securities of that series may declare
the principal of and any premium and interest on all Debt Securities of that
series 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 Debt Securities of that series and certain other specified defaults) may be
waived by the Holders of a majority in principal amount of the Outstanding Debt
Securities of that series on behalf of the Holders of all Debt Securities of
that series.

The Indenture provides that the Trustee will, within 90 days after the
occurrence of a default with respect to Debt Securities of any series at the
time Outstanding, give to the Holders of the Outstanding Debt Securities of that
series 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 Debt Security of that series, or in the payment of any
sinking fund installment, 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 Debt Securities of such series. 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 Debt
Securities of any series in the performance of a covenant or warranty in the
Indenture other than for the payment of the principal of or premium, if any, or
interest on any Debt Security of such series. The term default with respect to
any series of Outstanding Debt Securities 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 specified in the Indenture relating to such series of
Outstanding Debt Securities.

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 any series of Outstanding Debt
Securities before proceeding to exercise any right or power under the Indenture
at the request of the Holders of such series of Debt Securities. The Indenture
provides that the Holders of a majority in principal amount of Outstanding Debt
Securities of any series 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 Debt Securities of
such series provided that the Trustee may decline to act if such direction is
contrary to law or the Indenture. In the case of Book-Entry Securities, 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 Debt Security 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:

o] the Holder has previously given to the Trustee written notice of

a continuing event of default regarding the Debt Securities of
that series;
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o] Holders of at least 25% in aggregate principal amount of the
Outstanding Debt Securities of that series 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

o] 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 Debt Securities of that series 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
Debt Security to enforce payment of the principal of or premium, if any, or
interest on the Debt Security on or after the applicable due date specified in
the Debt Security.

The 1Indenture 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.

Defeasance
Defeasance and Discharge

The terms of the Notes 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 the Notes, to replace stolen, lost or
mutilated Notes, to maintain paying agencies and hold moneys for payment in
trust) wupon the deposit with the Trustee, in trust, of money and/or U.S.
government obligations, which, through the payment of interest and principal
thereof 1in accordance with their terms, will provide money in an amount
sufficient to pay any installment of principal of (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 the 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 to Holders of the Notes.

Defeasance of Certain Covenants

The terms of the Notes provide us with the option to omit to comply
with the covenants described above under "-- Certain Covenants." 1In order to
exercise such option, we will be required to deposit with the Trustee money
and/or U.S. government obligations, which, through the payment of interest and
principal thereof in accordance with their terms, will provide money in an
amount sufficient to pay principal of and premium, if any, and interest on the
Notes on the stated maturity of such payments in accordance with the terms of
the 1Indenture and the Notes. We will also be required to, among other things,
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 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.

Book-Entry Securities

The Notes will be issued in fully registered form and will be
represented by a global security which will be deposited with, or on behalf of
the Depositary, and registered in the name of the Depositary's nominee. Each
Note represented by a global security is referred to in this offering memorandum
as a "Book-Entry Security."

Ownership of beneficial interests in a global Security representing
Book-Entry Securities will be limited to institutions that have accounts with
the Depositary or its nominee ("participants") or persons that may hold
interests through participants. In addition, ownership of beneficial interests
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by participants in such a global Security only will be evidenced by, and the
transfer of that ownership interest only will be effected through, records
maintained by the Depositary or its nominee for such global Security. Ownership
of beneficial interest in such a global Security by persons that hold through
participants only will be evidenced by, and the transfer of that ownership
interest within such participant only will be effected through, records
maintained by such participant. The laws of some jurisdictions require that
certain purchasers of the Notes take physical delivery of such Notes 1in
definitive form. Such laws may impair the ability to transfer beneficial
interests in such a global Security.

Payment of principal of and any premium and interest on Book-Entry
Securities represented by any global Security registered in the name of or held
by the Depositary or its nominee will be made to the Depositary or its nominee,
as the case may be, as the registered owner and Holder of the global Security
representing such Book- Entry Securities. None of us, the Trustee or any agent
of ours or the Trustee will have any responsibility or liability for any aspect
of the Depositary's records or any participant's records relating to or payments
made on account of beneficial ownership interests in a global Security
representing such Book-Entry Securities or for maintaining, supervising or
reviewing any of the Depositary's records or any participant's records relating
to such beneficial ownership interests. Payments by participants to owners of
beneficial interests in a global Security held through such participants will be
governed by the Depositary's procedures, as is now the case with securities held
for the accounts of customers registered in "street name," and will be the sole
responsibility of such participants.

No global Security may be transferred except as a whole by the
Depositary for such global Security to a nominee of the Depositary or by a
nominee of the Depositary to the Depositary or another nominee of the
Depositary.

A global Security representing Book-Entry Securities is exchangeable
for definitive Notes in certificated form, of like tenor and of an equal
aggregate principal amount, only if:

o] the Depositary notifies wus that it is wunwilling or unable to
continue as Depositary for such global Security or if at any time
the Depositary ceases to be a clearing agency registered under
the Exchange Act,

o] we, in our sole discretion determine that such global Security
shall be exchangeable for definitive Notes in registered form, or

o] there shall have occurred and be continuing an Event of Default
with respect to the Notes.

Any global Security that is exchangeable pursuant to the preceding
sentence shall be exchangeable in whole for definitive Notes in certificated
form, of 1like tenor and of an equal aggregate principal amount, and in
denominations of $1,000 and integral multiples thereof. Such definitive Notes
shall be registered in the name or names of such person or persons as the
Depositary shall instruct the Trustee. It is expected that such instructions may
be based upon directions received by the Depositary from its participants with
respect to ownership of beneficial interests in such global Security. 1In the
case of Notes in certificated form, principal of and premium, if any, and
interest, if any, on the Notes will be payable, and the transfer of the Notes
will be registrable, at the corporate trust office of the Trustee.

Except as provided above, owners of beneficial interests in such global
Security will not be entitled to receive physical delivery of Notes 1in
certificated form and will not be considered the Holders thereof for any purpose
under the Indenture, and no global Security representing Book-Entry Securities
shall be exchangeable, except for another global Security of like denomination
and tenor to be registered in the name of the Depositary or its nominee.
Accordingly, each person owning a beneficial interest in such global Security
must rely on the procedures of the Depositary and, if such person is not a
participant, on the procedures of the participant through which such person owns
its interest, to exercise any rights of a Holder wunder the Indenture. We
understand that under existing industry practices, 1in the event that we request
any action of Holders, or an owner of a beneficial interest in such global
Security desires to give or take any action that a Holder is entitled to give or
take under the Indenture, the Depositary would authorize the participants
holding the relevant beneficial interests to give or take such action, and such
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participants would authorize beneficial owners owning through such participant
to give or take such action or would otherwise act upon the instructions of
beneficial owners owning through them.

The information contained in this section regarding the Depositary and
its procedures is based on publicly available information reviewed by us. The
rules applicable to the Depositary and its participants are on file with the
SEC.

Registration Rights; Additional Interest

The summary set forth below of provisions of the registration rights
agreement does not purport to be complete and is subject to, and is qualified in
its entirety by reference to, all the provisions of the registration rights
agreement, which is an exhibit to the registration statement of which this
Prospectus is a part. In addition, the information set forth below concerning
certain interpretations of and positions taken by the staff of the SEC is not
intended to constitute legal advice, and prospective investors should consult
their own legal advisors with respect to such matters.

Exchange Offer Registration

In connection with the closing of the offering of the old notes, we
entered into a registration rights agreement, dated June 23, 2004, with the
initial purchasers. Pursuant to the registration rights agreement, we agreed to:

o) use our reasonable best efforts to file with the SEC, within 120
days following the closing date for the offering, a registration
statement with respect to a proposed exchange of the old notes
for the new notes;

o] use our reasonable best efforts to cause the exchange offer
registration statement to be declared effective under the
Securities Act within 180 days of the closing date of the
offering;

o] use our reasonable best efforts to keep the exchange offer
registration statement effective until the closing of the
exchange offer; and

o] use our reasonable best efforts to cause the exchange offer to be
completed not later than 210 days following the closing date of
the offering.

Shelf Registration

We may be required under the registration rights agreement to file a
shelf registration statement with the SEC to permit certain holders of the old
notes who were not eligible to participate in the exchange offer to resell their
old notes periodically without being limited by the transfer restrictions.

If:

o] we are not permitted to file the exchange offer registration
statement or to complete the exchange offer because the exchange
offer is not permitted by applicable law or SEC policy;

o] for any reason, the exchange offer registration statement is not
declared effective within 180 days following the closing date or
the exchange offer is not completed within 210 days following the
closing date;

o] upon the request of the initial purchasers in certain
circumstances; or

o] in certain circumstances, when a holder 1is not permitted to

participate 1in the exchange offer or does not receive freely
tradable new notes pursuant to the exchange offer;
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the registration rights agreement requires wus, 1in 1lieu of effecting the
registration of the new notes pursuant to the exchange offer registration
statement:

o] as promptly as practicable, and, in any event, no later than 60
days after such filing obligation arises, to file with the SEC a
shelf registration statement covering resales of the notes;

o} to use our reasonable best efforts to cause the shelf
registration statement to be declared effective wunder the
Securities Act not later than 150 days after such obligation
arises after the closing date; and

o] to use our reasonable best efforts to keep effective the shelf
registration statement wuntil the earlier of (a) two years after
the date the shelf registration statement is declared effective
by the SEC, (b) the date on which the old notes become eligible
for resale pursuant to Rule 144(k) or any successor provision, or
(c) the date on which all old notes covered by the shelf
registration statement have been sold pursuant to the shelf
registration statement or cease to be outstanding or otherwise to
be registrable securities under the registration rights
agreement.

Notwithstanding the foregoing, during any 365-day period, we will have
the ability to suspend the availability of such shelf registration statement for
up to two periods of up to 45 consecutive days (except for the consecutive
45-day period immediately prior to the maturity of the Notes), but no more than
an aggregate of 60 days during any 365-day period, if such action is required by
law or taken by us in good faith and for valid business reasons or our board of
directors determines in good faith to amend the shelf registration statement or
any related prospectus or prospectus supplement so that it will not include an
untrue statement of a material fact or omit to state a material fact necessary
to make the statements in such documents not misleading. 1In the event of such
suspension, we have agreed to extend the effective period described above by the
amount of time equal to the suspension period.

We will, in the event of the filing of a shelf registration statement,
provide to each holder of old notes that are covered by the shelf registration
statement copies of the prospectus which is a part of the shelf registration
statement and notify each such holder when the shelf registration statement has
become effective. A holder of old notes that sells the old notes pursuant to the
shelf registration statement generally will be required to be named as a selling
security holder in the related prospectus and to deliver a prospectus to
purchasers, will be subject to certain of the civil liability provisions under
the Securities Act in connection with the sales and will be bound by the
provisions of the registration rights agreement which are applicable to the
holder (including certain indemnification obligations).

Each Note will contain a legend to the effect that the holder of the
Note, by its acceptance thereof, agrees to be bound by the provisions of the
registration rights agreement. 1In that regard, if a holder receives notice from
us that any event which:

o] makes a statement 1in the prospectus which is part of the shelf
registration statement (or, in the case of participating
broker-dealers, the prospectus which is a part of the exchange
offer registration statement) untrue in any material respect; or

o] requires the making of any changes in the prospectus to make the
statements therein not misleading; or

o] is specified in the registration rights agreement

occurs, the holder (or participating broker-dealer, as the case may be) will
suspend the sale of Notes pursuant to that prospectus until we have either:

o] amended or supplemented the prospectus to correct the
misstatement or omission and furnished copies of the amended or
supplemented prospectus to the holder (or participating
broker-dealer, as the case may be); or

o] given notice that the sale of the Notes may be resumed, as the
case may be.
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Additional Interest
A registration default means one of the following events:

o] the exchange offer registration statement is not filed with the
SEC on or prior to the 120th day following the closing date;

o] the exchange offer registration statement 1is not declared
effective on or prior to the 180th day following the closing
date;

o] the exchange offer is not completed on or prior to the 210th day

following the closing date;

o] a shelf registration statement is not filed with the SEC on or
prior to the 60th day following the date such obligation arises;
or

o] a shelf registration statement is not declared effective on or

prior to the 150th day following the date such obligation arises.

If a registration default occurs, then the interest rate borne by the Notes that
are affected by the registration default will be increased by an additional
interest of 0.25% per year upon the occurrence of each registration default. The
amount of additional interest will increase by an additional 0.25% per year for
each 90-day period, or portion thereof, while a registration default is
continuing until all registration defaults have been cured, provided that the
maximum aggregate increase in the interest rate will in no event exceed one
percent (1%) per year. Upon:

o] the filing of the exchange offer registration statement after the
120th day;
o the effectiveness of the exchange offer registration statement

after the 180th day;
o] the completion of the exchange offer;

o] the filing of the shelf registration statement after the 60th
day;

o] the effectiveness of the shelf registration statement after the
150th day; or

o] the date on which all Exchange Notes are saleable pursuant to
Rule 144(k) under the Securities Act or any successor provision,

the interest rate on the Notes will be reduced to the original interest rate set
forth on the cover page of this prospectus, if all registration defaults have
been cured. If, after any such reduction in interest rate, a different event
specified above occurs, the interest rate will again be increased pursuant to
the foregoing provisions.

If the shelf registration statement is unusable by the holders for any
reason for more than 60 days in the aggregate in any 365-day period, then the
interest rate borne by the Notes will be increased by 0.25% per year of the
principal amount of the Notes for the first 90-day period (or portion thereof)
beginning on the 61st day that the shelf registration statement ceased to be
usable. This interest rate will be increased by an additional 0.25% per year of
the principal amount of the Notes at the beginning of each subsequent 90-day
period, if the shelf registration statement has remained unusable throughout the
preceding 90-day period; provided that the maximum aggregate increase in the
interest rate will in no event exceed one percent (1%) per year. Any amounts
payable wunder this paragraph shall also be deemed "additional interest" for
purposes of the registration rights agreement. Upon the shelf registration
statement once again becoming usable, the interest rate borne by the notes will
be reduced to the original interest rate if we are otherwise in compliance with
the registration rights agreement at such time. Additional interest shall be
computed based on the actual number of days elapsed in each 90-day period in
which the shelf registration statement is unusable.
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We are required to notify the Trustee within five business days of an
event date, which is each and every date on which an event occurs in respect of
which additional interest is required to be paid. Additional interest will be
paid in the same manner as regular interest pursuant to the Indenture. The
additional interest due will be payable on each interest payment date to the
record holder of Notes entitled to receive the interest payment to be paid on
such date as set forth in the 1Indenture. Each obligation to pay additional
interest will be deemed to accrue from and including the day following the
applicable event date.

The registration rights agreement is governed by, and construed in
accordance with, the laws of the State of New York.

Modification of the Indenture

We and the Trustee may make agreed modifications and amendments to the
Indenture, without the consent of any Holder of any Debt Security of any series,
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 Debt Securities
of any series.

The Indenture contains provisions permitting us and the Trustee, with
the consent of the Holders of not less than 66 2/3% in principal amount of
Outstanding Debt Securities of each series 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 Debt Securities of such series, except that no such supplemental
indenture may, without the consent of the Holder of each Outstanding Debt
Security affected thereby, (a) change the stated maturity, or reduce the
principal of, or premium, if any, or the rate of interest on, any Debt Security
of any series, (b) reduce the percentage in principal amount of Outstanding Debt
Securities of any series, the consent of the Holders of which is required for
any supplemental indenture or for waiver of compliance with certain provisions
of the 1Indenture or certain defaults thereunder or (c) effect certain other
changes. The Indenture also permits us to omit compliance with certain covenants
in the 1Indenture with respect to Debt Securities of any series upon waiver by
the Holders of not less than 66 2/3% in principal amount of Outstanding Debt
Securities of such series.

Trustee

The Trustee may resign or be removed with respect to one or more series
of Debt Securities and a successor Trustee may be appointed to act with respect
to such series. In the event that two or more persons are acting as Trustee with
respect to different series of Debt Securities, each such Trustee shall be a
Trustee of a trust under the Indenture separate and apart from the trust
administered by any other such Trustee, and any action described herein to be
taken by the "Trustee" may then be taken by each such Trustee with respect to,
and only with respect to, the one or more series of securities for which it is
Trustee.

We maintain customary banking relationships with the Trustee.
CERTAIN UNITED STATES FEDERAL INCOME TAX CONSEQUENCES

The following is a summary of the material U.S. federal income tax
consequences of the exchange of old notes for new notes, as well as the
ownership and disposition of the new notes. Unless otherwise stated under the
heading "Non-U.S. Holders," below, this summary deals only with notes that are
acquired in connection with this exchange offer and held as capital assets by
U.S. holders, as defined below. It does not deal with special classes of holders
such as banks, thrifts, real estate investment trusts, regulated investment
companies, 1insurance companies, dealers in securities or currency, tax-exempt
investors, controlled foreign corporations, passive foreign investment
companies, foreign personal holding companies, corporations that accumulate
earnings to avoid U.S. federal income tax and United States expatriates. This
summary also does not address the tax consequences to U.S. holders that have a
functional currency other than the U.S. Dollar, partnerships or other entities
treated as partnerships that hold notes, persons that hold notes as part of a
straddle, hedging, constructive sale or conversion transaction, or shareholders,
partners or beneficiaries of a holder of notes. It also does not include any
description of any tax consequences under the tax laws of any state or local
government or of any foreign government that may be applicable to the notes.
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This summary is based on the Internal Revenue Code of 1986, as amended, which we
refer to in this prospectus as the Code, Treasury regulations under the Code,
which we refer to in this prospectus as the Treasury Regulations, and
administrative and judicial interpretations of the Code, as of the date of this
prospectus, all of which are subject to change, possibly on a retroactive basis.

As used in this section, the term "U.S. holder" means any beneficial
owner of notes that is, for United States federal income tax purposes,

o a citizen or resident of the United States,

o] a corporation (or other entity taxable as a corporation) created
or organized in or under the laws of the United States, any state
thereof or the District of Columbia,

o] an estate the income of which is subject to United States federal
income taxation regardless of its source, or

o] a trust 1if (1) a court within the United States 1is able to
exercise primary supervision over the administration of the trust
and one or more United States persons have the authority to
control all substantial decisions of the trust or (2) the trust
has in effect a valid election to be treated as a domestic trust
for United States federal income tax purposes.

As used in this discussion, the term Non-U.S. holder means a beneficial
owner of notes that is an individual, corporation, estate or trust and is not a
U.S. holder.

You should consult your own tax advisor to determine the effect of
federal, state, local and foreign income tax laws with respect to the exchange
of old notes for new notes and the continuing investment in the notes.

Tax Consequences of the Exchange Offer

Under current law, the exchange of old notes for new notes pursuant to
the exchange offer will not be treated as an "exchange" for federal income tax
purposes. Accordingly,

o] holders will not recognize taxable gain or loss upon the receipt
of new notes in exchange for old notes in the exchange offer,

o] the holding period for a new note received in the exchange offer
will include the holding period of the old note surrendered in
exchange therefor, and

o] the adjusted tax basis of a new note immediately after the
exchange will be the same as the adjusted tax basis of the old
note surrendered in exchange therefor.

We are obligated to pay additional interest on the notes under certain
circumstances described wunder "Description of the New Notes -- Registration
Rights; Additional Interest." Although the matter is not free from doubt, such
additional interest should be taxable as interest wunder the rules described
below in the event that additional interest is paid. It is possible, however,
that the Internal Revenue Service, may take a different position with respect to
the treatment of such additional interest. Holders should consult their own tax
advisors about payments of such additional interest.
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U.S. Holders
Interest Income

Except as set forth below, stated interest on a new note will be
includible in a U.S. holder's gross income as ordinary interest income at the
time it is accrued or received in accordance with the U.S. holder's method of
accounting for United States federal income tax purposes.

Market Discount

A U.S. holder who purchases a note for an amount that is less than its
stated redemption price will be treated as having purchased the note with
"market discount" unless the discount is less than a specified de minimis
amount. Under the market discount rules, a U.S. holder generally will be
required to treat any gain realized on the sale, exchange, retirement or other
disposition of a note as ordinary income to the extent of any accrued market
discount not previously included in income. For this purpose, market discount
will be considered to accrue ratably during the period from the date of the U.S.
holder's acquisition of the note to the maturity date of the note, wunless the
U.S. holder makes an election to accrue market discount on a constant yield
basis. A U.S. holder may be required to defer the deduction of all or a portion
of the interest paid or accrued on any indebtedness incurred or maintained to
purchase or carry a note with market discount until the maturity date of the
note or certain earlier dispositions.

A U.S. holder may elect to include market discount in income currently
as it accrues (on either a ratable or constant yield basis), in which case the
rules described above regarding (1) the treatment as ordinary income of gain
upon the disposition of the note and (2) the deferral of interest deductions,
will not apply. Generally, currently included market discount is treated as
ordinary interest income for federal income tax purposes. An election to include
market discount as it accrues will apply to all debt instruments with market
discount acquired by the U.S. holder on or after the first day of the taxable
year to which the election applies and may be revoked only with the consent of
the Internal Revenue Service.

Amortizable Bond Premium

In general, a U.S. holder acquires a debt instrument with "amortizable
bond premium" if the U.S. holder's basis in the debt instrument immediately
after its acquisition (generally, the holder's acquisition cost) exceeds the sum
of all amounts payable on the debt instrument after the acquisition date (other
than stated interest). A special rule applies to determine the amounts that are
payable on debt instruments (such as the notes) that may be redeemed at the
issuer's option prior to maturity. Under this special rule, the issuer will be
deemed to exercise a call option or combination of call options in the manner
that maximizes the holder's yield on the debt instrument. The result of this
special rule is that smaller amounts of premium will be allocable to the period
prior to the date on which the debt instrument may be redeemed. If the issuer
does not in fact exercise its right to redeem the debt instrument on the
applicable redemption date, the debt instrument will be treated (solely for
purposes of the amortizable bond premium rules) as having matured and then as
having been reissued for the holder's "adjusted acquisition price," which is an
amount equal to the U.S. holder's adjusted tax basis in the debt instrument,
less the sum of (i) any amortizable bond premium allocable to prior accrual
periods and (ii) any payments previously made on the debt instrument (other than
stated interest payments). The debt instrument deemed to have been reissued will
again be subject to the amortizable bond premium rules with respect to the
remaining dates on which the debt instrument is redeemable.

In general, a U.S. holder amortizes bond premium under Section 171 of
the Code by offsetting the stated interest allocable to an accrual period with
the bond premium allocable to the accrual period, which is determined under a
constant yield method pursuant to applicable Treasury Regulations. If the bond
premium allocable to an accrual period exceeds the stated interest allocable to
such period, the excess is treated by the holder as a bond premium deduction.
However, the bond premium deduction for each accrual period is limited to the
amount by which the U.S. holder's total interest inclusions on the debt
instrument 1in prior accrual periods exceed the total amount treated by such
holder as a bond premium deduction on the debt instrument in prior accrual
periods. Any amounts not deductible in an accrual period may be carried forward
to the next accrual period and treated as bond premium allocable to that period.
In order to amortize bond premium under these rules, a U.S. holder must make an
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affirmative election 1in the manner prescribed by applicable Treasury
Regulations. Once made, the election applies to all taxable debt instruments
then owned and thereafter acquired by the U.S. holder on or after the first day
of the taxable year to which such election applies, and may be revoked only with
the consent of the Internal Revenue Service.

Constant Yield Election

In lieu of applying the rules described above, U.S. holders may make a
"constant yield election" wunder Treasury Regulation section 1.1272-3 with
respect to their notes. Generally, if this election were to be made with respect
to a note, all stated interest and market discount (including de minimis market
discount), as adjusted by any amortizable bond premium, would be treated by the
electing U.S. holder as if it were original issue discount and would be included
in the holder's gross income as it accrues on a constant yield basis, regardless
of the holder's regular method of tax accounting. In determining the note's
yield for this purpose, the adverse presumption under the amortizable bond
premium rules (pursuant to which an issuer's <call right is deemed to be
exercised if it maximizes the holder's yield) would not apply. A constant yield
election applies only to the note with respect to which it is made and may not
be revoked without the consent of the Internal Revenue Service. A U.S. holder
considering this election should consult a tax advisor.

Sale, Exchange or Retirement of New Notes

Upon sale, exchange (other than an exchange of old notes for new notes
pursuant to the exchange offer), or retirement of a new note, a U.S. holder
generally will recognize gain or loss equal to the difference between the amount
realized on the sale, exchange, or retirement (less an amount equal to any
accrued but unpaid interest not previously included in income, which would be
taxable as interest income) and the U.S. holder's adjusted tax basis in the new
note. A U.S. holder's adjusted tax basis in a new note will generally equal the
holder's acquisition cost for such new note, increased by the amount of market
discount previously included in income by such holder with respect to such new
note and reduced by any principal payments received, and any amortizable bond
premium deducted, by the U.S. holder. Subject to the market discount rules
discussed above, gain or loss so recognized will be capital gain or loss and
will be long-term capital gain or loss if, at the time of the sale, exchange, or
retirement, the new note was held for more than one year. Under current law, net
capital gains of non-corporate taxpayers, under certain circumstances, are taxed
at lower rates than items of ordinary income. The deduction of capital losses is
subject to certain limitations.

Non-U.S. Holders
Interest Income

Generally, interest income of a Non-U.S. holder that is not effectively
connected with a United States trade or business will be subject to a
withholding tax at a 30% rate or, if applicable, a lower tax rate specified by a
treaty, provided the Non-U.S. holder provides the payor with a properly executed
IRS Form W-8BEN (or a suitable substitute form) claiming such lower treaty rate.
However, 1interest income earned on the new notes by a Non- U.S. holder may
qualify for the "portfolio interest" exemption and therefore not be subject to
United States federal income tax or withholding tax, if such interest income is
not effectively connected with a United States trade or business of the Non-U.S.
holder and if:

o] the Non-U.S. holder does not actually or constructively own 10%
or more of the total combined voting power of all classes of our
stock entitled to vote;

o] the Non-U.S. holder is not a controlled foreign corporation that
is related to us through stock ownership;

o] the Non-U.S. holder is not a bank whose receipt of interest on
the new notes is described in Section 881(c)(3)(A) of the Code;
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o] the Non-U.S. holder certifies to us or our agent, under penalties
of perjury, that it is not a U.S. holder and provides its name
and address or otherwise satisfies applicable identification
requirements; and

o] neither we nor our paying agent knows or has reason to know that
the conditions of the exemption are, in fact, not satisfied.

In the case of new notes held by partnerships, the certification
described above must be provided by the partners, rather than by the
partnerships and the partnership must provide certain information, including a
U.S. taxpayer identification number. A look through rule applies in the case of
tiered partnerships.

Unless an applicable treaty otherwise provides, a Non-U.S. holder
generally will be taxed in the same manner as a U.S. holder with respect to
interest if the interest income is effectively connected with a United States
trade or business of the Non-U.S. holder and, in the case of a Non-U.S. holder
that is eligible for benefits of an income tax treaty with the United States, is
attributable to a permanent establishment maintained by the Non-U.S. holder in
the United States. Such effectively connected interest received or accrued by a
corporate Non-U.S. holder may also, under certain circumstances, be subject to
an additional "branch profits" tax at a 30% rate or, if applicable, a lower tax
rate specified by a treaty. Even though such effectively connected interest is
subject to U.S. income tax and may be subject to the branch profits tax, it is
not subject to U.S. withholding tax if the holder delivers a properly executed
IRS Form W-8ECI (or a suitable substitute form) to us or our paying agent and
neither we nor our paying agent knows or has reason to know that the information
on the form is incorrect.

Sale, Exchange, Or Retirement Of New Notes

A Non-U.S. holder generally will not be subject to United States
federal income tax or withholding tax on any gain realized on the sale,
exchange, or retirement of new notes unless

o] the gain is effectively connected with a United States trade or
business of the Non-U.S. holder and, in the case of a Non-U.S.
holder that is eligible for benefits of an income tax treaty with
the United States, the gain is attributable to a permanent
establishment maintained by the Non-U.S. holder in the United
States; or

o] in the case of a Non-U.S. holder who is an individual, such
holder is present 1in the United States for a period or periods
aggregating 183 days or more during the taxable year of the
disposition, and either such holder has a "tax home" in the
United States or the disposition is attributable to an office or
other fixed place of business maintained by such holder in the
United States.

Certain U.S. Federal Estate Tax Considerations for Non-U.S. Holders

A note held by an individual who is not a U.S. citizen or resident at
the time of death will not be includable in the decedent's gross estate for
United States federal estate tax purposes, provided that any payments to such
individual on the note would be eligible for the "portfolio interest" exemption
described above under "Interest Income" without regard to the certification
requirements described in that section.

Information Reporting and Backup Withholding Tax

In general, information reporting on IRS Form 1099 will apply to
payments to a U.S. holder of principal, premium, if any, and interest on a new
note and the proceeds of the sale of a new note. Backup withholding tax may
apply to such payments to a non-corporate U.S. holder if that U.S. holder:

o] fails to furnish or certify its correct taxpayer identification
number to us or our paying agent in the manner required;
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o] is notified by the IRS that it has failed to report payments of
interest or dividends properly; or

o] under certain circumstances, fails to certify that it has not
been notified by the IRS that it is subject to backup withholding
for failure to report interest or dividend payments.

Information reporting on IRS Form 1099 and backup withholding tax will
not apply to payments of interest on new notes to a Non-U.S. Holder if the
certification or identification requirements described in "-- Non-U.S. Holders
- -- Interest 1Income" are satisfied by the holder, unless the payor knows or has
reason to know that the holder is not entitled to an exemption from information
reporting or backup withholding tax. However, information reporting to the
Internal Revenue Service on Form 1042-S generally will apply to such payments
and the amount of tax, if any, withheld with respect to such payments. Copies of
these information returns may also be made available to the tax authorities in
the country in which the holder resides under the provisions of any applicable
income tax treaty.

Information reporting requirements and backup withholding tax will not
apply to any payment of the proceeds of the sale of new notes effected outside
the United States by a foreign office of a "broker" (as defined in applicable
Treasury Regulations), wunless the broker is a United States person or has
certain connections to the United States. Payment of the proceeds of any such
sale effected outside the United States by a foreign office of a broker
described in the preceding sentence will not be subject to backup withholding
tax, but will be subject to information vreporting requirements, wunless the
broker has documentary evidence in its records that the beneficial owner is a
Non-U.S. holder and certain other conditions are met, or the beneficial owner
otherwise establishes an exemption. Payment of the proceeds of any such sale to
or through the United States office of a broker is subject to information
reporting and backup withholding requirements unless the beneficial owner of the
new notes provides the certification described in "-- Non-U.S. holders --
Interest Income" or otherwise establishes an exemption.

Any amounts withheld under the backup withholding rules will be allowed
as a credit against that holder's United States federal income tax liability and
may entitle the holder to a refund, provided that the required information is
furnished to the Internal Revenue Service. The rate for backup withholding tax
is currently 28%, subject to a scheduled increase after 2010.

The foregoing summary of certain United States federal income tax
consequences of the exchange of old notes for new notes and the ownership and
disposition of notes is intended for general information. You are urged to
consult with your own tax advisor as to the U.S. federal income tax consequences
of the exchange of old notes for new notes and the continuing investment in the
notes as well as to the consequences under state, local and foreign income tax
law. Non-U.S. holders are urged to consult their own tax advisors as to the
effect of income tax treaties and reporting requirements with regard to an
investment in the notes.

PLAN OF DISTRIBUTION
We are not using any underwriters for the exchange offer.
Each broker-dealer that receives new notes for its own account pursuant

to the exchange offer must acknowledge that it will deliver a prospectus in
connection with any resale of the new notes. This prospectus, as it may be
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amended or supplemented from time to time, may be used by a broker-dealer in
connection with resales of any new notes received in exchange for old notes
acquired by the broker-dealer as a result of market-making or other trading
activities. For a period of up to 180 days after the expiration of the exchange
offer, we will promptly send additional copies of this prospectus and any
amendment or supplement to this prospectus to any broker-dealer that requests
these documents. In addition, during this 180-day period, all dealers effecting
transactions 1in the new notes may be required to deliver a prospectus. In any
event, we are under a continuing obligation, for a period of up to 180 days
after the SEC declares the registration statement of which this prospectus is a
part effective, to keep the registration statement effective, subject to our
ability to suspend the effectiveness of the registration statement as described
in the registration rights agreement.

We will not receive any proceeds from any sale of new notes by
broker-dealers or any other persons. New notes received by broker-dealers for
their own account pursuant to the exchange offer may be sold from time to time
in one or more transactions in the over-the-counter market, 1in negotiated
transactions, through the writing of options on the new notes, or a combination
of these methods of resale, at market prices prevailing at the time of resale,
at prices related to the prevailing market prices or negotiated prices. Any
resale may be made directly to purchasers or to or through brokers or dealers
who may receive compensation in the form of commissions or concessions from any
broker-dealer and/or the purchasers of any new notes. Any broker-dealer that
resells new notes that were received by it for its own account pursuant to the
exchange offer and any broker-dealer that participates in a distribution of new
notes may be deemed to be an "underwriter" within the meaning of the Securities
Act, and any profit resulting from these resales of new notes and any
commissions or concessions received by any of these persons may be deemed to be
underwriting compensation under the Securities Act. The letter of transmittal
states that, by acknowledging that it will deliver and by delivering a
prospectus, a broker-dealer will not be deemed to admit that it is an
"underwriter" within the meaning of the Securities Act.

We have agreed to pay all expenses incident to the exchange offer
(other than commissions or concessions of any brokers or dealers), subject to
certain prescribed limitations, and will indemnify the holders of the old notes
and the new notes (including any broker-dealers) against certain liabilities,
including liabilities under the Securities Act.

