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SAFE HARBOR STATEMENT UNDER THE PRIVATE SECURITIES LITIGATION REFORM ACT OF 1995: Forward-looking statements in this
Form 10-Q report including, without limitation, statements relating to the Company's plans, strategies, objectives, expectations and intentions, are made
pursuant to the safe harbor provisions of the Private Securities Litigation Reform Act of 1995. Investors are cautioned that such forward- looking
statements are inherently subject to risks and uncertainties, many of which cannot be predicted with accuracy, and some of which might not be anticipated,
including, without limitation, the following: (i) the Company's plans, strategies, objectives, expectations and intentions are subject to change at any time at
the discretion of the Company; (ii) the levels of sales of the Company's apparel and footwear products, both to its wholesale customers and in its retail
stores, and the levels of sales of the Company's licensees at wholesale and retail, and the extent of discounts and promotional pricing in which the
Company and its licensees are required to engage, all of which can be affected by weather conditions, changes in the economy, fuel prices, reductions in
travel, fashion trends and other factors; (iii) the Company's plans and results of operations will be affected by the Company's ability to manage its growth
and inventory, including the Company's ability to realize revenue growth, cost savings or synergies from integrating, developing and growing Calvin
Klein; (iv) the Company's operations and results could be affected by quota restrictions (which, among other things, could limit the Company's ability to
produce products in cost-effective countries that have the labor and technical expertise needed), the availability and cost of raw materials (particularly
petroleum-based synthetic fabrics, which are currently in high demand), the Company's ability to adjust timely to changes in trade regulations and the
migration and development of manufacturers (which can affect where the Company's products can best be produced), and civil conflict, war or terrorist
acts, the threat of any of the foregoing or political and labor instability in the United States or any of the countries where the Company's products are or
are planned to be produced; (v) disease epidemics and health related concerns, such as the current SARS outbreak, which could result in closed factories,
reduced workforces, scarcity of raw materials and scrutiny or embargoing of goods produced in infected areas; (vi) acquisitions and issues arising with
acquisitions and proposed transactions, including without limitation, the ability to integrate an acquired entity into the Company with no substantial
adverse affect on the acquired entity's, or the Company's existing operations, employee relationships, vendor relationships, customer relationships or
financial performance and (vii) other risks and uncertainties indicated from time to time in the Company's filings with the Securities and Exchange
Commission.

The Company does not undertake any obligation to update publicly any forward-looking statement, including, without limitation, any estimate regarding
revenues or earnings, whether as a result of the receipt of new information, future events or otherwise.

PART I - FINANCIAL INFORMATION

ITEM 1 - FINANCIAL STATEMENTS

Independent Accountants' Review Report

 

Stockholders and Board of Directors

Phillips-Van Heusen Corporation

We have reviewed the accompanying condensed consolidated balance sheets of Phillips-Van Heusen Corporation as of May 4, 2003 and May 5, 2002 and the
related condensed consolidated income statements and cash flows for the thirteen week periods ended May 4, 2003 and May 5, 2002. These financial statements
are the responsibility of the Company's management.

We conducted our reviews in accordance with standards established by the American Institute of Certified Public Accountants. A review of interim financial
information consists principally of applying analytical procedures to financial data, and making inquiries of persons responsible for financial and accounting
matters. It is substantially less in scope than an audit conducted in accordance with auditing standards generally accepted in the United States, the objective of
which is to express an opinion regarding the financial statements taken as a whole. Accordingly, we do not express such an opinion.

Based on our reviews, we are not aware of any material modifications that should be made to the accompanying condensed consolidated financial statements
referred to above for them to be in conformity with accounting principles generally accepted in the United States.

We have previously audited, in accordance with auditing standards generally accepted in the United States, the consolidated balance sheet of Phillips-Van Heusen
Corporation as of February 2, 2003, and the related consolidated income statement, statement of changes in stockholders' equity, and statement of cash flows for
the year then ended (not presented herein) and in our report dated March 3, 2003, we expressed an unqualified opinion on those consolidated financial statements.



In our opinion, the information set forth in the accompanying condensed consolidated balance sheet as of February 2, 2003, is fairly stated, in all material
respects, in relation to the consolidated balance sheet from which it has been derived.

 

 ERNST & YOUNG LLP

 

 

New York, New York

May 21, 2003
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Phillips-Van Heusen Corporation

Condensed Consolidated Balance Sheets

(In thousands, except share data)

 UNAUDITED AUDITED UNAUDITED

 May 4, February 2, May 5,

 2003 2003 2002

    
ASSETS    
Current Assets:    

Cash and cash equivalents $ 19,567 $117,121 $ 45,618

Accounts receivable, less allowances for doubtful accounts of    

$4,575, $2,872 and $2,544 134,574 69,765 115,732

Inventories 251,353 230,971 215,708

Other, including deferred taxes of $27,404, $19,404 and $19,656 44,672 33,270 33,804

Total Current Assets 450,166 451,127 410,862

Property, Plant and Equipment 139,787 142,635 134,694

Goodwill 94,742 94,742 94,742

Other Intangible Assets 450,628 18,233 18,233

Other, including deferred taxes of $45,429, $32,043 and $30,151 78,780 64,963 56,224

 $1,214,103 $771,700 $714,755

    
LIABILITIES AND STOCKHOLDERS' EQUITY    

b l



Current Liabilities:    
Accounts payable $ 42,341 $ 40,638 $ 31,672

Accrued expenses 123,090 86,801 91,219

Total Current Liabilities 165,431 127,439 122,891

Long-Term Debt 374,033 249,012 248,954

Other Liabilities 126,062 123,022 79,179

    
Series B Convertible Redeemable Preferred Stock 254,493   

    
Stockholders' Equity:    

Series A Preferred Stock, par value $100 per share; 150,000 shares    

authorized; no shares outstanding    

Common Stock, par value $1 per share; 100,000,000 shares    

authorized; shares issued 30,353,297; 27,812,954 and 27,731,864 30,353 27,813 27,732

Additional Capital 151,787 123,645 122,527

Retained Earnings 146,605 155,525 126,341

Accumulated Other Comprehensive Loss (34,275) (34,370) (12,500)

 294,470 272,613 264,100

Less: 28,581; 28,581 and 27,486 shares of common stock    

held in treasury - at cost (386) (386) (369)

Total Stockholders' Equity 294,084 272,227 263,731

    
 $1,214,103 $771,700 $714,755

 

 

See accompanying notes.
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Phillips-Van Heusen Corporation

Condensed Consolidated Income Statements

Unaudited

(In thousands, except per share data)

 Thirteen Weeks Ended
 May 4, May 5,
 2003 2002
   
Net sales $347,581 $347,183
Royalty and other revenues 29,448 2,238
Total revenues 377,029 349,421
   
Cost of goods sold 222,062 230,541
   
Gross profit 154,967 118,880
   
Selling, general and administrative expenses 149,665 114,454



   
Income before interest and taxes 5,302 4,426
   
Interest expense 8,657 5,861
Interest income 93 137
   
Loss before taxes (3,262) (1,298)
   
Income tax benefit (1,109) (467)
   
Net loss (2,153) (831)
   
Preferred stock dividends 4,493
   
Net loss available to common stockholders $ (6,646) $ (831)
   
Basic and diluted net loss per common share $ (0.22) $ (0.03)
   
Dividends declared per common share $ 0.075 $ 0.075
   

 

 

See accompanying notes.

 

 

 

 

 

 

 

 

 

 

 

-3-

 

Phillips-Van Heusen Corporation

Condensed Consolidated Statements of Cash Flows

Unaudited

(In thousands)

 Thirteen Weeks Ended
 May 4, May 5,
 2003 2002
   
OPERATING ACTIVITIES:   

Net loss $ (2,153) $ (831)

Adjustments to reconcile to net cash provided (used) by operating activities:   

Depreciation and amortization 6,776 6,208

Equity income (265) (251)

Deferred income taxes (9,386) (518)

   
Changes in operating assets and liabilities:   



Receivables (31,845) (31,752)

Inventories (5,514) 17,996

Accounts payable and accrued expenses 3,346 8,533

Prepaids and other-net 2,294 8,452

Net Cash Provided (Used) By Operating Activities (36,747) 7,837

   
   
INVESTING ACTIVITIES:   

Property, plant and equipment acquired (2,894) (4,633)

Acquisition of Calvin Klein, net of acquired cash (425,000)  

Contingent purchase price payments to Calvin Klein (4,932)

Net Cash Used By Investing Activities (432,826) (4,633)

   
   
FINANCING ACTIVITIES:   

Proceeds from issuance of 10% secured term loan 125,000  

Proceeds from revolving line of credit 16,500  

Payments on revolving line of credit (16,500)  

Proceeds from issuance of Series B convertible redeemable preferred stock 249,250  

Exercise of stock options 43 954

Acquisition of treasury shares  (43)

Cash dividends on common stock (2,274) (2,076)

Net Cash Provided (Used) By Financing Activities 372,019 (1,165)

   
Increase (Decrease) In Cash (97,554) 2,039
   
Cash at beginning of period 117,121 43,579
   
Cash at end of period $ 19,567 $ 45,618
   

See accompanying notes.
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PHILLIPS-VAN HEUSEN CORPORATION

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

(dollar amounts in thousands, except per share data)

GENERAL

The accompanying unaudited condensed consolidated financial statements have been prepared in accordance with generally accepted accounting principles in the
United States for interim financial information. Accordingly, they do not contain all disclosures required by generally accepted accounting principles in the
United States for complete financial statements. Reference should be made to the audited consolidated financial statements, including the notes thereto, included
in the Company's Annual Report on Form 10-K for the fiscal year ended February 2, 2003.



The preparation of interim financial statements in conformity with generally accepted accounting principles in the United States requires management to make
estimates and assumptions that affect the amounts reported in the financial statements and accompanying notes. Actual results could differ from the estimates.

The results of operations for the thirteen weeks ended May 4, 2003 and May 5, 2002 are not necessarily indicative of those for a full fiscal year due, in part, to
seasonal factors. The data contained in these financial statements are unaudited and are subject to year end adjustments; however, in the opinion of management,
all known adjustments (which consist only of normal recurring accruals) have been made to present fairly the consolidated operating results for the unaudited
periods.

Certain reclassifications have been made to the condensed consolidated financial statements for the thirteen weeks ended May 5, 2002 to present that information
on a basis consistent with the thirteen weeks ended May 4, 2003. In addition, certain reclassifications have been made to the condensed consolidated balance
sheet for February 2, 2003 to present that information on a basis consistent with May 4, 2003.

INVENTORIES

Inventories, comprised principally of finished goods, are stated at the lower of cost or market. Cost for certain apparel inventories is determined using the last-in,
first-out method (LIFO). Cost for other apparel inventories, footwear and the Calvin Klein Licensing and Design segment is determined using the first-in, first-out
method (FIFO). At May 4, 2003, February 2, 2003 and May 5, 2002, no LIFO reserve was recorded because LIFO cost approximated FIFO cost.

The final determination of cost of sales and inventories under the LIFO method is made at the end of each fiscal year based on inventory cost and quantities on
hand. Interim LIFO determinations are based on management's estimates of expected year end inventory levels and costs. Such estimates are subject to revision at
the end of each quarter. Since estimates of future inventory levels and costs are subject to external factors, interim financial results are subject to year end LIFO
inventory adjustments.
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EARNINGS PER SHARE

The Company computed its basic and diluted net loss per share by dividing net loss available to common stockholders by:

 Thirteen Weeks Ended
 5/4/03 5/5/02
   
Weighted Average Common Shares   

Outstanding for Basic Net Loss Per Share 29,928,542 27,672,865

   
Impact of Dilutive Employee Stock Options - -
   
Total Shares for Diluted Net Loss Per Share 29,928,542 27,672,865

Dilution from employee stock options of 246,651 common shares and 499,192 common shares for the thirteen weeks ended May 4, 2003 and May 5, 2002,
respectively, was not included in the earnings per share calculation for either period because to do so would have been antidilutive. Conversion of the Company's
convertible redeemable preferred stock into 16,091,000 common shares outstanding for the thirteen weeks ended May 4, 2003 was not assumed because to do so
would have been antidilutive.

RESTRUCTURING AND OTHER CHARGES

In the fourth quarter of 2001, the Company recorded restructuring and other charges of $21,000 related to streamlining certain corporate and divisional
operations, exiting three dress shirt manufacturing facilities and liquidating related dress shirt inventories. Through the end of fiscal 2002, the Company charged
approximately $17,800 to this liability, leaving $3,200 in this liability at February 2, 2003. During the first quarter of 2003, the Company charged approximately
$500 to this liability, leaving $2,700 in this liability at May 4, 2003. The actions related to these charges have been substantially completed by the Company;
however, due to the extended terms of certain lease and employee termination contractual obligations associated with these actions, costs continue to be charged
to this liability.



COMPREHENSIVE LOSS

Comprehensive loss is as follows:

 Thirteen Weeks Ended
 5/4/03 5/5/02
   
Net loss $(2,153) $(831)
Other comprehensive income, net of taxes:   

Foreign currency translation adjustments 95

   
Comprehensive loss $(2,058) $(831)

The income tax effect related to foreign currency translation adjustments was an expense of $58 for the thirteen weeks ended May 4, 2003.

STOCK-BASED COMPENSATION

The Company accounts for its stock options under the intrinsic value method of APB Opinion No. 25, "Accounting for Stock Issued to Employees," and complies
with the disclosure requirements of FASB Statement No. 123, "Accounting for Stock-Based Compensation," as amended by FASB Statement No. 148,
"Accounting for Stock-Based Compensation - Transition and Disclosure." Under APB Opinion No. 25, the Company does not recognize compensation expense
because the exercise price of the Company's stock options equals the market price of the underlying stock on the date of grant.
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The following table illustrates the effect on net loss and net loss per common share if the Company had applied the fair value recognition provisions of FASB
Statement No. 123:

 Thirteen Weeks Ended
 5/4/03 5/5/02
   
Net loss - as reported $(2,153) $ (831)
Deduct: Stock-based employee   
compensation expense determined under fair   
value method, net of related tax effects 804 842
   
Net loss - as adjusted $(2,957) $(1,673)
   
Net loss per common share:   
Basic and diluted - as reported $ (0.22) $ (0.03)
Basic and diluted - as adjusted $ (0.25) $ (0.06)

ACQUISITION OF CALVIN KLEIN

On February 12, 2003, the Company purchased all of the issued and outstanding stock of Calvin Klein, Inc. and certain affiliated companies for $400,000 in cash
and 2,535,926 shares of the Company's common stock, valued at $30,000. The purchase price is subject to adjustment based upon the closing date value of the
acquired entities. The purchase price also included, in consideration of Mr. Klein's sale to the Company of all of his rights under a design services letter
agreement with Calvin Klein, Inc., a nine-year warrant in favor of Mr. Klein to purchase 320,000 shares of the Company's common stock at $28.00 per share,
which the Company has valued at $637 based on the Black-Scholes model, and contingent purchase price payments for 15 years based on a percentage of total
worldwide net sales of products bearing any of the Calvin Klein brands. Such contingent purchase price payments will be charged to goodwill and intangible
assets. On February 20, 2003, pursuant to the stock purchase agreement, the Company paid an additional $8,000 in net cash (consisting of a $13,000 cash
payment, net of $5,000 cash acquired) to the selling stockholders of the acquired entities based upon an estimate of the closing date net book value of the acquired
entities. The Company is in the process of finalizing the closing date net book value of the acquired entities, thus the amount paid is subject to adjustment.