By its acceptance of the exchange offer, any broker-dealer that
receives new notes pursuant to the exchange offer hereby agrees to notify us
prior to using the prospectus in connection with the sale or transfer of new
notes, and acknowledges and agrees that, upon receipt of notice from us of the
happening of any event which makes any statement in the prospectus untrue in any
material respect or which requires the making of any change in the prospectus in
order to make the statements therein not misleading or which may impose upon us
disclosure obligations that may have a material adverse effect on us (which
notice we agree to deliver promptly to such broker-dealer), such broker-dealer
will suspend use of the prospectus until we have notified such broker-dealer
that delivery of the prospectus may resume and have furnished copies of any
amendment or supplement to the prospectus to such broker-dealer.

LEGAL MATTERS

The validity of the new notes offered hereby will be passed upon for us
by Haynsworth Sinkler Boyd, P.A., Columbia, South Carolina. Various attorneys in
the firm of Haynsworth Sinkler Boyd, P.A., and members of their immediate
families, own or have beneficial interests in shares of our common stock.

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The consolidated financial statements as of December 31, 2003 and 2002
and for each of the three fiscal years in the period ended December 31, 2003,
incorporated by reference in this Prospectus, have been so incorporated in
reliance on the report of PricewaterhouseCoopers LLP, independent registered
public accounting firm, given on the authority of said firm as experts in
auditing and accounting.

With respect to the unaudited financial information of Sonoco Products
Company for the three-month periods ended, and the three-month and six-month
periods ended, March 28, 2004 and March 30, 2003, and June 27, 2004 and June 29,
2003, respectively, incorporated by reference in this Prospectus,
Pricewaterhouse Coopers LLP reported that they have applied limited procedures
in accordance with professional standards for a review of such information.
However, their separate reports dated May 4, 2004, except for Note 11 as to
which the date is September 30, 2004, and July 28, 2004, except for Note 13 as
to which the date is September 30, 2004, respectively, incorporated by reference
herein, state that they did not audit and they do not express an opinion on that
unaudited financial information. Accordingly, the degree of reliance on their
reports on such information should be restricted in light of the limited nature
of the review procedures applied. Pricewaterhouse Coopers LLP is not subject to
the liability provisions of Section 11 of the Securities Act of 1933 for their
reports on the wunaudited financial information because those reports are not
"reports" or "parts" of the registration statement prepared or certified by
Pricewaterhouse Coopers LLP within the meaning of Sections 7 and 11 of the Act.
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PART II. INFORMATION NOT REQUIRED IN PROSPECTUS
ITEM 20. INDEMNIFICATION OF DIRECTORS AND OFFICERS

Article VIII of the By-laws of the Company provides for the
indemnification by the Company of any present or former director, officer or
employee of the Company, or any person, who, at the request of the Company, may
have served as director or officer of another corporation in which it owns
shares or of which it is a creditor. Any such person shall be entitled to
reimbursement of expenses and other liabilities, to the maximum extent permitted
by the laws of the State of South Carolina or by order of any court having
jurisdiction in any action or proceeding to which he is a party by reason of
being or having been a director, officer or employee.

Article 9 of the Restated Articles of Incorporation of the Company
states that no director of the Company shall be personally liable to the Company
or to its shareholders for monetary damages for breach of fiduciary duty as
director, except to the extent such exemption from 1liability or 1limitation
thereof is not permitted under the laws of South Carolina, as presently in
effect or as the same may hereafter be amended.

Under Article 5 of Chapter 8 of the South Carolina Business Corporation
Act of 1988 (the '"Corporation Act"), a corporation has the power to indemnify
directors and officers who meet the standards of good faith and reasonable
belief that conduct was lawful and in the corporate interest (or not opposed
thereto) set forth in the Corporation Act. The Corporation Act also empowers a
corporation to provide insurance for directors and officers against liability
arising out of their positions even though the insurance coverage is broader
than the power of the corporation to indemnify. Under the Corporation Act,
unless limited by its articles of incorporation, a corporation must indemnify a
director or officer who is wholly successful, on the merits or otherwise, in the
defense of any proceeding to which he was a party because he is or was a
director or officer against reasonable expenses incurred by him in connection
with the proceeding. The registrant's Restated Articles of Incorporation do not
provide otherwise.

In addition, the Company maintains directors' and officers' liability
insurance for the benefit of its directors and officers.

The Registration Rights Agreement included as Exhibit 10 hereto
provides for indemnification of directors, certain officers and controlling
persons of the Company against certain liabilities, including liabilities under
the Securities Act of 1933, as amended (the "Act").

Insofar as indemnification for liabilities arising under the Act may be
permitted to directors, officers or persons controlling the Company pursuant to
the foregoing provisions (other than insurance), the Company has been informed
that in the opinion of the Securities and Exchange Commission, such
indemnification 1is against public policy as expressed in the Act and is
therefore unenforceable.

ITEM 21. EXHIBITS

4.1 Indenture, dated as of June 15, 1991, between the Company and the
Trustee.

4.2 First Supplemental Indenture, dated as of June 23, 2004, between
the Company and the Trustee (Incorporated by reference to
Quarterly Report on Form 10-Q for the quarter ended June 27, 2004
("June 27, 2004 Form 10-Q")).

4.3 Form of Note for 5.625% Notes due 2016 (included as part of
Exhibit 4.2)

4.4 Credit Agreement, dated as of July 7, 2004, among the Company, the
several lenders from time to time party thereto and Bank of
America, N.A., as agent (Incorporated by reference to June 27,
2004 Form 10-Q).

5 Opinion (including consent) of Haynsworth Sinkler Boyd, P.A.

10 Registration Rights Agreement, dated as of June 23, 2004, between

the Company and Banc of America Securities LLC and Deutsche Bank
Securities Inc. (Incorporated by reference to June 27, 2004 Form

10-Q).
12 Statement re computation of ratio of earnings to fixed charges.

15.1 Accountants' letter re: unaudited interim financial information

15.2 Accountants' letter re: unaudited interim financial information



23.1 Consent of Haynsworth Sinkler Boyd, P.A. (included in Exhibit 5).
23.2 Consent of PricewaterhouseCoopers LLP.

24 Powers of Attorney (Included on Signature Page).

25 Statement of eligibility of the Trustee on Form T-1.

99.1 Form of Letter of Transmittal

99.2 Form of Notice of Guaranteed Delivery

99.3 Form of Instructions to Registered Holder and/or DTC Participant
from Beneficial Owner

99.4 Form of Letter to Registered Holders
ITEM 22. UNDERTAKINGS
The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made,
a post-effective amendment to this Registration Statement:

(i) To include any prospectus required by section 10(a)(3) of the
Securities Act of 1933;

(ii) To reflect in the prospectus any facts or events arising after the
effective date of the Registration Statement (or the most recent post-effective
amendment thereof) which, individually or in the aggregate, represent a
fundamental change in the information set forth in the Registration Statement.
Notwithstanding the foregoing, any increase or decrease in volume of securities
offered (if the total dollar value of securities offered would not exceed that
which was registered) and any deviation from the low or high end of the
estimated maximum offering range may be reflected in the form of prospectus
filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the
changes in volume and price represent no more than a 20 percent change in the
maximum aggregate offering price set forth in the "Calculation of Registration
Fee" table in the effective registration statement;

(iii) To include any material information with respect to the plan of
distribution not previously disclosed in the Registration Statement or any
material change to such information in the Registration Statement;

Provided, however, that paragraphs (1)(i) and (1)(ii) do not apply
since this Registration Statement is on Form S-3, if such information required
to be included in a post-effective amendment by those paragraphs is contained in
periodic reports filed with or furnished to the Commission by the registrant
pursuant to section 13 or section 15(d) of the Securities Exchange Act of 1934
that are incorporated by reference in this Registration Statement.

(2) That, for the purpose of determining any 1liability under the
Securities Act of 1933, each such post-effective amendment shall be deemed to be
a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona
fide offering thereof.

(3) To remove from registration by means of a post-effective amendment
any of the securities being registered which remain unsold at the termination of
the offering.

The undersigned registrant hereby undertakes that, for purposes of
determining any liability under the Securities Act of 1933, each filing of the
registrant's annual report pursuant to section 13(a) or section 15(d) of the
Securities Exchange Act of 1934 (and, where applicable, each filing of an
employee benefit plan's annual report pursuant to section 15(d) of the
Securities Exchange Act of 1934) that is incorporated by reference 1in this
Registration Statement shall be deemed to be a new registration statement
relating to the securities offered therein, and the offering of such securities
at that time shall be deemed to be the initial bona fide offering thereof.

Insofar as indemnification for liabilities arising under the Securities
Act of 1933 may be permitted to directors, officers and controlling persons of
the registrant pursuant to the foregoing provisions, or otherwise, the
registrant has been advised that in the opinion of the Securities and Exchange
Commission such indemnification is against public policy as expressed in the Act
and is, therefore, unenforceable. In the event that a claim for indemnification
against such 1liabilities (other than the payment by the registrant of expenses
incurred or paid by a director, officer, or controlling person of the registrant



in the successful defense of any action, suit or proceeding) is asserted by such
director, officer or controlling person in connection with the securities being
registered, the registrant will, unless in the opinion of its counsel the matter
has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question whether such indemnification by it is against public
policy as expressed in the Act and will be governed by the final adjudication of
such issue.

The undersigned registrant hereby undertakes to respond to requests for
information that is incorporated by reference into the prospectus pursuant to
Items 4, 10(b), 11, or 13 of this Form, within one business day of receipt of
such request, and to send the incorporated documents by first class mail or
other equally prompt means. This includes information contained in documents
filed subsequent to the effective date of the registration statement through the
date of responding to the request.

The undersigned registrant hereby undertakes to supply by means of a
post-effective amendment all information concerning a transaction, and the
company being acquired involved therein, that was not the subject of and
included in the registration statement when it became effective.



SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the
Registrant has duly caused this Registration Statement to be signed on its
behalf by the undersigned, thereunto duly authorized, in the city of Hartsville,
State of South Carolina, on October 18, 2004.

SONOCO PRODUCTS COMPANY

By: s/H. E. DeLoach, Jr.
H. E. DeLoach, Jr.
President and Chief Executive Officer

POWER OF ATTORNEY

Each person whose signature appears below hereby constitutes and
appoints C. W. Coker, H. E. DeLoach, Jr. and Charles J. Hupfer, and each of
them, the true and lawful attorneys-in-fact and agents of the undersigned, with
full power of substitution and resubstitution, for and in the name, place and
stead of the wundersigned, in any and all capacities, to sign any and all
amendments (including post-effective amendments) to this Registration Statement
and to file the same, with all exhibits thereto, and other documents in
connection therewith, with the Securities and Exchange Commission, and hereby
grants to such attorneys-in-fact and agents, and each of them, full power and
authority to do and perform each and every act and thing requisite and necessary
to be done, as fully to all intents and purposes as the undersigned might or
could do in person, hereby ratifying and confirming all that said
attorneys-in-fact and agents, or any of them, or their or his substitute or
substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this
Registration Statement has been signed by the following persons in the
capacities and on the dates indicated.
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C. J. Bradshaw Director
R. J. Brown Director

F. L. H. Coker Director October 18, 2004

J. L. Coker Director October 18, 2004

C. W. Coker Director and Chairman October 18, 2004

H. E. DeLoach, Jr. Director, President and October 18, 2004
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s/ C. C. Fort

C. C. Fort Director October 18, 2004



Paul Fulton Director

C.J. Hupfer Principal Financial and
Accounting Officer

B. L. M. Kasriel Director

E. H. Lawton, III Director
P. S. Lewis Director
H. L. McColl, Jr. Director

J. M. Micali Director
s/ J. H. Mullin, III

J. H. Mullin, III Director

T. E. Whiddon Director

October 18, 2004
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Exhibit 4.1

SONOCO PRODUCTS COMPANY TO
WACHOVIA BANK OF NORTH CAROLINA,
NATIONAL ASSOCIATION,
Trustee

INDENTURE

Dated as of June 15, 1991

INDENTURE, dated as of June 15, 1991, between Sonoco Products Company,
a corporation duly organized and existing under the laws of the State of South
Carolina (herein called the "Company"), having its principal office at North
Second Street, Hartsville, South Carolina, and Wachovia Bank of North Carolina,
National Association, a national banking association duly organized and existing
under the laws of the United States, as Trustee (herein called the "Trustee").

RECITALS OF THE COMPANY

The Company has duly authorized the execution and delivery of this
Indenture to provide for the issuance from time to time of its unsecured
debentures, notes or other evidences of indebtedness (herein called the
"Securities"), to be issued in one or more series as in this Indenture provided.

All things necessary to make this 1Indenture a valid agreement of the
Company, in accordance with its terms, have been done.

NOW, THEREFORE, THIS INDENTURE WITNESSETH:

For and in consideration of the premises and the purchase of the
Securities by the Holders thereof, it is mutually agreed, for the equal and
proportionate benefit of all Holders of the Securities or of series thereof, as
follows:

ARTICLE ONE

Definitions and Other Provisions
of General Application

Section 101. Definitions.

For all purposes of this 1Indenture, except as otherwise expressly
provided or unless the context otherwise requires:

(1) the terms defined in this Article have the meanings assigned to
them in this Article and include the plural as well as the singular;

(2) all other terms wused herein which are defined in the Trust
Indenture Act, either directly or by reference therein, have the meanings
assigned to them therein;



(3) all accounting terms not otherwise defined herein have the meanings
assigned to them in accordance with generally accepted accounting principles,
and, except as otherwise herein expressly provided, the term "generally accepted
accounting principles" with respect to any computation required or permitted
hereunder shall mean such accounting principles as are generally accepted at the
date of such computation; and

(4) the words '"herein", "hereof" and "hereunder" and other words of
similar import refer to this 1Indenture as a whole and not to any particular
Article, Section or other subdivision.

"Act", when used with respect to any Holder, has the meaning specified
in Section 104.

"Affiliate" of any specified Person means any other Person directly or
indirectly controlling or controlled by or under direct or indirect common
control with such specified Person. For the purposes of this definition,
"control" when used with respect to any specified Person means the power to
direct the management and policies of such Person, directly or indirectly,
whether through the ownership of voting securities, by contract or otherwise;
and the terms "controlling" and "controlled" have meanings correlative to the
foregoing.

"Attributable Debt", when used in connection with a sale and lease-back
transaction referred to herein shall mean, 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 the obligations of the Company or any
Subsidiary for net rental payments during the remaining term of all leases
(including any period for which such 1lease has been extended or may, at the
option of the lessor, be extended). The term "net rental payments" under any
lease of any period shall mean 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 wupon the amount of sales, maintenance and repairs,
reconstruction, insurance, taxes, assessments, water rates or similar charges.

"Authenticating Agent" means any Person authorized by the Trustee
pursuant to Section 614 to act on behalf of the Trustee to authenticate
Securities of one or more series.

"Board of Directors" means either the board of directors of the Company
or any duly authorized committee of that board.

"Board Resolution" means a copy of a resolution certified by the
Secretary or an Assistant Secretary of the Company to have been duly adopted by
the Board of Directors and to be in full force and effect on the date of such
certification, and delivered to the Trustee.

"Business Day", when used with respect to any Place of Payment, means
each Monday, Tuesday, Wednesday, Thursday and Friday which is not a day on which
banking institutions in that Place of Payment are authorized or obligated by law
or executive order to close.



"Commission" means the Securities and Exchange Commission, as from time
to time constituted, created under the Securities Exchange Act of 1934, or, if
at any time after the execution of this instrument such Commission 1is not
existing and performing the duties now assigned to it under the Trust Indenture
Act, then the body performing such duties at such time.

"Company" means the Person named as the "Company" in the first
paragraph of this instrument wuntil a successor Person shall have become such
pursuant to the applicable provisions of this 1Indenture, and thereafter
"Company" shall mean such successor Person.

"Company Request" or "Company Order" means a written request or order
signed in the name of the Company by its Chairman of the Board, its Vice
Chairman of the Board, its President or a Vice President, and by its Treasurer,
an Assistant Treasurer, 1its Secretary or an Assistant Secretary, and delivered
to the Trustee.

"Consolidated Net Tangible Assets" means, at any date, the total assets
appearing on the most recently prepared consolidated balance sheet of the
Company and its Subsidiaries as of the end of a fiscal quarter of the Company,
prepared in accordance with generally accepted accounting principles, less (a)
all current 1liabilities 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: (i) 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.

"Corporate Trust Office" means the principal office of the Trustee in
winston-Salem, North Carolina, at which at any particular time its corporate
trust business shall be administered.

"corporation" means a corporation, association, company, joint-stock
company or business trust.

"Defaulted Interest" has the meaning specified in Section 307.

"Depositary" means, with respect to the Securities of any series
issuable or issued in whole or in part in the form of one or more Global
Securities, the Person designated as Depositary for such series by the Company
pursuant to Section 301, which Person shall be a clearing agency registered
under the Securities Exchange Act of 1934, as amended; and if at any time there
is more than one such Person, ‘Depositary' as wused with respect to the
Securities of any series shall mean the Depositary with respect to the
Securities of such series.

"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 the Company, or by one or more wholly owned Domestic Subsidiaries,
or by the Company and one or more wholly owned Domestic Subsidiaries.

"Event of Default" has the meaning specified in Section 501.

"Foreign Currency" means a currency or cash issued by the government of
any country other than the United States of America or units based on or
relating to such currencies (including European Currency Units) (such units,
including European Currency Units, being hereinafter referred to as “composite
currencies' or “basket currencies')

"Foreign Government Securities" means, with respect to Securities of
any series that are denominated in a Foreign Currency, noncallable (i) direct
obligations of the government that issued such Foreign Currency for the payment
of which obligations its full faith and credit is pledged or (ii) obligations of
a Person controlled or supervised by and acting as an agency or instrumentality
of such government, the payment of which obligations is unconditionally
guaranteed as a full faith and credit obligation of such government.

"Funded Indebtedness" means any Indebtedness maturing by its terms more
than one vyear 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.

"Global Security" or "Global Securities" means a Security or
Securities, as the case may be, in the form prescribed in Section 204 evidencing
all or part of a series of Securities, issued to the Depositary for such series
or its nominee, and registered in the name of such Depositary or nominee.

"Holder" means a Person in whose name a Security is registered in the
Security Register.

"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, and (vi) all Indebtedness of others guaranteed
by the Company or any of its subsidiaries or for which the Company or any of its
subsidiaries 1is otherwise responsible or liable (whether by agreement to
purchase indebtedness of, or to supply funds or to invest in, others).

"Indenture" means this instrument as originally executed or as it may
from time to time be supplemented or amended by one or more indentures
supplemental hereto entered into pursuant to the applicable provisions hereof,
including, for all purposes of this instrument, and any such supplemental
indenture, the provisions of the Trust 1Indenture Act that are deemed to be a
part of and govern this instrument and any such supplemental indenture,
respectively. The term "Indenture" shall also include the terms of particular
series of Securities established as contemplated by Section 301.

"interest", when used with respect to an Original Issue Discount
Security which by its terms bears interest only after Maturity, means interest
payable after Maturity.

"Interest Payment Date", when used with respect to any Security, means
the Stated Maturity of an installment of interest on such Security.

"Maturity", when used with respect to any Security, means the date on
which the principal of such Security or an installment of principal becomes due
and payable as therein or herein provided, whether at the Stated Maturity or by
declaration of acceleration, call for redemption or otherwise.

"officers' Certificate" means a certificate signed by the Chairman of
the Board, a Vice Chairman of the Board, the President or a Vice President, and
by the Treasurer, an Assistant Treasurer, the Secretary or an Assistant
Secretary, of the Company, and delivered to the Trustee. One of the officers
signing an Officers' Certificate given pursuant to Section 1004 shall be the
principal executive, financial or accounting officer of the Company.

"Opinion of Counsel" means a written opinion of counsel, who may be
counsel for the Company, and who shall be acceptable to the Trustee.

"Original 1Issue Discount Security" means any Security which provides
for an amount less than the principal amount thereof to be due and payable upon
a declaration of acceleration of the Maturity thereof pursuant to Section 502.

"Outstanding", when used with respect to Securities, means, as of the
date of determination, all Securities theretofore authenticated and delivered
under this Indenture, except:

(i) Securities theretofore cancelled by the Trustee or delivered to
the Trustee for cancellation;

(ii) Securities for whose payment or redemption money in the necessary
amount has been theretofore deposited with the Trustee or any Paying
Agent (other than the Company) in trust or set aside and segregated in
trust by the Company (if the Company shall act as its own Paying



Agent) for the Holders of such Securities; provided that, if such
Securities are to be redeemed, notice of such redemption has been duly
given pursuant to this Indenture or provision therefor satisfactory to
the Trustee has been made; and

(iii) Securities which have been paid pursuant to Section 306 or in
exchange for or in 1lieu of which other Securities have been
authenticated and delivered pursuant to this Indenture, other than any
such Securities in respect of which there shall have been presented to
the Trustee proof satisfactory to it that such Securities are held by
a bona fide purchaser in whose hands such Securities are valid
obligations of the Company;

provided, however, that in determining whether the Holders of the requisite
principal amount of the Outstanding Securities have given any request, demand,
authorization, direction, notice, consent or waiver hereunder, (i) the principal
amount of an Original Issue Discount Security that shall be deemed to be
Outstanding shall be the amount of the principal thereof that would be due and
payable as of the date of such determination upon acceleration of the Maturity
thereof pursuant to Section 502, (ii) the principal amount of a Security
denominated 1in one or more foreign currencies or currency units shall be the
U.S. dollar equivalent, determined in the manner provided as contemplated by
Section 301 on the date of original issuance of such Security, of the principal
amount (or, in the case of an original Issue Discount Security, the U.S. dollar
equivalent on the date of original issuance of such Security of the amount
determined as provided in (i) above) of such Security, and (iii) Securities
owned by the Company or any other obligor upon the Securities or any Affiliate
of the Company or of such other obligor shall be disregarded and deemed not to
be outstanding, except that, in determining whether the Trustee shall be
protected in relying upon any such request, demand, authorization, direction,
notice, consent or waiver, only securities which the Trustee knows to be so
owned shall be so disregarded. Securities so owned which have been pledged in
good faith may be regarded as Outstanding if the pledgee establishes to the
satisfaction of the Trustee the pledgee's right so to act with respect to such
Securities and that the pledgee is not the Company or any other obligor upon the
Securities or any Affiliate of the Company or of such other obligor.

"Paying Agent" means any Person authorized by the Company to pay the
principal of or any premium or interest on any Securities on behalf of the
Company .

"Person" means any individual, corporation, partnership, joint venture,
trust, unincorporated organization or government or any agency or political
subdivision thereof.

"Place of Payment", when used with respect to the Securities of any
series, means the place or places where the principal of and any premium and
interest on the Securities of that series are payable as specified as
contemplated by Section 301.

"Predecessor Security" of any particular Security means every previous
Security evidencing all or a portion of the same debt as that evidenced by such



particular Security; and, for the purposes of this definition, any Security
authenticated and delivered under Section 306 in exchange for or in lieu of a
mutilated, destroyed, 1lost or stolen Security shall be deemed to evidence the
same debt as the mutilated, destroyed, lost or stolen Security.

"Redemption Date", when used with respect to any Security to be
redeemed, means the date fixed for such redemption by or pursuant to this
Indenture.

"Redemption Price", when used with respect to any Security to be
redeemed, means the price at which it is to be redeemed pursuant to this
Indenture.

"Regular Record Date" for the interest payable on any Interest Payment
Date on the Securities of any series means the date specified for that purpose
as contemplated by Section 301.

"Responsible Officer", when used with respect to the Trustee, means the
chairman or any vice-chairman of the board of directors, the chairman or any
vice-chairman of the executive committee of the board of directors, the chairman
of the trust committee, the president, any vice president, the secretary, any
assistant secretary, the treasurer, any assistant treasurer, the cashier, any
assistant cashier, any trust officer or assistant trust officer, the controller
or any assistant controller or any other officer of the Trustee customarily
performing functions similar to those performed by any of the above designated
officers and also means, with respect to a particular corporate trust matter,
any other officer to whom such matter is referred because of his knowledge of
and familiarity with the particular subject.

"Securities" has the meaning stated in the first recital of this
Indenture and more particularly means any Securities authenticated and delivered
under this Indenture.

"Security Register" and "Security Registrar" have the respective
meanings specified in Section 305.

"Special Record Date" for the payment of any Defaulted Interest means a
date fixed by the Trustee pursuant to Section 307.

"Stated Maturity", when wused with respect to any Security or any
installment of principal thereof or interest thereon, means the date specified
in such Security as the fixed date on which the principal of such Security or
such installment of principal or interest is due and payable.

"Subsidiary" means any corporation of which at least a majority of
Outstanding securities have 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 the Company, or by one or more of
the Subsidiaries, or by the Company and one or more Subsidiaries.



"Trustee" means the Person named as the "Trustee" in the first
paragraph of this instrument until a successor Trustee shall have become such
pursuant to the applicable provisions of this 1Indenture, and thereafter
"Trustee" shall mean or include each Person who is then a Trustee hereunder, and
if at any time there is more than one such Person, "Trustee" as used with
respect to the Securities of any Series shall mean the Trustee with respect to
Securities of that series.

"Trust Indenture Act" means the Trust Indenture Act of 1939 as in force
at the date as of which this instrument was executed; provided, however, that in
the event the Trust 1Indenture Act of 1939 is amended after such date, "Trust
Indenture Act" means, to the extent required by any such amendment, the Trust
Indenture Act of 1939 as so amended.

"U.S. Government Obligations" means direct obligations of the United
States for the payment of which its full faith and credit is pledged, or
obligations of a person controlled or supervised by and acting as an agency or
instrumentality of the United States and the payment of which is unconditionally
guaranteed by the United States.

"United States" means the United States of America excluding its
territories and possessions, but including the commonwealth of Puerto Rico.

"Vice President", when used with respect to the Company or the Trustee,
means any vice president, whether or not designated by a number or a word or
words added before or after the title "vice president".

Section 102. Compliance Certificates and Opinions.

Upon any application or request by the Company to the Trustee to take
any action under any provision of this Indenture, the Company shall furnish to
the Trustee an Officers' Certificate stating that all conditions precedent, if
any, provided for in this Indenture relating to the proposed action have been
complied with and an Opinion of Counsel stating that in the opinion of such
counsel all such conditions precedent, if any, have been complied with, except
that in the case of any such application or request as to which the furnishing
of such documents is specifically required by any provision of this Indenture
relating to such particular application or request, no additional certificate or
opinion need be furnished.

Every certificate or opinion with respect to compliance with a
condition or covenant provided for in this Indenture shall include

(1) a statement that each individual signing such certificate or
opinion has read such covenant or condition and the definitions herein relating
thereto;

(2) a brief statement as to the nature and scope of the examination or
investigation upon which the statements or opinions contained 1in such
certificate or opinion are based;



(3) a statement that, in the opinion of each such individual, he has
made such examination or investigation as is necessary to enable him to express
an informed opinion as to whether or not such covenant or condition has been
complied with; and

(4) a statement as to whether, in the opinion of each such individual,
such condition or covenant has been complied with.

Section 103. Form of Documents Delivered to Trustee.

In any case where several matters are required to be certified by, or
covered by an opinion of, any specified Person, it is not necessary that all
such matters be certified by, or covered by the opinion of, only one such
Person, or that they be so certified or covered by only one document, but one
such Person may certify or give an opinion with respect to some matters and one
or more other such Persons as to other matters, and any such Person may certify
or give an opinion as to such matters in one or several documents.

Any certificate or opinion of an officer of the Company may be based,
insofar as it relates to legal matters, wupon a certificate or opinion of, or
representations by, counsel, unless such officer knows, or in the exercise of
reasonable care should know, that the certificate or opinion or representations
with respect to the matters upon which his certificate or opinion is based are
erroneous. Any such certificate or opinion of counsel may be based, insofar as
it relates to factual matters, upon a certificate or opinion of, or
representations by, an officer or officers of the Company stating that the
information with respect to such factual matters is in the possession of the
Company, unless such counsel knows, or in the exercise of reasonable care should
know, that the certificate or opinion or representations with respect to such
matters are erroneous.

Where any Person is required to make, give or execute two or more
applications, requests, consents, certificates, statements, opinions or other
instruments wunder this Indenture, they may, but need not, be consolidated and
form one instrument.

Section 104. Acts of Holders; Record Dates.

(a) Any request, demand, authorization, direction, notice, consent,
waiver or other action provided by this 1Indenture to be given or taken by
Holders may be embodied in and evidenced by one or more instruments of
substantially similar tenor signed by such Holders in person or by agent duly
appointed in writing; and, except as herein otherwise expressly provided, such
action shall become effective when such instrument or instruments are delivered
to the Trustee and, where it is hereby expressly required, to the Company. Such
instrument or instruments (and the action embodied therein and evidenced
thereby) are herein sometimes referred to as the "Act" of the Holders signing
such instrument or instruments. Proof of execution of any such instrument or of
a writing appointing any such agent shall be sufficient for any purpose of this
Indenture and (subject to Section 601) conclusive in favor of the Trustee and
the Company, if made in the manner provided in this Section.



(b) The fact and date of the execution by any Person of any such
instrument or writing may be proved by the affidavit of a witness of such
execution or by a certificate of a notary public or other officer authorized by
law to take acknowledgments of deeds, certifying that the individual signing
such instrument or writing acknowledged to him the execution thereof. Where such
execution 1is by a signer acting in a capacity other than his individual
capacity, such certificate or affidavit shall also constitute sufficient proof
of his authority. The fact and date of the execution of any such instrument or
writing, or the authority of the Person executing the same, may also be proved
in any other manner which the Trustee deems sufficient.

(c) The Company may, in the circumstances permitted by the Trust
Indenture Act, fix any day as the record date for the purpose of determining the
Holders of Securities of any series entitled to give or take any request,
demand, authorization, direction, notice, consent, waiver or other action, or to
vote on any action, authorized or permitted to be given or taken by Holders of
Securities of such series. If not set by the Company prior to the first
solicitation of a Holder of Securities of such series made by any Person in
respect of any such action, or, in the case of any such vote, prior to such
vote, the record date for any such action or vote shall be the 30th day (or, if
later, the date of the most recent 1list of Holders required to be provided
pursuant to Section 701) prior to such first solicitation or vote, as the case
may be. With regard to any record date for action to be taken by the Holders of
one or more series of Securities, only the Holders of Securities of such series
on such date (or their duly designated proxies) shall be entitled to give or
take, or vote on, the relevant action.

(d) The ownership of Securities shall be proved by the Security
Register.

(e) Any request, demand, authorization, direction, notice, consent,
waiver or other Act of the Holder of any Security shall bind every future Holder
of the same Security and the Holder of every Security issued wupon the
registration of transfer thereof or in exchange therefor or in lieu thereof in
respect of anything done, omitted or suffered to be done by the Trustee or the
Company in reliance thereon, whether or not notation of such action is made upon
such Security.

Section 105. Notices, Etc., to Trustee and Company.

Any request, demand, authorization, direction, notice, consent, waiver
or Act of Holders or other document provided or permitted by this Indenture to
be made upon, given or furnished to, or filed with,

(1) the Trustee by any Holder or by the Company shall be sufficient
for every purpose hereunder if made, given, furnished or filed in
writing to or with the Trustee at its Corporate Trust Office,
Attention: Corporate Trust Officer, or

(2) the Company by the Trustee or by any Holder shall be sufficient

for every purpose hereunder (unless otherwise herein expressly
provided) if in writing and mailed, first-class postage prepaid, to
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the company addressed to it at the address of its principal office
specified in the first paragraph of this instrument or at any other
address previously furnished in writing to the Trustee by the Company.

Section 106. Notice to Holders; Waiver.

Where this Indenture provides for notice to Holders of any event, such
notice shall be sufficiently given (unless otherwise herein expressly provided)
if in writing and mailed, first-class postage prepaid, to each Holder affected
by such event, at his address as it appears in the Security Register, not later
than the latest date (if any), and not earlier than the earliest date (if any),
prescribed for the giving of such notice. In any case where notice to Holders is
given by mail, neither the failure to mail such notice, nor any defect in any
notice so mailed, to any particular Holder shall affect the sufficiency of such
notice with respect to other Holders. Where this Indenture provides for notice
in any manner, such notice may be waived in writing by the Person entitled to
receive such notice, either before or after the event, and such waiver shall be
the equivalent of such notice. Waivers of notice by Holders shall be filed with
the Trustee, but such filing shall not be a condition precedent to the validity
of any action taken in reliance upon such waiver.

In case by reason of the suspension of regular mail service or by
reason of any other cause it shall be impracticable to give such notice by mail,
then such notification as shall be made with the approval of the Trustee shall
constitute a sufficient notification for every purpose hereunder.

Section 107. Conflict with Trust Indenture Act.

If any provision hereof limits, qualifies or conflicts with a provision
of the Trust Indenture Act that is required under such Act to be a part of and
govern this Indenture, the latter provision shall control. If any provision of
this 1Indenture modifies or excludes any provision of the Trust 1Indenture Act
that may be so modified or excluded, the latter provision shall be deemed to
apply to this Indenture as so modified or to be excluded, as the case may be.
Section 108. Effect of Headings and Table of Contents.

The Article and Section headings herein and the Table of Contents are
for convenience only and shall not affect the construction hereof.

Section 109. Successors and Assigns.

All covenants and agreements 1in this 1Indenture by the Company shall
bind its successors and assigns, whether so expressed or not.
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Section 110. Separability Clause.

In case any provision in this Indenture or in the Securities shall be
invalid, illegal or unenforceable, the validity, legality and enforceability of
the remaining provisions shall not in any way be affected or impaired thereby.

Section 111. Benefits of Indenture.

Nothing in this 1Indenture or in the Securities, express or implied,
shall give to any Person, other than the parties hereto and their Successors
hereunder and the Holders, any benefit or any legal or equitable right, remedy
or claim under this Indenture.

Section 112. Governing Law.

This Indenture and the Securities shall be governed by and construed in
accordance with the laws of the State of New York.

Section 113. Legal Holidays.