Please see the notes entitled "Redeemable Preferred Stock" and "Long-Term Debt" in relation to the acquisition.

If the acquisition had occurred on the first day of fiscal 2002 instead of on February 12, 2003, the Company's proforma consolidated results of operations would
have been:

 Thirteen Weeks Ended
 5/4/03 5/5/02
   
Total revenues $380,926 $392,419
Net income (loss) $ (2,523) $ 1,050
Basic and diluted net loss per common share $ (0.25) $ (0.13)

The following table summarizes the estimated fair values of the assets acquired and liabilities assumed at the date of acquisition. The Company is in the process
of obtaining third-party valuations of certain intangible assets; thus the allocation of the purchase price is subject to refinement.
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At February 12, 2003
  
Current assets $ 53,108
Intangible assets 427,463
Other non-current assets, including deferred taxes 14,715
Total assets acquired $495,286
  
Current liabilities $ 34,646
Total liabilities assumed $ 34,646
  
Net assets acquired $460,640

Upon completion of the valuations, the Company expects to allocate a significant portion of the acquired intangible assets to indefinitely lived trademarks. Any
remaining acquired intangible assets will be classified as goodwill.

In connection with the acquisition, the Company recorded a liability of $25,000 related to severance and termination benefits for certain employees of the
acquired entities, lease and other contractual obligations related to certain facilities which the Company does not plan to operate, inventory purchase
commitments for product which the Company does not plan to continue marketing and various deal fees related to the acquisition. A tax benefit of $8,000 was
also recorded in relation to such liabilities. The net effect of the liability and tax benefit recorded was offset to goodwill and intangible assets.

The actions related to this liability are anticipated to be completed in fiscal 2004. Through the first quarter of 2003, approximately $13,500, comprised principally
of severance and deal fees, was charged to this liability, leaving $11,500 in this liability at May 4, 2003.

REDEEMABLE PREFERRED STOCK

In connection with the Calvin Klein acquisition, the Company issued to affiliates of Apax Managers, Inc. and Apax Partners Europe Managers Limited
(collectively, "Apax") $250,000 of Series B convertible redeemable preferred stock. The cash proceeds from this issuance after related fees were $249,250. The
Series B convertible redeemable preferred stock has a conversion price of $14.00 per share and a dividend rate of 8% per annum, payable quarterly, in cash. If the
Company elects not to pay a cash dividend for any quarter, then the Series B convertible redeemable preferred stock will be treated for purposes of the payment of
future dividends and upon conversion, redemption or liquidation as if an in-kind dividend had been paid. The Company elected not to pay a cash dividend in the
first quarter of 2003. Conversion may occur any time at Apax's option. Conversion may occur at the Company's option on or after February 12, 2007, if the
market value of the Company's common stock trades equals or exceeds 225% of the conversion price then in effect for 60 consecutive days. Apax can require the
Company to redeem for cash all of the then outstanding shares of Series B convertible redeemable preferred stock on or after the later of (i) six months after the
maturity of indebtedness incurred by the Company to refinance the 10% secured term loan described in the note entitled "Long-Term Debt" and (ii) November 1,
2008.

LONG-TERM DEBT

Long-term debt is as follows:

 5/4/03 2/2/03 5/5/02
    
9 1/2% senior subordinated notes due 2008 $149,540 $149,521 $149,471
7 3/4% debentures due 2023 99,493 99,491 99,483
10% secured term loan due 2005 125,000
 $374,033 $249,012 $248,954
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In connection with the Calvin Klein acquisition, the Company entered into a $125,000 loan agreement with Apax. The term is two years but is extendable for an
additional two years at Apax's option. The Company borrowed $100,000 in connection with the closing of the Calvin Klein acquisition and borrowed the
remaining $25,000 on March 14, 2003. The loan is secured and bears interest at a rate of 10% per annum for the first year and at 15% per annum for the second
year and any renewal period. The Company refinanced this loan on May 5, 2003, as described in the note entitled "Subsequent Event."



NONCASH INVESTING AND FINANCING TRANSACTIONS

Omitted from the Company's Investing Activities and Financing Activities sections of the Condensed Consolidated Statements of Cash Flows for the thirteen
weeks ended May 4, 2003 were certain noncash transactions related to the acquisition of Calvin Klein. As part of the cost to finance the acquisition, the Company
issued shares of its common stock, valued at $30,000 to Mr. Klein. In addition, the Company issued a nine-year warrant to purchase the Company's common
stock to Mr. Klein, valued at $637.

Also excluded from the Financing Activities section of the Condensed Consolidated Statements of Cash Flows for the thirteen weeks ended May 4, 2003 were
preferred dividends of $4,493, as the Company elected not to pay a cash dividend in the first quarter of 2003 on the Company's Series B convertible redeemable
preferred stock that was issued to finance the acquisition. Please see the note entitled "Redeemable Preferred Stock."

SUBSEQUENT EVENT

On May 5, 2003, the Company completed a $150,000 offering of senior unsecured notes. The notes accrue interest at the rate of 8 1/8% per annum and will
mature on May 1, 2013. The Company used a portion of the net proceeds of the offering to repay the $125,000 10% secured term loan, plus accrued interest, that
the Company received from Apax in connection with the Company's acquisition of Calvin Klein, and will use the balance for general corporate purposes.

SEGMENT DATA

The Company's acquisition of Calvin Klein, Inc. has impacted significantly the way the Company manages and analyzes its operating results. As such, the
Company has changed the way it reports its segment data. The Company manages and analyzes its operating results by two business segments: (i) Apparel and
Footwear segment and (ii) Calvin Klein Licensing and Design segment. In identifying its reportable segments, the Company evaluated its operating divisions and
product offerings. The Company aggregates the results of its apparel and footwear divisions into the Apparel and Footwear segment. This segment derives
revenues from marketing dress shirts, sportswear and footwear, principally under the brand names Van Heusen, Izod, Geoffrey Beene, DKNY, Arrow, Kenneth
Cole New York, Reaction by Kenneth Cole, Bass/G.H. Bass & Co. and ck Calvin Klein. The Calvin Klein Licensing and Design segment derives revenues from
(a) the marketing, under licenses and other arrangements, of products under the Calvin Klein, cK and cK Calvin Klein brands and (b) the marketing, directly by
the Company, of high-end apparel and accessories collections for men and women under the Calvin Klein collection brand. The Company includes the Calvin
Klein collections business in the Calvin Klein Licensing and Design segment because management views the purpose of the Calvin Klein collections business as
building and marketing the Calvin Klein brands which supports and benefits the brands' licensing business.
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 Segment Data
 Thirteen Weeks Ended
 5/4/03 5/5/02
   
Revenues - Apparel and Footwear   
Net sales $ 338,326 $347,183
Royalty and other revenues 3,195 2,238
Total $ 341,521 $349,421
   
Revenues - Calvin Klein Licensing and Design   
Net sales $ 9,255  
Royalty and other revenues 26,253  
Total $ 35,508  
   
Total revenues   
Net sales $ 347,581 $347,183
Royalty and other revenues 29,448 2,238
Total $ 377,029 $349,421
   
Operating income - Apparel and Footwear $ 14,455 $ 10,095
   
Operating loss - Calvin Klein Licensing and Design (2,708)



   
Total operating income 11,747 10,095
   
Corporate expenses 6,445 5,669
   
Income before interest and taxes $ 5,302 $ 4,426
   
Identifiable Assets   
Apparel and Footwear $ 514,232 $497,158
Calvin Klein Licensing and Design 492,745  
Corporate 207,126 217,597
 $1,214,103 $714,755

Revenues for the Apparel and Footwear segment occur principally in the United States. Revenues for the Calvin Klein Licensing and Design segment occurred as
follows for the thirteen weeks ended May 4, 2003.

Domestic based licensees and operations $19,115  
Foreign based licensees and operations 16,393  
 $35,508  

OTHER COMMENTS

The Company has guaranteed the payment of certain purchases made by one of the Company's suppliers from three raw material vendors. The amount guaranteed
at May 4, 2003 was $1,051. The maximum amount guaranteed under all three contracts is $4,500. The guarantees expire on January 31, 2005.
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ITEM 2 - MANAGEMENT'S DISCUSSION AND ANALYSIS OF RESULTS OF OPERATIONS AND FINANCIAL CONDITION

The following table presents the Company's results of operations for the thirteen weeks ended May 4, 2003 and May 5, 2002:

(in thousands)

 Thirteen Weeks Ended  
 5/4/03  
    Results  
    Excluding Thirteen
 Results  Calvin Klein Calvin Klein Weeks
 Under  Integration Integration Ended
 GAAP  Costs Costs 5/5/02
      
Net sales $347,581  $ 6,004 $341,577 $347,183
Royalty and other revenues 29,448  29,448 2,238
Total revenues 377,029  6,004 371,025 349,421
Gross profit on net sales 125,519  215 125,304 116,642
Gross profit on royalty and      
other revenues 29,448  29,448 2,238
Total gross profit 154,967  215 154,752 118,880
Selling, general and      
administrative expenses 149,665  15,341 134,324 114,454
Earnings (loss) before interest      
and taxes 5,302  (15,126) 20,428 4,426
Interest expense, net 8,564  8,564 5,724
Pre-tax income (loss) (3,262)  (15,126) 11,864 (1,298)
Income tax expense (benefit) (1,109)  (5,143) 4,034 (467)
Net income (loss) $ (2,153)  $ (9,983) $ 7,830 $ (831)

The Company's results in 2003 are being impacted significantly by the Company's acquisition of Calvin Klein, Inc., which was completed on February 12, 2003.
The above table and following discussion of results of operations separately identify integration costs associated with the Calvin Klein acquisition. Calvin Klein
integration costs include (i) the operating results of the Calvin Klein's men's and women's high-end ready-to-wear collection apparel businesses which the



Company will transfer over time to Vestimenta, S.p.A. under a license agreement which will be in full effect on January 1, 2004, and associated costs in
connection with such transfer and (ii) the costs of certain duplicative personnel and facilities during the integration of various logistical and back office functions.

The Company believes presenting its results excluding integration costs provides useful information to investors because many investors make decisions based on
the ongoing operations of an enterprise. Investors often believe that ongoing operations provide the best measure of assessing performance and provide a more
meaningful basis to compare against future results. The Company uses its results excluding integration costs to discuss its business with investment institutions,
the Company's Board of Directors and others. Such results are also the basis for certain incentive compensation calculations.

Net Sales

Net sales in the first quarter of 2003 were $347.6 million compared with $347.2 million in the prior year. Net sales in the first quarter of 2003 included $6.0
million related to the Calvin Klein men's and women's high-end ready-to-wear collection apparel businesses which the Company will transfer over time to
Vestimenta, S.p.A. under a license agreement which will be in full effect on January 1, 2004.
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Excluding sales of the Calvin Klein men's and women's high-end ready-to-wear collection apparel businesses, net sales in the first quarter of 2003 were down
$5.6 million. Of such decrease, $8.9 million was due to a decline in the Apparel and Footwear segment, driven principally by lower sales of sandals and spring
canvas product in the Bass footwear business due to unseasonably cold weather in much of the United States. Offsetting this decrease, in part, were net sales in
the Calvin Klein Licensing and Design segment of $3.3 million, which excludes the $6.0 million related to the collection apparel business. The $3.3 million of net
sales relate to four Calvin Klein retail stores that the Company operates worldwide to showcase the Calvin Klein brand.

Royalty and Other Revenues

Royalty and other revenues in the first quarter of 2003 were $29.4 million compared with $2.2 million in the prior year. Of this $27.2 million increase, $26.3
million was due to royalty and other revenues of the Calvin Klein Licensing and Design segment. Calvin Klein royalty and other revenues are generated from
licenses and other arrangements for the worldwide marketing of various products, including jeans, underwear, fragrances, eyewear, men's tailored clothing, ties,
shoes, hosiery, socks, swimwear, watches, coats, leather goods, table top and soft home furnishings and accessories. Royalty revenue is recognized when licensed
products are sold by the Company's licensees. For licensees whose sales are not expected to exceed contractual minimums, royalty revenue is recognized based
on contractual minimums.

Gross Profit on Net Sales

Gross profit on net sales in the first quarter of 2003 was $125.5 million, or 36.1% of net sales, compared with $116.6 million, or 33.6% of net sales in the prior
year. This increase was due principally to lower product costs and more full price selling in the Company's wholesale apparel businesses. In particular, the
Company's dress shirt division benefited from sourcing reconfiguration initiatives implemented in the fourth quarter of 2001, which were not fully realized until
the second half of 2002.

Gross Profit on Royalty and Other Revenues

Gross profit on royalty and other revenues was equal to royalty and other revenues as there is no cost of sales associated with these revenues.

Selling, General and Administrative Expenses

Selling, general and administrative expenses in the first quarter of 2003 were $149.7 million compared with $114.5 million last year. Of this $35.2 million
increase, $15.3 million related to Calvin Klein integration costs, which are reflected in the Calvin Klein Licensing and Design segment. The Company expects to
incur such integration costs throughout 2003. The balance of the increase in selling, general and administrative expenses related principally to other expenses
associated with the Calvin Klein Licensing and Design segment. Such expenses included salaries, office occupancy and marketing as well as operating expenses
of the Calvin Klein retail stores.

INTEREST EXPENSE

Net interest expense in the first quarter of 2003 was $8.6 million compared with $5.7 million last year. This increase was due principally to the additional debt
incurred to finance the Calvin Klein acquisition, as well as higher interest costs, principally letters of credit fees, associated with the Company's revolving credit
facility which was refinanced in October 2002.

INCOME TAXES

Income taxes were estimated at a rate of 34.0% for the current year which compares to last year's full year rate of 34.3%.
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LIQUIDITY AND CAPITAL RESOURCES



The Company's cash requirements are principally to fund growth in working capital, primarily accounts receivable and inventory to support increases in sales, and
capital expenditures, including investments in information technology, warehousing and distribution and the Company's retail stores. Historically, the Company
has financed these requirements from internally generated cash flow or seasonal borrowings under the Company's revolving credit facility.