In any case where any Interest Payment Date, Redemption Date or Stated
Maturity of any Security shall not be a Business Day at any Place of Payment,
then (notwithstanding any other provision of this Indenture or of the Securities
(other than a provision of the Securities of any series which specifically
states that such provision shall apply in lieu of this Section)) payment of
interest or principal (and premium, if any) need not be made at such Place of
Payment on such date, but may be made on the next succeeding Business Day at
such Place of Payment with the same force and effect as if made on the Interest
Payment Date or Redemption Date, or at the Stated Maturity, provided that no
interest shall accrue for the period from and after such Interest Payment Date,
Redemption Date or Stated Maturity, as the case may be.

ARTICLE TwWO
Security Forms
Section 201. Forms Generally.

The Securities of each series shall be in substantially the form set
forth in this Article, or in such other form as shall be established by or
pursuant to a Board Resolution or in one or more indentures supplemental hereto,
in each case with such appropriate insertions, omissions, substitutions and
other variations as are required or permitted by this 1Indenture, and may have
such 1letters, numbers or other marks of identification and such 1legends or
endorsements placed thereon as may be required to comply with the rules of any
securities exchange or as may, consistently herewith, be determined by the
officers executing such Securities, as evidenced by their execution of the
Securities. If the form of Securities of any series is established by action
taken pursuant to a Board Resolution, a copy of an appropriate record of such
action shall be certified by the Secretary or an Assistant Secretary of the
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Company and delivered to the Trustee at or prior to the delivery of the Company
Order contemplated by Section 303 for the authentication and delivery of such
Securities.

The definitive Securities shall be printed, lithographed or engraved on
steel engraved borders or may be produced in any other manner, all as determined
by the officers executing such Securities, as evidenced by their execution of
such Securities.

Section 202. Form of Face of Security.

[If applicable, insert the following legend, or such other legend as may be
required by the Internal Revenue Code or the regulations thereunder:

FOR PURPOSES OF SECTIONS 1272, 1273 AND 1275 OF THE
UNITED STATES INTERNAL REVENUE CODE OF 1986, AS
AMENDED, THE AMOUNT OF ORIGINAL ISSUE DISCOUNT ON THIS

SECURITY IS % OF ITS PRINCIPAL AMOUNT, THE ISSUE
DATE IS , 19[_,1 [AND] THE YIELD TO
MATURITY IS %[, THE METHOD USED TO DETERMINE THE
YIELD IS AND THE AMOUNT OF ORIGINAL ISSUE
DISCOUNT APPLICABLE TO THE SHORT ACCRUAL PERIOD OF

, 19__ 7O , 19_ 1Is % OF THE

PRINCIPAL AMOUNT OF THIS SECURITY.]

Sonoco Products Company, a corporation duly organized and existing
under the laws of the State of South Carolina (herein called the "Company",
which term includes any successor Person under the Indenture hereinafter

referred to), for value received, hereby promises to pay to
......................... , or registered assigns, the principal sum of
................. Dollars on .........vvvvvvvvv...... [1f the Security is to bear
interest prior to Maturity, insert -- , and to pay interest thereon from
......................... or from the most recent Interest Payment Date to which
interest has been paid or duly provided for, semi-annually on ............ and
........... in each vyear, commencing ............., at the rate of ....% per
annum, until the principal hereof is paid or made available for payment [if

applicable, insert -- , and (to the extent that the Payment of such
B R interest shall be legally enforceable) at the rate of
....% per annum on any overdue principal and premium and on any overdue
installment of interest]. The interest so payable, and punctually paid or duly
provided for, on any Interest Payment Date will, as provided in such Indenture,
be paid to the Person in whose name this Security (or one or more Predecessor
Securities) 1is registered at the close of business on the Regular Record Date
for such interest, which shall be the ............ OF i (whether or
not a Business Day), as the case may be, next preceding such Interest Payment
Date. Any such interest not so punctually paid or duly provided for will
forthwith cease to be payable to the Holder on such Regular Record Date and may
either be paid to the Person in whose name this Security (or one or more
Predecessor Securities) 1is registered at the close of business on a Special
Record Date for the payment of such Defaulted Interest to be fixed by the
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Trustee, notice whereof shall be given to Holders of Securities of this series
not less than 10 days prior to such Special Record Date, or be paid at any time
in any other lawful manner not inconsistent with the requirements of any
securities exchange on which the Securities of this series may be listed, and
upon such notice as may be required by such exchange, all as more fully provided
in said Indenture].

[If the Security is not to bear interest prior to Maturity, insert --
The principal of this Security shall not bear interest except in the case of a
default in payment of principal upon acceleration, upon redemption or at Stated
Maturity and in such case the overdue principal of this Security shall bear
interest at the rate of ....% per annum (to the extent that the payment of such
interest shall be legally enforceable), which shall accrue from the date of such
default in payment to the date payment of such principal has been made or duly
provided for. Interest on any overdue principal shall be payable on demand. Any
such interest on any overdue principal that is not so paid on demand shall bear
interest at the rate of ...... % per annum (to the extent that the payment of
such interest shall be legally enforceable), which shall accrue from the date of
such demand for payment to the date payment of such interest has been made or
duly provided for, and such interest shall also be payable on demand.]

Payment of the principal of (and premium, if any) and [if applicable,

insert -- any such] interest on this Security will be made at the office or
agency of the Company maintained for that purpose in ............. , in such coin
or currency of the United States of America as at the time of payment is legal
tender for payment of public and private debts [if applicable, insert -- ;

provided, however, that at the option of the Company payment of interest may be
made by check mailed to the address of the Person entitled thereto as such
address shall appear in the Security Register, or by wire transfer to the Person
entitled thereto].

Reference is hereby made to the further provisions of this Security set
forth on the reverse hereof, which further provisions shall for all purposes
have the same effect as if set forth at this place.

Unless the certificate of authentication hereon has been executed by
the Trustee referred to on the reverse hereof by manual signature, this Security
shall not be entitled to any benefit under the 1Indenture or be valid or
obligatory for any purpose.

IN WITNESS WHEREOF, the Company has caused this instrument to be duly
executed under its corporate seal.

Dated:

Attest:
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Section 203. Form of Reverse of Security.

This Security is one of a duly authorized issue of securities of the
Company (herein called the "Securities"), issued and to be issued in one or more
series under an Indenture, dated as of .................. (herein called the
"Indenture"), between the Company and ............... , as Trustee (herein called
the "Trustee", which term includes any successor trustee under the Indenture),
to which Indenture and all indentures supplemental thereto reference is hereby
made for a statement of the respective rights, limitations of rights, duties and
immunities thereunder of the Company, the Trustee and the Holders of the
Securities and of the terms wupon which the Securities are, and are to be,
authenticated and delivered. This Security is one of the series designated on
the face hereof[, limited in aggregate principal amount to $.............. 1.

[If applicable, insert -- The Securities of this series are not subject
to redemption.]

[If applicable, insert -- The Securities of this series are subject to
redemption upon not less than 30 days' .........cciiiiiiiiiiiann notice by mail,
[if applicable, insert -- (1) on ...............n. in any year commencing with
the year ............... and L. ending with the year

........... through operation of the sinking fund for this series at a Redemption
Price equal to 100% of the principal amount, and (2)] at any time [on or after
............ , 19..], as a whole or in part, at the election of the Company, at
the following Redemption Prices (expressed as percentages of the principal

amount): If redeemed [on or before ............ , ..%, and if redeemed] during
the 12-month period beginning ............... of the years indicated,
Redemption Redemption
Year Price Year Price
and thereafter at a Redemption Price equal to ..... % of the principal amount,
together in the case of any such redemption [if applicable, insert -- (whether

through operation of the sinking fund or otherwise)] with accrued interest to
the Redemption Date, but interest installments whose Stated Maturity is on or
prior to such Redemption Date will be payable to the Holders of such Securities,
or one or more Predecessor securities, of record at the close of business on the
relevant Record Dates referred to on the face hereof, all as provided in the
Indenture.]
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[If applicable, insert -- The Securities of this series are subject to
redemption upon not less than 30 days' notice by mail, (1) on ..................
in any year commencing with the vyear ..... and ending with the year
............... through operation of the sinking fund for this series at the
Redemption Prices for redemption through operation of the sinking fund
(expressed as percentages of the principal amount) set forth in the table below,
and (2) at any time [on or after ............... ], as a whole or in part, at the
election of the Company, at the Redemption Prices for redemption otherwise than
through operation of the sinking fund (expressed as percentages of the principal
amount) set forth in the table below: If redeemed during the 12-month period
beginning ............ of the years indicated,

Redemption Price

For Redemption Redemption Price For
Through Operation Redemption Otherwise
of the than Through Operation
Year Sinking Fund of the Sinking Fund
and thereafter at a Redemption Price equal to ..... % of the principal amount,

together in the case of any such redemption (whether through operation of the
sinking fund or otherwise) with accrued interest to the Redemption Date, but
interest installments whose Stated Maturity is on or prior to such Redemption
Date will be payable to the Holders of such Securities, or one or more
Predecessor Securities, of record at the close of business on the relevant
Record Dates referred to on the face hereof, all as provided in the Indenture.]

[Notwithstanding the foregoing, the Company may not, prior to ........ ,
redeem any Securities of this series as contemplated by [Clause (2) of] the
preceding paragraph as a part of, or in anticipation of, any refunding operation
by the application, directly or indirectly, of moneys borrowed having an
interest cost to the Company (calculated in accordance with generally accepted
financial practice) of less than ..... % per annum.]

[The sinking fund for this series provides for the redemption on

.............. in each year beginning with the year ........ and ending with the
year ........ of [not less than $............. ("mandatory sinking fund") and
not more than] $........ aggregate principal amount of Securities of this

series. Securities of this series acquired or redeemed by the Company otherwise
than through [mandatory] sinking fund payments may be credited against
subsequent [mandatory] sinking fund payments otherwise required to be made [in
the inverse order in which they become due].]
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[If the Security is subject to redemption, insert - - In the event of
redemption of this Security in part only, a new Security or Securities of this
series and of like tenor for the unredeemed portion hereof will be issued in the
name of the Holder hereof upon the cancellation hereof.]

[If the Security is not an Original Issue Discount Security, insert --
If an Event of Default with respect to securities of this series shall occur and
be continuing, the principal of the Securities of this series may be declared
due and payable in the manner and with the effect provided in the Indenture.]

[If applicable, insert -- The 1Indenture contains provisions for
defeasance at any time of (a) the entire indebtedness on this Security and (b)
certain restrictive covenants wupon compliance by the Company with certain
conditions, set forth therein, which provisions apply to the Securities of this
series.]

[If the Security is an Original Issue Discount Security, insert -- If
an Event of Default with respect to Securities of this series shall occur and be
continuing, an amount of principal of the Securities of this series may be
declared due and payable in the manner and with the effect provided in the
Indenture. Such amount shall be equal to --insert formula for determining the
amount. Upon payment (i) of the amount of principal so declared due and payable
and (ii) of interest on any overdue principal and overdue interest (in each case
to the extent that the payment of such interest shall be legally enforceable),
all of the Company's obligations in respect of the payment of the principal of
and interest, if any, on the Securities of this series shall terminate.]

The Indenture permits, with certain exceptions as therein provided, the
amendment thereof and the modification of the rights and obligations of the
Company and the rights of the Holders of the Securities of each series to be
affected under the Indenture at any time by the Company and the Trustee with the
consent of the Holders of 66 2/3% in principal amount of the Securities at the
time Outstanding of each series to be affected. The 1Indenture also contains
provisions permitting the Holders of specified percentages in principal amount
of the Securities of each series at the time Outstanding, on behalf of the
Holders of all Securities of such series, to waive compliance by the Company
with certain provisions of the 1Indenture and certain past defaults under the
Indenture and their consequences. Any such consent or waiver by the Holder of
this Security shall be conclusive and binding upon such Holder and upon all
future Holders of this Security and of any Security issued upon the registration
of transfer hereof or in exchange hereof or in lieu hereof, whether or not
notation of such consent or waiver is made upon this Security.

No reference herein to the Indenture and no provision of this Security
or of the Indenture shall alter or impair the obligation of the Company, which
is absolute and wunconditional, to pay the principal of and any premium and
interest on this Security at the times, place and rate, and in the coin or
currency, herein prescribed.
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As provided in the Indenture and subject to certain limitations therein
set forth, the transfer of this Security is registerable in the Security
Register, wupon surrender of this Security for registration of transfer at the
office or agency of the Company in any place where the principal of and any
premium and interest on this Security are payable, duly endorsed by, or
accompanied by a written instrument of transfer in form satisfactory to the
Company and the Security Registrar duly executed by, the Holder hereof or his
attorney duly authorized in writing, and thereupon one or more new Securities of
this series and of like tenor, of authorized denominations and for the same
aggregate principal amount, will be issued to the designated transferee or
transferees.

The Securities of this series are issuable only in registered form
without coupons in denominations of $............ and any integral multiple
thereof. As provided in the Indenture and subject to certain limitations therein
set forth, Securities of this series are exchangeable for a like aggregate
principal amount of Securities of this series and of like tenor of a different
authorized denomination, as requested by the Holder surrendering the same.

No service charge shall be made for any such registration of transfer
or exchange, but the Company may require payment of a sum sufficient to cover
any tax or other governmental charge payable in connection therewith.

Prior to due presentment of this Security for registration of transfer,
the Company, the Trustee and any agent of the Company or the Trustee may treat
the Person in whose name this Security is registered as the owner hereof for all
purposes, whether or not this Security be overdue, and neither the Company, the
Trustee nor any such agent shall be affected by notice to the contrary.

All terms used in this Security which are defined in the Indenture
shall have the meanings assigned to them in the Indenture.

Section 204. Additional Provisions Required in Global Security.

Any Global Security issued hereunder shall, in addition to the
provisions contained in Sections 202 and 203, bear a legend in substantially the
following form:

"This Security is a Global Security within the
meaning of the 1Indenture hereinafter referred to
and is registered in the name of a Depositary or a
nominee of a Depositary. This Security is
exchangeable for Securities registered in the name
of a person other than the Depositary or its
nominee only in the limited circumstances described
in the Indenture, and may not be transferred except
as a whole by the Depositary to a nominee of the
Depositary or by a nominee of the Depositary to the
Depositary or another nominee of the Depositary.'
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Section 205. Form of Trustee's Certificate of Authentication.

The Trustee's certificates of authentication shall be in substantially
the following form:

This is one of the Securities of the series designated therein referred
to in the within-mentioned Indenture.

wWachovia Bank of North Carolina,
National Association,
As Trustee

Authorized Officer

ARTICLE THREE
The Securities
Section 301. Amount Unlimited; Issuable in Series.

The aggregate principal amount of Securities which may be authenticated
and delivered under this Indenture is unlimited.

The Securities may be issued in one or more series. There shall be
established in or pursuant to a Board Resolution and, subject to Section 303,
set forth, or determined in the manner provided, in an Officers' Certificate, or
established in one or more indentures supplemental hereto, prior to the issuance
of Securities of any series,

(1) the title of the Securities of the series (which shall distinguish
the Securities of the series from Securities of any other series);

(2) any limit upon the aggregate principal amount of the Securities of
the series which may be authenticated and delivered under this
Indenture (except for Securities authenticated and delivered upon
registration of transfer of, or in exchange for, or in lieu of, other
Securities of the series pursuant to Section 304, 305, 306, 906 or
1107 and except for any Securities which, pursuant to Section 303, are
deemed never to have been authenticated and delivered hereunder);
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(3) the Person to whom any interest on a Security of the series shall
be payable, if other than the Person in whose name that Security (or
one or more Predecessor Securities) 1is registered at the close of
business on the Regular Record Date for such interest;

(4) the date or dates on which the principal of the Securities of the
series is payable;

(5) the rate or rates at which the Securities of the series shall bear
interest, 1if any, the date or dates from which such interest shall
accrue, the Interest Payment Dates on which any such interest shall be
payable and the Regular Record Date for any interest payable on any
Interest Payment Date;

(6) the place or places where the principal of and any premium and
interest on Securities of the series shall be payable;

(7) the period or periods within which, the price or prices at which
and the terms and conditions wupon which Securities of the series may
be redeemed, in whole or in part, at the option of the Company;

(8) the obligation, if any, of the Company to redeem or purchase
Securities of the series pursuant to any sinking fund or analogous
provisions or at the option of a Holder thereof and the period or
periods within which, the price or prices at which and the terms and
conditions upon which Securities of the series shall be redeemed or
purchased, in whole or in part, pursuant to such obligation;

(9) if other than denominations of $1,000 and any integral multiple
thereof, the denominations in which Securities of the series shall be
issuable;

(10) the currency, currencies or currency units in which payment of
the principal of and any premium and interest on any Securities of the
series shall be payable if other than the currency of the United
States of America and the manner of determining the equivalent thereof
in the currency of the United States of America for purposes of the
definition of "Outstanding" in Section 101;

(11) if the amount of payments of principal of or any premium or
interest on any Securities of the series may be determined with
reference to an index, the manner in which such amounts shall be
determined;
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(12) if the principal of or any premium or interest on any Securities
of the series is to be payable, at the election of the Company or a
Holder thereof, in one or more currencies or currency units other than
that or those in which the Securities are stated to be payable, the
currency, currencies or currency units in which payment of the
principal of and any premium and interest on Securities of such series
as to which such election is made shall be payable, and the periods
within which and the terms and conditions upon which such election is
to be made;

(13) if other than the principal amount thereof, the portion of the
principal amount of Securities of the series which shall be payable
upon declaration of acceleration of the Maturity thereof pursuant to
Section 502; and

(14) whether the Securities of the series shall be issued in whole or
in part in the form of one or more Global Securities and, 1in such
case, the Depositary for such Global Security or Securities;

(15) whether Sections 403 or 1010 shall apply to the Securities of
such series; and

(16) any other terms of the series (which terms shall not be
inconsistent with the provisions of this Indenture, except as
permitted by Section 901(5)).

All Securities of any one series shall be substantially identical
except as to denomination and except as may otherwise be provided in or pursuant
to the Board Resolution referred to above and (subject to Section 303) set
forth, or determined in the manner provided, in the Officers' Certificate
referred to above or in any such indenture supplemental hereto.

If any of the terms of the series are established by action taken
pursuant to a Board Resolution, a copy of an appropriate record of such action
shall be certified by the Secretary or an Assistant Secretary of the Company and
delivered to the Trustee at or prior to the delivery of the Officers'
Certificate setting forth the terms of the series.

Section 302. Denominations.

The Securities of each series shall be issuable in registered form
without coupons in such denominations as shall be specified as contemplated by
Section 301. 1In the absence of any such provisions with respect to the
Securities of any series, the Securities of such series shall be issuable in
denominations of $1,000 and any integral multiple thereof.
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Section 303. Execution, Authentication, Delivery and Dating.

The Securities shall be executed on behalf of the company by its
Chairman of the Board, its Vice Chairman of the Board, 1its President or one of
its Vice Presidents, under its corporate seal reproduced thereon attested by its
Secretary or one of its Assistant Secretaries. The signature of any of these
officers on the Securities may be manual or facsimile.

Securities bearing the manual or facsimile signatures of individuals
who were at any time the proper officers of the Company shall bind the Company,
notwithstanding that such individuals or any of them have ceased to hold such
offices prior to the authentication and delivery of such Securities or did not
hold such offices at the date of such Securities.

At any time and from time to time after the execution and delivery of
this Indenture, the Company may deliver Securities of any Series executed by the
Company to the Trustee for authentication, together with a Company Order for the
authentication and delivery of such Securities, and the Trustee in accordance
with the Company Order shall authenticate and deliver such Securities. If the
form or terms of the Securities of the series have been established in or
pursuant to one or more Board Resolutions as permitted by Sections 201 and 301,
in authenticating such Securities, and accepting the additional responsibilities
under this Indenture in relation to such Securities, the Trustee shall be
entitled to receive, and (subject to Section 601) shall be fully protected in
relying upon, an Opinion of Counsel stating,

(a) if the form of such Securities has been
established by or pursuant to Board Resolution as
permitted by Section 201, that such form has been
established in conformity with the provisions of
this Indenture;

(b) if the terms of such Securities have been
established by or pursuant to Board Resolution as
permitted by Section 301, that such terms have been
established in conformity with the provisions of
this Indenture; and

(c) that such Securities, when authenticated and
delivered by the Trustee and issued by the Company
in the manner and subject to any conditions
specified in such opinion of Counsel, will
constitute valid and legally binding obligations of
the Company enforceable 1in accordance with their
terms, subject to bankruptcy, insolvency,
fraudulent transfer, reorganization, moratorium and
similar laws of general applicability relating to
or affecting creditors' rights and to general
equity principles.

If such form or terms have been so established, the Trustee shall not be
required to authenticate such Securities if the issue of such Securities
pursuant to this Indenture will affect the Trustee's own rights, duties or
immunities wunder the Securities and this 1Indenture or otherwise in a manner
which is not reasonably acceptable to the Trustee.
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Notwithstanding the provisions of Section 301 and of the preceding
paragraph, if all Securities of a series are not to be originally issued at one
time, it shall not be necessary to deliver the Officers' Certificate otherwise
required pursuant to Section 301 or the Company Order and Opinion of Counsel
otherwise required pursuant to such preceding paragraph at or prior to the time
of authentication of each Security of such series if such documents are
delivered at or prior to the authentication upon original issuance of the first
Security of such series to be issued.

Each Security shall be dated the date of its authentication.

No Security shall be entitled to any benefit under this Indenture or be
valid or obligatory for any purpose unless there appears on such Security a
certificate of authentication substantially in the form provided for herein
executed by the Trustee by manual signature, and such certificate upon any
Security shall be conclusive evidence, and the only evidence, that such Security
has been duly authenticated and delivered hereunder. Notwithstanding the
foregoing, if any Security shall have been authenticated and delivered hereunder
but never issued and sold by the Company, and the Company shall deliver such
Security to the Trustee for cancellation as provided in Section 309, for all
purposes of this Indenture such Security shall be deemed never to have been
authenticated and delivered hereunder and shall never be entitled to the
benefits of this Indenture.

Section 304. Temporary Securities.

Pending the preparation of definitive Securities of any series, the
Company may execute, and upon Company Order the Trustee shall authenticate and
deliver, temporary securities which are printed, 1lithographed, typewritten,
mimeographed or otherwise produced, in any authorized denomination,
substantially of the tenor of the definitive Securities in lieu of which they
are issued and with such appropriate insertions, omissions, substitutions and
other variations as the officers executing such Securities may determine, as
evidenced by their execution of such Securities.

If temporary Securities of any series are issued, the Company will
cause definitive Securities of that series to be prepared without unreasonable
delay. After the preparation of definitive Securities of such series, the
temporary Securities of such series shall be exchangeable for definitive
Securities of such series upon surrender of the temporary Securities of such
series at the office or agency of the Company in a Place of Payment for that
series, without charge to the Holder. Upon surrender for cancellation of any one
or more temporary Securities of any series the Company shall execute and the
Trustee shall authenticate and deliver in exchange therefor one or more
definitive Securities of the same series, of any authorized denominations and of
a like aggregate principal amount and tenor. Until so exchanged the temporary
Securities of any series shall in all respects be entitled to the same benefits
under this Indenture as definitive Securities of such series and tenor.
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Section 305. Registration, Registration of Transfer and Exchange.

The Company shall cause to be kept at the Corporate Trust Office of the
Trustee a register (the register maintained in such office and in any other
office or agency of the Company in a Place of Payment being herein sometimes
collectively referred to as the "Security Register") in which, subject to such
reasonable regulations as it may prescribe, the Company shall provide for the
registration of Securities and of transfers of Securities. The Trustee is hereby
appointed "Security Registrar" for the purpose of registering Securities and
transfers of Securities as herein provided.

Upon surrender for registration of transfer of any Security of any
series at the office or agency in a Place of Payment for that series, the
Company shall execute, and the Trustee shall authenticate and deliver, 1in the
name of the designated transferee or transferees, one or more new Securities of
the same series, of any authorized denominations and of a like aggregate
principal amount and tenor.

At the option of the Holder, Securities of any series may be exchanged
for other Securities of the same series, of any authorized denominations and of
a like aggregate principal amount and tenor, upon surrender of the securities to
be exchanged at such office or agency. Whenever any Securities are so
surrendered for exchange, the company shall execute, and the Trustee shall
authenticate and deliver, the Securities which the Holder making the exchange is
entitled to receive.

All Securities issued upon any registration of transfer or exchange of
Securities shall be the valid obligations of the Company, evidencing the same
debt, and entitled to the same benefits under this Indenture, as the Securities
surrendered upon such registration of transfer or exchange.

Every Security presented or surrendered for registration of transfer or
for exchange shall (if so required by the Company or the Trustee) be duly
endorsed, or be accompanied by a written instrument of transfer 1in form
satisfactory to the Company and the Security Registrar duly executed, by the
Holder thereof or his attorney duly authorized in writing.

No service charge shall be made for any registration of transfer or
exchange of Securities, but the Company may require payment of a sum sufficient
to cover any tax or other governmental charge that may be imposed in connection
with any registration of transfer or exchange of Securities, other than
exchanges pursuant to Section 304, 906 or 1107 not involving any transfer.

The Company shall not be required (i) to issue, register the transfer
of or exchange Securities of any series during a period beginning at the opening
of business 15 days before the day of the mailing of a notice of redemption of
Securities of that series selected for redemption under Section 1103 and ending
at the close of business on the day of such mailing, or (ii) to register the
transfer of or exchange any Security so selected for redemption in whole or in
part, except the unredeemed portion of any Security being redeemed in part.

24



Notwithstanding the foregoing, any Global Security shall be
exchangeable pursuant to this Section 305 for Securities registered in the names
of Persons other than the Depositary for such Security or its nominee only if
(1) such Depositary notifies the Company that it is unwilling or unable to
continue as Depositary for such Global Security of if at any time such
Depositary ceases to be a clearing agency registered under the Securities
Exchange Act of 1934, as amended, (ii) the Company executes and delivers to the
Trustee a Company Order that such Global Security shall be so exchangeable or
(iii) there shall have occurred and be continuing an Event of Default with
respect to the Securities. Any Global Security that is exchangeable pursuant to
the preceding sentence shall be exchangeable for Securities registered in such
names as the Depositary shall direct.

Notwithstanding any other provision in this 1Indenture, a Global
Security may not be transferred except as a whole by the Depositary with respect
to such Global Security to a nominee of such Depositary or by a nominee of such
Depositary to such Depositary or another nominee of such Depositary.

Section 306. Mutilated, Destroyed, Lost and Stolen Securities.

If any mutilated Security is surrendered to the Trustee, the Company
shall execute and the Trustee shall authenticate and deliver in exchange
therefor a new Security of the same series and of like tenor and principal
amount and bearing a number not contemporaneously outstanding.

If there shall be delivered to the Company and the Trustee (i) evidence
to their satisfaction of the destruction, loss or theft of any Security and (ii)
such security or indemnity as may be required by them to save each of them and
any agent of either of them harmless, then, in the absence of notice to the
Company or the Trustee that such Security has been acquired by a bona tide
purchaser, the Company shall execute and the Trustee shall authenticate and
deliver, in lieu of any such destroyed, lost or stolen Security, a new Security
of the same series and of like tenor and principal amount and bearing a number
not contemporaneously outstanding

In case any such mutilated, destroyed, lost or stolen Security has
become or is about to become due and payable, the Company in its discretion may,
instead of issuing a new Security, pay such Security.

Upon the issuance of any new Security under this section, the Company
may require the payment of a sum sufficient to cover any tax or other
governmental charge that may be imposed in relation thereto and any other
expenses (including the fees and expenses of the Trustee) connected therewith.

Every new Security of any series issued pursuant to this Section in
lieu of any destroyed, 1lost or stolen security shall constitute an original
additional contractual obligation of the Company, whether or not the destroyed,
lost or stolen Security shall be at any time enforceable by anyone, and shall be
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entitled to all the benefits of this Indenture equally and proportionately with
any and all other Securities of that series duly issued hereunder.

The provisions of this Section are exclusive and shall preclude (to the
extent lawful) all other rights and remedies with respect to the replacement or
payment of mutilated, destroyed, lost or stolen Securities.

Section 307. Payment of Interest; Interest Rights Preserved.

Except as otherwise provided as contemplated by Section 301 with
respect to any series of Securities, interest on any Security which is payable,
and is punctually paid or duly provided for, on any Interest Payment Date shall
be paid to the Person in whose name that Security (or one or more Predecessor
Securities) 1is registered at the close of business on the Regular Record Date
for such interest.

Any interest on any Security of any series which is payable, but is not
punctually paid or duly provided for, on any Interest Payment Date (herein
called "Defaulted Interest") shall forthwith cease to be payable to the Holder
on the relevant Regular Record Date by virtue of having been such Holder, and
such Defaulted Interest may be paid by the Company, at its election in each
case, as provided in Clause (1) or (2) below:

(1) The Company may elect to make payment of any
Defaulted Interest to the Persons in whose names
the Securities of such series (or their respective
Predecessor Securities) are registered at the close
of business on a Special Record Date for the
payment of such Defaulted Interest, which shall be
fixed in the following manner. The Company shall
notify the Trustee in writing of the amount of
Defaulted Interest proposed to be paid on each
Security of such series and the date of the
proposed payment, and at the same time the Company
shall deposit with the Trustee an amount of money
equal to the aggregate amount proposed to be paid
in respect of such Defaulted Interest or shall make
arrangements satisfactory to the Trustee for such
deposit prior to the date of the proposed payment,
such money when deposited to be held in trust for
the benefit of the Persons entitled to such
Defaulted Interest as in this Clause provided.
Thereupon the Trustee shall fix a Special Record
Date for the payment of such Defaulted Interest
which shall be not more than 15 days and not less
than 10 days prior to the date of the proposed
payment and not less than 10 days after the receipt
by the Trustee of the notice of the proposed
payment. The Trustee shall promptly notify the
Company of such Special Record Date and, 1in the
name and at the expense of the Company, shall cause
notice of the proposed payment of such Defaulted
Interest and the Special Record Date therefor to be
mailed, first-class postage prepaid, to each Holder
of Securities of such series at his address as it
appears in the Security Register, not less than 10
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days prior to such Special Record Date. Notice of
the proposed payment of such Defaulted Interest and
the Special Record Date therefor having been so
mailed, such Defaulted Interest shall be paid to
the Persons in whose names the Securities of such
series (or their respective Predecessor Securities)
are registered at the close of business on such
Special Record Date and shall no longer be payable
pursuant to the following Clause (2).

(2) The Company may make payment of any Defaulted
Interest on the Securities of any series in any
other lawful manner not inconsistent with the
requirements of any securities exchange on which
such Securities may be listed, and upon such notice
as may be required by such exchange, if, after
notice given by the Company to the Trustee of the
proposed payment pursuant to this Clause, such
manner of payment shall be deemed practicable by
the Trustee.

Subject to the foregoing provisions of this Section, each Security
delivered wunder this Indenture upon registration of transfer of or in exchange
for or in lieu of any other Security shall carry the rights to interest accrued
and unpaid, and to accrue, which were carried by such other Security.

Section 308. Persons Deemed Owners.

Prior to due presentment of a Security for registration of transfer,
the Company, the Trustee and any agent of the Company or the Trustee may treat
the Person 1in whose name such Security 1is registered as the owner of such
Security for the purpose of receiving payment of principal of and any premium
and (subject to Section 307) any interest on such Security and for all other
purposes whatsoever, whether or not such Security be overdue, and neither the
Company, the Trustee nor any agent of the Company or the Trustee shall be
affected by notice to the contrary.

Section 309. Cancellation.

All Securities surrendered for payment, redemption, registration of
transfer or exchange or for credit against any sinking fund payment shall, if
surrendered to any Person other than the Trustee, be delivered to the Trustee
and shall be promptly cancelled by it. The Company may at any time deliver to
the Trustee for cancellation any Securities previously authenticated and
delivered hereunder which the Company may have acquired in any manner
whatsoever, and may deliver to the Trustee (or to any other Person for delivery
to the Trustee) for cancellation any Securities previously authenticated
hereunder which the Company has not issued and sold, and all Securities so
delivered shall be promptly cancelled by the Trustee. No Securities shall be
authenticated in lieu of or in exchange for any Securities cancelled as provided
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in this Section, except as expressly permitted by this Indenture. All cancelled
Securities held by the Trustee shall be disposed of as directed by a Company
Order.

Section 310. Computation of Interest.

Except as otherwise specified as contemplated by Section 301 for
Securities of any series, interest on the Securities of each series shall be
computed on the basis of a 360-day year of twelve 30-day months.

ARTICLE FOUR
Satisfaction and Discharge
Section 401. Satisfaction and Discharge of Indenture.

This Indenture shall upon Company Request cease to be of further effect
(except as to any surviving rights of registration of transfer or exchange of
Securities herein expressly provided for), and the Trustee, at the expense of
the Company, shall execute proper instruments acknowledging satisfaction and
discharge of this Indenture, when

(1) either

(A) all Securities theretofore authenticated and delivered (other
than (i) Securities which have been destroyed, 1lost or stolen and
which have been replaced or paid as provided in Section 306 and (ii)
Securities for whose payment money has theretofore been deposited in
trust or segregated and held in trust by the Company and thereafter
repaid to the Company or discharged from such trust, as provided in
Section 1003) have been delivered to the Trustee for cancellation; or

(B) all such Securities not theretofore delivered to the Trustee
for cancellation

(i) have become due and payable, or

(ii) will become due and payable at their Stated Maturity
within one year,

(iii) are to be called for redemption within one year under
arrangements satisfactory to the Trustee for the giving of notice
of redemption by the Trustee in the name, and at the expense, of
the Company, or

(iv) are deemed paid and discharged pursuant to Section 403,
as applicable,
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and the Company, in the case of (i), (ii) or (iii) above, has deposited
or caused to be deposited with the Trustee as trust funds in trust for
the purpose an amount sufficient to pay and discharge the entire
indebtedness on such Securities not theretofore delivered to the
Trustee for cancellation, for principal and any premium and interest to
the date of such deposit (in the case of Securities which have become
due and payable) or to the Stated Maturity or Redemption Date, as the
case may be;

(2) the Company has paid or caused to be paid all other sums payable
hereunder by the Company; and

(3) the Company has delivered to the Trustee an Officers' Certificate and
an Opinion of Counsel, each stating that all conditions precedent herein
provided for relating to the satisfaction and discharge of this Indenture have
been complied with.

Notwithstanding the satisfaction and discharge of this Indenture, the
obligations of the Company to the Trustee under Section 607, the obligations of
the Trustee to any Authenticating Agent under Section 614 and, if money shall
have been deposited with the Trustee pursuant to sub clause (B) of Clause (1) of
this Section, or if money or obligations shall have been deposited with or
received by the Trustee pursuant to Section 403, the obligations of the Trustee
under Section 402 and the last paragraph of Section 1003 shall survive.

Section 402. Application of Trust Money; Indemnification.

(a) Subject to provisions of the last paragraph of Section 1003, all
money deposited with the Trustee pursuant to Section 401, all money and U.S.
Government Obligations or Foreign Government Securities deposited with the
Trustee pursuant to Section 403 or 1010 and all money received by the Trustee in
respect of U.S. Government Obligations or Foreign Government Securities
deposited with the Trustee pursuant to Section 403 or 1010, shall be held in
trust and applied by it, in accordance with the provisions of the Securities and
this 1Indenture, to the payment, either directly or through any Paying Agent
(including the Company acting as its own Paying Agent) as the Trustee may
determine, to the Persons entitled thereto, of the principal and any premium and
interest for whose payment such money has been deposited with the Trustee or to
make mandatory sinking fund payments or analogous payments as contemplated by
Section 403 or 1010.

(b) The Company shall pay and shall indemnify the Trustee against any
tax, fee or other charge imposed on or assessed against U.S. Government
Obligations or Foreign Government Securities deposited pursuant to Section 403
or 1010, or the interest and principal received in respect of such obligations,
other than any payable by or on behalf of Holders.

(c) The Trustee shall deliver or pay to the Company from time to time
upon Company Request any U.S. Government Obligations or Foreign Government
Securities or money held by it as provided in Section 403 or 1010 which, 1in the
opinion of a nationally recognized firm of independent certified public
accountants expressed 1in a written certification thereof delivered to the
Trustee, are then in excess of the amount thereof which then would have been
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required to be deposited for the purpose for which such Obligations or Foreign
Government Securities or money were deposited or received. This provision shall
not authorize the sale by the Trustee of any U.S. Government Obligations or
Foreign Government Securities held under this Indenture.

Section 403. Satisfaction, Discharge and Defeasance of Securities of any
Series.

If this Section 403 is specified, as contemplated by Section 301, to be
applicable to Securities of any series, the Company shall be deemed to have paid
and discharged the entire indebtedness on all the Outstanding Securities of any
such series on the 91st day after the date of the deposit referred to in
subparagraph (d) hereof, and the provisions of this Indenture, as it relates to
such Outstanding Securities of any such series, shall no longer be in effect
(and the Trustee, at the expense of the Company, shall at Company Request
execute proper instruments acknowledging the same), except as to:

(a) the rights of Holders of Securities of such series to receive,
from the trust funds described in subparagraph (d) hereof, (i) payment of
the principal of (and premium, if any) and each installment of principal of
(and premium, 1if any) or interest on the Outstanding Securities of such
series on the Stated Maturity of such principal or installment of principal
or interest and (ii) the benefit of any mandatory sinking fund payments
applicable to the Securities of such series on the day on which such
payments are due and payable in accordance with the terms of this Indenture
and the Securities of such series;

(b) the Company's obligations with respect to such Securities of such
series under Sections 305, 306, 1002, 1003 and 1107; and

(c) the rights, powers, trust and immunities of the Trustee hereunder
and the duties of the Trustee under Section 402 and the duty of the Trustee
to authenticate Securities of such series issued on registration of
transfer or exchange;

provided, however, that the following conditions have been satisfied:

(d) the Company shall have deposited or caused to be deposited
irrevocably with the Trustee as the trust funds in trust for the purpose of
making the following payments, specifically pledged as security for and
dedicated solely to the benefit of the Holders of such Securities (i) in
the case of Securities of such series denominated in U.S. dollars, cash in
U.S. dollars (or such other money or currencies as shall then be legal
tender in the United States) and/or U.S. Government Obligations, or (ii) in
the case of Securities of such series denominated in a Foreign Currency
(other than a basket currency), money and/or Foreign Government Securities
in the same Foreign Currency, which through the payment of interest and
principal in respect thereof, in accordance with their terms, will provide
(and without reinvestment and assuming no tax liability will be imposed on
such Trustee), not later than one day before the due date of any payment of
money, an amount 1in cash, sufficient, in the opinion of a nationally
recognized firm of independent certified public accountants expressed in a
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written certification thereof delivered to the Trustee, to pay and
discharge each installment of principal (and premium, if any) (including
mandatory sinking fund or analogous payments) of any interest on all the
Securities of such series on the dates such installments of interest or
principal are due;

(e) the trust arising from such deposit shall not constitute a
regulated investment company under the Investment Company Act of 1940, as
amended, or such trust shall be so qualified;

(f) such deposit will not result in a breach or violation of, or
constitute a default wunder, this Indenture or any other agreement or
instrument to which the Company is a party or by which it is bound;

(g) such provision would not cause any Outstanding Securities of such
series then listed on the New York Stock Exchange or other securities
exchange to be delisted as a result thereof;

(h) no Event of Default or event which with notice or lapse of time
would become an Event of Default with respect to the Securities of such
series shall have occurred and be continuing on the date of such deposit or
during the period ending on the 91st day after such date;

(i) the Company has delivered to the Trustee an Officers' Certificate
and an Opinion of Counsel to the effect that the Company has received from,
or there has been published by, the Internal Revenue Service a ruling, or
that since the date of this 1Indenture there has been a change in tax law,
in either case to the effect that Holders of the Securities of such Series
will not recognize income, gain or loss for Federal income tax purposes as
a result of such deposits, defeasance and discharge and will be subject to
Federal income tax on the same amount and in the same manner and at the
same times, as would have been the case if such deposit, defeasance and
discharge had not occurred; and

(j) the Company has delivered to the Trustee an Officers' Certificate
and an opinion of Counsel, each stating that all conditions precedent
provided for relating to the defeasance contemplated by this Section have
been complied with.

ARTICLE FIVE
Remedies
Section 501. Events of Default.
"Event of Default", wherever used herein with respect to Securities of

any series, means any one of the following events (whatever the reason for such
Event of Default and whether it shall be voluntary or involuntary or be effected
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by operation of law or pursuant to any judgment, decree or order of any court or
any order, rule or regulation of any administrative or governmental body):

(1) default in the payment of any interest upon any Security of that
series when it becomes due and payable, and continuance of such default for
a period of 30 days; or

(2) default in the payment of the principal of (or premium, if any,
on) any Security of that series at its Maturity; or

(3) default in the deposit of any sinking fund payment, when and as
due by the terms of a Security of that series; or

(4) default in the performance, or breach, of any covenant or warranty
of the Company in this Indenture (other than a covenant or warranty a
default in whose performance or whose breach is elsewhere in this Section
specifically dealt with or which has expressly been included in this
Indenture solely for the benefit of series of Securities other than that
series), and continuance of such default or breach for a period of 60 days
after there has been given, by registered or certified mail, to the Company
by the Trustee or to the Company and the Trustee by the Holders of at least
10% in principal amount of the Outstanding Securities of that series a
written notice specifying such default or breach and requiring it to be
remedied and stating that such notice is a "Notice of Default" hereunder;
or

(5) a default under any bond, debenture, note or other evidence of the
Indebtedness of the Company (including a default with respect to Securities
of any series other than that series) or under any mortgage, indenture or
instrument under which there may be issued or by which there may be secured
or evidenced any Indebtedness of the Company (including this 1Indenture),
whether such 1Indebtedness now exists or shall hereafter be created, which
default shall constitute 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 with respect thereto 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 the Company by the
Trustee or to the Company and the Trustee by the Holders of at least 25% in
principal amount of the Outstanding Securities of that series a written
notice specifying such default and requiring the Company 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" hereunder;
or

(6) the entry by a court having jurisdiction in the premises of (A) a

decree or order for relief in respect of the Company in an involuntary case
or proceeding under any applicable Federal or State bankruptcy, insolvency,
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reorganization or other similar law or (B) a decree or order adjudging the
Company a bankrupt or insolvent, or approving as properly filed a petition
seeking reorganization, arrangement, adjustment or composition of or in
respect of the Company under any applicable Federal or State law, or
appointing a custodian, receiver, liquidator, assignee, trustee,
sequestrator or other similar official of the Company or of any substantial
part of its property, or ordering the winding up or 1liquidation of its
affairs, and the continuance of any such decree or order for relief or any
such other decree or order wunstayed and in effect for a period of 60
consecutive days; or

(7) the commencement by the Company of a voluntary case or proceeding
under any applicable Federal or State bankruptcy, insolvency,
reorganization or other similar law or of any other case or proceeding to
be adjudicated a bankrupt or insolvent, or the consent by it to the entry
of a decree or order for relief in respect of the Company in an involuntary
case or proceeding under any applicable Federal or State bankruptcy,
insolvency, reorganization or other similar law or to the commencement of
any bankruptcy or insolvency case or proceeding against it, or the filing
by it of a petition or answer or consent seeking reorganization or relief
under any applicable Federal or State law, or the consent by it to the
filing of such petition or to the appointment of or taking possession by a
custodian, receiver, 1liquidator, assignee, trustee, sequestrator or other
similar official of the Company or of any substantial part of its property,
or the making by it of an assignment for the benefit of creditors, or the
admission by it in writing of its inability to pay its debts generally as
they become due, or the taking of corporate action by the Company in
furtherance of any such action; or

(8) any other Event of Default provided with respect to Securities of
that series.

Upon receipt by the Trustee of any Notice of Default pursuant to this
Section 501 with respect to Securities of a series all or part of which is
represented by a Global Security, the Trustee shall establish a record date for
determining Holders of Outstanding Securities of such series entitled to join in
such Notice of Default, which record date shall be at the close of business on
the day the Trustee receives such Notice of Default. The Holders on such record
date, or their duly designated proxies, and only such Persons, shall be entitled
to join in such Notice of Default, whether or not such Holders remain Holders
after such record date; provided, that unless Holders of at least 10% in
principal amount of the Outstanding Securities of such series, or their proxies,
shall have joined in such Notice of Default prior to the day which is 90 days
after such record date, such Notice of Default shall automatically and without
further action by any Holder be cancelled and of no further effect. Nothing in
this paragraph shall prevent a Holder, or a proxy of a Holder, from giving,
after expiration of such 90-day period, a new Notice of Default identical to a
Notice of Default which has been cancelled pursuant to the proviso to the
preceding sentence, in which event a new record date shall be established
pursuant to the provisions of this Section 501.
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Section 502. Acceleration of Maturity; Rescission and Annulment.

If an Event of Default with respect to Securities of any series at the
time Outstanding occurs and is continuing, then in every such case the Trustee
or the Holders of not less than 25% in principal amount of the Outstanding
Securities of that series may declare the principal amount (or, if any of the
Securities of that series are Original Issue Discount Securities, such portion
of the principal amount of such Securities as may be specified in the terms
thereof) of all of the Securities of that series to be due and payable
immediately, by a notice in writing to the company (and to the Trustee if given
by Holders), and upon any such declaration such principal amount (or specified
amount) shall become immediately due and payable.

At anytime after such a declaration of acceleration with respect to
Securities of any series has been made and before a judgment or decree for
payment of the money due has been obtained by the Trustee as hereinafter in this
Article provided, the Holders of a majority in principal amount of the
Outstanding Securities of that series, by written notice to the Company and the
Trustee, may rescind and annul such declaration and its consequences if

(1) the Company has paid or deposited with the Trustee a sum sufficient to
pay

(A) all overdue interest on all Securities of that series,

(B) the principal of (and premium, if any, on) any Securities of that
series which have become due otherwise than by such declaration of
acceleration and any interest thereon at the rate or rates prescribed
therefor in such Securities,

(C) to the extent that payment of such interest is lawful, interest
upon overdue interest at the rate or rates prescribed therefor in such
Securities, and

(D) all sums paid or advanced by the Trustee hereunder and the
reasonable compensation, expenses, disbursements and advances of the
Trustee, its agents and counsel;

and

(2) all Events of Default with respect to Securities of that series,
other than the non-payment of the principal of Securities of that series
which have become due solely by such declaration of acceleration, have been
cured or waived as provided in Section 513.

No such rescission shall affect any subsequent default or impair any right
consequent thereon.

Upon receipt by the Trustee of any declaration of acceleration, or
rescission and annulment thereof, with respect to Securities of a series all or
part of which is represented by a Global Security, the Trustee shall establish a
record date for determining Holders of Outstanding Securities of such series
entitled to join 1in such declaration of acceleration, or rescission and
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annulment, as the case may be, which record date shall be at the close of
business on the day the Trustee receives such declaration of acceleration, or
rescission and annulment, as the case may be. The Holders on such record date,
or their duly designated proxies, and only such Persons, shall be entitled to
join in such declaration of acceleration, or rescission and annulment, as the
case may be, whether or not such Holders remain Holders after such record date;
provided, that unless such declaration of acceleration, or rescission and
annulment, as the case may be, shall have become effective by virtue of the
requisite percentage having been obtained prior to the day which is 90 days
after such record date, such declaration of acceleration, or rescission and
annulment, as the case may be, shall automatically and without further action by
any Holder be cancelled and of no further effect. Nothing in this paragraph
shall prevent a Holder, or a proxy of a Holder, from giving, after expiration of
such 90-day period, a new declaration of acceleration, or rescission or
annulment thereof, as the case may be, that is identical to a declaration of
acceleration, or rescission or annulment thereof, which has been cancelled
pursuant to the proviso to the preceding sentence, 1in which event a new record
date shall be established pursuant to the provisions of this Section 502.

Section 503. Collection of Indebtedness and Suits for Enforcement by Trustee.
The Company covenants that if

(1) default is made in the payment of any interest on any Security when
such interest becomes due and payable and such default continues for a period of
30 days, or

(2) default is made in the payment of the principal of (or premium, if any,
on) any Security at the Maturity thereof,

the Company will, upon demand of the Trustee, pay to it, for the benefit of the
Holders of such Securities, the whole amount then due and payable on such
Securities for principal and any premium and interest and, to the extent that
payment of such interest shall be legally enforceable, interest on any overdue
principal and premium and on any overdue interest, at the rate or rates
prescribed therefor in such Securities, and, in addition thereto, such further
amount as shall be sufficient to cover the costs and expenses of collection,
including the reasonable compensation, expenses, disbursements and advances of
the Trustee, its agents and counsel.

If the Company fails to pay such amounts forthwith upon such demand,
the Trustee, in its own name and as trustee of an express trust, may institute a
judicial proceeding for the collection of the sums so due and wunpaid, may
prosecute such proceeding to judgment or final decree and may enforce the same
against the Company or any other obligor upon such Securities and collect the
moneys adjudged or decreed to be payable in the manner provided by law out of
the property of the Company or any other obligor upon such Securities, wherever
situated.

If an Event of Default with respect to Securities of any series occurs
and is continuing, the Trustee may in its discretion proceed to protect and
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enforce its rights and the rights of the Holders of Securities of such series by
such appropriate judicial proceedings as the Trustee shall deem most effectual
to protect and enforce any such rights, whether for the specific enforcement of
any covenant or agreement 1in this Indenture or in aid of the exercise of any
power granted herein, or to enforce any other proper remedy.

Section 504. Trustee May File Proofs of Claim.

In case of the pendency of any receivership, insolvency, liquidation,
bankruptcy, reorganization, arrangement, adjustment, composition or other
judicial proceeding relative to the Company or any other obligor upon the
Securities or the property of the Company or of such other obligor or their
creditors, the Trustee (irrespective of whether the principal of the Securities
shall then be due and payable as therein expressed or by declaration or
otherwise and irrespective of whether the Trustee shall have made any demand on
the Company for the payment of overdue principal or interest) shall be entitled
and empowered, by intervention in such proceeding or otherwise,

(i) to file and prove a claim for the whole amount of principal (and
premium, if any) and interest owing and unpaid in respect of the Securities
and to file such other papers or documents as may be necessary or advisable
in order to have the claims of the Trustee (including any claim for the
reasonable compensation, expenses, disbursements and advances of the
Trustee, 1its agents and counsel) and of the Holders allowed in such
judicial proceeding, and

(ii) to collect and receive any moneys or other property payable or
deliverable on any such claims and to distribute the same;

and any custodian, receiver, assignee, trustee, liquidator, sequestrator or
other similar official in any such judicial proceeding is hereby authorized by
each Holder to make such payments to the Trustee and, in the event that the
Trustee shall consent to the making of such payments directly to the Holders, to
pay to the Trustee any amount due it for the reasonable compensation, expenses,
disbursements and advances of the Trustee, its agents and counsel, and any other
amounts due the Trustee under Section 607.

Nothing herein contained shall be deemed to authorize the Trustee to
authorize or consent to or accept or adopt on behalf of any Holder any plan of
reorganization, arrangement, adjustment or composition affecting the Securities
or the rights of any Holder thereof or to authorize the Trustee to vote in
respect of the claim of any Holder in any such proceeding.

Section 505. Trustee May Enforce Claims Without Possession of Securities.

All rights of action and claims under this Indenture or the Securities
may be prosecuted and enforced by the Trustee without the possession of any of
the Securities or the production thereof in any proceeding relating thereto, and
any such proceeding instituted by the Trustee shall be brought in its own name
as trustee of an express trust, and any recovery of judgment shall, after
provision for the payment of the reasonable compensation, expenses,
disbursements and advances of the Trustee, its agents and counsel, be for the
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ratable benefit of the Holders of the Securities in respect of which such
judgment has been recovered.

Section 506. Application of Money Collected.

Any money collected by the Trustee pursuant to this Article shall be
applied in the following order, at the date or dates fixed by the Trustee and,
in case of the distribution of such money on account of principal or any premium
or interest, upon presentation of the Securities and the notation thereon of the
payment if only partially paid and upon surrender thereof if fully paid:

FIRST: To the payment of all amounts due the
Trustee under Section 607; and

SECOND: To the payment of the amounts then due and
unpaid for principal of and any premium and
interest on the Securities in respect of which or
for the benefit of which such money has been
collected, ratably, without preference or priority
of any kind, according to the amounts due and
payable on such Securities for principal and any
premium and interest, respectively.

Section 507. Limitation on Suits.

No Holder of any Security of any series shall have any right to
institute any proceeding, judicial or otherwise, with respect to this Indenture,
or for the appointment of a receiver or trustee, or for any other remedy
hereunder, unless

(1) such Holder has previously given
written notice to the Trustee of a continuing Event
of Default with respect to the Securities of that
series;

(2) the Holders of not less than 25% in
principal amount of the Outstanding Securities of
that series shall have made written request to the
Trustee to institute proceedings in respect of such
Event of Default in its own name as Trustee
hereunder;

(3) such Holder or Holders have offered to
the Trustee reasonable indemnity against the costs,
expenses and liabilities to be incurred in
compliance with such request;

(4) the Trustee for 60 days after its
receipt of such notice, request and offer of
indemnity has failed to  institute any such
proceeding; and
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(5) no direction inconsistent with such
written request has been given to the Trustee
during such 60-day period by the Holders of a
majority in principal amount of the Outstanding
Securities of that series;

it being wunderstood and intended that no one or more of such Holders shall have
any right in any manner whatever by virtue of, or by availing of, any provision
of this 1Indenture to affect, disturb or prejudice the rights of any other of
such Holders, or to obtain or to seek to obtain priority or preference over any
other of such Holders or to enforce any right under this 1Indenture, except in
the manner herein provided and for the equal and ratable benefit of all of such
Holders.

Section 508. Unconditional Right of Holders to Receive Principal, Premium and
Interest.

Notwithstanding any other provision in this Indenture, the Holder of
any Security shall have the right, which is absolute and wunconditional, to
receive payment of the principal of and any premium and (subject to Section 307)
any interest on such Security on the Stated Maturity or Maturities expressed in
such Security (or, in the case of redemption, on the Redemption Date) and to
institute suit for the enforcement of any such payment, and such rights shall
not be impaired without the consent of such Holder.

Section 509. Restoration of Rights and Remedies.

If the Trustee or any Holder has instituted any proceeding to enforce
any right or remedy under this Indenture and such proceeding has been
discontinued or abandoned for any reason, or has been determined adversely to
the Trustee or to such Holder, then and in every such case, subject to any
determination in such proceeding, the Company, the Trustee and the Holders shall
be restored severally and respectively to their former positions hereunder and
thereafter all rights and remedies of the Trustee and the Holders shall continue
as though no such proceeding had been instituted.

Section 510. Rights and Remedies Cumulative.

Except as otherwise provided with respect to the replacement or payment
of mutilated, destroyed, lost or stolen Securities in the last paragraph of
Section 306, no right or remedy herein conferred upon or reserved to the Trustee
or to the Holders is intended to be exclusive of any other right or remedy, and
every right and remedy shall, to the extent permitted by law, be cumulative and
in addition to every other right and remedy given hereunder or now or hereafter
existing at law or in equity or otherwise. The assertion or employment of any
right or remedy hereunder, or otherwise, shall not prevent the concurrent
assertion or employment of any other appropriate right or remedy.

Section 511. Delay or Omission Not Waiver.
No delay or omission of the Trustee or of any Holder of any Securities

to exercise any right or remedy accruing upon any Event of Default shall impair
any such right or remedy or constitute a waiver of any such Event of Default or
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an acquiescence therein. Every right and remedy given by this Article or by law
to the Trustee or to the Holders may be exercised from time to time, and as
often as may be deemed expedient, by the Trustee or by the Holders, as the case
may be.

Section 512. Control by Holders.

The Holders of a majority in principal amount of the Outstanding
Securities of any series shall have the right to direct the time, method and
place of conducting any proceeding for any remedy available to the Trustee, or
exercising any trust or power conferred on the Trustee, with respect to the
Securities of such series, provided that

(1) such direction shall not be in
conflict with any rule of law or with this
Indenture, and

(2) the Trustee may take any other action
deemed proper by the Trustee which 1is not
inconsistent with such direction.

Upon receipt by the Trustee of any such direction with respect to
Securities of a series all or part of which is represented by a Global Security,
the Trustee shall establish a record date for determining Holders of Outstanding
Securities of such series entitled to join in such direction, which record date
shall be at the close of business on the day the Trustee receives such
direction. The Holders on such record date, or their duly designated proxies,
and only such Persons, shall be entitled to join in such direction, whether or
not such Holders remain Holders after such record date; provided, that unless
such majority in principal amount shall have been obtained prior to the day
which 90 days after such record date, such direction shall automatically and
without further action by any Holder be cancelled and of no further effect.
Nothing in this paragraph shall prevent a Holder, or a proxy of a Holder, from
giving, after expiration of such 90-day period, a new direction identical to a
direction which has been cancelled pursuant to the provisions to the preceding
sentence, 1in which event a new record date shall be established pursuant to the
provisions of this Section 512.

Section 513. Waiver of Past Defaults.

The Holders of not less than a majority in principal amount of the
Outstanding Securities of any series may on behalf of the Holders of all the
Securities of such series waive any past default hereunder with respect to such
series and its consequences, except a default

(1) in the payment of the principal of or
any premium or 1interest on any Security of such
series, or

(2) in respect of a covenant or provision
hereof which under Article Nine cannot be modified
or amended without the consent of the Holder of
each Outstanding Security of such series affected.
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Upon any such waiver, such default shall cease to exist, and any Event
of Default arising therefrom shall be deemed to have been cured, for every
purpose of this Indenture; but no such waiver shall extend to any subsequent or
other default or impair any right consequent thereon.

The Company may, but shall not be obligated to, fix a record date for
the purpose of determining the Persons entitled to waive any past default
hereunder. If a record date is fixed, the Holders on such record date, or their
duly designated proxies, and only such Persons, shall be entitled to waive any
default hereunder, whether or not such Holders remain Holders after such record
date; provided, that unless such majority in principal amount shall have been
obtained prior to the date which is 90 days after such record date, any such
waiver previously given shall automatically and without further action by any
Holder be cancelled and of no further effect.

Section 514. Undertaking for Costs.

All parties to this Indenture agree, and each Holder of any Security by
this acceptance thereof shall be deemed to have agreed, that any court may in
its discretion require, in any suit for the enforcement of any right or remedy
under this Indenture, or in any Suit against the Trustee for any action taken,
suffered or omitted by it as Trustee, the filing by any party 1litigant in such
suit of an undertaking to pay the costs of such suit, and that such court may in
its discretion assess reasonable costs, including reasonable attorneys' fees,
against any party 1litigant in such suit, having due regard to the merits and
good faith of the claims or defenses made by such party 1litigant; but the
provisions of this Section shall not apply to any suit instituted by the
Company, to any suit instituted by the Trustee, to any suit instituted by any
Holder or group of Holders, holding in the aggregate more than 10% in principal
amount of the Outstanding Securities of any series, or to any suit instituted by
any Holder for the enforcement of the payment of the principal of (or premium,
if any) or interest on any Security on or after the Stated Maturity or
Maturities expressed in such Security (or, in the case of redemption, on or
after the Redemption Date).

Section 515. Waiver of Stay or Extension Laws.

The Company covenants (to the extent that it may lawfully do so) that
it will not at any time insist upon, or plead, or in any manner whatsoever claim
or take the benefit or advantage of, any stay or extension law wherever enacted,
now or at any time hereafter in force, which may affect the covenants or the
performance of this 1Indenture; and the Company (to the extent that it may
lawfully do so) hereby expressly waives all benefit or advantage of any such law
and covenants that it will not hinder, delay or impede the execution of any
power herein granted to the Trustee, but will suffer and permit the execution of
every such power as though no such law had been enacted.
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ARTICLE SIX
The Trustee
Section 601. Certain Duties and Responsibilities.
(a) Except during the continuance of an Event of Default,

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

(2) in the absence of bad faith on its
part, the Trustee may conclusively rely, as to the
truth of the statements and the correctness of the
opinions expressed therein, wupon certificates or
opinions furnished to the Trustee and conforming to
the requirements of this Indenture; but in the case
of any such certificates or opinions which by any
provision hereof are specifically required to be
furnished to the Trustee, the Trustee shall be
under a duty to examine the same to determine
whether or not they conform to the requirements of
this Indenture.

(b) In case an Event of Default has occurred and is continuing, the Trustee
shall exercise such of the rights and powers vested in it by this Indenture, and
use the same degree of care and skill in their exercise, as a prudent man would
exercise or use under the circumstances in the conduct of his own affairs.

(c) No provision of this 1Indenture shall be construed to relieve the
Trustee from liability for its own negligent action, 1its own negligent failure
to act, or its own willful misconduct, except that

(1) this Subsection shall not be construed
to 1limit the effect of Subsection (a) of this
Section;

(2) the Trustee shall not be liable for
any error of judgment made in good faith by a
Responsible Officer, unless it shall be proved that
the Trustee was negligent in ascertaining the
pertinent facts;

(3) the Trustee shall not be liable with
respect to any action taken or omitted to be taken
by it in good faith in accordance with the
direction of the Holders of a majority in principal
amount of the outstanding Securities of any series,
determined as provided in Section 512, relating to
the time, method and place of conducting any
proceeding for any remedy available to the Trustee,
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or exercising any trust or power conferred upon the
Trustee, under this 1Indenture with respect to the
Securities of such series; and

(4) no provision of this Indenture shall
require the Trustee to expend or risk its own funds
or otherwise incur any financial 1liability in the
performance of any of its duties hereunder, or in
the exercise of any of its rights or powers, if it
shall have reasonable grounds for believing that
repayment of such funds or adequate indemnity
against such risk or 1liability is not reasonably
assured to it.

(d) Whether or not therein expressly so provided, every provision of this
Indenture relating to the conduct or affecting the 1liability of or affording
protection to the Trustee shall be subject to the provisions of this Section.

Section 602. Notice of Defaults.

within 90 days after the occurrence of any default hereunder with
respect to the Securities of any series, the Trustee shall transmit by mail to
all Holders of Securities of such series, as their names and addresses appear in
the Security Register, notice of such default hereunder known to the Trustee,
unless such default shall have been cured or waived; provided, however, that,
except in the case of a default in the payment of the principal of (or premium,
if any) or interest on any Security of such series or in the payment of any
sinking fund installment with respect to Securities of such series, the Trustee
shall be protected in withholding such notice if and so long as the board of
directors, the executive committee or a trust committee of directors or
Responsible Officers of the Trustee in good faith determine that the withholding
of such notice is in the interest of the Holders of Securities of such series;
and provided, further, that in the case of any default of the character
specified in Section 501(4) with respect to Securities of such series, no such
notice to Holders shall be given until at least 30 days after the occurrence
thereof. For the purpose of this Section, the term "default" means any event
which is, or after notice or lapse of time or both would become, an Event of
Default with respect to Securities of such series.

Section 603. Certain Rights of Trustee.
Subject to the provisions of Section 601:

(a) the Trustee may rely and shall be
protected in acting or refraining from acting upon
any resolution, certificate, statement, instrument,
opinion, report, notice, request, direction,
consent, order, bond, debenture, note, other
evidence of indebtedness or other paper or document
believed by it to be genuine and to have been
signed or presented by the proper party or parties;
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(b) any request or direction of the
company mentioned herein shall be sufficiently
evidenced by a Company Request or company Order and
any resolution of the Board of Directors may be
sufficiently evidenced by a Board Resolution;

(c) whenever in the administration of this
Indenture the Trustee shall deem it desirable that
a matter be proved or established prior to taking,
suffering or omitting any action hereunder, the
Trustee (unless other evidence be herein
specifically prescribed) may, in the absence of bad
faith on 1its part, rely upon an officers'
Certificate;

(d) the Trustee may consult with counsel
and the written advice of such counsel or any
Opinion of Counsel shall be full and complete
authorization and protection in respect of any
action taken, suffered or omitted by it hereunder
in good faith and in reliance thereon;

(e) the Trustee shall be under no
obligation to exercise any of the rights or powers
vested in it by this 1Indenture at the request or
direction of any of the Holders pursuant to this
Indenture, wunless such Holders shall have offered
to the Trustee reasonable security or indemnity
against the costs, expenses and liabilities which
might be incurred by it in compliance with such
request or direction;

(f) the Trustee shall not be bound to make
any investigation into the facts or matters stated
in any resolution, certificate, statement,
instrument, opinion, report, notice, request,
direction, consent, order, bond, debenture, note,
other evidence of indebtedness or other paper or
document, but the Trustee, in its discretion, may
make such further inquiry or investigation into
such facts or matters as it may see fit, and, if
the Trustee shall determine to make such further
inquiry or investigation, it shall be entitled to
examine the books, records and premises of the
Company, personally or by agent or attorney; and

(g) the Trustee may execute any of the
trusts or powers hereunder or perform any duties
hereunder either directly or by or through agents
or attorneys and the Trustee shall not be
responsible for any misconduct or negligence on the
part of any agent or attorney appointed with due
care by it hereunder.
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Section 604. Not Responsible for Recitals or Issuance of Securities.

The recitals contained herein and in the Securities, except the
Trustee's certificates of authentication, shall be taken as the statements of
the Company, and the Trustee or any Authenticating Agent assumes no
responsibility for their correctness. The Trustee makes no representations as to
the validity or sufficiency of this Indenture or of the Securities. The Trustee
or any Authenticating Agent shall not be accountable for the use or application
by the Company of Securities or the proceeds thereof.

Section 605. May Hold Securities.

The Trustee, any Authenticating Agent, any Paying Agent, any Security
Registrar or any other agent of the Company, in its individual or any other
capacity, may become the owner or pledgee of Securities and, subject to Sections
608 and 613, may otherwise deal with the Company with the same rights it would
have if it were not Trustee, Authenticating Agent, Paying Agent, Security
Registrar or such other agent.

Section 606. Money Held in Trust.

Money held by the Trustee in trust hereunder need not be segregated
from other funds except to the extent required by law. The Trustee shall be
under no liability for interest on any money received by it hereunder except as
otherwise agreed with the Company.

Section 607. Compensation and Reimbursement.
The Company agrees

(1) to pay to the Trustee from time to
time reasonable Compensation for all services
rendered by it hereunder (which compensation shall
not be limited by any provision of law in regard to
the compensation of a trustee of an express trust);

(2) except as otherwise expressly provided
herein, to reimburse the Trustee upon its request
for all reasonable expenses, disbursements and
advances incurred or made by the Trustee in
accordance with any provision of this Indenture
(including the reasonable compensation and the
expenses and disbursements of its agents and
counsel), except any such expense, disbursement or
advance as may be attributable to its negligence or
bad faith; and

(3) to indemnify the Trustee for, and to
hold it harmless against, any loss, liability or
expense incurred without negligence or bad faith on
its part, arising out of or in connection with the
acceptance or administration of the trust or trusts
hereunder, including the costs and expenses of
defending itself against any claim or liability in
connection with the exercise or performance of any
of its powers or duties hereunder.
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Section 608. Disqualification; Conflicting Interests.

If the Trustee has or shall acquire a conflicting interest within the
meaning of the Trust Indenture Act, the Trustee shall either eliminate such
interest or resign, to the extent and in the manner provided by, and subject to
the provisions of, the Trust Indenture Act and this Indenture.

Section 609. Corporate Trustee Required; Eligibility.

There shall at all times be a Trustee hereunder which shall be a Person
that is eligible pursuant to the Trust 1Indenture Act to act as such and has a
combined capital and surplus of at least $50,000,000. If such Person publishes
reports of condition at least annually, pursuant to law or to the requirements
of said supervising or examining authority, then for the purposes of this
Section, the combined capital and surplus of such Person shall be deemed to be
its combined capital and surplus as set forth in its most recent report of
condition so published. If at any time the Trustee shall cease to be eligible in
accordance with the provisions of this Section, it shall resign immediately in
the manner and with the effect hereinafter specified in this Article.

Section 610. Resignation and Removal; Appointment of Successor.