Operating Activities

Cash used by operating activities was $36.7 million in the first quarter of 2003 compared with cash provided by operations of $7.8 million in the prior year. Of
the $44.6 million increase in cash used by operations, $23.5 related to inventory. The change in inventories was due principally to the timing of core product
intake in the dress shirt business. The Company had a build up of core product inventory in its dress shirt business as a result of a slowdown in replenishment
orders in the first quarter of 2003. Since the build up in inventory was related to core product, the Company will reduce future intake of this product in order to
alleviate the current excess inventory.

Investing Activities

The Company's investing activities for the first quarter of 2003 were impacted significantly by the acquisition of Calvin Klein. The net cash used for the
acquisition of Calvin Klein was $425.0 million. Please see the note entitled "Noncash Investing and Financing Transactions" in the Notes to Condensed
Consolidated Financial Statements for a description of other costs associated with the Calvin Klein acquisition. The Company is also making contingent purchase
price payments to Mr. Klein as required under the acquisition agreement, based on a percentage of worldwide sales of products bearing any of the Calvin Klein
brands. The amount due to Mr. Klein for the first quarter of 2003 was $4.9 million. The Company estimates that such payments will be approximately $20.0
million in fiscal 2003. The Company expects to fund these payments from internally generated operating cash flow and existing cash balances. Capital spending
in the first quarter of 2003 was $2.9 million compared with $4.6 million in the prior year. The reduction in spending in the first quarter of 2003 resulted from the
timing of expenditures. The Company currently anticipates capital spending in fiscal 2003 will approximate $33.0 million to $38.0 million. The foregoing is a
forward-looking statement. Changes in the Company's plans or projections regarding investments in information technology and warehousing and distribution, as
well as a change in cash flow could affect actual capital spending levels. In addition, the actual payments to Mr. Klein will be dependent on the level of sales of
goods bearing any of the Calvin Klein brands by the Company, by the Company's licensees and by other authorized users.

Financing Activities

The Company's financing activities for the first quarter of 2003 were impacted significantly by the acquisition of Calvin Klein. In order to finance the acquisition,
the Company issued $250.0 million of convertible redeemable preferred stock. The cash proceeds of this issuance after related fees were $249.3 million. In
addition, the Company entered into a $125.0 million 10% secured term loan. The Company refinanced this term loan with a portion of the net proceeds received
from the $150.0 million 8 1/8% senior unsecured notes that were issued on May 5, 2003. Please see the notes entitled "Redeemable Preferred Stock," "Long-Term
Debt," "Noncash Investing and Financing Transactions" and "Subsequent Event" in the Notes to Condensed Consolidated Financial Statements for a further
description.

The Company's capital structure was impacted significantly by the acquisition of Calvin Klein. As such, total debt as a percentage of total capital was 40.5% as of
May 4, 2003 compared with 47.8% and 48.6% as of February 2, 2003 and May 5, 2002, respectively. Total capital equals interest-bearing debt, convertible
redeemable preferred stock and stockholders' equity. These percentages, net of cash, were 39.3%, 32.6% and 43.5% as of May 4, 2003, February 2, 2003 and May
5, 2002, respectively.
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The Company has a secured revolving credit facility which provides for revolving credit borrowings as well as the issuance of letters of credit. The Company
may, at its option, borrow and repay amounts up to a maximum of $325.0 million under both the revolving credit borrowings and the issuance of letters of credit.
Borrowing spreads and letters of credit fees are based on spreads above Eurodollar and other available interest rates, with the spreads changing based upon a
pricing grid. For example, revolving credit spreads range from 175 to 275 basis points over Eurodollar loan rates and 100 to 200 basis points on outstanding
letters of credit. All outstanding borrowings and letters of credit under this credit facility are due October 17, 2007. The Company believes that its borrowing
capacity under this secured revolving credit facility provides the Company with adequate liquidity for its peak seasonal needs for the foreseeable future. The
foregoing is a forward- looking statement and may be affected by factors such as changes in cash flow.

SEASONALITY

The Company's business is seasonal, with higher sales and income in the second half of the year, which coincides with the Company's two peak retail selling
seasons: the first running from the start of the back to school and Fall selling season beginning in August and continuing through September, and the second being
the Christmas selling season beginning with the weekend following Thanksgiving and continuing through the week after Christmas.

Also contributing to the strength of the second half is the high volume of Fall shipments to wholesale customers, which are generally more profitable than Spring
shipments. The less profitable Spring selling season at wholesale combines with retail seasonality to make the first quarter weaker than the other quarters. Due to
the acquisition of Calvin Klein, in particular, the impact of the substantial level of royalty and other revenues generated from the Calvin Klein Licensing and
Design segment, which tend to be earned more evenly throughout the year, some of this historical seasonality is expected to be moderated.
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ITEM 4 - CONTROLS AND PROCEDURES

Within the 90 days prior to the filing date of this report, the Company carried out an evaluation, under the supervision and with the participation of the Company's
management, including the Company's Chief Executive Officer and Chief Financial Officer, of the effectiveness of the design and operation of the Company's
disclosure controls and procedures. Based upon that evaluation, the Company's Chief Executive Officer and Chief Financial Officer concluded that the
Company's disclosure controls and procedures are effective. Disclosure controls and procedures are controls and procedures that are designed to ensure that
information required to be disclosed in Company reports filed or submitted under the Securities Exchange Act of 1934 is recorded, processed, summarized and
reported within the time periods specified in the Securities and Exchange Commission's rules and forms.

There have been no significant changes in the Company's internal controls or in other factors that could significantly affect internal controls subsequent to the
date the Company carried out this evaluation.
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PART II - OTHER INFORMATION

ITEM 6 - EXHIBITS AND REPORTS ON FORM 8-K

(a) The following exhibits are included herein:
   
 2.1 Stock Purchase Agreement, dated December 17, 2002, among Phillips-Van Heusen Corporation, Calvin Klein,

Inc., Calvin Klein (Europe), Inc., Calvin Klein (Europe II) Corp., Calvin Klein Europe S.r.l., CK Service
Corp., Calvin Klein, Barry Schwartz, Trust for the Benefit of the Issue of Calvin Klein, Trust for the Benefit
of the Issue of Barry Schwartz, Stephanie Schwartz-Ferdman and Jonathan Schwartz (incorporated by
reference to Exhibit 10.1 to the Company's Current Report on Form 8-K, filed on December 20, 2002).

   
 3.1 Certificate of Incorporation (incorporated by reference to Exhibit 5 to the Company's Annual Report on

Form 10-K for the fiscal year ended January 29, 1977).
   



 3.2 Amendment to Certificate of Incorporation, filed June 27, 1984 (incorporated by reference to Exhibit 3B to
the Company's Annual Report on Form 10-K for the fiscal year ended February 3, 1985).

   
 3.3 Certificate of Designation of Series A Cumulative Participating Preferred Stock, filed June 10, 1986

(incorporated by reference to Exhibit A of the document filed as Exhibit 3 to the Company's Quarterly
Report on Form 10-Q for the period ended May 4, 1986).

   
 3.4 Amendment to Certificate of Incorporation, filed June 2, 1987 (incorporated by reference to Exhibit 3(c) to

the Company's Annual Report on Form 10-K for the fiscal year ended January 31, 1988).
   
 3.5 Amendment to Certificate of Incorporation, filed June 1, 1993 (incorporated by reference to Exhibit 3.5 to

the Company's Annual Report on Form 10-K for the fiscal year ended January 30, 1994).
   
 3.6 Amendment to Certificate of Incorporation, filed June 20, 1996 (incorporated by reference to Exhibit 3.1 to

the Company's Quarterly Report on Form 10-Q for the period ended July 28, 1996).
   
 3.7 Certificate of Designations, Preferences, and Rights of Series B Convertible Preferred Stock of Phillips-Van

Heusen Corporation (incorporated by reference to Exhibit 3.1 to the Company's Current Report on Form 8-K,
filed on February 26, 2003).

   
 3.8 Corrected Certificate of Designations, Preferences and Rights of Series B Convertible Preferred Stock of

Phillips-Van Heusen Corporation, dated April 17, 2003 (incorporated by reference to Exhibit 3.9 to the
Company's Annual Report on Form 10-K for the fiscal year ended February 2, 2003).

   
 3.9 By-Laws of Phillips-Van Heusen Corporation, as amended through June 18, 1996 (incorporated by reference

to Exhibit 3.2 to the Company's Quarterly Report on Form 10-Q for the period ended July 28, 1996).
   
 4.1 Specimen of Common Stock certificate (incorporated by reference to Exhibit 4 to the Company's Annual

Report on Form 10-K for the fiscal year ended January 31, 1981).
   
 4.2 Preferred Stock Purchase Rights Agreement (the "Rights Agreement"), dated June 10, 1986 between

Phillips-Van Heusen Corporation and The Chase Manhattan Bank, N.A. (incorporated by reference to
Exhibit 3 to the Company's Quarterly Report on Form 10-Q for the period ended May 4, 1986).
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 4.3 Amendment to the Rights Agreement, dated March 31, 1987 between Phillips-Van Heusen Corporation and
The Chase Manhattan Bank, N.A. (incorporated by reference to Exhibit 4(c) to the Company's Annual
Report on Form 10-K for the fiscal year ended February 2, 1987).

   
 4.4 Supplemental Rights Agreement and Second Amendment to the Rights Agreement, dated as of July 30,

1987, between Phillips-Van Heusen Corporation and The Chase Manhattan Bank, N.A. (incorporated by
reference to Exhibit (c)(4) to the Company's Schedule 13E-4, Issuer Tender Offer Statement, dated July 31,
1987).

   
 4.5 Third Amendment to Rights Agreement, dated June 30, 1992, from Phillips-Van Heusen Corporation to The

Chase Manhattan Bank, N.A. and The Bank of New York (incorporated by reference to Exhibit 4.5 to the
Company's Quarterly Report on Form 10-Q for the period ended April 30, 2000).

   
 4.6 Notice of extension of the Rights Agreement, dated June 5, 1996, from Phillips-Van Heusen Corporation to

The Bank of New York (incorporated by reference to Exhibit 4.13 to the Company's Quarterly Report on
Form 10-Q for the period ended April 28, 1996).

   
 4.7 Fourth Amendment to Rights Agreement, dated April 25, 2000, from Phillips-Van Heusen Corporation to

The Bank of New York (incorporated by reference to Exhibit 4.7 to the Company's Quarterly Report on Form
10-Q for the period ended April 30, 2000).

   
 4.8 Supplemental Rights Agreement and Fifth Amendment to the Rights Agreement dated February 12, 2003,

between Phillips-Van Heusen Corporation and The Bank of New York (successor to The Chase Manhattan
Bank, N.A.), as rights agent (incorporated by reference to Exhibit 4.1 to the Company's Current Report on
Form 8-K, filed on February 26, 2003).

   
 4.9



Indenture, dated as of April 22, 1998, with Phillips-Van Heusen Corporation as issuer and Union Bank of
California, N.A., as Trustee (incorporated by reference to Exhibit 4.7 to the Company's Quarterly Report on
Form 10-Q for the period ended May 3, 1998).

   
 4.10 Indenture, dated as of November 1, 1993, between Phillips-Van Heusen Corporation and The Bank of New

York, as Trustee (incorporated by reference to Exhibit 4.01 to the Company's Registration Statement on Form
S-3 (Reg. No. 33-50751) filed on October 26, 1993).

   
 4.11 First Supplemental Indenture, dated as of October 17, 2002 to Indenture dated as of November 1, 1993

between Phillips-Van Heusen Corporation and The Bank of New York, as Trustee (incorporated by reference
to Exhibit 4.15 to the Company's Quarterly Report on Form 10-Q for the period ended November 3, 2002).

   
 4.12 Second Supplemental Indenture, dated as of February 12, 2002 to Indenture, dated as of November 1, 1993,

between Phillips-Van Heusen Corporation and the Bank Of New York, As Trustee (incorporated by reference to
Exhibit 4.2 to the Company's Current Report on Form 8-K, filed on February 26, 2003).

   
+ 4.13 Indenture, dated as of May 5, 2003, between Phillips-Van Heusen Corporation and Suntrust Bank, as Trustee.
   
+ 10.1 Phillips-Van Heusen Corporation 2003 Stock Option Plan, effective as of May 1, 2003, as amended through

June 10, 2003.
   
 15. Acknowledgement of Independent Accountants
   
 99.1 Certification Pursuant to Section 906 of the Sarbanes - Oxley Act of 2002, 18 U.S.C. Section 1350.
   
 99.2 Certification Pursuant to Section 906 of the Sarbanes - Oxley Act of 2002, 18 U.S.C. Section 1350.
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(b) Reports on Form 8-K filed during the quarter ended May 4, 2003:
  
 The Company filed a report on Form 8-K, dated as of February 12, 2003, describing the Company's purchase of all of the

issued and outstanding shares of Calvin Klein, Inc. and certain related companies.
  
 The Company filed a report on Form 8-K, dated as of February 12, 2003 as amended, describing the Company's purchase

of all of the issued and outstanding shares of Calvin Klein, Inc. and certain related companies and including certain
financial statements and proforma financial relating thereto.

  
 The Company filed a report on Form 8-K, dated as of April 8, 2003, to disclose the issuance of a press release by the

Company. The purpose of such press release was to reaffirm earnings guidance for the full fiscal 2003 year.
  
 The Company filed a report on Form 8-K, dated as of April 30, 2003, to disclose the issuance of a press release by the

Company. The purpose of such press release was to announce the Company's pricing of its offering of $150 million of
senior unsecured notes due May 1, 2013. The notes accrue interest at the rate of 8 1/8% per annum.

  
+ Filed herewith.
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SIGNATURES & CERTIFICATIONS

 

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
thereunto duly authorized.

 PHILLIPS-VAN HEUSEN CORPORATION
 Registrant

Dated: June 13, 2003

 /s/ Vincent A. Russo
 Vincent A. Russo
 Vice President and Controller
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I, Bruce J. Klatsky, certify that:

1. I have reviewed this quarterly report on Form 10-Q of Phillips-Van Heusen Corporation;

2. Based on my knowledge, this quarterly report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this quarterly report;

3. Based on my knowledge, the financial statements, and other financial information included in this quarterly report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this quarterly report.

4. The registrant's other certifying officers and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act
Rules 13a-14 and 15d-14) for the registrant and we have:

a) designed such disclosure controls and procedures to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made
known to us by others within those entities, particularly during the period in which this quarterly report is being prepared;

b) evaluated the effectiveness of the registrant's disclosure controls and procedures as of a date within 90 days prior to the filing date of this quarterly report (the
"Evaluation Date"); and



c) presented in this quarterly report our conclusions about the effectiveness of the disclosure controls and procedures based on our evaluation as of the Evaluation
Date;

5. The registrant's other certifying officers and I have disclosed, based on our most recent evaluation, to the registrant's auditors and the audit committee of
registrant's board of directors (or persons performing the equivalent function):

a) all significant deficiencies in the design or operation of internal controls which could adversely affect the registrant's ability to record, process, summarize and
report financial data and have identified for the registrant's auditors any material weaknesses in internal controls; and

b) any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal controls; and

6. The registrant's other certifying officers and I have indicated in this quarterly report whether or not there were significant changes in internal controls or in
other factors that could significantly affect internal controls subsequent to the date of our most recent evaluation, including any corrective actions with regard to
significant deficiencies and material weaknesses.