(a) No resignation or removal of the Trustee and no appointment of a
successor Trustee pursuant to this Article shall become effective until the
acceptance of appointment by the successor Trustee in accordance with the
applicable requirements of Section 611.

(b) The Trustee may resign at any time with respect to the Securities
of one or more series by giving written notice thereof to the Company. If the
instrument of acceptance by a successor Trustee required by Section 611 shall
not have been delivered to the Trustee within 30 days after the giving of such
notice of resignation, the resigning Trustee may petition any court of competent
jurisdiction for the appointment of a successor Trustee with respect to the
Securities of such series.

(c) The Trustee may be removed at any time with respect to the
Securities of any series by Act of the Holders of a majority in principal amount
of the Outstanding Securities of such series, delivered to the Trustee and to
the Company.

(d) If at any time:
(1) the Trustee shall fail to comply with
Section 608 after written request therefor by the

Company or by any Holder who has been a bona fide
Holder of a Security for at least six months, or
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(2) the Trustee shall cease to be eligible
under Section 609 and shall fail to resign after
written request therefor by the Company or by any
such Holder, or

(3) the Trustee shall become incapable of
acting or shall be adjudged a bankrupt or insolvent
or a receiver of the Trustee or of its property
shall be appointed or any public officer shall take
charge or control of the Trustee or of its property
or affairs for the purpose of rehabilitation,
conservation or liquidation,

then, 1in any such case, (i) the Company by a Board Resolution may remove the
Trustee with respect to all securities, or (ii) subject to Section 514, any
Holder who has been a bona fide Holder of a Security for at least six months
may, on behalf of himself and all others similarly situated, petition any court
of competent jurisdiction for the removal of the Trustee with respect to all
Securities and the appointment of a successor Trustee or Trustees.

(e) If the Trustee shall resign, be removed or become incapable of acting,
or if a vacancy shall occur in the office of Trustee for any cause, with respect
to the Securities of one or more series, the Company, by a Board Resolution,
shall promptly appoint a successor Trustee or Trustees with respect to the
Securities of that or those series (it being understood that any such successor
Trustee may be appointed with respect to the Securities of one or more or all of
such series and that at any time there shall be only one Trustee with respect to
the Securities of any particular series) and shall comply with the applicable
requirements of Section 611. If, within one year after such resignation, removal
or incapability, or the occurrence of such vacancy, a successor Trustee with
respect to the Securities of any Series shall be appointed by Act of the Holders
of a majority in principal amount of the Outstanding Securities of such series
delivered to the Company and the retiring Trustee, the successor Trustee so
appointed shall, forthwith upon its acceptance of such appointment in accordance
with the applicable requirements of Section 611, become the successor Trustee
with respect to the Securities of such series and to that extent supersede the
successor Trustee appointed by the Company. If no successor Trustee with respect
to the Securities of any Series shall have been so appointed by the Company or
the Holders and accepted appointment in the manner required by Section 611, any
Holder who has been a bona fide Holder of a Security of such series for at least
six months may, on behalf of himself and all others similarly situated, petition
any court of competent jurisdiction for the appointment of a successor Trustee
with respect to the Securities of such series.

(f) The Company shall give notice of each resignation and each removal of
the Trustee with respect to the Securities of any series and each appointment of
a successor Trustee with respect to the Securities of any series to all Holders
of Securities of such series in the manner provided in section 106. Each notice
shall include the name of the successor Trustee with respect to the Securities
of such series and the address of its Corporate Trust Office.

46



Section 611. Acceptance of Appointment by Successor.

(a) In case of the appointment hereunder of a successor Trustee with
respect to all Securities, every such successor Trustee so appointed shall
execute, acknowledge and deliver to the Company and to the retiring Trustee an
instrument accepting such appointment, and thereupon the resignation or removal
of the retiring Trustee shall become effective and such successor Trustee,
without any further act, deed or conveyance, shall become vested with all the
rights, powers, trusts and duties of the retiring Trustee; but, on the request
of the Company or the successor Trustee, such retiring Trustee shall, upon
payment of its charges, execute and deliver an instrument transferring to such
successor Trustee all the rights, powers and trusts of the retiring Trustee and
shall duly assign, transfer and deliver to such successor Trustee all property
and money held by such retiring Trustee hereunder.

(b) In case of the appointment hereunder of a successor Trustee with
respect to the Securities of one or more (but not all) series, the Company, the
retiring Trustee and each successor Trustee with respect to the Securities of
one or more series shall execute and deliver an indenture supplemental hereto
wherein each successor Trustee shall accept such appointment and which (1) shall
contain such provisions as shall be necessary or desirable to transfer and
confirm to, and to vest in, each successor Trustee all the rights, powers,
trusts and duties of the retiring Trustee with respect to the Securities of that
or those series to which the appointment of such successor Trustee relates, (2)
if the retiring Trustee is not retiring with respect to all Securities, shall
contain such provisions as shall be deemed necessary or desirable to confirm
that all the rights, powers, trusts and duties of the retiring Trustee With
respect to the Securities of that or those series as to Which the retiring
Trustee is not retiring shall continue to be vested in the retiring Trustee, and
(3) shall add to or change any of the provisions of this 1Indenture as shall be
necessary to provide for or facilitate the administration of the trusts
hereunder by more than one Trustee, it being Understood that nothing herein or
in such supplemental indenture shall constitute such Trustees co-trustees of the
same trust and that each such Trustee shall be trustee of a trust or trusts
hereunder separate and apart from any trust or trusts hereunder administered by
any other such Trustee; and upon the execution and delivery of such supplemental
Indenture the resignation or removal of the retiring Trustee shall become
effective to the extent provided therein and each such successor Trustee,
without any further act, deed or conveyance, shall become vested with all the
rights, powers, trusts and duties of the retiring Trustee with respect to the
Securities of that or those series to which the appointment of such successor
Trustee relates; but, on request of the Company or any successor Trustee, such
retiring Trustee shall duly assign, transfer and deliver to such successor
Trustee all property and money held by such retiring Trustee hereunder with
respect to the Securities of that or those series to which the appointment of
such successor Trustee relates.

(c) Upon request of any such successor Trustee, the Company shall execute
any and all instruments for more fully and certainly vesting in and confirming
to such successor Trustee all such rights, powers and trusts referred to in
paragraph (a) and (b) of this Section, as the case may be.
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(d) No successor Trustee shall accept its appointment unless at the time of
such acceptance such successor Trustee shall be qualified and eligible under
this Article.

Section 612. Merger, Conversion, Consolidation or Succession to Business.

Any corporation into which the Trustee may be merged or converted or
with which it may be consolidated, or any corporation resulting from any merger,
conversion or consolidation to which the Trustee shall be a party, or any
corporation succeeding to all or substantially all the corporate trust business
of the Trustee, shall be the successor of the Trustee hereunder, provided such
corporation shall be otherwise qualified and eligible wunder this Article,
without the execution or filing of any paper or any further act on the part of
any of the parties hereto. In case any Securities shall have been authenticated,
but not delivered, by the Trustee then In office, any successor by merger,
conversion or consolidation to such authenticating Trustee may adopt such
authentication and deliver the Securities so authenticated with the same effect
as if such successor Trustee had itself authenticated such Securities.

Section 613. Preferential Collection of Claims Against Company.

(a) Subject to Subsection (b) of this Section, if the Trustee shall be or
shall become a creditor, directly or indirectly, secured or unsecured, of the
Company within four months prior to a default, as defined in Subsection (c) of
this Section, or subsequent to such a default, then, wunless and until such
default shall be cured, the Trustee shall set apart and hold in a special
account for the benefit of the Trustee individually, the Holders of the
Securities and the holders of other indenture securities, as defined in
Subsection (c) of this Section:

(1) an amount equal to any and all
reductions in the amount due and owing upon any
claim as such creditor in respect of principal or
interest, effected after the beginning of such
three months' period and valid as against the
Company and its other creditors, except any such
reduction resulting from the receipt or disposition
of any property described in paragraph (2) of this
Subsection, or from the exercise of any right of
set-off which the Trustee could have exercised if a
petition in bankruptcy had been filed by or against
the Company upon the date of such default; and

(2) all property received by the Trustee
in respect of any claims as such creditor, either
as security therefor, or 1in satisfaction or
composition thereof, or otherwise, after the
beginning of such three months' period, or an
amount equal to the proceeds of any such property,
if disposed of, subject, however, to the rights, if
any, of the Company and its other creditors in such
property or such proceeds.
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Nothing herein contained, however, shall affect the right of the Trustee:

(A) to retain for its own account (i)
payments made on account of any such claim by any
Person (other than the Company) who is liable
thereon, and (ii) the proceeds of the bona fide
sale of any such claim by the Trustee to a third
Person, and (iii) distributions made in cash,
securities or other property in respect of claims
filed against the Company in bankruptcy or
receivership or in proceedings for reorganization
pursuant to the Federal Bankruptcy Act or
applicable State law;

(B) to realize, for its own account, upon
any property held by it as security for any such
claim, if such property was so held prior to the
beginning of such four months' period;

(C) to realize, for its own account, but
only to the extent of the claim hereinafter
mentioned, upon any property held by its as
security for any such claim, if such claim was
created after the beginning of such three months'
period and such property was received as security
therefor simultaneously with the creation thereof,
and if the Trustee shall sustain the burden of
proving that at the time such property was so
received the Trustee had no reasonable cause to
believe that a default, as defined in Subsection
(c) of this Section, would occur within three
months; or

(D) to receive payment on any claim
referred to in paragraph (B) or (C), against the
release of any property held as security for such
claim as provided in paragraph (B) or (C), as the
case may be, to the extent of the fair value of
such property.

For the purposes of paragraphs (B), (C) and (D), property substituted
after the beginning of such three months' period for property held as security
at the time of such substitution shall, to the extent of the fair value of the
property released, have the same status as the property released, and, to the
extent that any claim referred to in any of such paragraphs 1is created in
renewal of or in substitution for or for the purpose of repaying or refunding
any pre-existing claim of the Trustee as such creditor, such claim shall have
the same status as such pre-existing claim.

If the Trustee shall be required to account, the funds and property
held in such special account and the proceeds thereof shall be apportioned among
the Trustee, the Holders and the holders of other indenture securities in such
manner that the Trustee, the Holders and the holders of other indenture
securities realize, as a result of payments from such special account and
payments of dividends on claims filed against the Company in bankruptcy or
receivership or in proceedings for reorganization pursuant to the Federal
Bankruptcy Act or applicable State law, the same percentage of their respective
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claims, figured before crediting to the claim of the Trustee anything on account
of the receipt by it from the Company of the funds and property in such special
account and before crediting to the respective claims of the Trustee and the
Holders and the holders of other indenture securities dividends on claims filed
against the company 1in bankruptcy or receivership or in proceedings for
reorganization pursuant to the Federal Bankruptcy Act or applicable State law,
but after crediting thereon receipts on account of the indebtedness represented
by their respective claims from all sources other than from such dividends and
form the funds and property so held in such special account. As used in this
paragraph, with respect to any claim the term "dividends" shall include any
distribution with respect to such claim, in bankruptcy or receivership or
proceedings for reorganization pursuant to the Federal Bankruptcy Act or
applicable State law, whether such distribution is made in cash, securities or
other property, but shall not include any such distribution with respect to the
secured portion, if any, of such claim. The court in which such bankruptcy,
receivership or proceedings for reorganization is pending shall have
jurisdiction (i) to apportion among the Trustee, the Holders and the holders of
other indenture securities, in accordance with the provisions of this paragraph,
the funds and property held in such special account and proceeds thereof, or
(ii) in lieu of such apportionment, in whole or in part, to give to the
provisions of this paragraph due consideration in determining the fairness of
the distributions to be made to the Trustee and the Holders and the holders of
other indenture securities with respect to their respective claims, 1in which
event it shall not be necessary to liquidate or to appraise the value of any
securities or other property held in such special account or as security for any
such claim, or to make a specific allocation of such distributions as between
the secured and unsecured portions of such claims, or otherwise to apply the
provisions of this paragraph as a mathematical formula.

Any Trustee which has resigned or been removed after the beginning of
such three months' period shall be subject to the provisions of this Subsection
as though such resignation or removal had not occurred. If any Trustee has
resigned or been removed prior to the beginning of such three months' period, it
shall be subject to the provision of this Subsection if and only if the
following conditions exist:

(i) the receipt of property or reduction
of claim, which would have given rise to the
obligation to account, if such Trustee had
continued as Trustee, occurred after the beginning
of such three months' period; and

(ii) such receipt of property or reduction
of claim occurred within three months after such
resignation or removal.

(b) There shall be excluded from the operation of Subsection (a) of
this Section a creditor relationship arising from:

(1) the ownership or acquisition of
securities issued under any indenture, or any
security or securities having a maturity of one
year or more at the time of acquisition by the
Trustee;
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(2) advances authorized by a receivership
or bankruptcy court of competent jurisdiction or by
this Indenture, for the purpose of preserving any
property which shall at any time be subject to the
lien of this Indenture or of discharging tax liens
or other prior liens or encumbrances thereon, if
notice of such advances and of the circumstances
surrounding the making thereof is given to the
Holders at the time and in the manner provided in
this Indenture;

(3) disbursements made in the ordinary
course of business in the capacity of trustee under
an indenture, transfer agent, registrar, custodian,
paying agent, fiscal agent or depositary, or other
similar capacity;

(4) an indebtedness created as a result of
services rendered or premises rented; or an
indebtedness created as a result of goods or
securities sold in a cash transaction, as defined
in Subsection (c¢) of this Section;

(5) the ownership of stock or of other
securities of a corporation organized under the
provisions of Section 25(a) of the Federal Reserve
Act, as amended, which is directly or indirectly a
creditor of the Company; and

(6) the acquisition, ownership, acceptance
or negotiation of any drafts, bills of exchange,
acceptances or obligations which fall within the
classification of self-liquidating paper, as
defined in Subsection (c) of this Section.

(c) For the purposes of this Section only:

(1) the term "default" means any failure
to make payment in full of the principal of or
interest on any of the Securities or upon the other
indenture securities when and as such principal or
interest becomes due and payable;

(2) the term "other indenture securities"
means securities upon which the Company is an
obligor outstanding wunder any other indenture (i)
under which the Trustee is also trustee, (ii) which
contains provisions substantially similar to the
provisions of this Section, and (iii) under which a
default exists at the time of the apportionment of
the funds and property held in such special
account;

(3) the term "cash transaction" means any
transaction in which full payment for goods or
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securities sold is made within seven days after
delivery of the goods or securities in currency or
in checks or other orders drawn upon banks or
bankers and payable upon demand;

(4) the term "self-liquidating paper"
means any draft, bill of exchange, acceptance or
obligation which is made, drawn, negotiated or
incurred by the Company for the purpose of
financing the purchase, processing, manufacturing,
shipment, storage or sale of goods, wares or
merchandise and which 1is secured by documents
evidencing title to, possession of, or a lien upon,
the goods, wares or merchandise or the receivables
or proceeds arising from the sale of the goods,
wares or merchandise previously constituting the
security, provided the security is received by the
Trustee simultaneously with the creation of the
creditor relationship with the Company arising from
the making, drawing, negotiating or incurring of
the draft, bill of exchange, acceptance or
obligation;

(5) the term "Company" means any obligor
upon the Securities; and

(6) the term "Federal Bankruptcy Act"
means the Bankruptcy Act or Title 11 of the United
States Code.

Section 614. Appointment of Authenticating Agent.

The Trustee may appoint an Authenticating Agent or Agents with respect
to one or more series of Securities which shall be authorized to act on behalf
of the Trustee to authenticate Securities of such series issued upon original
issue and upon exchange, registration of transfer or partial redemption thereof
or pursuant to Section 306, and Securities so authenticated shall be entitled to
the benefits of this Indenture and shall be valid and obligatory for all
purposes as if authenticated by the Trustee hereunder. Wherever reference is
made in this Indenture to the authentication and delivery of Securities by the
Trustee or the Trustee's certificate of authentication, such reference shall be
deemed to include authentication and delivery on behalf of the Trustee by an
Authenticating Agent and a certificate of authentication executed on behalf of
the Trustee by an Authenticating Agent. Each Authenticating Agent shall be
acceptable to the Company and shall at all times be a corporation organized and
doing business under the laws of the United States of America, any State thereof
or the District of Columbia, authorized under such laws to act as Authenticating
Agent, having a combined capital and surplus of not less than $50,000,000 and
subject to supervision or examination by Federal or State authority. If such
Authenticating Agent publishes reports of condition at least annually, pursuant
to law or to the requirements of said supervising or examining authority, then
for the purposes of this Section, the combined capital and surplus of such
Authenticating Agent shall be deemed to be its combined capital and surplus as
set forth in its most recent report of condition so published. If at any time an
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Authenticating Agent shall cease to be eligible in accordance with the
provisions of this Section, such Authenticating Agent shall resign immediately
in the manner and with the effect specified in this Section.

Any corporation into which an Authenticating Agent may be merged or
converted or with which it may be consolidated, or any corporation resulting
from any merger, conversion or consolidation to which such Authenticating Agent
shall be a party, or any corporation succeeding to the Corporate agency or
corporate trust business of an Authenticating Agent, shall continue to be an
Authenticating Agent, provided such corporation shall be otherwise eligible
under this Section, without the execution or filing of any paper or any further
act on the part of the Trustee or the Authenticating Agent.

An Authenticating Agent may resign at any time by giving written notice
thereof to the Trustee and to the Company. The Trustee may at any time terminate
the agency of an Authenticating Agent by giving written notice thereof to such
Authenticating Agent and to the Company. Upon receiving such a notice of
resignation or upon such a termination, or 1in case at any time such
Authenticating Agent shall cease to be eligible in accordance with the
provisions of this Section, the Trustee may appoint a successor Authenticating
Agent which shall be acceptable to the Company and shall mail written notice of
such appointment by first-class mail, postage prepaid, to all Holders of
Securities of the series with respect to which such Authenticating Agent will
serve, as their names and addresses appear in the Security Register. Any
successor Authenticating Agent upon acceptance of its appointment hereunder
shall become vested with all the rights, powers and duties of its predecessor
hereunder, with like effect as if originally named as an Authenticating Agent.
No successor Authenticating Agent shall be appointed unless eligible under the
provisions of this Section.

The Trustee agrees to pay to each Authenticating Agent from time to
time reasonable compensation for its services under this Section, and the
Trustee shall be entitled to be reimbursed for such payments, subject to the
provisions of Section 607.

If an appointment with respect to one or more series is made pursuant
to this Section, the Securities of such series may have endorsed thereon, in
addition to the Trustee's certificate of authentication, an alternative
certificate of authentication in the following form:

This is one of the Securities of the series designated therein referred
to in the within-mentioned Indenture.

Wachovia Bank of North Carolina,
National Association,
As Trustee

Authorized Officer
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ARTICLE SEVEN
Holders' Lists and Reports by Trustee and Company
Section 701. Company to Furnish Trustee Names and Addresses of Holders.
The Company will furnish or cause to be furnished to the Trustee

(a) semi-annually, not later than May 15
and November 15 in each year, a list, in such form
as the Trustee may reasonably require, of the names
and addresses of the Holders as of the preceding
May 1 or November 1, as the case may be, and

(b) at such other times as the Trustee may
request in writing, within 30 days after the
receipt by the Company of any such request, a list
of similar form and content as of a date not more
than 15 days prior to the time such 1list is
furnished;

excluding from any such list names and addresses received by the Trustee in its
capacity as Security Registrar.

Section 702. Preservation of Information; Communications to Holders.

(a) The Trustee shall preserve, 1in as current a form as is reasonably
practicable, the names and addresses of Holders contained in the most recent
list furnished to the Trustee as provided in Section 701 and the names and
addresses of Holders received by the Trustee in its capacity as Security
Registrar. The Trustee may destroy any list furnished to it as provided in
Section 701 upon receipt of a new list so furnished.

(b) If three or more Holders (herein referred to as "applicants") apply in
writing to the Trustee, and furnish to the Trustee reasonable proof that each
such applicant has owned a Security for a period of at least six months
preceding the date of such application, and such application states that the
applicants desire to communicate with other Holders with respect to their rights
under this Indenture or under the Securities and is accompanied by a copy of the
form of proxy or other communication which such applicants propose to transmit,
then the Trustee shall, within five business days after the receipt of such
application, at its election, either

(i) afford such applicants access to the information preserved at the
time by the Trustee in accordance with Section 702(a), or

(ii) inform such applicants as to the approximate number of Holders
whose names and addresses appear in the information preserved at the time
by the Trustee in accordance with Section 702(a), and as to the approximate
cost of mailing to such Holders the form of proxy or other communication,
if any, specified in such application.
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If the Trustee shall elect not to afford such applicants access to such
information, the Trustee shall, upon the written request of such applicants,
mail to each Holder whose name and address appear in the information preserved
at the time by the Trustee in accordance with Section 702(a) a copy of the form
of proxy or other communication which is specified in such request, with
reasonable promptness after a tender to the Trustee of the material to be mailed
and of payment, or provision for the payment, of the reasonable expenses of
mailing, unless within five days after such tender the Trustee shall mail to
such applicants and file with the Commission, together with a copy of the
material to be mailed, a written statement to the effect that, in the opinion of
the Trustee, such mailing would be contrary to the best interest of the Holders
or would be in violation of applicable law. Such written statement shall specify
the basis of such opinion. If the Commission, after opportunity for a hearing
upon the objections specified in the written statement so filed, shall enter an
order refusing to sustain any of such objections or if, after the entry of an
order sustaining one or more of such objections, the Commission shall find,
after notice and opportunity for hearing, that all the objections so sustained
have been met and shall enter an order so declaring, the Trustee shall mail
copies of such material to all such Holders with reasonable promptness after the
entry of such order and the renewal of such tender; otherwise the Trustee shall
be relieved of any obligation or duty to such applicants respecting their
application.

(c) Every Holder of Securities, by receiving and holding the same, agrees
with the Company and the Trustee that neither the Company nor the Trustee nor
any agent of either of them shall be held accountable by reason of the
disclosure of any such information as to the names and addresses of the Holders
in accordance with Section 702(b), regardless of the source from which such
information was derived, and that the Trustee shall not be held accountable by
reason of mailing any material pursuant to a request made under Section 702(b).

Section 703. Reports by Trustee.

(a) within 60 days after May 15 of each year commencing with the year 1992,
the Trustee shall transmit by mail to all Holders, as their names and addresses
appear in the Security Register, a brief report dated as of such May 15 with
respect to:

(1) its eligibility wunder Section 609 and
its qualifications under Section 608, or in lieu
thereof, if to the best of its knowledge it has
continued to be eligible and qualified under said
Sections, a written statement to such effect;

(2) the character and amount of any
advances (and if the Trustee elects so to state,
the circumstances surrounding the making thereof)
made by the Trustee (as such) which remain unpaid
on the date of such report, and for the
reimbursement of which it claims or may claim a
lien or charge, prior to that of the Securities, on
any property or funds held or collected by it as
Trustee, except that the Trustee shall not be
required (but may elect) to report such advances if
such advances so remaining unpaid aggregate not
more than 1/2 of 1% of the principal amount of the
Securities Outstanding on the date of such report;
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(3) the amount, interest rate and maturity
date of all other indebtedness owing by the Company
(or by any other obligor on the Securities) to the
Trustee in its individual capacity, on the date of
such report, with a brief description of any
property held as collateral security therefor,
except an 1indebtedness based upon a creditor
relationship arising in any manner described in
Section 613(b)(2), (3), (4) or (6);

(4) the property and funds, if any,
physically in the possession of the Trustee as such
on the date of such report;

(5) any additional issue of Securities
which the Trustee has not previously reported; and

(6) any action taken by the Trustee in the
performance of its duties hereunder which it has
not previously reported and which in its opinion
materially affects the Securities, except action in
respect of a default, notice of which has been or
is to be withheld by the Trustee in accordance with
Section 602.

(b) The Trustee shall transmit by mail to all Holders, as their names and
addresses appear in the Security Register, a brief report with respect to the
character and amount of any advances (and if the Trustee elects so to state, the
circumstances surrounding the making thereof) made by the Trustee (as such)
since the date of the last report transmitted pursuant to Subsection (a) of this
Section (or if no such report has yet been so transmitted, since the date of
execution of this instrument) for the reimbursement of which it claims or may
claim a lien or charge, prior to that of the Securities, on property or funds
held or collected by it as Trustee and which it has not previously reported
pursuant to this Subsection, except that the Trustee shall not be required (but
may elect) to report such advances if such advances remaining unpaid at any time
aggregate 10% or less of the principal amount of the Securities Outstanding at
such time, such report to be transmitted within 90 days after such time.

(c) A copy of each such report shall, at the time of such transmission to
Holders, be filed by the Trustee with each stock exchange upon which any
Securities are listed, with the Commission and with the Company. The Company
will notify the Trustee when any Securities are listed on any stock exchange.
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Section 704. Reports by Company.
The Company shall:

(1) file with the Trustee, within 15 days
after the Company is required to file the same with
the Commission, copies of the annual reports and of
the information, documents and other reports (or
copies of such portions of any of the foregoing as
the Commission may from time to time by rules and
regulations prescribe) which the Company may be
required to file with the Commission pursuant to
Section 13 or Section 15(d) of the Securities
Exchange Act of 1934; or, if the Company 1is not
required to file information, documents or reports
pursuant to either of said Sections, then it shall
file with the Trustee and the Commission, in
accordance with rules and regulations prescribed
from time to time by the Commission, such of the
supplementary and periodic information, documents
and reports which may be required pursuant to
Section 13 of the Securities Exchange Act of 1934
in respect of a security listed and registered on a
national securities exchange as may be prescribed
from time to time in such rules and regulations;

(2) file with the Trustee and the
Commission, in accordance with rules and
regulations prescribed from time to time by the
Commission, such additional information, documents
and reports with respect to compliance by the
Company with the conditions and covenants of this
Indenture as may be required from time to time by
such rules and regulations; and

(3) transmit by mail to all Holders, as
their names and addresses appear in the Security
Register, within 30 days after the filing thereof
with the  Trustee, such summaries of any
information, documents and reports required to be
filed by the Company pursuant to paragraphs (1) and
(2) of this Section as may be required by rules and
regulations prescribed from time to time by the
Commission.

ARTICLE EIGHT
Consolidation, Merger, Conveyance, Transfer or Lease

Section 801. Company May Consolidate, Etc., Only on Certain Terms.
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The Company shall not consolidate with or merge into any other Person
or convey, transfer or lease its properties and assets
to any Person, and the company shall not permit

Consolidate with or merge into the Company or convey, transfer
properties and assets substantially as an entirety to the Company,

(1) in case the Company shall consolidate
with or merge into another Person or convey,
transfer or lease its properties and assets
substantially as an entirety to any Person, the
Person formed by such consolidation or into which
the Company is merged or the Person which acquires
by conveyance or transfer, or which leases, the
properties and assets of the Company substantially
as an entirety shall be a corporation, partnership
or trust, shall be organized and validly existing
under the laws of the United States of America, any
State thereof or the District of Columbia and shall
expressly assume, by an indenture supplemental
hereto, executed and delivered to the Trustee, in
form satisfactory to the Trustee, the due and
punctual payment of the principal of and any
premium and interest on all the Securities and the
performance or observance of every covenant of this
Indenture on the part of the Company to be
performed or observed;

(2) immediately after giving effect to
such transaction and treating any indebtedness
which becomes an obligation of the Company or a
Subsidiary as a result of such transaction as
having been incurred by the Company or such
Subsidiary at the time of such transaction, no
Event of Default, and no event which, after notice
or lapse of time or both, would become an Event of
Default, shall have happened and be continuing;

(3) 1if, as a result of any such
consolidation or merger or such conveyance,
transfer or lease, properties or assets of the
Company would become subject to a mortgage, pledge,
lien, security interest or other encumbrance which
would not be permitted by this 1Indenture, the
Company or such successor Person, as the case may
be, shall take such steps as shall be necessary
effectively to secure the Securities equally and
ratably with (or prior to) all indebtedness secured
thereby; and

(4) the Company has delivered to the
Trustee an Officers' Certificate and an Opinion of
Counsel, each stating that such consolidation,
merger, conveyance, transfer or lease and, if a
supplemental indenture 1is required in connection
with such transaction, such supplemental indenture
comply with this Article and that all conditions
precedent herein provided for relating to such
transaction have been complied with.
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Section 802. Successor Substituted.

Upon any consolidation of the Company with, or merger of the Company
into, any other Person or any conveyance, transfer or lease of the properties
and assets of the Company substantially as an entirety in accordance with
Section 801, the successor Person formed by such consolidation or into which the
Company is merged or to which such conveyance, transfer or lease is made shall
succeed to, and be substituted for, and may exercise every right and power of,
the Company under this 1Indenture with the same effect as if such successor
Person had been named as the Company herein, and thereafter, except in the case
of a lease, the predecessor Person shall be relieved of all obligations and
covenants under this Indenture and the Securities.

ARTICLE NINE
Supplemental Indentures
Section 901. Supplemental Indentures Without Consent of Holders.

wWithout the consent of any Holders, the Company, when authorized by a
Board Resolution, and the Trustee, at any time and from time to time, may enter
into one or more indentures supplemental hereto, 1in form satisfactory to the
Trustee, for any of the following purposes:

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

(2) to add to the covenants of the Company
for the benefit of the Holders of all or any series
of Securities (and if such covenants are to be for
the benefit of less than all series of Securities,
stating that such covenants are expressly being
included solely for the benefit of such series) or
to surrender any right or power herein conferred
upon the Company; or

(3) to add any additional Events of
Default; or

(4) to add to or change any of the
provisions of this Indenture to such extent as
shall be necessary to permit or facilitate the
issuance of Securities in bearer form, registrable
or not registrable as to principal, and with or
without interest coupons, or to permit or
facilitate the issuance of Securities in
uncertificated form; or
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(5) to add to, change or eliminate any of
the provisions of this Indenture in respect of one
or more series of Securities, provided that any
such addition, change or elimination (i) shall
neither (A) apply to any Security of any series
created prior to the execution of such supplemental
indenture and entitled to the benefit of such
provision nor (B) modify the rights of the Holder
of any such Security with respect to such provision
or (ii) shall become effective only when there is
no such Security Outstanding; or

(6) to secure the Securities pursuant to
the requirements of Section 1008 or otherwise; or

(7) to establish the form or terms of
Securities of any series as permitted by Sections
201 and 301; or

(8) to evidence and provide for the
acceptance of appointment hereunder by a successor
Trustee with respect to the Securities of one or
more series and to add to or change any of the
provisions of this Indenture as shall be necessary
to provide for or facilitate the administration of
the trusts hereunder by more than one Trustee,
pursuant to the requirements of Section 611(b); or

(9) to cure any ambiguity, to correct or
supplement any provision herein which may be
inconsistent with any other provision herein, or to
make any other provisions with respect to matters
or questions arising under this Indenture, provided
that such action pursuant to this clause (9) shall
not adversely affect the interests of the Holders
of Securities of any series in any material
respect.

Section 902. Supplemental Indentures with Consent of Holders.

with the consent of the Holders of not less than 66-2/3% in principal
amount of the Outstanding Securities of each series affected by such
supplemental indenture, by Act of said Holders delivered to the Company and the
Trustee, the Company, when authorized by a Board Resolution, and the Trustee may
enter into an indenture or indentures supplemental hereto for the purpose of
adding any provisions to or changing in any manner or eliminating any of the
provisions of this Indenture or of modifying in any manner the rights of the
Holders of Securities of such series under this 1Indenture; provided, however,
that no such supplemental indenture shall, without the consent of the Holder of
each Outstanding Security affected thereby,

(1) change the Stated Maturity of the
principal of, or any installment of principal of or
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interest on, any Security, or reduce the principal
amount thereof or the rate of interest thereon or
any premium payable upon the redemption thereof, or
reduce the amount of the principal of an Original
Issue Discount Security that would be due and
payable upon a declaration of acceleration of the
Maturity thereof pursuant to Section 502, or change
any Place of Payment where, or the coin or currency
in which, any Security or any premium or interest
thereon 1is payable, or impair the right to
institute suit for the enforcement of any such
payment on or after the Stated Maturity thereof
(or, 1in the case of redemption, on or after the
Redemption Date), or

(2) reduce the percentage in principal
amount of the Outstanding Securities of any series,
the consent of whose Holders is required for any
such supplemental indenture, or the consent of
whose Holders is required for any waiver (of
compliance  with certain provisions of this
Indenture or certain defaults hereunder and their
consequences) provided for in this Indenture, or

(3) modify any of the provisions of this
Section, Section 513 or Section 1011, except to
increase any such percentage or to provide that
certain other provisions of this Indenture cannot
be modified or waived without the consent of the
Holder of each Outstanding Security affected
thereby, provided, however, that this clause shall
not be deemed to require the consent of any Holder
with respect to changes in the references to "the
Trustee" and concomitant changes in this Section
and Section 1011, or the deletion of this proviso,
in accordance with the requirements of Sections
611(b) and 901(8).

A supplemental indenture which changes or eliminates any covenant or other
provision of this Indenture which has expressly been included solely for the
benefit of one or more particular series of Securities, or which modifies the
rights of the Holders of Securities of such series with respect to such covenant
or other provision, shall be deemed not to affect the rights wunder this
Indenture of the Holders of Securities of any other series.

The Company may, but shall not be obligated to, fix a record date for
the purpose of determining the Persons entitled to consent to any indenture
supplemental hereto. If a record date is fixed, the Holders on such record date
or their duly designated proxies, and only such Persons, shall be entitled to
consent to such supplemental indenture, whether or not such Holders remain
Holders after such record date; provided, that unless such consent shall have
become effective by virtue of the requisite percentage having been obtained
prior to the date which is 90 days after such record date, any such consent
previously given shall automatically and without further action by any Holder be
cancelled and of no further effect.
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It shall not be necessary for any Act of Holders under this Section to
approve the particular form of any proposed supplemental indenture, but it shall
be sufficient if such Act shall approve the substance thereof.

Section 903. Execution of Supplemental Indentures.