Dated: June 13, 2003

 /s/ Bruce J. Klatsky
 Bruce J. Klatsky
 Chairman and Chief Executive Officer
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I, Emanuel Chirico, certify that:

1. I have reviewed this quarterly report on Form 10-Q of Phillips-Van Heusen Corporation;

2. Based on my knowledge, this quarterly report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this quarterly report;

3. Based on my knowledge, the financial statements, and other financial information included in this quarterly report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this quarterly report.

4. The registrant's other certifying officers and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act
Rules 13a-14 and 15d-14) for the registrant and we have:

a) designed such disclosure controls and procedures to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made
known to us by others within those entities, particularly during the period in which this quarterly report is being prepared;

b) evaluated the effectiveness of the registrant's disclosure controls and procedures as of a date within 90 days prior to the filing date of this quarterly report (the
"Evaluation Date"); and

c) presented in this quarterly report our conclusions about the effectiveness of the disclosure controls and procedures based on our evaluation as of the Evaluation
Date;

5. The registrant's other certifying officers and I have disclosed, based on our most recent evaluation, to the registrant's auditors and the audit committee of
registrant's board of directors (or persons performing the equivalent function):

a) all significant deficiencies in the design or operation of internal controls which could adversely affect the registrant's ability to record, process, summarize and
report financial data and have identified for the registrant's auditors any material weaknesses in internal controls; and

b) any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal controls; and

6. The registrant's other certifying officers and I have indicated in this quarterly report whether or not there were significant changes in internal controls or in
other factors that could significantly affect internal controls subsequent to the date of our most recent evaluation, including any corrective actions with regard to
significant deficiencies and material weaknesses.

Dated: June 13, 2003

 /s/ Emanuel Chirico
 Emanuel Chirico
 Executive Vice President and
 Chief Financial Officer
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               INDENTURE, dated as of May 5, 2002, 
               among Phillips-Van Heusen Corporation, a 
               Delaware corporation (the "Company"), 
               the Subsidiary Guarantors, if any, from 
               time to time party hereto and SunTrust 
               Bank, a state banking association, as 
               Trustee (the "Trustee"). 
 
          Each party agrees as follows for the benefit of 
the other parties and for the equal and ratable benefit of 
the Holders of the Company's Initial Securities, Exchange 
Securities and Private Exchange Securities (collectively, 
the "Securities" or "Notes"): 
 
                          ARTICLE 1 
 
         Definitions and Incorporation by Reference 
 
         SECTION 1.01.       Definitions. 
 
          "Additional Assets" means: 
 
           (1)  any property, plant or equipment used in a Related 
                Business; 
 
           (2)  the Capital Stock of a Person that becomes a Restricted 
                Subsidiary as a result of the acquisition of such Capital 
                Stock by the Company or another Restricted Subsidiary; or 
 
 
           (3)  Capital Stock constituting a minority interest in any 
                Person that at such time is a Restricted Subsidiary; 



 
provided, however, that any such Restricted Subsidiary 
described in clause (2) or (3) above is primarily engaged in 
a Related Business. 
 
          "Additional Securities" means, subject to the 
Company's compliance with Section 5.03, any additional 8 1/8% 
Senior Notes due May 1, 2013 issued from time to time after 
the Issue Date under the terms of this Indenture (other than 
pursuant to Section 2.06, 2.07, 2.09, 3.06 or 10.05 of this 
Indenture or Section 2.3 of the Appendix and other than 
Exchange Securities or Private Exchange Securities issued 
pursuant to an exchange offer for other Securities 
outstanding under this Indenture). 
 
          "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 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.  For purposes of Section 5.04, 
Section 5.06 and Section 5.07 only, "Affiliate" shall also 
mean any beneficial owner of Capital Stock representing 10% 
or more of the total voting power of the Voting Stock (on a 
fully diluted basis) of the Company or of rights or warrants 
to purchase such Capital Stock (whether or not currently 
exercisable). 
 
 
 
          "Asset Disposition" means (a) an Asset Swap or (b) 
any sale, lease, transfer or other disposition (or series of 
related sales, leases, transfers or dispositions) by the 
Company or any Restricted Subsidiary, including any 
disposition by means of a merger, consolidation or similar 
transaction (each referred to for the purposes of this 
definition as a "disposition"), of: 
 
           (1)  any shares of Capital Stock of a Restricted Subsidiary 
                (other than directors' qualifying shares or shares required 
                by applicable law to be held by a Person other than the 
                Company or a Restricted Subsidiary); 
 
           (2)  all or substantially all the assets of any division or 
                line of business of the Company or any Restricted 
                Subsidiary; or 
 
           (3)  any other assets of the Company or any Restricted 
                Subsidiary outside of the ordinary course of business of the 
                Company or such Restricted Subsidiary 
 
 
 
(other than, in the case of clauses (1), (2) and (3) above, 
 
(A)  a disposition by a Restricted Subsidiary to the Company 
or by the Company or a Restricted Subsidiary to a Restricted 
Subsidiary (other than a Securitization Subsidiary); 
 
(B)  for purposes of Section 5.06 only, (x) a disposition 
that constitutes a Restricted Payment permitted by Section 
5.04 or a Permitted Investment and (y) a disposition of all 
or substantially all the assets of the Company in accordance 
with Article 6; 
 
 
(C)  a disposition of assets with a fair market value of 
less than $2.0 million; 
 
(D)  disposals of obsolete, damaged or worn out equipment or 
property or property that is no longer useful in the conduct 
of the Company's business and that, in either case, is 
disposed of in the ordinary course of business; and 
 
(E)  any disposition of accounts receivable, licensing 
royalties and related assets to or of a Securitization 
Subsidiary pursuant to a Qualified Securitization 



Transaction. 
 
          "Asset Swap" means any exchange of property or 
assets of the Company or any Restricted Subsidiary 
(including shares of Capital Stock of a Restricted 
Subsidiary) for property or assets of another Person 
(including shares of Capital Stock of a Person whose primary 
business is a Related Business) that are intended to be used 
by the Company or any Restricted Subsidiary in a Related 
Business, including, to the extent 
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necessary to equalize the value of the assets being exchanged, 
cash of any party to such asset swap. 
 
          "Attributable Debt" in respect of a Sale/Leaseback 
Transaction means, as at the time of determination, the 
present value (discounted at the interest rate borne by the 
Notes, compounded annually) of the total obligations of the 
lessee for rental payments during the remaining term of the 
lease included in such Sale/Leaseback Transaction (including 
any period for which such lease has been extended). 
 
          "Average Life" means, as of the date of 
determination, with respect to any Indebtedness, the 
quotient obtained by dividing: 
 
           (1)  the sum of the products of the numbers of years from 
                the date of determination to the dates of each successive 
 
                scheduled principal payment of or redemption or similar 
                payment with respect to such Indebtedness multiplied by the 
                amount of such payment by 
 
           (2)  the sum of all such payments. 
 
          "Board of Directors" means the Board of Directors 
of the Company or any committee thereof duly authorized to 
act on behalf of such Board. 
 
          "Borrowing Base" means, as of any date of 
determination, an amount equal to (x) the sum without 
duplication of (1) 80% of the book value of the accounts 
receivable of the Company and its Restricted Subsidiaries on 
a consolidated basis and (2) 65% of the book value of the 
inventory of the Company and its Restricted Subsidiaries on 
a consolidated basis, in each case as of the most recently 
ended fiscal quarter of the Company preceding the date on 
which the Indebtedness is Incurred, less (y) the Foreign 
Borrowing Base of any Foreign Restricted Subsidiary to the 
 
extent that Indebtedness of such Foreign Restricted 
Subsidiary Incurred under Section 5.03(b)(14)(A) is then 
outstanding. 
 
          "Business Day" means each day which is not a Legal 
Holiday. 
 
          "Capital Lease Obligation" means an obligation 
that is required to be classified and accounted for as a 
capital lease for financial reporting purposes in accordance 
with GAAP, and the amount of Indebtedness represented by 
such obligation shall be the capitalized amount of such 
obligation determined in accordance with GAAP; and the 
Stated Maturity thereof shall be the date of the last 
payment of rent or any other amount due under such lease 
prior to the first date upon which such lease may be 
terminated by the lessee without payment of a penalty.  For 
 
purposes of Section 5.09, a Capital Lease Obligation will be 
deemed to be secured by a Lien on the property being leased. 
 
          "Capital Stock" of any Person means any and all 
shares, interests, rights to purchase, warrants, options, 
 
participations or other equivalents of or interests in 
(however designated) equity of such Person, including any 
Preferred Stock, but excluding any debt securities 
convertible into such equity. 
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          "CK Amount" for any period means the Design 
Services Purchase Payments (as defined in the CK Purchase 
Agreement) paid or payable by the Company or any of its 
Subsidiaries to Mr. Calvin Klein or the Klein Heirs (as 
defined in the CK Purchase Agreement) for such period 
pursuant to the CK Purchase Agreement. 
 
          "CK Purchase Agreement" means the Stock Purchase 
Agreement, dated as of December 17, 2002, among the Company, 
Calvin Klein, Inc., Calvin Klein (Europe), Inc., Calvin 
Klein (Europe II) Corp., Calvin Klein Europe S.R.L., CK 
Service Corp., Calvin Klein, Barry Schwartz, Trust for the 
Benefit of the Issue of Calvin Klein, Trust for the Benefit 
of the Issue of Barry Schwartz, Stephanie Schwartz-Ferdman 
and Jonathan Schwartz, as the same may be amended from time 
to time. 
 
          "Change of Control" means: 
 
           (1)  any "person" (as such term is used in Sections 13(d) 
                and 14(d) of the Exchange Act), other than one or more 
                Permitted Holders, is or becomes the "beneficial owner" (as 
                defined in Rules 13d-3 and 13d-5 under the Exchange Act, 
                except that for purposes of this clause (1) such person 
                shall be deemed to have "beneficial ownership" of all shares 
 
                that any such person has the right to acquire, whether such 
                right is exercisable immediately or only after the passage 
                of time), directly or indirectly, of more than 50% of the 
                total voting power of the Voting Stock of the Company; (for 
                the purposes of this clause (1), such person shall be deemed 
                to beneficially own any Voting Stock of a Person (the 
                "specified person") held by any other Person (the "parent 
                entity"), if such person is the beneficial owner (as defined 
                above in this clause (1)), directly or indirectly, of more 
                than 50% of the voting power of the Voting Stock of the 
                parent entity and the Permitted Holders beneficially own (as 
                defined in this proviso), directly or indirectly, in the 
                aggregate a lesser percentage of the voting power of the 
                Voting Stock of such parent entity and do not have the right 
                or ability by voting power, contract or otherwise to elect 
                or designate for election a majority of the board of 
                directors of the parent entity); 
 
           (2)  individuals who on the Issue Date constituted the Board 
                of Directors (together with any new directors whose election 
                by the Board of Directors or whose nomination for election 
                by the stockholders of the Company was approved by a vote of 
                a majority of the directors of the Company then still in 
                office who were either directors on the Issue Date or whose 
                election or nomination for election was previously so 
                approved) cease for any reason to constitute a majority of 
                the Board of Directors then in office; 
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           (3)  the adoption of a plan relating to the liquidation or 
                dissolution of the Company; or 
 
           (4)  any merger, consolidation, reorganization, sale or 
                other similar transaction in connection with which any 
                holder of the Series B Preferred Stock exercises the right 
                to deem such transaction a liquidation event pursuant to the 
                terms of the Series B Preferred Stock. 
 
          "Code" means the Internal Revenue Code of 1986, as 
amended. 
 
 
          "Commodity Agreement" means any commodity or raw 
materials futures contract, commodity or raw materials 
option, or any other agreement designed to protect against 
or manage exposure to fluctuations in commodity or raw 
materials pricing. 
 
 
          "Company" means the party named as such in this 
Indenture until a successor replaces it and, thereafter, 
means the successor and, for purposes of any provision 



contained herein and required by the TIA, each other obligor 
on the indenture securities. 
 
          "Consolidated Coverage Ratio" as of any date of 
determination means the ratio of (x) the aggregate amount of 
EBITDA for the period of the most recent four consecutive 
fiscal quarters for which financial statements are available 
on or prior to the date of such determination to (y) 
Consolidated Interest Expense for such four fiscal quarters; 
provided, however, that: 
 
          (1)  if the Company or any Restricted Subsidiary has 
               Incurred any Indebtedness since the beginning of such period 
               that remains outstanding or if the transaction giving rise 
               to the need to calculate the Consolidated Coverage Ratio is 
               an Incurrence of Indebtedness, or both, EBITDA and 
 
               Consolidated Interest Expense for such period shall be 
               calculated after giving effect on a pro forma basis to such 
               Indebtedness as if such Indebtedness had been Incurred on 
               the first day of such period; 
 
(2)  if the Company or any Restricted Subsidiary has repaid, 
repurchased, defeased or otherwise discharged any 
Indebtedness since the beginning of such period or if any 
Indebtedness is to be repaid, repurchased, defeased or 
 
otherwise discharged (in each case other than Indebtedness 
Incurred under any revolving credit facility unless such 
Indebtedness has been permanently repaid and has not been 
replaced) on the date of the transaction giving rise to the 
need to calculate the Consolidated Coverage Ratio, EBITDA 
and Consolidated Interest Expense for such period shall be 
calculated on a pro forma basis as if such discharge had 
occurred on the first day of such period and as if the 
Company or such Restricted Subsidiary has not earned the 
interest income actually 
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earned during such period in respect of cash or Temporary 
Cash Investments used to repay, repurchase, defease or otherwise 
discharge such Indebtedness; 
 
(3)  if since the beginning of such period the Company or 
any Restricted Subsidiary shall have made any Asset 
Disposition, EBITDA for such period shall be reduced by an 
amount equal to EBITDA (if positive) directly attributable 
to the assets which are the subject of such Asset 
Disposition for such period, or increased by an amount equal 
to EBITDA (if negative), directly attributable thereto for 
such period and Consolidated Interest Expense for such 
period shall be reduced by an amount equal to the 
Consolidated Interest Expense directly attributable to any 
Indebtedness of the Company or any Restricted Subsidiary 
repaid, repurchased, defeased or otherwise discharged with 
respect to the Company and its continuing Restricted 
Subsidiaries in connection with such Asset Disposition for 
such period (or, if the Capital Stock of any Restricted 
Subsidiary is sold, the Consolidated Interest Expense for 
such period directly attributable to the Indebtedness of 
such Restricted Subsidiary to the extent the Company and its 
continuing Restricted Subsidiaries are no longer liable for 
such Indebtedness after such sale); 
 
(4)  if since the beginning of such period the Company or 
any Restricted Subsidiary (by merger or otherwise) shall 
have made an Investment in any Restricted Subsidiary (or any 
Person which becomes a Restricted Subsidiary) or an 
acquisition of assets, including any acquisition of assets 
occurring in connection with a transaction requiring a 
calculation to be made hereunder, which constitutes all or 
substantially all of an operating unit of a business, EBITDA 
and Consolidated Interest Expense for such period shall be 
calculated after giving pro forma effect thereto (including 
the Incurrence of any Indebtedness) as if such Investment or 
acquisition occurred on the first day of such period; and 
 
(5)  if since the beginning of such period any Person (that 
subsequently became a Restricted Subsidiary or was merged 
with or into the Company or any Restricted Subsidiary since 



the beginning of such period) shall have made any Asset 
Disposition, any Investment or acquisition of assets that 
would have required an adjustment pursuant to clause (3) or 
(4) above if made by the Company or a Restricted Subsidiary 
during such period, EBITDA and Consolidated Interest Expense 
for such period shall be calculated after giving pro forma 
effect thereto as if such Asset Disposition, Investment or 
acquisition occurred on the first day of such period. 
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For purposes of this definition, whenever pro forma effect 
is to be given to an acquisition of assets (including 
Capital Stock), the amount of income or earnings relating 
thereto and the amount of Consolidated Interest Expense 
associated with any Indebtedness Incurred in connection 
therewith, the pro forma calculations shall be determined in 
good faith by a responsible financial or accounting Officer 
of the Company in accordance with GAAP.  If any Indebtedness 
bears a floating rate of interest and is being given pro 
forma effect, the interest on such Indebtedness shall be 
calculated as if the rate in effect on the date of 
determination had been the applicable rate for the entire 
period (taking into account any Interest Rate Agreement 
applicable to such Indebtedness if such Interest Rate 
Agreement has a remaining term in excess of 12 months). 
 
          "Consolidated Current Liabilities" as of the date 
of determination means the aggregate amount of liabilities 
of the Company and its consolidated Restricted Subsidiaries 
which may properly be classified as current liabilities 
(including taxes accrued as estimated), on a consolidated 
basis, after eliminating: 
 
(1)  all intercompany items between the Company and any 
Restricted Subsidiary; and 
 
 
(2)  all current maturities of long-term Indebtedness, all 
as determined in accordance with GAAP consistently applied. 
 
          "Consolidated Interest Expense" means, for any 
period, the total interest expense of the Company and its 
consolidated Restricted Subsidiaries, plus, to the extent 
not included in such total interest expense, and to the 
extent incurred by the Company or its Restricted 
Subsidiaries, without duplication: 
 
(1)  interest expense attributable to capital leases and the 
     interest expense attributable to leases constituting part of 
     a Sale/Leaseback Transaction; 
 
(2)  amortization of debt discount and debt issuance cost; 
 
(3)  capitalized interest; 
 
(4)  non-cash interest expense; 
 
(5)  commissions, discounts and other fees and charges owed 
with respect to letters of credit and bankers' acceptance 
financing; 
(6)  net payments pursuant to Hedging Obligations; 
 
(7)  dividends declared and paid or payable in cash or 
Disqualified Stock in respect of (A) all Disqualified Stock 
of the Company and (B) all Preferred Stock of Restricted 
Subsidiaries, in each case held by Persons other than the 
Company or a Wholly Owned Subsidiary; provided, however, 
that such dividends will be multiplied by a fraction, the 
numerator of which is one and the 
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denominator of which is one minus the effective combined tax rate 
of the issuer of such stock (expressed as a decimal) for such period 
(as estimated by the Chief Financial Officer of the Company in 
good faith); 
 
(8)  interest incurred in connection with Investments in 
discontinued operations; 
 



(9)  interest accruing on any Indebtedness of any other 
Person to the extent such Indebtedness is Guaranteed by (or 
secured by the assets of) the Company or any Restricted 
Subsidiary; and 
 
(10) the cash contributions to any employee stock ownership 
 
plan or similar trust to the extent such contributions are 
used by such plan or trust to pay interest or fees to any 
Person (other than the Company) in connection with 
Indebtedness Incurred by such plan or trust. 
 
          "Consolidated Net Income" means, for any period, 
the net income of the Company and its consolidated 
Subsidiaries; provided, however, that there shall not be 
included in such Consolidated Net Income: 
 
           (1)  any net income of any Person (other than the Company) 
                if such Person is not a Restricted Subsidiary, except that: 
 
               (A)  subject to the exclusion contained in clause (4) below, 
                    the Company's equity in the net income of any such Person 
                    for such period shall be included in such Consolidated Net 
                    Income up to the aggregate amount of cash actually 
                    distributed by such Person during such period to the Company 
                    or a Restricted Subsidiary as a dividend or other 
                    distribution (subject, in the case of a dividend or other 
                    distribution paid to a Restricted Subsidiary, to the 
                    limitations contained in clause (3) below); and 
 
               (B)  the Company's equity in a net loss of any such Person 
                    for such period shall be included in determining such 
                    Consolidated Net Income to the extent of any cash actually 
                    contributed by the Company or a Restricted Subsidiary to 
                    such Person during such period; 
 
           (2)  any net income (or loss) of any Person acquired by the 
                Company or a Subsidiary in a pooling of interests 
                transaction for any period prior to the date of such 
                acquisition; 
 
           (3)  any net income of any Restricted Subsidiary if such 
                Restricted Subsidiary is subject to restrictions, directly 
                or indirectly, on the payment of dividends or the making of 
                distributions by such 
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Restricted Subsidiary, directly or indirectly, to the Company, except that: 
 
               (A)  subject to the exclusion contained in clause (4) below, 
                    the Company's equity in the net income of any such 
                    Restricted Subsidiary for such period shall be included in 
                    such Consolidated Net Income up to the aggregate amount of 
                    cash that could have been distributed by such Restricted 
                    Subsidiary during such period to the Company or another 
                    Restricted Subsidiary as a dividend or other distribution 
                    (subject, in the case of a dividend or other distribution 
                    paid to another Restricted Subsidiary, to the limitation 
                    contained in this clause); and 
 
               (B)  the Company's equity in a net loss of any such 
                    Restricted Subsidiary for such period shall be included in 
                    determining such Consolidated Net Income; 
 
           (4)  any gain (or loss) realized upon the sale or other 
                disposition of any assets of the Company, its consolidated 
                Subsidiaries or any other Person (including pursuant to any 
                Sale/Leaseback Transaction) which is not sold or otherwise 
                disposed of in the ordinary course of business and any gain 
                (or loss) realized upon the sale or other disposition of any 
                Capital Stock of any Person; 
 
           (5)  extraordinary gains or losses; and 
 
           (6)  the cumulative effect of a change in accounting 
                principles. 
 
Notwithstanding the foregoing, for the purposes of Section 
5.04 only, there shall be excluded from Consolidated Net 



Income any repurchases, repayments or redemptions of 
Investments, proceeds realized on the sale of Investments or 
return of capital to the Company or a Restricted Subsidiary 
to the extent such repurchases, repayments, redemptions, 
proceeds or returns increase the amount of Restricted 
Payments permitted under Section 5.04 pursuant to clause 
(a)(3)(D) thereof. 
 
          "Consolidated Net Tangible Assets" as of any date 
of determination, means the total amount of assets (less 
accumulated depreciation and amortization, allowances for 
doubtful receivables, other applicable reserves and other 
properly deductible items) which would appear on a 
consolidated balance sheet of the Company and its 
consolidated Restricted Subsidiaries, determined on a 
consolidated basis in accordance with GAAP, and after giving 
effect to purchase accounting and after deducting therefrom 
Consolidated Current Liabilities and, to the extent 
otherwise included, the amounts of: 
 
           (1)  minority interests in consolidated Subsidiaries held by 
                Persons other than the Company or a Restricted Subsidiary; 
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           (2)  excess of cost over fair value of assets of businesses 
                acquired, as determined in good faith by the Board of 
                Directors; 
 
           (3)  any revaluation or other write-up in book value of 
                assets subsequent to the Issue Date as a result of a change 
                in the method of valuation in accordance with GAAP 
                consistently applied; 
 
           (4)  unamortized debt discount and expenses and other 
                unamortized deferred charges, goodwill, patents, trademarks, 
                service marks, trade names, copyrights, licenses, 
                organization or developmental expenses and other intangible 
                items; 
 
           (5)  cash set apart and held in a sinking or other analogous 
                fund established for the purpose of redemption or other 
                retirement of Capital Stock to the extent such obligation is 
                not reflected in Consolidated Current Liabilities; and 
 
           (6)  Investments in and assets of Unrestricted Subsidiaries. 
 
          "Credit Agreement" means the Revolving Credit 
Agreement dated as of October 17, 2002, by and among the 
Company, the Subsidiaries of the Company referred to 
therein, the lenders referred to therein, JPMorgan Chase 
Bank, as Administrative Agent and Collateral Agent, Lead 
Arranger and Sole Bookrunner, Fleet Retail Finance Inc., as 
Co-Arranger and Co-Syndication Agent, Sun Trust Bank, as Co- 
Syndication Agent, and the CIT Group/Commercial Services, 
Inc. and Bank of America, N.A., as Co-Documentation Agents, 
together with the related documents thereto (including any 
guarantees and security documents, whether in effect on the 
Issue Date or entered into thereafter), as amended, 
extended, renewed, restated, replaced, restructured, 
supplemented or otherwise modified (in whole or in part, and 
without limitation as to amount of Indebtedness which may be 
Incurred thereunder, terms, conditions, covenants and other 
provisions) from time to time, and any agreement (and 
related document) governing Indebtedness incurred to 
Refinance, in whole or in part, the borrowings and 
commitments then outstanding or permitted to be outstanding 
under such Credit Agreement or a successor Credit Agreement, 
whether by the same or any other lender or group of lenders. 
 
          "Currency Agreement" means in respect of a Person 
any foreign exchange contract, currency swap agreement or 
other similar agreement designed to protect such Person 
against fluctuations in currency values. 
 
          "Default" means any event which is, or after 
notice or passage of time or both would be, an Event of 
Default. 
 



          "Disqualified Stock" means, with respect to any 
Person, any Capital Stock which by its terms (or by the 
terms of any security into which it is convertible or for 
which it is exchangeable at the option of the holder) or 
upon the happening of any event: 
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           (1)  matures or is mandatorily redeemable (other than 
                redeemable only for Capital Stock of such Person which is 
                not itself Disqualified Stock) pursuant to a sinking fund 
                obligation or otherwise; 
 
           (2)  is convertible or exchangeable at the option of the 
                holder for Indebtedness or Disqualified Stock; or 
 
           (3)  is mandatorily redeemable or must be purchased upon the 
                occurrence of certain events or otherwise, in whole or in 
                part; 
 
in each case on or prior to the date that is 91 days after 
the Stated Maturity of the Notes; provided, however, that 
any Capital Stock that would not constitute Disqualified 
Stock but for provisions thereof giving holders thereof the 
right to require such Person to purchase or redeem such 
Capital Stock upon the occurrence of an "asset sale" or 
"change of control" occurring prior to the first anniversary 
of the Stated Maturity of the Notes shall not constitute 
Disqualified Stock if: 
 
           (1)  the "asset sale" or "change of control" provisions 
                applicable to such Capital Stock are not more favorable to 
                the holders of such Capital Stock than the terms applicable 
                to the Notes pursuant to Section 5.06 and Article 4; and 
 
           (2)  any such requirement only becomes operative after 
                compliance with such terms applicable to the Notes, 
                including the purchase of any Notes tendered pursuant 
                thereto. 
 
The amount of any Disqualified Stock that does not have a 
fixed redemption, repayment or repurchase price will be 
calculated in accordance with the terms of such Disqualified 
Stock as if such Disqualified Stock were redeemed, repaid or 
repurchased on any date on which the amount of such 
Disqualified Stock is to be determined pursuant to this 
Indenture; provided, however, that if such Disqualified 
Stock could not be required to be redeemed, repaid or 
repurchased at the time of such determination, the 
redemption, repayment or repurchase price will be the book 
value of such Disqualified Stock as reflected in the most 
recent financial statements of such Person.  For avoidance 
of doubt, the Series B Preferred Stock on the terms thereof 
in effect on the Issue Date is deemed not to constitute 
Disqualified Stock. 
 
          "EBITDA" for any period means Consolidated Net 
Income less the CK Amount, plus the following to the extent 
deducted in calculating such Consolidated Net Income: 
 
           (1)  all income tax expense of the Company and its 
                consolidated Restricted Subsidiaries; 
 
           (2)  Consolidated Interest Expense; 
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           (3)  depreciation and amortization expense of the Company 
                and its consolidated Restricted Subsidiaries (excluding 
                amortization expense attributable to a prepaid operating 
                expense that was paid in cash in a prior period); 
 
           (4)  all other non-cash charges of the Company and its 
                consolidated Restricted Subsidiaries (excluding any such non- 
                cash charge to the extent that it represents an accrual of 
                or reserve for cash expenditures in any future period); 
 
           (5)  transition costs of up to $24.0 million in connection 



                with the acquisition of Calvin Klein, Inc. incurred no later 
                than the fourth quarter of the Company's 2003 fiscal year; 
                and 
 
           (6)  the amount of any deduction in Consolidated Net Income 
                for such period from a write-off of goodwill attributable to 
                the payment of the CK Amount; provided, that such amount 
                shall in no event be greater than the CK Amount deducted in 
                calculating EBITDA; 
 
in each case for such period.  Notwithstanding the 
foregoing, the provision for taxes based on the income or 
profits of, and the depreciation and amortization and 
noncash charges of, a Restricted Subsidiary shall be added 
to Consolidated Net Income to compute EBITDA only to the 
extent (and in the same proportion, including by reason of 
minority interest) that the net income of such Restricted 
Subsidiary was included in calculating Consolidated Net 
Income and only if a corresponding amount could have been 
distributed by such Restricted Subsidiary during such period 
to the Company or another Restricted Subsidiary as a 
dividend or other distribution (which other Restricted 
Subsidiary could also have made such dividend or other 
distribution). 
 
          "Equity Offering" means a primary public or 
private offering of common stock of the Company. 
 
          "Exchange Act" means the U.S.  Securities Exchange 
Act of 1934, as amended. 
 