In executing, or accepting the additional trusts created by, any
supplemental indenture permitted by this Article or the modifications thereby of
the trusts created by this Indenture, the Trustee shall be entitled to receive,
and (subject to Section 601) shall be fully protected in relying wupon, an
Opinion of Counsel stating that the execution of such supplemental indenture is
authorized or permitted by this Indenture. The Trustee may, but shall not be
obligated to, enter into any such supplemental indenture which affects the
Trustee's own rights, duties or immunities under this Indenture or otherwise.

Section 904. Effect of Supplemental Indentures.

Upon the execution of any supplemental indenture under this Article,
this Indenture shall be modified in accordance therewith, and such supplemental
indenture shall form a part of this Indenture for all purposes; and every Holder
of Securities theretofore or thereafter authenticated and delivered hereunder
shall be bound thereby.

Section 905. Conformity with Trust Indenture Act.

Every supplemental indenture executed pursuant to this Article shall
conform to the requirements of the Trust Indenture Act.

Section 906. Reference in Securities to Supplemental Indentures.

Securities of any series authenticated and delivered after the
execution of any supplemental indenture pursuant to this Article may, and shall
if required by the Trustee, bear a notation in form approved by the Trustee as
to any matter provided for in such supplemental indenture. If the Company shall
so determine, new Securities of any series so modified as to conform, in the
opinion of the Trustee and the company, to any such supplemental indenture may
be prepared and executed by the Company and authenticated and delivered by the
Trustee in exchange for Outstanding Securities of such series.

ARTICLE TEN
Covenants
Section 1001. Payment of Principal, Premium and Interest.
The Company covenants and agrees for the benefit of each series of
Securities that it will duly and punctually pay the principal of and any premium

and interest on the Securities of that series in accordance with the terms of
the Securities and this Indenture.
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Section 1002. Maintenance of Office or Agency.

The Company will maintain in each Place of Payment for any series of
Securities an office or agency where Securities of that series may be presented
or surrendered for payment, where Securities of that series may be surrendered
for registration of transfer or exchange and where notices and demands to or
upon the Company in respect of the Securities of that series and this Indenture
may be served. The Company will give prompt written notice to the Trustee of the
location, and any change in the location, of such office or agency. If at any
time the Company shall fail to maintain any such required office or agency or
shall fail to furnish the Trustee with the address thereof, such presentations,
surrenders, notices and demands may be made or served at the Corporate Trust
Office of the Trustee, and the company hereby appoints the Trustee as its agent
to receive all such presentations, surrenders, notices and demands.

The Company may also from time to time designate one or more other
offices or agencies where the Securities of one or more series may be presented
or surrendered for any or all such purposes and may from time to time rescind
such designations; provided, however, that no such designation or rescission
shall in any manner relieve the Company of its obligation to maintain an office
or agency 1in each Place of Payment for Securities of any series for such
purposes. The Company will give prompt written notice to the Trustee of any such
designation or rescission and of any change in the location of any such other
office or agency.

Section 1003. Money for Securities Payments to Be Held in Trust.

If the Company shall at any time act as its own Paying Agent with
respect to any series of Securities, it will, on or before each due date of the
principal of or any premium or interest on any of the Securities of that series,
segregate and hold in trust for the benefit of the Persons entitled thereto a
sum sufficient to pay the principal and any premium and interest so becoming due
until such sums shall be paid to such Persons or otherwise disposed of as herein
provided and will promptly notify the Trustee of its action or failure so to
act.

Whenever the Company shall have one or more Paying Agents for any
series of Securities, it will, prior to each due date of the principal of or any
premium or interest on any Securities of that series, deposit with a Paying
Agent a sum sufficient to pay the principal or any premium or interest so
becoming due, such sum to be held in trust for the benefit of the Persons
entitled to such principal, premium or interest, and (unless such Paying Agent
is the Trustee) the company will promptly notify the Trustee of its action or
failure so to act.

The Company will cause each Paying Agent for any series of Securities
other than the Trustee to execute and deliver to the Trustee an instrument in
which such Paying Agent shall agree with the Trustee, subject to the provisions
of this Section, that such Paying Agent will:

(1) hold all sums held by it for the
payment of the principal of or any premium or
interest on Securities of that series in trust for
the benefit of the Persons entitled thereto until
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such sums shall be paid to such Persons or
otherwise disposed of as herein provided;

(2) give the Trustee notice of any default
by the company (or any other obligor wupon the
Securities of that series) in the making of any
payment of principal or any premium or interest on
the Securities of that series; and

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

The Company may at any time, for the purpose of obtaining the
satisfaction and discharge of this Indenture or for any other purpose, pay, or
by company Order direct any Paying Agent to pay, to the Trustee all sums held in
trust by the Company or such Paying Agent, such sums to be held by the Trustee
upon the same trusts as those upon which such sums were held by the Company or
such Paying Agent; and, upon such payment by any Paying Agent to the Trustee,
such Paying Agent shall be released from all further 1liability with respect to
such money.

Any money deposited with the Trustee or any Paying Agent, or then held
by the Company, in trust for the payment of the principal of or any premium or
interest on any Security of any series and remaining unclaimed for two years
after such principal, premium or interest has become due and payable shall be
paid to the Company on Company Request, or (if then held by the Company) shall
be discharged from such trust; and the Holder of such Security shall thereafter,
as an unsecured general creditor, 1look only to the Company for payment thereof,
and all liability of the Trustee or such paying Agent with respect to such trust
money, and all 1liability of the Company as trustee thereof, shall thereupon
cease; provided, however, that the Trustee or such Paying Agent, before being
required to make any such repayment, may at the expense of the Company cause to
be published once, in a newspaper published in the English language, customarily
published on each Business Day and of general circulation in New York, New York,
notice that such money remains wunclaimed and that, after a date specified
therein, which shall not be less than 30 days from the date of such publication,
any unclaimed balance of such money then remaining will be repaid to the
Company.

Section 1004. Statement by Officers as to Default.

The Company will deliver to the Trustee, within 120 days after the end
of each fiscal year of the Company ending after the date hereof, an Officers'
Certificate, stating whether or not to the best knowledge of the signers thereof
the Company is in default in the performance and observance of any of the terms,
provisions and conditions of this Indenture (without regard to any period of
grace or requirement of notice provided hereunder) and, if the Company shall be
in default, specifying all such defaults and the nature and status thereof of
which they may have knowledge.
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Section 1005. Existence.

Subject to Article Eight, the Company will do or cause to be done all
things necessary to preserve and keep in full force and effect its existence,
rights (charter and statutory) and franchises; provided, however, that the
Company shall not be required to preserve any such right or franchise if the
Board of Directors shall determine that the preservation thereof is no longer
desirable in the conduct of the business of the company and that the loss
thereof is not disadvantageous in any material respect to the Holders.

Section 1006. Maintenance of Properties.

The Company will cause all properties wused or useful in the conduct of
its business or the business of any Subsidiary to be maintained and kept in good
condition, repair and working order and supplied with all necessary equipment
and will cause to be made all necessary repairs, renewals, replacements,
betterments and improvements thereof, all as in the judgment of the Company may
be necessary so that the business carried on in connection therewith may be
properly and advantageously conducted at all times; provided, however, that
nothing in this Section shall prevent the Company from discontinuing the
operation or maintenance of any of such properties if such discontinuance is, in
the judgment of the Company, desirable in the conduct of its business or the
business of any Subsidiary and not disadvantageous in any material respect to
the Holders.

Section 1007. Payment of Taxes and Other Claims.

The Company will pay or discharge or cause to be paid or discharged,
before the same shall become delinquent, (1) all taxes, assessments and
governmental charges levied or imposed upon the Company or any Subsidiary or
upon the income, profits or property of the Company or any Subsidiary, and (2)
all lawful claims for labor, materials and supplies which, if unpaid, might by
law become a lien upon the property of the Company or any Subsidiary; provided,
however, that the Company shall not be required to pay or discharge or cause to
be paid or discharged any such tax, assessment, charge or claim whose amount,
applicability or validity is being contested in good faith by appropriate
proceedings.

Section 1008. Limitations on Liens.

After the date hereof and so long as any Securities are Outstanding,
the Company will not issue, assume or guarantee, and will not permit any
Domestic Subsidiary to issue, assume or guarantee, any Indebtedness which is
secured by a mortgage, pledge, security interests, lien or encumbrance (any
mortgage, pledge, security interest, 1lien or encumbrance being hereinafter in
this Article referred as a "lien" or "liens") of or upon any assets, whether now
owned or hereafter acquired, of the Company or any such Domestic Subsidiary
without effectively providing that the Securities (together with, if the Company
shall so determine, any other 1Indebtedness of the Company ranking equally with
the Securities) shall be equally and ratably secured by a lien ranking ratably
with and equal to (or at the Company's option prior to) such secured
Indebtedness; provided, however, that the foregoing restriction shall not apply
to:
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(a) liens on any assets of any corporation existing at the time such
corporation becomes a Domestic Subsidiary;

(b) liens on any assets existing at the time of acquisition of such
assets by the Issuer or a Domestic Subsidiary, or liens to secure the
payment of all or any part of the purchase price of such assets upon the
acquisition of such assets by the Company or a Domestic Subsidiary or to
secure any Indebtedness incurred, assumed or guaranteed by the Company 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 1is 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 the Company 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;

(c) liens on any assets to secure Indebtedness of a Subsidiary to the
Company or to any wholly owned Domestic Subsidiary;

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

(e) liens on any assets of the Company or a Domestic Subsidiary in
favor of the United States of America or any State thereof, or any
department, agency or instrumentality or political subdivision of the
United States of America 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);

(f) 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 (a) to (e), inclusive; provided, however, that the
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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);

(g) liens not permitted by clauses (a) through (f) above if at the
time of, and after giving effect to, the creation or assumption of any such
lien, the aggregate amount of all Indebtedness of the Company and its
Domestic Subsidiaries secured by all such liens not so permitted by clauses
(a) through (f) above together with the Attributable Debt in respect of
Sale and Lease-Back Transactions permitted by paragraph (a) of Section 1009
do not exceed 10% of Consolidated Net Tangible Assets.

Section 1009. Limitations on Sale and Lease-Back.

The Company agrees that it will not, and will not permit any Subsidiary
to, enter into any arrangement with any person providing for the leasing by the
Company 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
than 3 vyears, whereby such property or asset has been or is to be sold or
transferred by the Company or any Domestic Subsidiary to such person (herein
referred to as a "Sale and Lease-Back Transaction"), unless:

(a) the Company or such Domestic Subsidiary would, at the time of
entering 1into 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 Securities
pursuant to Section 1008; or

(b) 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 Board of Directors of the Company) and an amount equal to the
net proceeds from the sale of the property or assets so leased are applied,
within 180 days of the effective date of 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 Securities or of Funded Indebtedness of the Company or a consolidated
Domestic Subsidiary ranking on a parity with or senior to the Securities.
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Section 1010. Defeasance of Certain Obligations.

If this Section is specified, as contemplated by Section 301, to be
applicable to Securities of any series, the Company may omit to comply with any
term, provision or condition set forth in Sections 1008 and 1009 with respect to
the Securities of such series, provided that the following conditions shall have
been satisfied:

(1) with reference to this Section 1010, the Company has deposited or
caused to be irrevocably deposited (except as provided in Section 403) with the
Trustee as trust funds in trust, specifically pledged as security for, and
dedicated solely to, the benefit of the Holders of such (i) in the case of
Securities of such series denominated in U.S. dollars, cash in U.S. dollars (or
such other money or currencies as shall then be legal tender in the United
States) and/or U.S. Government Obligations, or (ii) in the case of Securities of
such series denominated in a Foreign Currency (other than a basket currency),
money and/or Foreign Government Securities in the same Foreign Currency, which
through the payment of interest and principal in respect thereof, 1in accordance
with their terms, will provide (and without reinvestment and assuming no tax
liability will be imposed on such Trustee), not later than one day before the
due date of any payment of money, an amount in cash, sufficient, in the opinion
of a nationally recognized firm of independent certified public accountants
expressed in a written certification thereof delivered to the Trustee, to pay
and discharge each installment of principal (and premium, if any) (including
mandatory sinking fund or analogous payments) of and any interest on all the
Securities of such series on the dates such installments of interest or
principal are due.

(2) such deposit shall not, in the Opinion of Counsel, cause the Trustee
with respect to the Securities of such series to have a conflicting interest as
defined in Section 608 and for purposes of the Trust Indenture Act with respect
to the Securities of such series;

(3) the trust arising from such deposit shall not constitute a regulated
investment company under the Investment Company Act of 1940, as amended, or such
trust shall be so qualified;

(4) such deposit will not result in a breach or violation of, or constitute
a default under, this 1Indenture or any other agreement or instrument to which
the Company is a party or by which it is bound;

(5) no Event of Default or event which with notice or lapse of time would
become an Event of Default with respect to the securities of such series shall
have occurred and be continuing on the date of such deposit;

(6) the Company has delivered to the Trustee an Officers' Certificate and
an Opinion of Counsel to the effect that Holders of the Securities of such
series will not recognize income, gain or loss for Federal income tax purposes
as a result of such deposit and defeasance of certain obligations and will be
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subject to Federal income tax on same amount and in the same manner and at the
same times, as would have been the case if such deposit and defeasance had not
occurred; and

(7) the Company has delivered to the Trustee and Officers' Certificate and
an Opinion of Counsel, each stating that all conditions precedent herein
provided for relating to the defeasance contemplated by this Section have been
complied with.

Section 1011. Waiver of Certain Covenants.

The Company may omit in any particular instance to Comply with any
term, provision or condition set forth in Sections 1008 or 1009, with respect to
the Securities of any series if before the time for such compliance the Holders
of at least 66-2/3% in principal amount of the Outstanding Securities of such
series shall, by Act of such Holders, either waive such compliance in such
instance or generally waive compliance with such term, provision or condition,
but no such waiver shall extend to or affect such term, provision or condition
except to the extent so expressly waived, and, until such waiver shall become
effective, the obligations of the Company and the duties of the Trustee in
respect of any such term, provision or condition shall remain in full force and
effect.

The Company may, but shall not be obligated to, fix a record date for
the purpose of determining the Persons entitled to waive compliance with any
covenant or condition hereunder. If a record date is fixed, the Holders on such
record date, or their duly designated proxies, and only such Persons, shall be
entitled to waive any such compliance, whether or not such Holders remain
Holders after such record date; provided, that unless the Holders of at least 66
2/3% in principal amount of the Outstanding Securities of such series shall have
waived such compliance prior to the date which is 90 days after such record
date, any such waiver previously given shall automatically and without further
action by any Holder be cancelled and of no further effect.

Section 1012. Applicability of Covenants.

Any series of Securities may provide, as contemplated by Section 301,
that any one or more of the covenants set forth in Sections 1008, 1009, 1010 and
1011 shall not be applicable to the Securities of such series.

ARTICLE ELEVEN
Redemption of Securities
Section 1101. Applicability of Article.

Securities of any series which are redeemable before their Stated

Maturity shall be redeemable 1in accordance with their terms and (except as

otherwise specified as contemplated by Section 301 for Securities of any series)
in accordance with this Article.
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Section 1102. Election to Redeem; Notice to Trustee.

The election of the Company to redeem any Securities shall be evidenced
by a Board Resolution. In case of any redemption at the election of the Company
of less than all the Securities of any series, the Company shall, at least 60
days prior to the Redemption Date fixed by the company (unless a shorter notice
shall be satisfactory to the Trustee), notify the Trustee of such Redemption
Date, of the principal amount of Securities of such series to be redeemed and,
if applicable, of the tenor of the Securities to be redeemed. In the case of any
redemption of Securities prior to the expiration of any restriction on such
redemption provided in the terms of such Securities or elsewhere in this
Indenture, the Company shall furnish the Trustee with an Officers' Certificate
evidencing compliance with such restriction.

Section 1103. Selection by Trustee of Securities to Be Redeemed.

If less than all the Securities of any series are to be redeemed
(unless all of the Securities of such series and of a specified tenor are to be
redeemed), the particular Securities to be redeemed shall be selected not more
than 60 days prior to the Redemption Date by the Trustee, from the Outstanding
Securities of such series not previously called for redemption, by such method
as the Trustee shall deem fair and appropriate and which may provide for the
selection for redemption of portions (equal to the minimum authorized
denomination for Securities of that series or any integral multiple thereof) of
the principal amount of Securities of such series of a denomination larger than
the minimum authorized denomination for Securities of that series. If less than
all of the Securities of such series and of a specified tenor are to be
redeemed, the particular Securities to be redeemed shall be selected not more
than 60 days prior to the Redemption Date by the Trustee, from the outstanding
Securities of such series and specified tenor not previously called for
redemption in accordance with the preceding sentence.

The Trustee shall promptly notify the Company in writing of the
Securities selected for redemption and, in the case of any Securities selected
for partial redemption, the principal amount thereof to be redeemed.

For all purposes of this 1Indenture, wunless the Context otherwise
requires, all provisions relating to the redemption of Securities shall relate,
in the case of any Securities redeemed or to be redeemed only in part, to the
Portion of the principal amount of such Securities which has been or is to be
redeemed.

Section 1104. Notice of Redemption.
Notice of redemption shall be given by first-class mail, postage
prepaid, mailed not less than 30 nor more than 60 days prior to the Redemption

Date, to each Holder of securities to be redeemed, at his address appearing in
the security Register.

70



All notices of redemption shall state:
(1) the Redemption Date,
(2) the Redemption Price,

(3) if less than all the Outstanding Securities of any series are to be
redeemed, the identification (and, in the case of partial redemption of any
Securities, the principal amounts) of the particular Securities to be redeemed,

(4) that on the Redemption Date the Redemption Price will become due and
payable upon each such Security to be redeemed and, if applicable, that interest
thereon will cease to accrue on and after said date,

(5) the place or places where such Securities are to be surrendered for
payment of the Redemption Price, and

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

Notice of redemption of Securities to be redeemed at the election of
the Company shall be given by the Company or, at the Company's request, by the
Trustee in the name and at the expense of the Company.

Section 1105. Deposit of Redemption Price.

Prior to any Redemption Date, the Company shall deposit with the
Trustee or with a Paying Agent (or, if the Company is acting as its own Paying
Agent, segregate and hold in trust as provided in Section 1003) an amount of
money sufficient to pay the Redemption Price of, and (except if the Redemption
Date shall be an Interest Payment Date) accrued interest on, all the Securities
which are to be redeemed on that date.

Section 1106. Securities Payable on Redemption Date.

Notice of redemption having been given as aforesaid, the Securities so
to be redeemed shall, on the Redemption Date, become due and payable at the
Redemption Price therein specified, and from and after such date (unless the
company shall default in the payment of the Redemption Price and accrued
interest) such Securities shall cease to bear interest. Upon surrender of any
such Security for redemption in accordance with said notice, such Security shall
be paid by the Company at the Redemption Price, together with accrued interest
to the Redemption Date; provided, however, that, unless otherwise specified as
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contemplated by Section 301, installments of interest whose Stated Maturity is
on or prior to the Redemption Date shall be payable to the Holders of such
Securities, or one or more Predecessor Securities, registered as such at the
close of business on the relevant Record Dates according to their terms and the
provisions of Section 307.

If any Security called for redemption shall not be so paid upon
surrender thereof for redemption, the principal and any premium shall, wuntil
paid, bear interest from the Redemption Date at the rate prescribed therefor in
the Security.

Section 1107. Securities Redeemed in Part.

Any Security which is to be redeemed only in part shall be surrendered
at a Place of Payment therefor (with, if the Company or the Trustee so requires,
due endorsement by, or a written instrument of transfer in form satisfactory to
the Company and the Trustee duly executed by, the Holder thereof or his attorney
duly authorized in writing), and the Company shall execute, and the Trustee
shall authenticate and deliver to the Holder of such Security without service
charge, a new Security or Securities of the same series and of like tenor, of
any authorized denomination as requested by such Holder, in aggregate principal
amount equal to and in exchange for the wunredeemed portion of the principal of
the Security so surrendered. If a Global Security is so surrendered, such new
Security so issued shall be a new Global Security.

ARTICLE TWELVE
Sinking Funds
Section 1201. Applicability of Article.

The provisions of this Article shall be applicable to any sinking fund
for the retirement of Securities of a series except as otherwise specified as
contemplated by Section 301 for Securities of such series.

The minimum amount of any sinking fund payment provided for by the
terms of Securities of any series is herein referred to as a "mandatory sinking
fund payment", and any payment in excess of such minimum amount provided for by
the terms of Securities of any series is herein referred to as an '"optional
sinking fund payment". If provided for by the terms of Securities of any series,
the cash amount of any sinking fund payment may be subject to reduction as
provided in Section 1202. Each sinking fund payment shall be applied to the
redemption of Securities of any series as provided for by the terms of
Securities of such series.

Section 1202. Satisfaction of Sinking Fund Payments with Securities.

The Company (1) may deliver Outstanding Securities of a series (other
than any previously called for redemption) and (2) may apply as a credit
Securities of a series which have been redeemed either at the election of the
company pursuant to the terms of such Securities or through the application of
permitted optional sinking fund payments pursuant to the terms of such
Securities, 1in each case in satisfaction of all or any part of any sinking fund
payment with respect to the Securities of such series required to be made
pursuant to the terms of such Securities as provided for by the terms of such
series; provided that such Securities have not been previously so credited. Such
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Securities shall be received and credited for such purpose by the Trustee at the
Redemption Price specified in such Securities for redemption through operation
of the sinking fund and the amount of such sinking fund payment shall be reduced
accordingly.

Section 1203. Redemption of Securities for Sinking Fund.

Not less than 60 days prior to each sinking fund payment date for any
series of Securities, the Company will deliver to the Trustee an Officers'
Certificate specifying the amount of the next ensuing sinking fund payment for
that series pursuant to the terms of that series, the portion thereof, if any,
which is to be satisfied by payment of cash and the portion thereof, if any,
which is to be satisfied by delivering and crediting Securities of that series
pursuant to Section 1202 and will also deliver to the Trustee any Securities to
be so delivered. Not less than 60 days before each such sinking fund payment
date the Trustee shall select the Securities to be redeemed upon such sinking
fund payment date in the manner specified in Section 1103 and cause notice of
the redemption thereof to be given in the name of and at the expense of the
Company in the manner provided in Section 1104. Such notice having been duly
given, the redemption of such Securities shall be made upon the terms and in the
manner stated in Sections 1106 and 1107.

This instrument may be executed in any number of counterparts, each of

which so executed shall be deemed to be an original, but all such counterparts
shall together constitute but one and the same instrument.
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IN WITNESS WHEREOF, the parties hereto have caused this Indenture to be
duly executed, and their respective corporate seals to be hereunto affixed and
attested, all as of the day and year first above written.

[SIGNATURES OMITTED]
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STATE OF South Carolina )
) SS.:
COUNTY OF Darlington )

on the 8th day of August, 1991, before me personally came T. C. Coxe,
III, to me known, who, being by me duly sworn, did depose and say that he is
Executive Vice President of Sonoco Products Company, one of the corporations
described in and which executed the foregoing instrument; that he knows the seal
of said corporation; that the seal affixed to said instrument is such corporate
seal; that it was so affixed by authority of the Board of Directors of said
corporation, and that he signed his name thereto by like authority.

Linda B. Garrett, Notary Public
My Commission Expires 11/12/96

STATE OF
SS.:
COUNTY OF

———

on the day of , 1991, before me personally came
, to me known, who, being by me duly sworn, did depose and
say that he is of ,
one of the corporations described in and which executed the foregoing
instrument; that he knows the seal of said corporation; that the seal affixed to
said instrument is such corporate seal; that it was so affixed by authority of
the Board of Directors of said corporation, and that he signed his name thereto
by like authority.
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STATE OF )

) Ss
COUNTY OF )
on the day of , 1991, before me personally came
, to me known, who, being by me duly sworn, did
depose and say that he 1is of , one of the

corporations described in and which executed the foregoing instrument; that he
knows the seal of said corporation; that the seal affixed to said instrument is
such corporate seal; that it was so affixed by authority of the Board of
Directors of said corporation, and that he signed his name thereto by like
authority.

STATE OF North Carolina )
) SS.:
COUNTY OF Forsythe )

On the 8th day of August, 1991, before me personally came Robert W.
Seifert, to me known, who being by me duly sworn, did depose and say that he is
Vice President of Wachovia Bank of North Carolina, N. A., one of the
corporations described in and which executed the foregoing instrument; that he
knows the seal of said corporation; that the seal affixed to said instrument is
such corporate seal; that it was so affixed by authority of the Board of
Directors of said corporation, and that he signed his name thereto by like
authority.

Pamela D. Matthews
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Exhibit 5

Haynsworth Sinkler Boyd, P.A.
Attorneys and Counselors at Law

Columbia Charleston Florence Greenville

1201 MAIN STREET, 22nd Floor (29201-3226)
POST OFFICE box 11889 (29211-1889)
COLUMBIA, SOUTH CAROLINA

TELEPHONE 803.779.3080

FACSIMILE 803.765.1243

WEBSITE www.hsblawfirm.com

October 20, 2004

Sonoco Products Company
Post Office Box 160
Hartsville, South Carolina 29551

Dear Sirs:

In connection with the registration under the Securities Act of 1933
(the "Act") of the offer to exchange $150,000,000 aggregate amount of 5.625%
Notes due 2016 (the "Securities") of Sonoco Products Company, a South Carolina
corporation (the "Company"), for similar notes previously issued outside of
registration, we, as your counsel, have examined such corporate records,
certificates and other documents, and such questions of law, as we have
considered necessary or appropriate for the purposes of this opinion. We have
also relied as to certain matters on information obtained from public officials,
officers of the Company and other sources believed by us to be responsible.

Upon the basis of such examination, we advise you that, in our opinion,
the Securities constitute valid and legally binding obligations of the Company,
enforceable against the Company in accordance with their terms, except as may be
limited by bankruptcy, insolvency, fraudulent transfer, reorganization,
moratorium and similar laws of general applicability relating to or affecting
the rights and remedies of creditors and general principles of equity.

We express no opinion as to matters governed by laws other than those
of the States of South Carolina and New York and the federal laws of the United
States of America.

We hereby consent to the filing of this opinion as an exhibit to the
Registration Statement and to the reference to us under the heading "Legal
Matters" in the Prospectus. By giving such consent we do not admit that we are
in the category of persons whose consent is required under Section 7 of the Act.

Sincerely,
HAYNSWORTH SINKLER BOYD, P. A.
By: s/Martin C. McWilliams, Jr.

Martin C. Mcwilliams, Jr.



Exhibit 12
SONOCO PRODUCTS COMPANY

Computation of Ratio of Earnings to Fixed Charges
(Dollars in Thousands)

Six Months

Ended
June 27, Years Ended December 31,
2004 2003 2002 2001 2000 1999
EARNINGS
Pretax income - as reported ............ciiiiiiiiiiiaaan 91,101 108,333 183,106 159,979 258,562 262,580
Less: (Gain) or Loss on assets held for sale ......... - - - - (5,182) (3,500)
Pretax income - adjusted ............ .00 i 91,101 108,333 183,106 159,979 253,380 259,080
Add:  Fixed Charges ......vvieirneinneninennnennnennnnn 28,340 66,329 67,128 67,183 76,094 67,509
Amortization of capitalized interest ............ 934 1,868 2,136 2,403 1,209 566
Total EArNingS v vuu ittt ittt 120,375 176,530 252,370 229,565 330,683 327,155
Less: Capitalized Interest ........uiiirrnnnnnnrrrrrrnnnnn (990) (2,000) (1,750) (2,085) (3,449) (2,000)
AdFUSTEd EArNINGS . tvvttn et iie et ettt et tia e 119, 385 174,530 250, 620 227,480 327,234 325,155
FIXED CHARGES
INtEreSt EXPENSE .t 'ttt ettt ittt it te e ta i 21,441 52,399 54,196 52,217 59, 604 52,466
Capitalized interest ...........cciiiiiiiiiiiiii, 990 2,000 1,750 2,085 3,449 2,000
Amortization of bond discounts .............. .. .0, 242 597 615 711 508 210
Portion of rents representative of the
ANtEreSt FACEOr Wittt ittt e 5,667 11,333 10,567 12,170 12,533 12,833
Total Fixed Charges . ...uviitiiiiiii it 28,340 66,329 67,128 67,183 76,094 67,509
Ratio of Earnings to Fixed Charges ...............ccoviunn., 4.21 2.63 3.73 3.39 4.30 4.82
SONOCO PRODUCTS COMPANY
Computation of Pro Forma Ratio of Earnings to Fixed Charges
(Dollars in Thousands)
Six Months Ended Year Ended

EARNINGS
Pretax 1nCOme - @S repoOrted ...ttt ittt ittt s

Less: (Gain) or Loss on assets held for sale ............uiiiiiiiiinnnnnnnnns

Pretax income - adjusted ..... ... s

Add:  FiXed Charges ..ttt ettt ittt e e s
Amortization of capitalized interest . .........iiiiiiiiiiiirrnnaaaaan

TOtAl EaAININgS ettt s

Less: Capitalized Interest ... ...ttt ittt

AdJUsSted Earnings vttt i e e

FIXED CHARGES
INtEreSt EXPENSE vttt it s
Capitalized Interest ... e
Amortization of bond discounts ......... . i i e e
Portion of rents representative of the

June 27, 2004

24,805
990
293

December 31, 2003

101, 651

73,115
1,868

59,082
2,000
700



interest faCtor ... s 5,667 11,333

Total FiXed Charges . uuvuiit ittt s 31,754 73,115
Ratio of Earnings to Fixed Charges, pro forma ............uiiiiuernenrrrrernnnnnnnnn 3.76 2.39
Ratio of Earnings to Fixed Charges, as reported ..........uiiiinrrnrrrrrrrnnnnnnnn 4.21 2.63
Percentage Change . ..... ..t s (11%) (9%)
Proceeds Of New Debt ... ..t it et sttt st e s 150, 000

Additional Interest EXPENnsSe (5.625%) .. uuuuuututt ettt eeennnneras 4,127 8,438
Reduction of Interest EXpense (1.17%) 2003 .. ... nnnnneeeeeeeeeeeereeeeeennns - (1,755)
Reduction of Interest Expense (1.04%) 2004 ... ...t uunnnnnnnneererrrrrenenees (763) -
Total Adjustment to INterest EXPENSE .. ..uu ittt iintt ittt 3,364 6,683

Additional Amortization of Bond DiSCOUNES .. .uuvtiiiii i 51 103



EXHIBIT 15.1
PricewaterhouseCoopers

PricewaterhouseCoopers, LLP
214 North Tryon Street
Suite 3600

Charlotte, NC 28202
Telephone (704) 344-7500
Facsimile (704) 344-4100

October 20, 2004

Securities and Exchange Commission
450 Fifth Street, N.W.
washington, D.C. 20549

Commissioners:

We are aware that our report dated May 4, 2004, except for Note 11 as to which
the date is September 30, 2004, on our review of interim financial information
of Sonoco Products Company for the three month periods ended March 28, 2004 and
March 30, 2003 and included in Sonoco Products Company's Current Report on Form
8-K dated October 14, 2004 is incorporated by reference in this Registration
Statement on Form S-4.

Yours very truly,

/s/PricewaterhouseCoopers LLP
PricewaterhouseCoopers LLP



EXHIBIT 15.2
PricewaterhouseCoopers

PricewaterhouseCoopers, LLP
214 North Tryon Street
Suite 3600

Charlotte, NC 28202
Telephone (704) 344-7500
Facsimile (704) 344-4100

October 20, 2004

Securities and Exchange Commission
450 Fifth Street, N.W.
wWashington, D.C. 20549

Commissioners:

We are aware that our report dated July 28, 2004, except for Note 13 as to which
the date is September 30, 2004, on our review of interim financial information
of Sonoco Products Company for the three and six month periods ended June 27,
2004 and June 29, 2003 and included in Sonoco Products Company's Current Report
on Form 8-K dated October 14, 2004 is incorporated by reference in this
Registration Statement on Form S-4.

Yours very truly,

/s/PricewaterhouseCoopers LLP
PricewaterhouseCoopers LLP



Exhibit 23.2
Consent of Registered Public Accounting Firm

We hereby consent to the incorporation by reference in this Registration
Statement on Form S-4 of Sonoco Products Company of our report dated January 28,
2004, except for Note 17 as to which the date is September 30, 2004, relating to
the financial statements which appears in Sonoco Products Company's Current
Report on Form 8-K dated October 14, 2004. We also consent to the references to
us under the headings "Independent Registered Public Accounting Firm" and
"Selected Financial Data" in such Registration Statement.

s/PricewaterhouseCoopers LLP

Charlotte, North Carolina
October 20, 2004



Exhibit 25
FORM T-1

SECURITIES AND EXCHANGE COMMISSION
washington, D.C. 20549

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

CHECK IF AN APPLICATION TO DETERMINE
ELIGIBILITY OF A TRUSTEE PURSUANT TO
SECTION 305(b)(2) [ 1

THE BANK OF NEW YORK
(Exact name of trustee as specified in its charter)

New York 13-5160382

(State of incorporation (I.R.S. employer
if not a U.S. national bank) identification no.)
One Wall Street, New York, N.Y. 10286

(Address of principal executive offices) (Zip code)

SONOCO PRODUCTS COMPANY
(Exact name of obligor as specified in its charter)

South Carolina 57-0248420
(State or other jurisdiction of (I.R.S. employer
incorporation or organization) identification no.)

One North Second Street

Post Office Box 160

Hartsville, South Carolina 29551
(Address of principal executive offices) (Zip code)

16.

Debt Securities
(Title of the indenture securities)

General information. Furnish the following information as to the Trustee:

(a) Name and address of each examining or supervising authority to which
it is subject.

Name Address
Superintendent of Banks of the 2 Rector Street, New York,
State of New York N.Y. 10006, and Albany, N.Y. 12203
Federal Reserve Bank of New York 33 Liberty Plaza, New York,
N.Y. 10045

Federal Deposit Insurance Corporation Washington, D.C. 20429
New York Clearing House Association New York, New York 10005
(b) Whether it is authorized to exercise corporate trust powers.
Yes.

Affiliations with Obligor.

If the obligor is an affiliate of the trustee, describe each such
affiliation.

None.
List of Exhibits.

Exhibits identified in parentheses below, on file with the Commission, are
incorporated herein by reference as an exhibit hereto, pursuant to Rule
7a-29 under the Trust Indenture Act of 1939 (the "Act") and 17 C.F.R.
229.10(d).

1. A copy of the Organization Certificate of The Bank of New York
(formerly Irving Trust Company) as now in effect, which contains the
authority to commence business and a grant of powers to exercise
corporate trust powers. (Exhibit 1 to Amendment No. 1 to Form T-1
filed with Registration Statement No. 33-6215, Exhibits 1a and 1b to
Form T-1 filed with Registration Statement No. 33-21672 and Exhibit 1
to Form T-1 filed with Registration Statement No. 33-29637.)

4. A copy of the existing By-laws of the Trustee. (Exhibit 4 to Form T-1
filed with Registration Statement No. 33-31019.)

6. The consent of the Trustee required by Section 321(b) of the Act.
(Exhibit 6 to Form T-1 filed with Registration Statement No.



33-44051.)

A copy of the latest report of condition of the Trustee published
pursuant to law or to the requirements of its supervising or examining
authority.



SIGNATURE

Pursuant to the requirements of the Act, the Trustee, The Bank of New
York, a corporation organized and existing under the laws of the State of New
York, has duly caused this statement of eligibility to be signed on its behalf
by the undersigned, thereunto duly authorized, all in The City of New York, and
State of New York, on the 19th day of October, 2004.

THE BANK OF NEW YORK

By: /s/ VAN K. BROWN

Name: VAN K. BROWN
Title: VICE PRESIDENT



EXHIBIT 7

Consolidated Report of Condition of
THE BANK OF NEW YORK
of One Wall Street, New York, N.Y. 10286
And Foreign and Domestic Subsidiaries,

a member of the Federal Reserve System, at the close of business June 30, 2004,
published 1in accordance with a call made by the Federal Reserve Bank of this
District pursuant to the provisions of the Federal Reserve Act.

Dollar Amounts
In Thousands

ASSETS
Cash and balances due from depository institutions:

Noninterest-bearing balances and currency and COIN ... ...ttt e e e e $ 2,954,963

Interest-bearing balanCes ... .. ittt e s 10,036, 895
Securities:

Held-to-maturity SECUIrItIeS ottt ittt ittt ettt e e s 1,437,899

Available-for-sale SECUIN It IES .ttt ittt ettt ettt ettt ettt et et e e 20,505, 806
Federal funds sold and securities purchased under agreements to resell

Federal funds sold in domesticC OffaCES ...ttt i et et ettt e et e e 5,482,900

Securities purchased under agreements t0 resSell ... .. ...ttt s 838,105
Loans and lease financing receivables:

Loans and leases held fOr Sale .. ...t tin ittt et et et e 48,034

Loans and leases, net of unearned INCOME .. ... ...ttt ittt ettt ettt et et et 38,299,913

LESS: Allowance for loan and 1eaSe L10SSES .ttt ittt st ennnn sttt ananssenaneseennneeannesenns 594,926

Loans and leases, net of unearned income and alloWaNCE ... .. ...ttt it nnnnnn s nnnns 37,704,987
T AdINg AS SO S e e 2,986,727
Premises and fixed assets (including capitalized 1easSeS) ... ...ttt it ity 957,249
Other real estate OWNEd ... ... i i e i st s s i i e e e 374
Investments in unconsolidated subsidiaries and associated companies ............iiuiiiernninrernnneenninenan 246,280
Customers' liability to this bank on acceptances outstanding .. ... ... 251,948
Intangible assets

Lo oo 1 5 1 P 2,699,812

Other dntangible AaSSELS ... vttt e 755,311
[0 X T C = T Y Y o 7,629,093
TOtAL @SS S ittt e e e e e e e e e e e e e $ 94,536,383
LIABILITIES
Deposits:

INn domeStiC OFFaCES o v ittt ettt ettt e e e e $ 36,481,716

NONINtEreSt-DEaArINg vttt e 15,636,690

INterest-DeardIng ..o vt 20,845,026

In foreign offices, Edge and Agreement subsidiaries, and IBFS ..........iutiiiiiin i nnneennns 25,163,274

NONINEEreSt-DearINg oo it s 413,981

Interest-bearing ... s 24,749,293
Federal funds purchased and securities sold under agreements to repurchase

Federal funds purchased in domestic OffdCesS ...... .. i i it i it i e e 898, 340

Securities sold under agreements tO repUrChase . ... ... ittt ettt ettt 721,016
Trading liabilitaes ... e 2,377,862
Other borrowed money:

(includes mortgage indebtedness and obligations wunder capitalized leases) ...............oiviiiuine... 10,475,320
Not applicable
Bank's liability on acceptances executed and outstanding ............. ittt it i 254,569
Subordinated notes and deDENTUIES ...ttt i ettt ettt et e et 2,422,807
Other 1iabilaitaes .. u vt e 7,321,226
0 o B R I - 0 e = $ 86,116,130
Minority interest in consolidated SUDSIAIAries ... ...ttt it s 139,967

EQUITY CAPITAL

Perpetual preferred stock and related SUIrPLUS ...ttt ittt ittt i i s 0
{007 1110 T3 o Yo <Y 1,135,284
S0 2,082,308
RETAINEd BAINMINGS .« i vttt ittt ettt e s s e e e e e 5,118,989
Accumulated other comprehensive 1NCOME ... ... e e i s (56,295)
Other equity capital COMPONENES ...ttt st s s s s e e e e i ettt e e e 0
Total eqUIity CapPIital . .u ittt e 8,280,286
Total liabilities, minority interest, and equity capital ...... ...ttt $ 94,536,383




I, Thomas J. Mastro, Senior Vice President and Comptroller of the
above-named bank do hereby declare that this Report of Condition is true and
correct to the best of my knowledge and belief.

Thomas J. Mastro,
Senior Vice President and Comptroller

We, the wundersigned directors, attest to the correctness of this
statement of resources and liabilities. We declare that it has been examined by
us, and to the best of our knowledge and belief has been prepared in conformance
with the instructions and is true and correct.

Thomas A. Renyi
Gerald L. Hassell Directors
Alan R. Griffith



Exhibit 99.1
LETTER OF TRANSMITTAL
To Tender for Exchange

5.625% Notes due 2016
that were issued and sold in a transaction
exempt from registration under the Securities Act of 1933

for

5.625% Notes due 2016
that have been registered under the Securities Act of 1933

of
SONOCO PRODUCTS COMPANY
Pursuant to the Prospectus dated , 2004

THE EXCHANGE OFFER AND WITHDRAWAL RIGHTS WILL EXPIRE AT 5:00 P.M., NEW YORK CITY
TIME, ON , 2004, UNLESS EXTENDED (THE "EXPIRATION DATE"). TENDERS MAY BE
WITHDRAWN PRIOR TO 5:00 P.M., NEW YORK CITY TIME, ON THE EXPIRATION DATE.

PLEASE READ CAREFULLY THE ATTACHED INSTRUCTIONS.
The Exchange Agent (the "Exchange Agent") for the Exchange Offer is:
THE BANK OF NEW YORK

By Registered or Certified Mail
The Bank of New York
101 Barclay Street
Reorganization Unit - Floor 7E
New York, New York 10286
Attention:

By Hand or Overnight Delivery:
The Bank of New York
101 Barclay Street
Corporate Trust Services Window
Ground Level
New York, New York 10286
Attention:

For Information or Confirmation by:
Telephone: Fax:

Delivery of this Letter of Transmittal to an address other than as set
forth above will not constitute a valid delivery wunless an Agent's Message is
delivered in accordance with Instruction 1 to this Letter of Transmittal. For
any questions regarding this Letter of Transmittal or for any additional
information, you may contact the Exchange Agent by telephone at: 212
(Attn: ).

Ladies and Gentlemen:

The undersigned hereby acknowledges receipt of the Prospectus dated

, 2004 (the "Prospectus") of Sonoco Products Company, a South

Carolina corporation (the "Corporation"), and this Letter of Transmittal (the

"Letter of Transmittal"), which together constitute the Corporation's offer

(collectively, the "Exchange Offer") to exchange its 5.625% Notes due 2016 (the

"New Notes") that have been registered under the Securities Act of 1933, as

amended (the "Securities Act"), for its outstanding 5.625% Notes due 2016 (the

"0ld Notes"), of which an aggregate principal amount of $150,000,000 is

outstanding. Capitalized terms wused but not defined in this Letter of
Transmittal have the meanings ascribed to them in the Prospectus.

For each 0l1d Note accepted for exchange, the Holder of that 0ld Note
will receive a New Note having a principal amount equal to that of the
surrendered 0ld Note. 0ld Notes accepted for exchange will not receive accrued
interest at the time of exchange. Interest on each New Note will accrue from the
last date on which interest was paid on the 0ld Note or, if no interest has been
paid on the 0ld Note, from June 23, 2004.

This exchange offer will expire at 5:00 p.m., New York City time, on

, 2004 (the "Expiration Date") unless extended, in which case the

term "Expiration Date" shall mean the last time and date to which the exchange
offer is extended.

This letter 1is to be completed by a holder of 0ld Notes (a) if
certificates are to be forwarded with the letter, (b) if a tender of
certificates for 0ld Notes, if available, is to be made by book-entry transfer
to the account maintained by the Exchange Agent at The Depository Trust Company
("DTC") pursuant to the procedures set forth in the "Terms of the Exchange Offer
- -- Book Entry Transfer" section of the Prospectus, or (c) if tenders are to be
made according to the guaranteed delivery procedures set forth in the "Terms of
the Exchange Offer -- Guaranteed Delivery" section of the Prospectus. Holders of
0ld Notes whose certificates are not immediately available, or who are unable to
deliver their certificates or confirmation of the book-entry tender of their 01ld
Notes into the Exchange Agent's account at DTC (a "Book-Entry Confirmation") and
all other documents required by this Letter of Transmittal to the Exchange Agent
on or before the Expiration Date, must tender their 0ld Notes according to the



guaranteed delivery procedures set forth in the "Terms of the Exchange Offer --
Guaranteed Delivery Procedures" section of the Prospectus. See Instruction 1.
Delivery of documents to DTC does not constitute delivery to the Exchange Agent.

The undersigned hereby tenders the 0ld Notes described in Box 1 below
pursuant to the terms and conditions described in the Prospectus and this Letter
of Transmittal. The undersigned is the registered owner of all the tendered 01d
Notes and the wundersigned represents that it has received from each beneficial
owner of the tendered 0ld Notes (collectively, the "Beneficial Owners") a duly
completed and executed form of "Instructions to Registered Holder and/or DTC
Participant from Beneficial Owner" accompanying this Letter of Transmittal,
instructing the wundersigned to take the action described in this Letter of
Transmittal.

Subject to, and effective upon, the acceptance for exchange of the
tendered 01ld Notes, the undersigned hereby exchanges, assigns and transfers to,
or upon the order of, the Corporation, all right, title, and interest in, to,
and under the 01d Notes.

The undersigned hereby irrevocably constitutes and appoints the Exchange
Agent as the true and lawful agent and attorney-in-fact of the undersigned with
respect to the tendered 0ld Notes (with full knowledge that the Exchange Agent
is also acting as agent of the Company in connection with the Exchange Offer),
with full power of substitution (the power of attorney being deemed to be an
irrevocable power coupled with an interest) subject only to the right of
withdrawal described in the Prospectus, to (i) deliver certificates representing
the tendered 0ld Notes, or transfer ownership of such tendered 0ld Notes on the



account books maintained by the DTC (together, 1in any such case, with all
accompanying evidences of transfer and authenticity), to or upon the order of
the Corporation, upon receipt by the Exchange Agent, as the undersigned's agent,
of the New Notes to be issued in exchange for the tendered 0l1ld Notes, (ii)
present and deliver 0ld Notes for transfer on the books of the Corporation, and
(iii) receive all benefits and otherwise exercise all rights of beneficial
ownership of the tendered 0ld Notes, all in accordance with the terms of the
Exchange Offer.

Unless otherwise indicated under "Special Issuance Instructions" below
(Box 2), please issue the New Notes exchanged for tendered 0ld Notes in the
name(s) of the undersigned. Similarly, unless otherwise indicated under "Special
Delivery Instructions" below (Box 3), please send or cause to be sent the
certificates for the New Notes (and accompanying documents, as appropriate) to
the undersigned at the address shown below in Box 1.

The undersigned understands that tenders of 0ld Notes pursuant to the
procedures described under the caption "Terms of the Exchange Offer" in the
Prospectus and in the instructions to this letter will constitute a binding
agreement between the undersigned and the Corporation upon the terms and subject
to the conditions of the Exchange Offer, subject only to withdrawal of tenders
on the terms set forth in the Prospectus under the caption "Terms of the
Exchange Offer -- Withdrawals of Tenders of 0ld Notes." All authority conferred
in this Letter of Transmittal or agreed to be conferred will survive the death,
bankruptcy or incapacity of the undersigned and any Beneficial Owner(s), and
every obligation of the undersigned or any Beneficial Owners under this Letter
of Transmittal will be binding wupon the heirs, personal representatives,
executors, administrators, successors, assigns, trustee in bankruptcy and other
legal representatives of the undersigned and such Beneficial Owner(s).

The undersigned hereby represents and warrants that the undersigned has
full power and authority to tender, exchange, assign and transfer the 0ld Notes
being surrendered, and that, when the 0ld Notes are accepted for exchange as
contemplated in this letter, the Corporation will acquire good and unencumbered
title thereto, free and clear of all security interests, 1liens, restrictions,
charges, encumbrances, conditional sale arrangements, other obligations relating
to their sale or transfer and adverse claims. The undersigned and each
Beneficial Owner will, upon request, execute and deliver any additional
documents reasonably requested by the Corporation or the Exchange Agent as
necessary or desirable to complete and give effect to the transactions
contemplated hereby.

By accepting the Exchange Offer, the undersigned hereby represents and
warrants that (i) the New Notes being acquired pursuant to the Exchange Offer
are being acquired in the ordinary course of business of the undersigned or of
any other person receiving New Notes pursuant to the Exchange Offer through the
undersigned, whether or not that person is the holder of 0ld Notes, (ii) neither
the undersigned nor any other person acquiring the New Notes pursuant to the
Exchange Offer through the undersigned, whether or not that person is the holder
of 01d Notes, 1is participating in, has an intent to participate in or has an
arrangement or understanding with any other person to participate in the
distribution of the New Notes, (iii) if any of the undersigned or any other
person acquiring the New Notes pursuant to the Exchange Offer through the
undersigned, whether or not that person 1is the holder of 0ld Notes, is a
broker-dealer or is participating in the Exchange Offer for the purpose of
distributing the New Notes, it agrees to comply with the registration and
prospectus delivery requirements of the Securities Act in connection with any
secondary resale of New Notes and acknowledges that it cannot rely on the
position of the staff of the Securities and Exchange Commission set forth in
no-action letters; (iv) the undersigned or any other person acquiring the New
Notes pursuant to the Exchange Offer through the wundersigned, whether or not
that person is the holder of 0ld Notes, understands that any secondary resale
transaction and any resales of New Notes it obtains in exchange for 0ld Notes



acquired by it directly from the Corporation should be covered by an effective
registration statement containing the selling security holder information
required by Item 507 or 508, as applicable, of Regulation S-K of the Securities
and Exchange Commission; (v) except as otherwise disclosed in writing with this
letter, neither the wundersigned nor any other person acquiring the New Notes
pursuant to the Exchange Offer through the wundersigned, whether or not that
person is the holder of 0ld Notes, 1is an "affiliate," as defined in Rule 405
under the Securities Act, of the Corporation and, if the undersigned or any such
person is an affiliate, that it will comply with the registration and prospectus
delivery requirements of the Securities Act to the extent applicable, and (vi)
if any of the wundersigned or any other person acquiring the New Notes pursuant
to the Exchange Offer through the undersigned, whether or not that person is the
holder of 0ld Notes, is a broker-dealer that will receive New Notes for its own
account in exchange for 0ld Notes that were acquired as a result of
market-making activities or other trading activities, it acknowledges that it
may be a statutory underwriter and will deliver a prospectus meeting the
requirements of the Securities Act in connection with any resale of New Notes.
By acknowledging that it will deliver and by delivering a prospectus, a
broker-dealer will not be deemed to admit that it is an "underwriter" within the
meaning of the Securities Act.

[ 1 CHECK HERE IF TENDERED OLD NOTES ARE BEING DELIVERED WITH THIS LETTER
OF TRANSMITTAL.

[ 1 CHECK HERE IF TENDERED OLD NOTES ARE BEING DELIVERED PURSUANT TO A
NOTICE OF GUARANTEED DELIVERY PREVIOUSLY DELIVERED TO THE EXCHANGE
AGENT AND COMPLETE BOX 4 BELOW.

[ 1 CHECK HERE IF TENDERED OLD NOTES ARE BEING DELIVERED BY BOOK-ENTRY
TRANSFER MADE TO THE ACCOUNT MAINTAINED BY THE EXCHANGE AGENT WITH DTC
AND COMPLETE BOX 5 BELOW.

[ 1 CHECK HERE AND PROVIDE YOUR NAME AND ADDRESS BELOW IF YOU ARE A
BROKER-DEALER AND WISH TO RECEIVE 10 ADDITIONAL COPIES OF THE

PROSPECTUS AND 10 COPIES OF ANY AMENDMENTS OR SUPPLEMENTS TO THE
PROSPECTUS.

PLEASE READ THIS ENTIRE LETTER OF TRANSMITTAL
CAREFULLY BEFORE COMPLETING THE BOXES

FOR ADDITIONAL COPIES OF THIS LETTER
OF TRANSMITTAL, SEE INSTRUCTION 12



DESCRIPTION OF OLD 5.625% NOTES DUE 2016 TENDERED
(ATTACH ADDITIONAL PAGES, IF NECESSARY)

AGGREGATE
PRINCIPAL AGGREGATE
NAME(S) AND ADDRESS(ES) OF REGISTERED HOLDER(S), CERTIFICATE AMOUNT PRINCIPAL
EXACTLY AS NAME(S) APPEAR(S) ON NUMBER(S) OF REPRESENTED BY AMOUNT
NOTE CERTIFICATE (PLEASE FILL IN, IF BLANK) OLD NOTES* CERTIFICATE(S) TENDERED**

Need not be completed if 0ld Notes are being tendered by book-entry transfer.

**  The minimum permitted tender is $1,000 in principal amount of 0ld Notes. All other tenders must be in integral
multiples of $1,000 of principal amount. Unless otherwise indicated in this column, the aggregate principal amount
of the 0ld Notes represented by the certificates identified in this Box 1 or delivered to the Exchange Agent with
this letter will be deemed tendered. See Instruction 3.



SPECIAL ISSUANCE INSTRUCTIONS

(SEE INSTRUCTIONS 4, 5 AND 6)
To be completed ONLY if certificates for 0ld Notes not exchanged and/or New
Notes are to be issued in the name of and sent to someone other than the
undersigned or if 0ld Notes delivered by book-entry transfer which are not
accepted for exchange are to be returned by credit to an account maintained at
DTC other than the account set forth in Box 5.
Issue New Note(s) and/or any untendered 0ld Notes to:

Name(s):

(Tax Identification or Social Security Number)

[ ] Credit wunexchanged 0l1d Notes delivered by book-entry transfer to the DTC
account set forth below:

SPECIAL DELIVERY INSTRUCTIONS
(SEE INSTRUCTIONS 4, 5 AND 6)

To be completed ONLY if certificates for 0ld Notes not exchanged and/or New
Notes are to be sent to someone other than the undersigned, or to the
undersigned at an address other than that shown in Box 1. Mail New Note(s) and
any untendered 0ld Notes to:



USE OF GUARANTEED DELIVERY
(SEE INSTRUCTION 1)

To be completed ONLY if 0ld Notes are being tendered by means of a notice of
guaranteed delivery.

Name(s) of Registered Holder(s):

USE OF BOOK-ENTRY TRANSFER
(SEE INSTRUCTION 1)

To be completed ONLY if delivery of 0ld Notes 1is to be made by book-entry
transfer.

Name of Tendering Institution:



TENDERING HOLDER SIGNATURE
(SEE INSTRUCTIONS 1 AND 4)

In addition, Complete Substitute Form W-9 or Substitute Form W-8

NOTE: The above lines must be signed by the registered holder(s) of 0ld Notes as
their name(s) appear(s) on the 0ld Notes or by person(s) authorized to become
registered holder(s) (evidence of which authorization must be transmitted with
this Letter of Transmittal). If signature 1is by a trustee, executor,
administrator, guardian, attorney-in-fact, officer, or other person acting in a
fiduciary or representative capacity, that person must set forth his or her full
title below. See Instruction 4.

Name(s):

(Include zip Code)

(Area Code And Telephone Number)

(Tax Identification or Social Security Number)

Signature Guarantee:

(If Required by Instruction 4)

Authorized Signature:

(Must be an Eligible Institution as Defined In Instruction 1)

Address:



PAYER'S NAME: SONOCO PRODUCTS COMPANY

Name (if joint names, list first and circle the name of the person or entity
whose TIN or EIN you enter in Part 1 below. See instructions if your name has
changed.)

Check appropriate box:
[ 1 Individual/Sole Proprietorship [ 1 Corporation [ ] Partnership
[ ] other

Address

SUBSTITUTE PART I -- PLEASE PROVIDE YOUR TIN IN THE BOX AT THE RIGHT Social Security Number OR
FORM W-9 AND CERTIFY BY SIGNING AND DATING BELOW. Employer Identification Number
DEPARTMENT OF THE TREASURY PART II: For payees exempt from backup withholding, see the PART III --
INTERNAL REVENUE SERVICE enclosed Guidelines for Certification of Taxpayer Awaiting TIN [ ]

Identification Number on Substitute Form
W-9 and complete as instructed therein.

PAYER'S REQUEST FOR TAXPAYER CERTIFICATION. Under penalties of perjury, I certify that:
IDENTIFICATION NUMBER ("TIN")
(1) the number shown on this form is my correct Taxpayer Identification Number (or I am
waiting for a number to be issued to me), and
(2) I am not subject to backup withholding because (a) I am exempt from backup withholding, or
(b) I have not been notified by the Internal Revenue Service (the "IRS") that I am subject
to backup withholding as a result of a failure to report all interest or dividends, or (c)
the IRS has notified me that I am no longer subject to backup withholding.
(3) I am a U.S. person (including a U.S. resident alien).
CERTIFICATION INSTRUCTIONS -- You must cross out item (2) above if you have been notified by
the IRS that you are subject to backup withholding because of under- reporting interest or
dividends on your tax return. However, if after being notified by the IRS that you were
subject to backup withholding you received another notification from the IRS that you are no
longer subject to backup withholding, do not cross out such item (2).

Signature: Date:

NOTE: FAILURE TO COMPLETE AND RETURN THIS FORM MAY RESULT 1IN BACKUP
WITHHOLDING OF 28% OF ANY PAYMENTS MADE TO YOU PURSUANT TO THE
EXCHANGE OFFER. PLEASE REVIEW THE ENCLOSED GUIDELINES FOR
CERTIFICATION OF TAXPAYER IDENTIFICATION NUMBER ON SUBSTITUTE FORM W-9
FOR ADDITIONAL DETAILS.

YOU MUST COMPLETE THE FOLLOWING CERTIFICATE IF YOU CHECKED THE BOX IN
PART III OF THE SUBSTITUTE FORM W-9.

CERTIFICATE OF AWAITING TAXPAYER IDENTIFICATION NUMBER

I certify under penalties of perjury that a taxpayer identification number has
not been issued to me, and either (1) I have mailed or delivered an application
to receive a taxpayer identification number to the appropriate Internal Revenue
Service Center or Social Security Administration Office, or (2) I intend to mail
or deliver an application in the near future. I understand that if I do not
provide a taxpayer identification number by the time of payment, 28% of all
reportable payments made to me will be withheld.

Signature: Date:



GUIDELINES FOR CERTIFICATION OF TAXPAYER IDENTIFICATION
NUMBER ON SUBSTITUTE FORM W-9

GUIDELINES FOR DETERMINING THE PROPER IDENTIFICATION NUMBER FOR THE PAYEE
(YOU) TO GIVE THE PAYER.--Social security numbers have nine digits
separated by two hyphens: 1i.e., 000-00-0000. Employee identification
numbers have nine digits separated by only one hyphen: 1i.e., 00-0000000.
The table below will help determine the number to give the payer. All
"Section" references are to the Internal Revenue Code of 1986, as amended.
"IRS" is the Internal Revenue Service.

GIVE THE
SOCIAL SECURITY
FOR THIS TYPE OF ACCOUNT: NUMBER OF--
1. Individual The individual
2. Two or more individuals (joint account) The actual owner of the account or, if

combined funds, the first individual on
the account(1)
3. Custodian account of a minor (Uniform Gift to Minors Act) The minor(2)

4. a. The usual revocable savings trust account(grantor is also trustee) The grantor trustee(1)
b. So-called trust account that is not a legal or valid trust under The actual owner(1)

state law

5. Sole proprietorship The owner(3)

6. A valid trust, estate, or pension trust The legal entity(4)

GIVE THE EMPLOYER
IDENTIFICATION

FOR THIS TYPE OF ACCOUNT NUMBER OF--

7. Corporate The corporation

8. Association, club, religious, charitable, educational, or other The organization
tax-exempt organization account

9. Partnership The partnership

10. A broker or registered nominee The broker or nominee

11. Account with the Department of Agriculture in the name of a public The public entity
entity (such as a state or local government, school district, or prison)
that receives agricultural program payments

(1) List first and circle the name of the person whose number you furnish. If
only one person on a joint account has a social security number, that
person's number must be furnished.

(2) Circle the minor's name and furnish the minor's social security number.

(3) You must show your individual name, but you may also enter your business or
"doing business as" name. You may use either your social security number or
your employer identification number (if you have one).

(4) List first and circle the name of the legal trust, estate, or pension
trust. (Do not furnish the taxpayer identification number of the personal
representative or trustee unless the legal entity itself is not designated
in the account title.)

NOTE:If no name is circled when there is more than one name, the number will be
considered to be that of the first name listed.

10



GUIDELINES FOR CERTIFICATION OF TAXPAYER IDENTIFICATION
NUMBER ON SUBSTITUTE FORM W-9

PAGE 2

OBTAINING A NUMBER

If you don't have a taxpayer identification number or you don't know your
number, obtain Form SS-5, Application for a Social Security Card, at the local
Social Administration office, or Form SS-4, Application for Employer
Identification Number, by calling 1 (800) TAX-FORM, and apply for a number.

PAYEES EXEMPT FROM BACKUP WITHHOLDING Payees specifically exempted from
withholding include:

- - An organization exempt from tax under Section 501(a), an individual
retirement account (IRA), or a custodial account under Section 403(b)(7),
if the account satisfies the requirements of Section 401(f)(2).

- - The United States or a state thereof, the District of Columbia, a
possession of the United States, or a political subdivision or wholly-owned
agency or instrumentality of any one or more of the foregoing.

- - An international organization or any agency or instrumentality thereof.

- - A foreign government and any political subdivision, agency or
instrumentality thereof.

Payees that may be exempt from backup withholding include:

- - A corporation.

- - A financial institution.

- - A dealer in securities or commodities required to register in the United
States, the District of Columbia, or a possession of the United States.

- - A real estate investment trust.

- - A common trust fund operated by a bank under Section 584(a).

- - An entity registered at all times during the tax year under the Investment
Company Act of 1940.

- - A middleman known in the investment community as a nominee or who is listed
in the most recent publication of the American Society of Corporate
Secretaries, Inc., Nominee List.

- - A futures commission merchant registered with the Commodity Futures Trading
Commission.

- - A foreign central bank of issue.

Payments of dividends and patronage dividends generally exempt from backup

withholding include:

- - Payments to nonresident aliens subject to withholding under Section 1441.

- - Payments to partnerships not engaged in a trade or business in the United
States and that have at least one nonresident alien partner.

- - Payments of patronage dividends not paid in money.

- - Payments made by certain foreign organizations.

- - Section 404(k) payments made by an ESOP.

Payments of interest generally exempt from backup withholding include:

- - Payments of interest on obligations issued by individuals. Note: You may be
subject to backup withholding if this interest is $600 or more and you have
not provided your correct taxpayer identification number to the payer.

- - Payments of tax-exempt interest (including exempt-interest dividends under
Section 852).

- - Payments described in Section 6049(b)(5) to nonresident aliens.

- - Payments on tax-free covenant bonds under Section 1451.

- - Payments made by certain foreign organizations.

- - Mortgage interest paid to you.

11



Certain payments other than payments of interest, dividends, and patronage
dividends, that are exempt from information reporting are also exempt from
backup withholding. For details, see the regulations under Sections 6041, 6041A,
6042, 6044, 6045, 6049, 6050A and 6050N.

EXEMPT PAYEES DESCRIBED ABOVE MUST FILE FORM W-9 OR A SUBSTITUTE FORM W-9 TO
AVOID POSSIBLE ERRONEOUS BACKUP WITHHOLDING. FILE THIS FORM WITH THE PAYER,
FURNISH YOUR TAXPAYER IDENTIFICATION NUMBER, WRITE "EXEMPT" IN PART II OF THE
FORM, AND RETURN IT TO THE PAYER. IF THE PAYMENTS ARE OF INTEREST, DIVIDENDS, OR
PATRONAGE DIVIDENDS, ALSO SIGN AND DATE THE FORM.

PRIVACY ACT NOTICE.--Section 6109 requires you to provide your correct taxpayer
identification number to payers, who must report the payments to the IRS. The
IRS uses the number for identification purposes and may also provide this
information to various government agencies for tax enforcement or litigation
purposes. Payers must be given the numbers whether or not recipients are
required to file tax returns. Payers must generally withhold 28% of taxable
interest, dividends, and certain other payments to a payee who does not furnish
a taxpayer identification number to the payer. Certain penalties may also apply.

PENALTIES

(1) FAILURE TO FURNISH TAXPAYER IDENTIFICATION NUMBER. -- If you fail to furnish
your taxpayer identification number to a payer, you are subject to a penalty of
$50 for each such failure unless your failure is due to reasonable cause and not
to willful neglect.

(2) CIVIL PENALTY FOR FALSE INFORMATION WITH RESPECT TO WITHHOLDING. -- If you
make a false statement with no reasonable basis that results in no backup
withholding, you are subject to a penalty of $500.

(3) CRIMINAL PENALTY FOR FALSIFYING INFORMATION. -- Willfully falsifying
certifications or affirmations may subject you to criminal penalties including
fines and/or imprisonment.

FOR ADDITIONAL INFORMATION CONTACT YOUR TAX
CONSULTANT OR THE INTERNAL REVENUE SERVICE.

12



PAYER'S NAME: SONOCO PRODUCTS COMPANY

SUBSTITUTE FORM W-8 Name of Beneficial Owner:

Country of incorporation of organization (if applicable):

Department of the Treasury Type of beneficial owner (check one):
Internal Revenue Service [ 1 Grantor trust [ ] Central bank of issue [ ] Individual
[ 1 Partnership [ ] Estate [ ] Complex Trust
[ ] Corporation [ ] Private Foundation [ ] Disregarded Entity
[ 1 Government [ 1 Simple Trust
[ ] Tax-Exempt Organization [ 1 International organization

CERTIFICATION -- UNDER PENALTIES OF
PERJURY, I CERTIFY THAT THE INFORMATION
PROVIDED ON THIS FORM IS TRUE, COMPLETE
AND CORRECT. I FURTHER CERTIFY UNDER
PENALTIES OF PERJURY THAT (I) I AM THE
BENEFICIAL OWNER (OR AM AUTHORIZED TO SIGN
FOR THE BENEFICIAL OWNER) OF ALL THE
INCOME TO WHICH THIS FORM RELATES, (II)
THE BENEFICIAL OWNER IS NOT A U.S. PERSON,
(III) THE INCOME TO WHICH THIS FORM
RELATES IS NOT EFFECTIVELY CONNECTED WITH
THE CONDUCT OF A TRADE OR BUSINESS IN THE
UNITED STATES AND (IV) FOR BROKER
TRANSACTIONS OR BARTER EXCHANGES, THE
BENEFICIAL OWNER IS AN EXEMPT FOREIGN
PERSON.

Signature:

NOTE: FAILURE TO COMPLETE AND RETURN THIS FORM MAY RESULT IN BACKUP WITHHOLDING OF 28% OF ANY PAYMENTS MADE TO YOU PURSUANT TO
THE EXCHANGE OFFER. PLEASE REVIEW THE GUIDELINES BELOW FOR ADDITIONAL DETAILS. DO NOT COMPLETE THIS FORM IF YOU ARE A U.S.
HOLDER OF THE NOTES; COMPLETE THE SUBSTITUTE FORM W-9 INSTEAD.

GUIDELINES FOR CERTIFICATION OF FOREIGN STATUS ON SUBSTITUTE FORM W-8

If you are: List as your permanent address:

An individual Your permanent residence

A partnership or corporation Your principal office

An estate or trust The permanent residence or principal office

of any fiduciary

13



INSTRUCTIONS TO LETTER OF TRANSMITTAL

Forming Part of the Terms and Conditions
of the Exchange Offer

1. DELIVERY OF THIS LETTER OF TRANSMITTAL AND CERTIFICATES; GUARANTEED DELIVERY
PROCEDURES. This Letter of Transmittal is to be used if (a) certificates for 0ld
Notes are to be physically delivered to the Exchange Agent herewith, (b) tenders
are to be made according to the guaranteed delivery procedures, or (c) tenders
are to be made pursuant to the procedures for delivery by book-entry transfer,
all as set forth in the Prospectus. For holders whose 0l1d Notes are being
delivered by book-entry transfer, delivery of a message transmitted by DTC to
the exchange agent stating that DTC has received an express acknowledgement from
the participant trading the 0ld Notes and that the participant agrees to be
bound by the terms of the letter of transmittal (an "Agent's Message") will
satisfy the terms of the Exchange Offer in lieu of execution and delivery of a
Letter of Transmittal by the participant(s) identified in the Agent's Message.