          "Existing Notes" means the Company's 9 1/2% Senior 
Subordinated Notes due 2008 issued under an Indenture dated 
as of April 22, 1998 between the Company and Union Bank of 
California, N.A., as trustee, and the Company's 7 3/4% 
Debentures due 2023 issued under an Indenture dated as of 
November 1, 1993 between the Company and the Bank of New 
York, as trustee, as amended. 
 
          "Foreign Borrowing Base" means, as of any date of 
determination and with respect to any Foreign Restricted 
Subsidiary, an amount equal to (x) the sum without 
duplication of (1) 80% of the book value of the accounts 
receivable of such Foreign Restricted Subsidiary and (2) 65% 
of the book value of the inventory of such Foreign 
Restricted Subsidiary, in each case as of the most recently 
ended fiscal quarter of 
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the Company preceding the date on which the Indebtedness is 
Incurred, less (y) any portion of such amount included in the 
Borrowing Base, but only to the extent such portion is used to 
determine the amount of Indebtedness which could be Incurred and 
is then outstanding under Section 5.03(b)(1)(B). 
 
          "Foreign Restricted Subsidiary" means any 
Restricted Subsidiary not incorporated or organized under 
 
the laws of the United States, any State thereof or the 
District of Columbia. 
 
          "GAAP" means generally accepted accounting 
principles in the United States as in effect as of the Issue 
Date, including those set forth in: 
 
           (1)  the opinions and pronouncements of the Accounting 
                Principles Board of the American Institute of Certified 
                Public Accountants; 
 
           (2)  statements and pronouncements of the Financial 
                Accounting Standards Board; 
 
           (3)  such other statements by such other entity as approved 
                by a significant segment of the accounting profession; and 
 
           (4)  the rules and regulations of the SEC governing the 
                inclusion of financial statements (including pro forma 
                financial statements) in periodic reports required to be 
                filed pursuant to Section 13 of the Exchange Act, including 
                opinions and pronouncements in staff accounting bulletins 



                and similar written statements from the accounting staff of 
                the SEC. 
 
          "Guarantee" means any obligation, contingent or 
otherwise, of any Person directly or indirectly guaranteeing 
any Indebtedness of any Person and any obligation, direct or 
indirect, contingent or otherwise, of such Person: 
 
           (1)  to purchase or pay (or advance or supply funds for the 
                purchase or payment of) such Indebtedness of such Person 
                (whether arising by virtue of partnership arrangements, or 
                by agreements to keep-well, to purchase assets, goods, 
                securities or services, to take-or-pay or to maintain 
                financial statement conditions or otherwise); or 
 
           (2)  entered into for the purpose of assuring in any other 
                manner the obligee of such Indebtedness of the payment 
                thereof or to protect such obligee against loss in respect 
                thereof (in whole or in part); 
 
provided, however, that the term "Guarantee" shall not 
include endorsements for collection or deposit in the 
ordinary course of business.  The term "Guarantee" used as a 
verb has a corresponding meaning. 
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          "Guaranty Agreement" means a supplemental 
indenture, in a form satisfactory to the Trustee, pursuant 
to which a Subsidiary Guarantor guarantees the Company's 
obligations with respect to the Notes on the terms provided 
for in this Indenture. 
 
          "Hedging Obligations" of any Person means the 
obligations of such Person pursuant to any Interest Rate 
 
Agreement, Currency Agreement or Commodity Agreement entered 
into in the ordinary course of business. 
 
          "Holder" or "Noteholder" means the Person in whose 
name a Note is registered on the Registrar's books. 
 
          "Incur" means issue, assume, Guarantee, incur or 
otherwise become liable for; provided, however, that any 
Indebtedness or Capital Stock of a Person existing at the 
time such Person becomes a Restricted Subsidiary (whether by 
merger, consolidation, acquisition or otherwise) shall be 
deemed to be Incurred by such Person at the time it becomes 
a Restricted Subsidiary.  The term "Incurrence" when used as 
a noun shall have a correlative meaning. 
 
          "Indebtedness" means, with respect to any Person 
on any date of determination (without duplication): 
 
           (1)  the principal in respect of (A) indebtedness of such 
                Person for money borrowed and (B) indebtedness evidenced by 
                notes, debentures, bonds or other similar instruments for 
                the payment of which such Person is responsible or liable, 
                including, in each case, any premium on such indebtedness to 
                the extent such premium has become due and payable; 
 
           (2)  all Capital Lease Obligations of such Person and all 
                Attributable Debt in respect of Sale/Leaseback Transactions 
                entered into by such Person; 
 
           (3)  all obligations of such Person issued or assumed as the 
 
                deferred purchase price of property, all conditional sale 
                obligations of such Person and all obligations of such 
 
                Person under any title retention agreement (but excluding 
 
                trade accounts payable or accrued liabilities arising in the 
                ordinary course of business which are not overdue or which 
                are being contested in good faith); 
 
           (4)  all obligations of such Person for the reimbursement of 
                any obligor on any letter of credit, banker's acceptance or 
                similar credit transaction; 
 



           (5)  the amount of all obligations of such Person with 
                respect to the redemption, repayment or other repurchase of 
                any Disqualified Stock of such Person or, with respect to 
                any Preferred Stock of any 
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                Subsidiary of such Person, the principal amount of such 
                Preferred Stock to be determined in accordance with this 
                Indenture; 
 
           (6)  all obligations of the type referred to in clauses (1) 
                through (5) of other Persons and all dividends of other 
                Persons for the payment of which, in either case, such 
                Person is responsible or liable, directly or indirectly, as 
                obligor, guarantor or otherwise, including by means of any 
                Guarantee; 
 
           (7)  all obligations of the type referred to in clauses (1) 
                through (6) of other Persons secured by any Lien on any 
                property or asset of such Person (whether or not such 
                obligation is assumed by such Person), the amount of such 
                obligation being deemed to be the lesser of the value of 
                such property or assets and the amount of the obligation so 
                secured; and 
 
           (8)  to the extent not otherwise included in this 
                definition, Hedging Obligations of such Person. 
 
          The amount of Indebtedness of any Person at any 
date shall be the outstanding balance at such date of all 
unconditional obligations as described above and the maximum 
liability, upon the occurrence of the contingency giving 
rise to the obligation, of any contingent obligations at 
such date; provided, however, that in the case of 
Indebtedness sold at a discount, the amount of such 
Indebtedness at any time will be the accreted value thereof 
at such time. 
 
          "Independent Qualified Party" means an investment 
banking firm, accounting firm or appraisal firm of national 
standing; provided, however, that such firm is not an 
Affiliate of the Company. 
 
          "Interest Rate Agreement" means in respect of a 
Person any interest rate swap agreement, interest rate cap 
agreement, interest rate collar agreement or other financial 
agreement or arrangement including, without limitation, any 
such arrangement whereby, directly or indirectly, such 
Person is entitled to receive from time to time periodic 
payments calculated by applying either a fixed or floating 
rate of interest on a stated notional amount in exchange for 
periodic payments made by such Person calculated by applying 
a fixed or floating rate of interest on the same notional 
amount. 
 
          "Investment" in any Person means any direct or 
indirect advance, loan (other than advances to customers in 
the ordinary course of business that are recorded as 
accounts receivable on the balance sheet of the lender) or 
other extensions of credit (including by way of Guarantee or 
similar arrangement) or capital contribution to (by means of 
any transfer of cash or other property to others or any 
payment for property or services for the account or use of 
others), or any purchase or acquisition of Capital Stock, 
Indebtedness or other similar instruments issued by such 
Person.  Except as otherwise 
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provided for herein, the amount of an Investment shall be its fair 
value at the time the Investment is made and without giving effect 
to subsequent changes in value. 
 
          For purposes of the definition of "Unrestricted 
Subsidiary", the definition of "Restricted Payment" and 
Section 5.04: 
 
          (1)  "Investment" shall include the portion (proportionate 
               to the Company's equity interest in such Subsidiary) of the 
               fair market value of the net assets of any Subsidiary of the 



               Company at the time that such Subsidiary is designated an 
               Unrestricted Subsidiary; provided, however, that upon a 
               redesignation of such Subsidiary as a Restricted Subsidiary, 
               the Company shall be deemed to continue to have a permanent 
               "Investment" in an Unrestricted Subsidiary equal to an 
               amount (if positive) equal to (A) the Company's "Investment" 
               in such Subsidiary at the time of such redesignation less 
               (B) the portion (proportionate to the Company's equity 
               interest in such Subsidiary) of the fair market value of the 
               net assets of such Subsidiary at the time of such 
               redesignation; and 
 
(2)  any property transferred to or from an Unrestricted 
Subsidiary shall be valued at its fair market value at the 
time of such transfer, in each case as determined in good 
faith by the Board of Directors. 
          "Issue Date" means the date on which the Notes 
(other than any Additional Notes) are originally issued. 
 
          "Investment Grade" means (1) with respect to 
Standard & Poor's Ratings Group, any of the ratings 
categories from and including AAA to and including BBB- and 
(2) with respect to Moody's Investor Service, Inc., any of 
the ratings categories from and including Aaa to and 
including Baa3. 
 
          "Legal Holiday" means a Saturday, a Sunday or a 
day on which banking institutions are not required to be 
open in the State of New York. 
 
          "Lien" means any mortgage, pledge, security 
interest, encumbrance, lien or charge of any kind (including 
any conditional sale or other title retention agreement or 
lease in the nature thereof). 
 
          "Limited Originator Recourse" means a 
reimbursement obligation of the Company in connection with a 
drawing on a letter of credit, revolving loan commitment, 
cash collateral account or other such credit enhancement 
issued to support Indebtedness of a Securitization 
 
Subsidiary that the Board of Directors determines is 
necessary to effectuate a Qualified Securitization 
Transaction; provided, that the available amount of any such 
form of credit enhancement at any time shall not exceed 10% 
of the principal amount of such Indebtedness at such time 
and provided, further, that such reimbursement obligation is 
permitted to be Incurred by the Company pursuant to Section 
5.03 and that any such Lien securing such reimbursement 
obligation is permitted pursuant to Section 5.09. 
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          "Net Available Cash" from an Asset Disposition 
means cash payments received therefrom (including any cash 
payments received by way of deferred payment of principal 
pursuant to a note or installment receivable or otherwise 
and proceeds from the sale or other disposition of any 
securities received as consideration, but only as and when 
received, but excluding any other consideration received in 
the form of assumption by the acquiring Person of 
Indebtedness or other obligations relating to such 
properties or assets or received in any other noncash form), 
in each case net of: 
 
(1)  all legal, accounting, financial advisory, title and 
     recording tax expenses, commissions and other fees and 
     expenses incurred, and all Federal, state, provincial, 
     foreign and local taxes required to be accrued as a 
     liability under GAAP, as a consequence of such Asset 
     Disposition; 
 
(2)  all payments made on any Indebtedness which is secured 
     by any assets subject to such Asset Disposition, in 
     accordance with the terms of any Lien upon or other security 
     agreement of any kind with respect to such assets, or which 
     must by its terms, or in order to obtain a necessary consent 
     to such Asset Disposition, or by applicable law, be repaid 
     out of the proceeds of such Asset Disposition; 
 



(3)  all distributions and other payments required to be 
made to minority interest holders in Restricted Subsidiaries 
as a result of such Asset Disposition; and 
(4)  the deduction of appropriate amounts provided by the 
seller as a reserve, in accordance with GAAP, against any 
liabilities associated with the property or other assets 
disposed in such Asset Disposition and retained by the 
Company or any Restricted Subsidiary after such Asset 
Disposition; provided, however, that any reduction in such 
reserve after consummation of the Asset Disposition will be 
deemed a new Asset Disposition with Net Available Cash equal 
to the amount of such reduction. 
 
          "Net Cash Proceeds", with respect to any issuance 
or sale of Capital Stock or Indebtedness, means (A) the cash 
proceeds of such issuance or sale net of attorneys' fees, 
accountants' fees, underwriters' or placement agents' fees, 
discounts or commissions and brokerage, consultant and other 
fees actually incurred in connection with such issuance or 
sale and net of taxes paid or payable as a result thereof 
and (B) solely for purposes of Section 5.04(a)(3)(B), the 
fair market value (as of the date of the transaction and as 
determined in good faith by the Board of Directors) of the 
Capital Stock (other than Disqualified Stock) of a Person 
(whose primary business is a Related Business) that 
thereupon becomes a Restricted Subsidiary (other than a 
Securitization Subsidiary), which Capital Stock constitutes 
the proceeds received by the Company from an issuance or 
sale of its Capital Stock, net of the fees and taxes 
described in clause (A) above. 
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          "Notes" means the Notes to be issued pursuant to 
this Indenture. 
 
          "Obligations" means with respect to any 
Indebtedness all obligations for principal, premium, 
interest, penalties, fees, indemnifications, reimbursements 
and other amounts payable pursuant to the documentation 
governing such indebtedness. 
 
          "Offering Circular" means the offering circular, 
together with any documents incorporated therein by 
reference, prepared by the Company and relating to the 
Notes, dated as of April 30, 2003. 
 
          "Officer" means the Chairman of the Board, the 
President, any Vice President, the Treasurer or the 
Secretary of the Company. 
 
          "Officers' Certificate" means a certificate signed 
by two Officers. 
 
          "Opinion of Counsel" means a written opinion from 
legal counsel who is reasonably acceptable to the Trustee. 
The counsel may be an employee of or counsel to the Company 
or the Trustee. 
 
          "Permitted Guarantees" means any guarantee by a 
Restricted Subsidiary (i) outstanding on the Issue Date 
after giving effect to the use of the net proceeds of the 
sale of the Notes as described in the Offering Circular, 
(ii) of Indebtedness of the Company Incurred under Section 
5.03(b)(1)  and (iii) of Indebtedness of the Company 
 
Incurred under a bank credit facility that is Incurred in 
compliance with Section 5.03 and secured in compliance with 
Section 5.09. 
 
          "Permitted Holders" means Apax Managers, Inc. and 
Apax Partners Europe Managers Limited and their Affiliates. 
 