To validly tender 0ld Notes pursuant to the Exchange Offer, either (a)
the Exchange Agent must receive a properly completed and duly executed copy of
this Letter of Transmittal with any required signature guarantees, together with
either a properly completed and duly executed Notice of Guaranteed Delivery or
certificates for the 0ld Notes, or a book-entry confirmation of a book-entry
transfer from DTC, including an Agent's Message, and any other documents
required by this Letter of Transmittal, or (b) a holder of 0ld Notes must comply
with the guaranteed delivery procedures set forth below.

Holders of 0ld Notes who desire to tender them pursuant to the Exchange
offer and whose certificates representing the 0ld Notes are not lost but are not
immediately available, or time will not permit all required documents to reach
the Exchange Agent before 5:00 p.m., New York City time, on the Expiration Date,
or who cannot complete the procedure for book-entry transfer on a timely basis,
may tender their 0ld Notes pursuant to the guaranteed delivery procedures set
forth in the Prospectus under "Terms of the Exchange Offer -- Guaranteed
Delivery Procedures." Pursuant to those procedures, (a) tender must be made by a
firm that is a member of a registered national securities exchange or of the
National Association of Securities Dealers, Inc., a commercial bank or trust
company having an office or correspondent in the United States or an "eligible
guarantor institution" as defined by Rule 17Ad-15 under the Securities Exchange
Act of 1934, as amended (each, an "Eligible Institution") and, in each instance,
that is a recognized participant in the Securities Transfer Agent Medallion
Program ("STAMP") or a recognized participant in the Securities Exchange Agents
Medallion Program or the Stock Exchange Medallion Program (a "Medallion
Signature Guarantor"), (b) the Exchange Agent must have received from the
Eligible Institution, before 5:00 p.m., New York City time, on the Expiration
Date, a properly completed and duly executed Notice of Guaranteed Delivery (by
mail, hand delivery, or overnight carrier), and (c) the certificates for all
physically delivered 0ld Notes in proper form for transfer together with a
properly completed and duly executed Letter of Transmittal or Agent's Message,
as the case may be, and all other documents required by this Letter of
Transmittal or the Prospectus, must be received by the Exchange Agent within
five New York Stock Exchange trading days after the Expiration Date, all as
provided in the Prospectus under the caption "Terms of the Exchange Offer --
Guaranteed Delivery Procedures."

The method of delivery of this Letter of Transmittal, the certificates
for 01d Notes and other required documents 1is at the election and risk of the
tendering holder. Except as otherwise provided in this Letter of Transmittal and
in the Prospectus, delivery will be deemed made only when actually received by
the Exchange Agent. If delivery is by mail, we recommend that the holder use
properly insured, registered mail with return receipt requested, and that the
mailing be made sufficiently in advance of the Expiration Date to permit
delivery to the Exchange Agent before 5:00 p.m., New York City time, on the
Expiration Date.

14



2. BENEFICIAL OWNER INSTRUCTIONS TO REGISTERED HOLDERS. Only a holder in whose
name tendered 0ld Notes are registered on the books of the registrar (or the
legal representative or attorney-in-fact of that registered holder) may execute
and deliver this Letter of Transmittal. Any Beneficial Owner of tendered 01ld
Notes who is not the registered holder must arrange promptly with the registered
holder to execute and deliver this Letter of Transmittal, or an Agent's Message
by DTC, on his or her behalf through the execution and delivery to the
registered holder of the Instructions to Registered Holder and/or DTC
Participant from Beneficial Owner form accompanying this Letter of Transmittal.

3. PARTIAL TENDERS. Tenders of 0ld Notes will be accepted only in integral
multiples of $1,000 in principal amount. If less than the entire principal
amount of 0ld Notes held by the holder is tendered, the tendering holder should
fill in the principal amount tendered in the column labeled "Aggregate Principal
Amount Tendered" of Box 1 above. The entire principal amount of 0ld Notes
delivered to the Exchange Agent will be deemed to have been tendered unless
otherwise indicated. If the entire principal amount of all 0ld Notes held by the
holder is not tendered, then 0ld Notes for the principal amount of 0ld Notes not
tendered and New Notes issued in exchange for any 0ld Notes tendered and
accepted will be sent to the holder at his or her registered address, wunless a
different address 1is provided 1in the appropriate box on this Letter of
Transmittal, promptly following the Expiration Date.

4. SIGNATURES ON THE LETTER OF TRANSMITTAL; BOND POWERS AND ENDORSEMENTS;
GUARANTEE OF SIGNATURES. If this Letter of Transmittal is signed by the
registered holder(s) of the tendered 0ld Notes, the signature must correspond
with the name(s) as written on the face of the tendered 0l1d Notes without
alteration, enlargement or any change whatsoever. If this Letter of Transmittal
is signed by a participant in DTC whose name is shown on a security position
listing as the owner of the 0ld Notes tendered hereby, the signature must
correspond with the name shown on the security position listing as the owner of
the 01d Notes.

If any of the tendered 0ld Notes are registered in the name of two or
more holders, all holders must sign this Letter of Transmittal. If any 0ld Notes
tendered hereby are registered in different names on several certificates, it
will be necessary to complete, sign and submit as many separate copies of the
Letter of Transmittal as there are different registrations of certificates.

If this Letter of Transmittal or any 0ld Note or instrument of transfer
is signed by a trustee, executor, administrator, guardian, attorney-in-fact,
agent, officer of a corporation or other person acting in a fiduciary or
representative capacity, such person should so indicate when signing, and proper
evidence satisfactory to the Corporation of such person's authority to so act
must be submitted.

When this Letter of Transmittal is signed by the registered holders of
the 01d Notes tendered hereby, no endorsements of the 0ld Notes or separate
instruments of transfer are required unless New Notes, or 0ld Notes not tendered
or exchanged, are to be issued to a person other than the registered holders, in
which case signatures on the 0ld Notes or instruments of transfer must be
guaranteed by a Medallion Signature Guarantor, unless the signature is that of
an Eligible Institution.

If this Letter of Transmittal is signed other than by the registered
holders of the 0ld Notes tendered hereby, those 0ld Notes must be endorsed or
accompanied by appropriate instruments of transfer and a duly completed proxy
entitling the signer of this Letter of Transmittal to consent with respect to
those 0ld Notes, on behalf of the registered holders, in any case signed exactly
as the name or names of the registered holders appear on the 0ld Notes, and
signatures on those 0ld Notes or instruments of transfer and proxy must be
guaranteed by a Medallion Signature Guarantor, unless the signature is that of
an Eligible Institution.

Signatures on this Letter of Transmittal must be guaranteed by a

Medallion Signature Guarantor, wunless (a) the 0ld Notes tendered hereby are
tendered by a registered holder (or by a participant in DTC whose name appears
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on a security position 1listing as the owner of the 0ld Notes) that has not
completed Box 2 entitled "Special Issuance Instructions" or Box 3 entitled
"Special Delivery Instructions" in this Letter of Transmittal, or (b) the 01d
Notes are tendered for the account of an Eligible Institution. If the 0ld Notes
are registered 1in the name of a person other than the signer of this Letter of
Transmittal, if 0ld Notes not accepted for exchange or not tendered are to be
registered in the name of or returned to a person other than the registered
holder, or if New Notes are to be issued to someone or delivered to someone
other than the registered holder of the 0ld Notes, then the signatures on this
Letter of Transmittal accompanying the tendered 0ld Notes must be guaranteed by
a Medallion Signature Guarantor as described above.

The Letter of Transmittal and 0ld Notes should be sent only to the
Exchange Agent, and not to the Corporation or DTC.

5. SPECIAL ISSUANCE AND DELIVERY INSTRUCTIONS. Tendering holders should
indicate, in the appropriate box (Box 2 or 3), the name and address to which the
New Notes and/or substitute certificates evidencing 01d Notes for principal
amounts not tendered or not accepted for exchange are to be sent, if different
from the name and address of the person signing this Letter of Transmittal. 1In
the case of issuance in a different name, the taxpayer identification or social
security number of the person named must also be indicated. Holders of 0ld Notes
tendering 0ld Notes by book-entry transfer may request that 0ld Notes not
exchanged be credited to such account maintained at DTC as the Holder may
designate on this Letter of Transmittal. If no instructions are given, the 01ld
Notes not exchanged will be returned to the name or address of the person
signing this Letter of Transmittal.

6. TRANSFER TAXES. The Corporation will pay all transfer taxes, if any,
applicable to the exchange of tendered 0ld Notes pursuant to the Exchange Offer.
If, however, New Notes and/or substitute 01ld Notes not exchanged are to be
delivered to, or are to be registered or issued in the name of, any person other
than the registered holder of the 0ld Notes tendered hereby, or if 0ld Notes
tendered hereby are registered in the name of any person other than the person
signing this Letter of Transmittal, or if a transfer tax is imposed for any
reason other than the transfer and exchange of tendered 0ld Notes pursuant to
the Exchange Offer, then the amount of any such transfer taxes (whether imposed
on the registered holder or on any other person) will be payable by the
tendering holder. If satisfactory evidence of payment of those taxes or
exemption from those taxes is not submitted with this Letter of Transmittal, the
amount of those transfer taxes will be billed directly to the tendering holder.

Except as provided in this Instruction 6, it will not be necessary for
transfer tax stamps to be affixed to the tendered 01ld Notes 1listed in this
Letter of Transmittal.

7. BACKUP WITHHOLDING. Federal income tax law requires that a U.S. holder of any
tendered 01d Notes which are accepted for exchange must provide the Corporation
(as payer) with its correct taxpayer identification number ("TIN") or Employer
Identification Number ("EIN"), which, in the case of an individual holder, is
his or her social security number. If the Corporation is not provided with the
correct TIN or EIN, as the case may be, the U.S. holder may be subject to backup
withholding of 28% and a $50 penalty imposed by the Internal Revenue Service. If
withholding results in an overpayment of taxes, a refund may be obtained.
Certain U.S. holders (including most individuals and corporations) are not
subject to backup withholding. Exempt holders should complete and return the
Substitute Form W-9 provided in this Letter of Transmittal indicating their
exempt status on Part II of such form.

To prevent backup withholding, each U.S. holder of tendered 0ld Notes
must provide that holder's correct TIN or EIN by completing the Substitute Form
W-9 set forth in this Letter of Transmittal, certifying that the holder is a
U.S. person, that the TIN or EIN provided is correct (or that the holder has
applied for a TIN/EIN) and that (i) the holder is exempt from backup withholding
or (ii) the holder has not been notified by the Internal Revenue Service that
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the holder is subject to backup withholding as a result of failure to report all
interest or dividends or (iii) the 1Internal Revenue Service has notified the
holder that the holder is no longer subject to backup withholding. If the
tendered 0ld Notes are registered in more than one name or are not in the name
of the actual owner, consult the "Guidelines for Certification of Taxpayer
Identification Number on Substitute Form W-9" for information on which TIN or
EIN to report. A U.S. holder of tendered 0ld Notes should not complete the
Substitute Form W-8 set forth in this Letter of Transmittal.

Federal income tax law requires that a non-U.S. holder of any tendered
0ld Notes which are accepted for exchange must provide the Corporation (as
payer) with a statement that such non-U.S. holder is exempt from backup
withholding. If the Corporation is not provided with this statement, which may
be filed on the Substitute Form W-8 provided in this Letter of Transmittal, the
non-U.S. holder may be subject to backup withholding of 28%. If withholding
results in an overpayment of taxes, the non-U.S. holder may file a U.S. federal
income tax return to obtain a refund of these taxes. Certain non-U.S. holders
will not be subject to backup withholding provided they complete and return the
Substitute Form W-8 provided in this Letter of Transmittal. A non-U.S. holder of
tendered 01d Notes should not complete the Substitute Form W-9 set forth in this
Letter of Transmittal.

To prevent backup withholding, each non-U.S. holder of tendered 01ld
Notes that is exempt from backup withholding must certify (i) that such non-U.S.
holder is a nonresident alien individual or foreign corporation, partnership,
trust, or estate, (ii) that such non-U.S. holder is not engaged in the conduct
of a U.S. trade or business that will have effectively connected income from
participating in the Exchange Offer and (iii) for broker transactions or barter
exchanges, that such non-U.S. holder is an exempt foreign person. Consult the
"Guidelines for Certification of Foreign Status on Substitute Form W-8" for more
information as to the address to show on Substitute Form W-8.

The Corporation reserves the right in its sole discretion to take whatever steps
are necessary to comply with the Corporation's obligation regarding backup
withholding.

8. VALIDITY OF TENDERS. All questions as to the validity, form, eligibility
(including time of receipt), acceptance and withdrawal of tendered 0ld Notes
will be determined by the Corporation. This determination will be final and
binding. The Corporation reserves the absolute right to reject any and all
tenders of 0ld Notes not in proper form or the acceptance of which for exchange
may, in the opinion of the Corporation's counsel, be unlawful. The Corporation
also reserves the absolute right to waive any conditions of the Exchange Offer
or any defect or irregularity in the tender of 0ld Notes. The interpretation of
the terms and conditions of the Exchange Offer (including this Letter of
Transmittal and the instructions hereto) by the Corporation will be final and
binding on all parties. Unless waived, any defects or irregularities in
connection with tenders of 0ld Notes must be cured within such time as the
Corporation determines. Neither the Corporation, the Exchange Agent nor any
other person will be wunder any duty to give notification of defects or
irregularities to holders of 0ld Notes or incur any liability for failure to
give such notification. Tenders of 0ld Notes will not be deemed to have been
made until the defects or irregularities have been cured or waived. Any 01ld
Notes received by the Exchange Agent that are not properly tendered and as to
which the defects or irregularities have not been cured or waived, or if 01ld
Notes are submitted in principal amount greater than the principal amount of 0ld
Notes being tendered, the unaccepted or non-exchanged 01ld Notes or substitute
0ld Notes evidencing the unaccepted or non-exchanged portion of the 0ld Notes,
as appropriate, will be returned by the Exchange Agent to the tendering holders,
unless otherwise provided in this Letter of Transmittal, promptly following the
Expiration Date.

9. WAIVER OF CONDITIONS. The Corporation reserves the absolute right to waive
any of the conditions of the Exchange Offer in the case of any tendered 01d
Notes.

10. NO CONDITIONAL TENDERS. No alternative, conditional, irregular, or

contingent tender of 0ld Notes or transmittal of this Letter of Transmittal will
be accepted.
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11. MUTILATED, LOST, STOLEN OR DESTROYED OLD NOTES. Any holder whose 0ld Notes
have been mutilated, lost, stolen or destroyed should contact the Exchange Agent
at the address indicated in this Letter of Transmittal for further instructions.

12. REQUESTS FOR ASSISTANCE OR ADDITIONAL COPIES. Questions and requests for
assistance and requests for additional copies of the Prospectus or this Letter
of Transmittal may be directed to the Exchange Agent at the address and
telephone number indicated in this Letter of Transmittal. Holders may also
contact their broker, dealer, commercial bank, trust company or other nominee
for assistance concerning the Exchange Offer.

13. ACCEPTANCE OF TENDERED OLD NOTES AND ISSUANCE OF NEW NOTES; RETURN OF OLD
NOTES. Subject to the terms and conditions of the Exchange Offer, the
Corporation will accept for exchange all validly tendered 0ld Notes promptly
after the Expiration Date and will issue New Notes for the 0ld Notes promptly
thereafter. For purposes of the Exchange Offer, the Corporation will be deemed
to have accepted tendered 0ld Notes when, as and if the Corporation has given
written or oral notice (immediately followed in writing) of acceptance to the
Exchange Agent. If any tendered 0ld Notes are not exchanged pursuant to the
Exchange Offer for any reason, those unexchanged 01d Notes will be returned,
without expense, to the tendering holder at the address shown in Box 1, or at a
different address as may be indicated in this Letter of Transmittal under
"Special Delivery Instructions" (Box 3).

14. WITHDRAWAL. Tenders may be withdrawn only pursuant to the procedures set

forth in the Prospectus under the caption "Terms of the Exchange Offer --
wWithdrawal of Tenders of 0ld Notes."
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Exhibit 99.2
NOTICE OF GUARANTEED DELIVERY

for
5.625% Notes Due 2016
of
SONOCO PRODUCTS COMPANY
Pursuant to the Prospectus dated , 2004

This form must be used by a holder of 5.625% Notes Due 2016 (the "0ld
Notes") of Sonoco Products Company, a South Carolina corporation (the
"Corporation") who wishes to tender 0ld Notes to the Exchange Agent pursuant to
the guaranteed delivery procedures described in "Terms of the Exchange Offer --
Guaranteed Delivery Procedures" of the Prospectus, dated , 2004 (the
"Prospectus") and in Instruction 1 to the related Letter of Transmittal. Any
holder who wishes to tender 0ld Notes pursuant to those guaranteed delivery
procedures must ensure that the Exchange Agent receives this Notice of
Guaranteed Delivery before the Expiration Date of the Exchange Offer.
Capitalized terms used but not defined in this notice have the meanings ascribed
to them in the Prospectus or the Letter of Transmittal.

THE EXCHANGE OFFER WILL EXPIRE AT 5:00 P.M., NEW YORK CITY TIME, , 2004
UNLESS EXTENDED (THE "EXPIRATION DATE").

The Exchange Agent (the "Exchange Agent") for the Offer is:
THE BANK OF NEW YORK
By Registered or Certified Mail:

The Bank of New York
101 Barclay Street
Reorganization Unit - Floor 7E
New York, New York 10286
Att:

By Hand or Overnight Delivery:

The Bank of New York
101 Barclay Street
Corporate Trust Services Window
Ground Level
New York, New York 10286
Att:

For Information or Confirmation by:
Telephone: Fax:

Delivery of this instrument to an address other than as set forth above
will not constitute a valid delivery. This Notice of Guaranteed Delivery is not
to be used to guarantee signatures. If a signature on a Letter of Transmittal is
required to be guaranteed by an "Eligible Institution" wunder the instructions
thereto, the signature guarantee must appear in the applicable space provided in
the signature box on the Letter of Transmittal.

Ladies and Gentlemen:

Upon the terms and subject to the conditions set forth in the
Prospectus and the related Letter of Transmittal, the undersigned hereby tenders
to the Corporation the principal amount of 0ld Notes set forth below pursuant to
the guaranteed delivery procedures set forth in the Prospectus and in
Instruction 1 of the Letter of Transmittal.

The undersigned hereby tenders the 0ld Notes listed below:

5.625% NOTES DUE 2016

Certificate Number(s) Aggregate Principal Amount
(if known) of 01d Notes or Represented by 01ld Notes
Name of Tendering Holder Account Number at the DTC Certificate(s)

Aggregate Principal
Amount Tendered






PLEASE SIGN AND COMPLETE

Signatures of Registered Holder(s) or Authorized Signatory:

The Notice of Guaranteed Delivery must be signed by the holder(s) exactly as
his/her/its/their name(s) appear on certificates for 0ld Notes or on a security
position listing as the owner of 0ld Notes, or by person(s) authorized to become
registered holder(s) by endorsements and documents transmitted with this Notice
of Guaranteed Delivery. If signature is by a trustee, executor, administrator,
guardian, attorney-in-fact, officer or other person acting in a fiduciary or
representative capacity, that person must provide the following information.

Please print name(s) and address(es)



GUARANTEE
(Not to be used for signature guarantee)

The undersigned, a firm which is a member of a registered national
securities exchange or of the National Association of Securities Dealers, 1Inc.,
or is a commercial bank or trust company having an office or correspondent in
the United States, or is otherwise an "eligible guarantor institution" within
the meaning of Rule 17Ad-15 under the Securities and Exchange Act of 1934, as
amended, guarantees deposit with the Exchange Agent of the Letter of
Transmittal, together with the 0ld Notes tendered hereby in proper form for
transfer (or confirmation of the book-entry transfer of those 0ld Notes into the
Exchange Agent's account at DTC described in the Prospectus under the caption
"Terms of the Exchange Offer -- Guaranteed Delivery Procedures" and in the
Letter of Transmittal) and any other required documents, all by 5:00 p.m., New
York City time, on the fifth New York Stock Exchange trading day following the
Expiration Date.

(Please Print)

Title:

Dated , 2004

DO NOT SEND CERTIFICATES FOR OLD NOTES WITH THIS FORM. ACTUAL SURRENDER OF
CERTIFICATES FOR OLD NOTES MUST BE MADE PURSUANT TO, AND BE ACCOMPANIED BY, AN
EXECUTED LETTER OF TRANSMITTAL.



INSTRUCTIONS FOR NOTICE OF GUARANTEED DELIVERY

1. DELIVERY OF THIS NOTICE OF GUARANTEED DELIVERY. A properly completed and duly
executed copy of this Notice of Guaranteed Delivery must be received by the
Exchange Agent at its address set forth in this Notice of Guaranteed Delivery
before the Expiration Date. The method of delivery of this Notice of Guaranteed
Delivery and any other required documents to the Exchange Agent is at the
election and sole risk of the holder of 0ld Notes, and the delivery will be
deemed made only when actually received by the Exchange Agent. If delivery is by
mail, we recommend registered mail with return receipt requested, properly
insured. As an alternative to delivery by mail the holders may wish to use an
overnight or hand delivery service. In all cases, sufficient time should be
allowed to assure timely delivery. For a description of the guaranteed delivery
procedures, see the Prospectus and Instruction 1 of the Letter of Transmittal.

2. SIGNATURES ON THIS NOTICE OF GUARANTEED DELIVERY. If this Notice of
Guaranteed Delivery 1is signed by the registered holder(s) of the 0ld Notes
referred to in this Notice of Guaranteed Delivery, the signatures must
correspond with the name(s) written on the face of the 0ld Notes without
alteration, enlargement, or any change whatsoever. If this Notice of Guaranteed
Delivery 1is signed by a participant of DTC whose name appears on a security
position 1listing as the owner of the 0ld Notes, the signature must correspond
with the name shown on the security position 1listing as the owner of the 01d
Notes.

If this Notice of Guaranteed Delivery is signed by a person other than
the registered holder(s) of any 0ld Notes listed or a participant of DTC whose
name appears on a security position listing as the owner of the 0ld Notes, this
Notice of Guaranteed Delivery must be accompanied by appropriate bond powers,
signed as the name(s) of the registered holder(s) appear(s) on the 0ld Notes or
signed as the name of the participant is shown on DTC's security position
listing.

If this Notice of Guaranteed Delivery is signed by a trustee, executor,
administrator, guardian, attorney-in-fact, officer of a corporation, or other
person acting in a fiduciary or representative capacity, that person should so
indicate when signing and submit with the Notice of Guaranteed Delivery evidence
satisfactory to the Corporation of the person's authority to so act.

3. REQUESTS FOR ASSISTANCE OR ADDITIONAL COPIES. Questions and requests for
assistance and requests for additional copies of the Prospectus, the Letter of
Transmittal or this Notice of Guaranteed Delivery may be directed to the
Exchange Agent at the address specified in this Notice of Guaranteed Delivery
and in the Prospectus. Holders may also contact their broker, dealer, commercial
bank, trust company, or other nominee for assistance concerning the Exchange
offer.



Exhibit 99.3
SONOCO PRODUCTS COMPANY

Instructions to Registered Holder and/or
DTC Participant from Beneficial Owner
for Offer to Exchange its
5.625% Notes due 2016
which have been registered under the Securities Act

for any and all of its outstanding 5.625%
Notes due 2016 that were issued and sold
in a transaction exempt from registration

under the Securities Act of 1933

THE EXCHANGE OFFER AND WITHDRAWAL RIGHTS WILL EXPIRE AT 5:00, NEW YORK CITY
TIME, ON , 2004 (THE "EXPIRATION DATE"), UNLESS THE OFFER IS EXTENDED.
TENDERS MAY BE WITHDRAWN PRIOR TO 5:00 P.M., NEW YORK CITY TIME, ON THE
EXPIRATION DATE.

To Registered Holder and/or DTC Participant:

The undersigned hereby acknowledge receipt of the Prospectus, dated ,
2004 (the "Prospectus") of Sonoco Products Company, a South Carolina a
corporation (the "Corporation"), and the accompanying Letter of Transmittal (the
"Letter of Transmittal"), that together constitute the Corporation's offer
(collectively, the "Exchange Offer") to exchange 5.625% Notes due 2016 (the "New
Notes") that have been registered under the Securities Act of 1933, as amended
(the "Securities Act"), for its outstanding 5.625% Notes due 2016 (the "Old
Notes"). Capitalized terms used but not defined in these instructions have the
meanings ascribed to them in the Prospectus.

This will instruct you, the registered holder and/or DTC participant,
as to action to be taken by you relating to the Exchange Offer with respect to
the 01d Notes held by you for the account of the undersigned.

The aggregate face amount of the 0ld Notes held by you for the account
of the undersigned is (fill in amount):

$ of the 5.625% Notes due 2016.

with respect to the Exchange Offer, the undersigned hereby instructs
you (check appropriate box):

[ ] TO TENDER the following aggregate principal amount of 0ld Notes
held by you for the account of the undersigned (insert principal amount of 0ld
Notes to be tendered, if any):

$ of the 5.625% Notes due 2016.

[ 1 NOT TO TENDER any 0ld Notes held by you for the account of the
undersigned.

If the wundersigned instructs you to tender the 01ld Notes held by you for the
account of the undersigned, it is understood that you are authorized (a) to make
on behalf of the wundersigned (and the undersigned, by its signature below,
hereby makes to you), the representations and warranties contained in the Letter
of Transmittal that are to be made with respect to the undersigned as a
beneficial owner, including but not limited to the representations that (i) the
undersigned's principal residence is in the state of (fill in state) , (ii) the
undersigned has full power and authority to tender, exchange, assign and
transfer the 0ld Notes surrendered, and the Corporation will acquire good and
unencumbered title to the 0ld Notes being surrendered, free and clear of all
security interests, liens, restrictions, charges, encumbrances, conditional sale
arrangements or other obligations relating to their sale or transfer, and not
subject to any adverse claim when the 0ld Notes are accepted by the Corporation,
(iii) the New Notes being acquired pursuant to the Exchange Offer are being
acquired in the ordinary course of business of the undersigned or of any other
person receiving New Notes pursuant to the Exchange Offer through the
undersigned, whether or not that person is the holder of 0ld Notes, (iv) neither
the undersigned nor any other person acquiring the New Notes pursuant to the
Exchange Offer through the undersigned, whether or not that person is the holder
of 0l1ld Notes, 1is participating in, has an intent to participate in or has an
arrangement or understanding with any person to participate in the distribution
of the New Notes, (v) if any of the wundersigned or any other person acquiring
the New Notes pursuant to the Exchange Offer through the undersigned, whether or
not that person is the holder of 0ld Notes, 1is a broker-dealer or is
participating in the Exchange Offer for the purpose of distributing the New
Notes, it agrees to comply with the registration and prospectus delivery
requirements of the Securities Act in connection with any secondary resale of
New Notes and acknowledges that it cannot rely on the position of the staff of
the Securities and Exchange Commission set forth in no-action letters; (vi) the
undersigned or any other person acquiring the New Notes pursuant to the Exchange
offer through the wundersigned, whether or not that person is the holder of 01ld
Notes, understands that any secondary resale transaction and any resales of New
Notes it obtains in exchange for 0ld Notes acquired by it directly from the
Corporation should be covered by an effective registration statement containing
the selling security holder information required by Item 507 or 508, as

applicable, of Regulation S-K of the Securities and Exchange Commission; (vii)
except as otherwise disclosed in writing with these instructions, neither the
undersigned nor any other person acquiring the New Notes pursuant to the
Exchange Offer through the undersigned, whether or not that person is the holder
of 01d Notes, is an "affiliate," as defined in Rule 405 under the Securities



Act, of the Corporation and, if the undersigned or any such person 1is an
affiliate, that it will comply with the registration and prospectus delivery
requirements of the Securities Act to the extent applicable, and (viii) if any
of the undersigned or any other person acquiring the New Notes pursuant to the
Exchange Offer through the undersigned, whether or not that person is the holder
of 0l1ld Notes, is a broker-dealer that will receive New Notes for its own account
in exchange for 0ld Notes that were acquired as a result of market-making
activities or other trading activities, it acknowledges that it may be a
statutory wunderwriter and will deliver a prospectus meeting the requirements of
the Securities Act in connection with any resale of New Notes; (b) to agree, on
behalf of the undersigned, as set forth in the Letter of Transmittal; and (c) to
take any other action as necessary under the Prospectus or the Letter of
Transmittal to effect the valid tender of the 0ld Notes. By acknowledging that
it will deliver and by delivering a prospectus, a broker-dealer will not be
deemed to admit that it is an "underwriter" within the meaning of the Securities
Act.



SIGN HERE

Name of beneficial owner(s):



Exhibit 99.4

TENDER FOR ALL OUTSTANDING
5.625% Notes due 2016
that were issued and sold in a transaction
exempt from registration under the Securities Act of 1933
in Exchange for
5.625% Notes due 2016
that have been registered under the Securities Act of 1933
of
SONOCO PRODUCTS COMPANY

To Registered Holders:

We are enclosing with this letter the material listed below relating to
the offer (the "Exchange Offer") by Sonoco Products Company, a South Carolina
corporation (the "Corporation"), to exchange its 5.625% Notes due 2016 (the "New
Notes") that have been registered under the Securities Act of 1933, as amended
(the "Securities Act"), for a like principal amount of the Corporation's issued
and outstanding 5.625% Notes due 2016 (the "Old Notes") wupon the terms and
subject to the conditions set forth in the Prospectus, dated , 2004, and the
related Letter of Transmittal.

Enclosed herewith are copies of the following documents:

Prospectus dated , 2004;

Letter of Transmittal;

Notice of Guaranteed Delivery; and

Instructions to Registered Holder and/or DTC Participant from
Beneficial Owner.

A WNBE

We urge you to contact your clients promptly. Please note that the
Exchange Offer will expire at 5:00 p.m., New York City time, on , 2004, unless
extended.

The Exchange Offer is not conditioned wupon any minimum number of 0ld
Notes being tendered.

Pursuant to the Letter of Transmittal, each holder of 0ld Notes will
represent to the Corporation that (i) the holder has full power and authority to
tender, exchange, assign and transfer the 0ld Notes surrendered, and the
Corporation will acquire good and unencumbered title to the 0ld Notes being
surrendered, free and clear of all security interests, 1liens, restrictions,
charges, encumbrances, conditional sale arrangements or other obligations
relating to their sale or transfer, and not subject to any adverse claim when
the 01d Notes are accepted by the Corporation, (ii) the New Notes being acquired
pursuant to the Exchange Offer are being acquired in the ordinary course of
business of the person receiving the New Notes, whether or not that person is
the holder of 0ld Notes, (iii) neither the holder of the 0ld Notes nor any other
person acquiring the New Notes in the Exchange Offer through such holder,
whether or not that person is the holder of 0ld Notes, is participating 1in, has
an intent to participate in or has any arrangement or understanding with any
other person to participate in the distribution of the New Notes, (iv) if the
holder or any other person acquiring the New Notes pursuant to the Exchange
Offer through the holder, whether or not that person is the holder of 0ld Notes,
is a broker-dealer or is participating in the Exchange Offer for the purpose of
distributing the New Notes, it agrees to comply with the registration and

prospectus delivery requirements of the Securities Act in connection with any
secondary resale of New Notes and acknowledges that it cannot rely on the
position of the staff of the Securities and Exchange Commission set forth in
no-action letters; (v) the holder or any other person acquiring the New Notes
pursuant to the Exchange Offer through the holder, whether or not that person is
the holder of 0ld Notes, understands that any secondary resale transaction and
any resales of New Notes it obtains in exchange for 0ld Notes acquired by it
directly from the Corporation should be covered by an effective registration
statement containing the selling security holder information required by Item
507 or 508, as applicable, of Regulation S-K of the Securities and Exchange
Commission; (vi) neither the holder nor any other person acquiring the New Notes
pursuant to the Exchange Offer through the holder, whether or not that person is
the holder of 0ld Notes, is an "affiliate", as defined in Rule 405 under the
Securities Act, of the Corporation, or, if the holder or any such person is an
affiliate, that it will comply with the registration and prospectus delivery
requirements of the Securities Act to the extent applicable, and (vii) if the
holder or any other person acquiring the New Notes pursuant to the Exchange
Offer through the holder, whether or not that person is the holder of 0ld Notes,
is a broker-dealer that will receive New Notes for its own account in exchange
for 01d Notes that were acquired as a result of market-making activities or
other trading activities, it acknowledges that it may be a statutory underwriter
and will deliver a prospectus meeting the requirements of the Securities Act in
connection with any resale of New Notes. By acknowledging that it will deliver
and by delivering a prospectus meeting the requirements of the Securities Act in
connection with any resale of New Notes, a broker-dealer will not be deemed to
admit that it is an "underwriter" within the meaning of the Securities Act.

The enclosed 1Instructions to Registered Holder and/or DTC Participant
from Beneficial Owner contains an authorization by the beneficial owners of the
01ld Notes for you to make the foregoing representations.

The Corporation will not pay any fee or commission to any broker or
dealer or to any other persons (other than the exchange agent for the Exchange
Offer) in connection with the solicitation of tenders of 0ld Notes pursuant to
the Exchange Offer. The Corporation will pay or cause to be paid any transfer
taxes payable on the transfer of 0ld Notes to it, except as otherwise provided
in Instruction 6 of the enclosed Letter of Transmittal.






Additional copies of the enclosed material may be obtained from the
undersigned.

Very truly yours,

The Bank of New York
101 Barclay Street

Reorganization Unit -- Floor 7E
New York, New York 10286

Att:

Tel: (212)

Fax: (212)

Nothing contained in this letter or in the enclosed documents will
constitute you the agent of the Corporation or the exchange agent or authorize
you to use any document or make any statement on their behalf in connection with
the exchange offer other than the documents enclosed herewith and the statements
contained in those documents.