          "Permitted Investment" means an Investment by the 
Company or any Restricted Subsidiary in: 
 
           (1)  the Company, a Restricted Subsidiary (other than a 
                Securitization Subsidiary) or a Person that will, upon the 
                making of such Investment, become a Restricted Subsidiary 
                (other than a Securitization Subsidiary); provided, however, 



                that the primary business of such Restricted Subsidiary is a 
                Related Business; 
 
           (2)  another Person if as a result of such Investment such 
                other Person is merged or consolidated with or into, or 
                transfers or conveys all or substantially all its assets to, 
                the Company or a Restricted Subsidiary; provided, however, 
                that such Person's primary business is a Related Business; 
 
           (3)  cash and Temporary Cash Investments; 
 
           (4)  receivables owing to the Company or any Restricted 
                Subsidiary if created or acquired in the ordinary course of 
                business and 
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                payable or dischargeable in accordance with 
                customary trade terms; provided, however, that such trade 
                terms may include such concessionary trade terms as the 
                Company or any such Restricted Subsidiary deems reasonable 
                under the circumstances; 
 
           (5)  payroll, travel and similar advances to cover matters 
                that are expected at the time of such advances ultimately to 
                be treated as expenses for accounting purposes and that are 
                made in the ordinary course of business; 
 
           (6)  loans or advances to employees made in the ordinary 
                course of business consistent with past practices of the 
                Company or such Restricted Subsidiary but in any event not 
                to exceed $2.0 million in the aggregate outstanding at any 
                one time; 
 
           (7)  stock, obligations or securities received in settlement 
                of debts created in the ordinary course of business and 
                owing to the Company or any Restricted Subsidiary or in 
                satisfaction of judgments or pursuant to any plan of 
                reorganization or similar arrangement upon the bankruptcy or 
                insolvency of a debtor; 
 
           (8)  any Person to the extent such Investment represents the 
                non-cash portion of the consideration received for an Asset 
                Disposition as permitted pursuant to Section 5.06; 
 
           (9)  Hedging Obligations in compliance with Section 5.03; 
 
 
           (10) any Person to the extent such Investment is in 
                existence on the Issue Date (after giving effect to the use 
                of the net proceeds of the sale of the Notes as described in 
                the Offering Circular); 
 
           (11) a Securitization Subsidiary in connection with a 
                Qualified Securitization Transaction which Investments are 
                customary for such transaction; and 
 
           (12) any Person engaged principally in a Related Business 
                prior to such Investment if (i) at the time of such 
                Investment and after giving pro forma effect thereto, the 
                Company is entitled to Incur an additional $1.00 of 
                Indebtedness pursuant to Section 5.03(a)  and (ii) the 
                aggregate amount of all Investments made pursuant to this 
                clause (12) does not exceed $15.0 million at any one time 
                outstanding; provided that Investments of up to $5.0 million 
                in the aggregate at any one time outstanding shall be 
                permitted under this clause (12) without regard to the 
                requirements of clause (i) of this clause (12). 
 
 
 
          "Person" means any individual, corporation, 
partnership, limited liability company, joint venture, 
association, joint-stock company, trust, unincorporated 
 
                                           19 
 
organization, government or any agency or political 
subdivision thereof or any other entity. 
 
          "Preferred Stock", as applied to the Capital Stock 



of any Person, means Capital Stock of any class or classes 
(however designated) which is preferred as to the payment of 
dividends or distributions, or as to the distribution of 
assets upon any voluntary or involuntary liquidation or 
dissolution of such Person, over shares of Capital Stock of 
any other class of such Person. 
 
          "principal" of a Note means the principal of the 
Note plus the premium, if any, payable on the Note which is 
due or overdue or is to become due at the relevant time. 
 
          "Purchase Money Indebtedness" means any 
Indebtedness of a Person to any seller or other Person 
incurred to finance the acquisition or construction of any 
property or assets and which is incurred substantially 
concurrently therewith, is secured only by the assets so 
financed and the principal amount of which does not exceed 
the cost of the assets acquired or constructed. 
 
          "Qualified Securitization Transaction" means any 
accounts receivable or licensing royalty financing facility 
or arrangement pursuant to which a Securitization Subsidiary 
purchases or otherwise acquires accounts receivable or 
licensing royalties and related assets from the Company or 
any Restricted Subsidiary and enters into a third party 
financing thereof on customary market terms that the Board 
of Directors has concluded are fair to the Company and its 
Restricted Subsidiaries. 
 
          "Refinance" means, in respect of any Indebtedness, 
to refinance, extend, renew, refund, repay, prepay, redeem, 
defease or retire, or to issue other Indebtedness in 
exchange or replacement for, such Indebtedness. 
 
          "Refinanced" and "Refinancing" shall have 
correlative meanings. 
 
          "Refinancing Indebtedness" means Indebtedness that 
Refinances any Indebtedness of the Company or any Restricted 
Subsidiary existing on the Issue Date (after giving effect 
 
to the use of the net proceeds of the sale of the Notes as 
described in the Offering Circular) or Incurred in 
compliance with this Indenture, including Indebtedness that 
Refinances Refinancing Indebtedness; provided, however, 
that: 
 
           (1)  such Refinancing Indebtedness has a Stated Maturity no 
                earlier than the Stated Maturity of the Indebtedness being 
                Refinanced; 
 
           (2)  such Refinancing Indebtedness has an Average Life at 
                the time such Refinancing Indebtedness is Incurred that is 
                equal to or greater than the Average Life of the 
                Indebtedness being Refinanced; and 
 
           (3)  unless otherwise permitted to be Incurred pursuant to 
                Section 5.03, such Refinancing Indebtedness has an aggregate 
                principal 
 
                                          20 
 
                amount (or if Incurred with original issue 
                discount, an aggregate issue price) that is equal to or less 
                than the aggregate principal amount (or if Incurred with 
                original issue discount, the aggregate accreted value) then 
                outstanding or committed (plus fees and expenses, including 
                any premium and defeasance costs) under the Indebtedness 
                being Refinanced; 
 
provided, further, however, that Refinancing Indebtedness 
shall not include (A) Indebtedness of a Subsidiary that 
Refinances Indebtedness of the Company or (B) Indebtedness 
of the Company or a Restricted Subsidiary that Refinances 
Indebtedness of an Unrestricted Subsidiary. 
 
          "Related Business" means any business in which the 
Company or any Restricted Subsidiary was engaged on the 
Issue Date and any business related, ancillary or 
complementary to any business of the Company or any 
Restricted Subsidiary in which the Company or any Restricted 



Subsidiary was engaged on the Issue Date. 
 
 
          "Restricted Payment" with respect to any Person 
means: 
 
           (1)  the declaration or payment of any dividends or any 
                other distributions of any sort in respect of its Capital 
                Stock (including any payment in connection with any merger 
                or consolidation involving such Person) or similar payment 
                to the direct or indirect holders of its Capital Stock 
                (other than dividends or distributions payable solely in its 
                Capital Stock (other than Disqualified Stock) and dividends 
                or distributions payable solely to the Company or a 
                Restricted Subsidiary, and other than pro rata dividends or 
                other distributions made by a Subsidiary that is not a 
                Wholly Owned Subsidiary to minority stockholders (or owners 
                of an equivalent interest in the case of a Subsidiary that 
                is an entity other than a corporation)); 
 
           (2)  the purchase, redemption or other acquisition or 
                retirement for value of any Capital Stock of the Company 
                held by any Person or of any Capital Stock of a Restricted 
                Subsidiary held by any Affiliate of the Company (other than 
                a Restricted Subsidiary), including in connection with any 
                merger or consolidation and including the exercise of any 
                option to exchange any Capital Stock (other than into 
                Capital Stock of the Company that is not Disqualified 
                Stock); 
 
           (3)  the purchase, repurchase, redemption, defeasance or 
                other acquisition or retirement for value, prior to 
                scheduled maturity, scheduled repayment or scheduled sinking 
                fund payment of any Subordinated Obligations of such Person 
                (other than the purchase, repurchase or other acquisition of 
                Subordinated Obligations purchased in anticipation of 
                satisfying a sinking fund 
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                obligation, principal installment 
                or final maturity, in each case due within one year of the 
                date of such purchase, repurchase or other acquisition); or 
 
           (4)  the making of any Investment (other than a Permitted 
                Investment) in any Person. 
 
          "Restricted Subsidiary" means any Subsidiary of 
the Company that is not an Unrestricted Subsidiary. 
 
          "Sale/Leaseback Transaction" means any arrangement 
with any Person providing for the leasing by the Company or 
any Restricted Subsidiary of the Company, for a period of 
more than three years, of any real or tangible personal 
property, which property has been or is to be sold or 
transferred by the Company or such Restricted Subsidiary to 
such Person in contemplation of such leasing. 
 
 
          "SEC" means the U.S. Securities and Exchange 
Commission. 
 
          "Securities Act" means the U.S. Securities Act of 
1933, as amended. 
 
          "Securitization Subsidiary" means a Wholly Owned 
Subsidiary of the Company 
 
           (1)  that is designated a "Securitization Subsidiary" by the 
                Board of Directors; 
 
           (2)  that does not engage in any activities other than 
                Qualified Securitization Transactions and any activity 
                necessary or incidental thereto; 
 
           (3)  no portion of the Indebtedness or any other obligation, 
                contingent or otherwise, of which 
 
               (A)  is Guaranteed by the Company or any 
                    Restricted Subsidiary other than 
                    pursuant to Standard Securitization 



                    Undertakings or Limited Originator 
                    Recourse, 
 
               (B)  is recourse to or obligates the Company 
                    or any other Restricted Subsidiary in 
                    any way other than pursuant to Standard 
                    Securitization Undertakings or Limited 
                    Originator Recourse, or 
 
               (C)  subjects any property or asset of the 
                    Company or any other Restricted 
                    Subsidiary, directly or indirectly, 
                    contingently or otherwise, to the 
                    satisfaction thereof other than pursuant 
                    to Standard Securitization Undertakings 
                    or Limited Originator Recourse; and 
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           (4)  with respect to which neither the Company nor any 
                Restricted Subsidiary has any obligation to maintain or 
                preserve its financial condition or cause it to achieve 
                certain levels of operating results. 
 
          "Senior Indebtedness" means with respect to any 
Person: 
 
           (1)  Indebtedness of such Person, whether outstanding on the 
                Issue Date (after giving effect to the use of the net 
                proceeds of the sale of the Notes as described in the 
                Offering Circular) or thereafter Incurred; and 
 
           (2)  all other Obligations of such Person (including 
                interest accruing on or after the filing of any petition in 
                bankruptcy or for reorganization relating to such Person 
                whether or not post-filing interest is allowed in such 
                proceeding) in respect of Indebtedness described in clause 
                (1) above; 
 
unless, in the case of clauses (1) and (2), in the 
instrument creating or evidencing the same or pursuant to 
which the same is outstanding, it is provided that such 
Indebtedness or other Obligations are subordinate in right 
of payment to the Notes or the Subsidiary Guaranty of such 
Person, as the case may be; provided, however, that Senior 
Indebtedness shall not include: 
 
           (1)  any obligation of such Person to any Subsidiary; 
 
           (2)  any liability for Federal, state, local or other taxes 
                owed or owing by such Person; 
 
           (3)  any accounts payable or other liability to trade 
                creditors arising in the ordinary course of business 
                (including guarantees thereof or instruments evidencing such 
                liabilities); 
 
           (4)  any Indebtedness or other Obligation of such Person 
                which is subordinate or junior in any respect to any other 
                Indebtedness or other Obligation of such Person; 
 
           (5)  that portion of any Indebtedness which at the time of 
                Incurrence is Incurred in violation of this Indenture; or 
 
           (6)  any Capital Stock. 
 
          "Series B Preferred Stock" means the Company's 
Series B Convertible Preferred Stock outstanding on the 
Issue Date and any additional shares thereof issued in 
payment of dividends thereon. 
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          "Significant Subsidiary" means any Restricted 
Subsidiary that would be a "Significant Subsidiary" of the 
Company within the meaning of Rule 1-02 under Regulation S-X 
promulgated by the SEC. 
 
          "Standard Securitization Undertakings" means 
representations, warranties, covenants and indemnities 
entered into by the Company or any Restricted Subsidiary 



that are reasonably customary in accounts receivable or 
licensing royalty securitization transactions, as the case 
may be. 
 
          "Stated Maturity" means, with respect to any 
security, the date specified in such security as the fixed 
date on which the final payment of principal of such 
security is due and payable, including pursuant to any 
mandatory redemption provision (but excluding any provision 
providing for the repurchase of such security at the option 
of the holder thereof upon the happening of any contingency 
unless such contingency has occurred). 
 
          "Subordinated Obligation" means, with respect to a 
Person, any Indebtedness of such Person (whether outstanding 
on the Issue Date (after giving effect to the use of the net 
proceeds of the sale of the Notes as described in the 
Offering Circular) or thereafter Incurred) which is 
subordinate or junior in right of payment to the Notes or a 
Subsidiary Guaranty of such Person, as the case may be, 
pursuant to a written agreement to that effect. 
 
          "Subsidiary" means, with respect to any Person, 
any corporation, association, partnership or other business 
entity of which more than 50% of the total voting power of 
shares of Voting Stock is at the time owned or controlled, 
directly or indirectly, by: 
 
 
           (1)  such Person; 
 
           (2)  such Person and one or more Subsidiaries of such 
                Person; or 
 
           (3)  one or more Subsidiaries of such Person. 
 
          "Subsidiary Guarantor" means each Restricted 
Subsidiary of the Company that delivers a Guaranty Agreement 
pursuant to Section 5.11. 
 
          "Subsidiary Guaranty" means a Guarantee by a 
Subsidiary Guarantor of the Company's obligations with 
respect to the Notes. 
 
          "Temporary Cash Investments" means any of the 
following: 
 
           (1)  any investment in direct obligations of the United 
                States or any agency thereof or obligations guaranteed by 
                the United States or any agency thereof; 
 
           (2)  investments in time deposit accounts, certificates of 
                deposit and money market deposits maturing within 365 days 
                of the date of 
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                acquisition thereof issued by a bank or trust 
                company which is organized under the laws of the United 
                States, any State thereof or any foreign country recognized 
                by the United States, and which bank or trust company has 
                capital, surplus and undivided profits aggregating in excess 
                of $50.0 million (or the foreign currency equivalent 
                thereof) and has outstanding debt which is rated "A" (or 
                such similar equivalent rating) or higher by at least one 
                nationally recognized statistical rating organization (as 
                defined in Rule 436 under the Securities Act) or any money- 
                market fund sponsored by a registered broker dealer or 
                mutual fund distributor; 
 
           (3)  repurchase obligations with a term of not more than 30 
                days for underlying securities of the types described in 
                clause (1) above entered into with a bank meeting the 
                qualifications described in clause (2) above; 
 
           (4)  investments in commercial paper, maturing not more than 
                270 days after the date of acquisition, issued by a 
 
                corporation (other than an Affiliate of the Company) 
                organized and in existence under the laws of the United 
                States of or any foreign country recognized by the United 



                States with a rating at the time as of which any investment 
                therein is made of "P-1" (or higher) according to Moody's 
                Investors Service, Inc.  or "A-1" (or higher) according to 
                Standard and Poor's Ratings Group; and 
 
           (5)  investments in securities with maturities of 270 days 
                or less from the date of acquisition issued or fully 
                guaranteed by any state, commonwealth or territory of the 
                United States, or by any political subdivision or taxing 
                authority thereof, and rated at least "A" by Standard & 
                Poor's Ratings Group or "A" by Moody's Investors Service, 
                Inc. 
 
          "Trustee" means SunTrust Bank, a state banking 
association, until a successor replaces it and, thereafter, 
means the successor. 
 
          "Trust Indenture Act" means the Trust Indenture 
Act of 1939 (15 U.S.C. Sections 77aaa-77bbbb) as in effect on the 
Issue Date. 
 
 
          "Trust Officer" means the Chairman of the Board, 
the President or any other officer or assistant officer of 
the Trustee assigned by the Trustee to administer its 
corporate trust matters. 
 
          "U.S. Government Obligations" means direct 
obligations (or certificates representing an ownership 
interest in such obligations) of the United States 
(including any agency or instrumentality thereof) for the 
payment of which the full faith and credit of the United 
States is pledged and which are not callable at the issuer's 
option. 
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          "Unrestricted Subsidiary" means: 
 
           (1)  any Subsidiary of an Unrestricted Subsidiary; and 
 
           (2)  any Subsidiary of the Company which is designated after 
                the Issue Date as an Unrestricted Subsidiary by a resolution 
                of the Board of Directors of the Company; 
 
provided that a Subsidiary may be so designated as an 
Unrestricted Subsidiary only if 
 
 
               (A)  such designation is in compliance with Section 5.04; 
 
               (B)  such Subsidiary does not own any Capital Stock or 
                    Indebtedness of, or hold any Lien on any property of, the 
                    Company or any Restricted Subsidiary; 
 
(C)  no Default or Event of Default has occurred and is 
continuing or results therefrom; and 
(D)  neither the Company nor any Restricted Subsidiary will 
at any time 
                    (i)  provide a guarantee of, or similar credit support to, 
                         any Indebtedness of such Subsidiary (including any 
                         undertaking, agreement or instrument evidencing such 
                         Indebtedness), 
 
(ii) be directly or indirectly liable for any Indebtedness 
of such Subsidiary, or 
(iii)     be directly or indirectly liable for any other 
Indebtedness which provides that the holder thereof may 
(upon notice, lapse of time or both) declare a default 
thereon (or cause the payment thereof to be accelerated or 
payable prior to its final scheduled maturity) upon the 
occurrence of a default with respect to any other 
Indebtedness that is Indebtedness of such Subsidiary 
(including any corresponding right to take enforcement 
action against such Subsidiary), 
except in the case of clause (i) or (ii) above to the extent 
 
                    (i)  that the Company or such Restricted Subsidiary could 
                         otherwise provide such a guarantee or incur such 
                         Indebtedness pursuant to Section 5.03(a); and 
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                    (ii) the provision of such guarantee and the incurrence of 
                         such Indebtedness otherwise would be permitted under 
                         Section 5.04. 
 
          The Board of Directors may designate any 
Unrestricted Subsidiary to be a Restricted Subsidiary; 
provided, however, that immediately after giving effect to 
such designation (A) the Company could Incur $1.00 of 
additional Indebtedness under Section 5.03(a) and (B) no 
Default or Event of Default shall have occurred and be 
continuing. 
 
          Any such designation by the Board of Directors 
shall be evidenced to the Trustee by promptly filing with 
the Trustee a copy of the resolution of the Board of 
Directors giving effect to such designation and an Officers' 
Certificate certifying that such designation complied with 
the foregoing provisions. 
 
          "Voting Stock" of a Person means all classes of 
Capital Stock or other interests (including partnership 
interests) of such Person then outstanding and normally 
entitled (without regard to the occurrence of any 
contingency) to vote in the election of directors, managers 
or trustees thereof. 
 
          "Wholly Owned Subsidiary" means a Restricted 
Subsidiary all the Capital Stock of which (other than 
directors' qualifying shares) is owned by the Company or one 
or more Wholly Owned Subsidiaries. 
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         SECTION 1.01. 
 
Other Definitions. 
 
Term                                      Defined 
                                          in Section 
 
 
"Affiliate Transaction"                   5.07 
"Appendix"                                2.01 
"Bankruptcy Law"                          7.01 
"covenant defeasance option"              9.01(b) 
"Custodian"                               7.01 
"Event of Default"                        7.01 
"Exchange Securities"                     Appendix 
"Initial Securities"                      Appendix 
"legal defeasance option"                 9.01(b) 
"Paying Agent"                            2.03 
"Private Exchange Securities"             Appendix 
"Registrar"                               2.03 
"Registration Rights Agreement"           Appendix 
"Successor Company"                       6.01(1) 
 
         SECTION 1.02.       Incorporation by Reference of Trust 
Indenture Act.  This Indenture is subject to the mandatory provisions of 
the TIA, which are incorporated by reference in and made a 
part of this Indenture.  The following TIA terms have the 
following meanings: 
 
          "Commission" means the SEC; 
 
          "indenture securities" means the Securities and 
     each Subsidiary Guaranty; 
 
          "indenture security holder" means a Holder; 
 
          "indenture to be qualified" means this Indenture; 
 
          "indenture trustee" or "institutional trustee" 
     means the Trustee; and 
 
          "obligor" on the indenture securities means the 
     Company, each Subsidiary Guarantor and any other 



     obligor on the indenture securities. 
 
          All other TIA terms used in this Indenture that 
are defined by the TIA, defined by TIA reference to another 
statute or defined by SEC rule have the meanings assigned to 
them by such definitions. 
 
 
         SECTION 1.03.       Rules of Construction.  Unless the context 
otherwise requires: 
 
          (1)  a term has the meaning assigned to it; 
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          (2)  an accounting term not otherwise defined has 
     the meaning assigned to it in accordance with GAAP; 
 
          (3)  "or" is not exclusive; 
 
          (4)  "including" means including without limitation; 
 
          (5)  words in the singular include the plural and 
     words in the plural include the singular; 
 
          (6)  unsecured Indebtedness shall not be deemed to 
     be subordinate or junior to secured Indebtedness merely 
     by virtue of its nature as unsecured Indebtedness; 
 
          (7)  the principal amount of any non-interest 
     bearing or other discount security at any date shall be 
     the principal amount thereof that would be shown on a 
     balance sheet of the issuer dated such date prepared in 
     accordance with GAAP; 
 
          (8)  the principal amount of any Preferred Stock 
     shall be (i) the maximum liquidation value of such 
     Preferred Stock or (ii) the maximum mandatory 
     redemption or mandatory repurchase price with respect 
     to such Preferred Stock, whichever is greater; and 
 
          (9)  all references to the date the Securities 
     were originally issued shall refer to the Issue Date. 
 
                          ARTICLE 2 
 
                       The Securities 
 
         SECTION 2.01.       Form and Dating.  Provisions 
relating to the Initial Securities, the 
Private Exchange Securities and the Exchange Securities are 
set forth in the Rule 144A/Regulation S Appendix attached 
hereto (the "Appendix") which is hereby incorporated in and 
expressly made part of this Indenture.  The Initial 
Securities and the Trustee's certificate of authentication 
shall be substantially in the form of Exhibit 1 to the 
Appendix which is hereby incorporated in and expressly made 
a part of this Indenture.  The Exchange Securities, the 
Private Exchange Securities and the Trustee's certificate of 
authentication shall be substantially in the form of Exhibit 
A, which is hereby incorporated in and expressly made a part 
of this Indenture.  The Securities may have notations, 
legends or endorsements required by law, stock exchange 
rule, agreements to which the Company is subject, if any, or 
usage (provided that any such notation, legend or 
endorsement is in a form acceptable to the Company).  Each 
Security shall be dated the date of its authentication.  The 
terms of the Securities set forth in the Appendix and 
Exhibit A are part of the terms of this Indenture. 
 
         SECTION 2.02.       Execution and Authentication.  Two 
Officers shall sign the Securities for the Company by 
manual or facsimile signature.  The Company's seal 
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shall be impressed, affixed, imprinted or reproduced on the 
Securities and may be in facsimile form. 
 
 



          If an Officer, whose signature is on a Security no 
longer holds that office at the time the Trustee 
authenticates the Security, the Security shall be valid 
nevertheless. 
 
          A Security shall not be valid until an authorized 
signatory of the Trustee manually signs the certificate of 
authentication on the Security.  The signature shall be 
conclusive evidence that the Security has been authenticated 
under this Indenture. 
 
          On the Issue Date, the Trustee shall authenticate 
and deliver $150 million of 8 1/8% Senior Notes Due May 1, 
2013, and, at any time and from time to time thereafter, the 
Trustee shall authenticate and deliver Securities for 
original issue in an aggregate principal amount specified in 
such order, in each case upon a written order of the Company 
signed by two Officers or by an Officer and either an 
Assistant Treasurer or an Assistant Secretary of the 
Company.  Such order shall specify the amount of the 
Securities to be authenticated and the date on which the 
original issue of Securities is to be authenticated and, in 
the case of an issuance of Additional Securities pursuant to 
Section 2.13 after the Issue Date, shall certify that such 
issuance is in compliance with Section 5.03. 
 
          The Trustee may appoint an authenticating agent 
reasonably acceptable to the Company to authenticate the 
Securities.  Unless limited by the terms of such 
appointment, an authenticating agent may authenticate 
Securities whenever the Trustee may do so.  Each reference 
in this Indenture to authentication by the Trustee includes 
authentication by such agent.  An authenticating agent has 
the same rights as any Registrar, Paying Agent or agent for 
service of notices and demands. 
 
 
 
         SECTION 2.03.       Registrar and Paying Agent. 
The Company shall maintain an office or agency where 
Securities may be presented for registration of transfer or 
for exchange (the "Registrar") and an office or agency where 
Securities may be presented for payment (the "Paying 
Agent").  The Registrar shall keep a register of the 
Securities and of their transfer and exchange.  The Company 
may have one or more co-registrars and one or more 
additional paying agents.  The term "Paying Agent" includes 
any additional paying agent. 
 
          The Company shall enter into an appropriate agency 
agreement with any Registrar, Paying Agent or co-registrar 
not a party to this Indenture, which shall incorporate the 
terms of the TIA.  The agreement shall implement the 
provisions of this Indenture that relate to such agent.  The 
Company shall notify the Trustee in writing of the name and 
address of any such agent.  If the Company fails to maintain 
a Registrar or Paying Agent, the Trustee shall act as such 
and shall be entitled to appropriate compensation and 
indemnity therefor pursuant to Section 8.07.  The Company or 
any Wholly Owned Subsidiary incorporated or organized within 
the United States may act as Paying Agent, Registrar, co- 
registrar or transfer agent. 
 
 
                             30 
 
          The Company initially appoints the Trustee as 
Registrar and Paying Agent in connection with the 
Securities. 
 
         SECTION 2.04.       Paying Agent To Hold Money in Trust. 
 
No later than 10:00 a.m. New York City time on each due 
date of the principal and interest on any Security, the 
Company shall deposit with the Paying Agent a sum sufficient 
to pay such principal and interest when so becoming due. 
The Company shall require each Paying Agent (other than the 
Trustee) to agree in writing that the Paying Agent shall 
hold in trust for the benefit of Holders or the Trustee all 
money held by the Paying Agent for the payment of principal 
of or interest on the Securities and shall notify the 



Trustee in writing of any default by the Company in making 
any such payment.  If the Company or a Wholly Owned 
Subsidiary acts as Paying Agent, it shall segregate the 
money held by it as Paying Agent and hold it as a separate 
trust fund.  The Company at any time may require a Paying 
Agent to pay all money held by it to the Trustee and to 
account for any funds disbursed by the Paying Agent.  Upon 
complying with this Section 2.04, the Paying Agent shall 
have no further liability for the money delivered to the 
Trustee. 
 
         SECTION 2.05.       Holder Lists.  The Trustee shall 
preserve in as current a form as is 
reasonably practicable the most recent list available to it 
of the names and addresses of Holders.  If the Trustee is 
not the Registrar, the Company shall furnish to the Trustee, 
in writing at least five Business Days before each interest 
payment date and at such other times as the Trustee may 
request in writing, a list in such form and as of such date 
as the Trustee may reasonably require of the names and 
addresses of Holders. 
 
         SECTION 2.06.       Transfer and Exchange.  The Securities 
shall be issued in registered form and 
shall be transferable only upon the surrender of a Security 
for registration of transfer.  When a Security is presented 
to the Registrar or a co-registrar with a request to 
register a transfer, the Registrar shall register the 
transfer as requested if the requirements of this Indenture 
and Section 8-401(1) of the Uniform Commercial Code are met. 
When Securities are presented to the Registrar or a co- 
registrar with a request to exchange them for an equal 
principal amount of Securities of other denominations, the 
Registrar shall make the exchange as requested if the same 
 
requirements are met.  No service charge shall be made for 
any registration of transfer or exchange or redemption of 
the Notes, but the Company may require payment of a sum 
sufficient to cover any transfer tax or similar governmental 
charge payable in connection therewith (other than any such 
transfer taxes or other similar governmental charge payable 
upon exchanges pursuant to Article 4 or Section 2.09, 3.06, 
5.06 or 10.05). 
 
         SECTION 2.07.       Replacement Securities.  If a 
mutilated Security is surrendered to the Registrar 
or if the Holder of a Security claims that the Security has 
been lost, destroyed or wrongfully taken, the Company shall 
issue and the Trustee shall authenticate a replacement 
Security if the requirements of Section 8-405 of the Uniform 
Commercial Code are met and the Holder satisfies any other 
reasonable requirements of the Trustee.  If required by the 
Trustee or the Company, such Holder shall furnish an 
affidavit of lost certificate and indemnity bond or other 
indemnity sufficient in the judgment of the Company and the 
Trustee to protect the Company, the Trustee, the Paying 
Agent, the Registrar and any co-registrar from any loss 
which any of them may 
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suffer if a Security is replaced.  The 
Company and the Trustee may charge the Holder for their 
expenses in replacing a Security, including reasonable fees 
and expenses of counsel, and for any tax imposed in 
replacing such Security. 
 
          Every replacement Security is an additional 
obligation of the Company. 
 
         SECTION 2.08.       Outstanding Securities. 
Securities outstanding at any time are all Securities 
authenticated by the Trustee except for those canceled by 
it, those delivered to it for cancellation and those 
described in this Section 2.08 as not outstanding.  A 
Security does not cease to be outstanding because the 
Company or an Affiliate of the Company holds the Security. 
 
          If a Security is replaced pursuant to Section 
2.07, it ceases to be outstanding unless the Trustee and the 
Company receive proof satisfactory to them that the replaced 



Security is held by a bona fide purchaser. 
 
          If the Paying Agent segregates and holds in trust, 
 
in accordance with this Indenture, on a redemption date or 
maturity date money sufficient to pay all principal and 
interest payable on that date with respect to the Securities 
(or portions thereof) to be redeemed or maturing, as the 
case may be, then on and after that date such Securities (or 
portions thereof) cease to be outstanding and interest on 
them ceases to accrue. 
 
         SECTION 2.09.       Temporary Securities.  Until 
definitive Securities are ready for delivery, the 
Company may prepare and the Trustee shall authenticate 
temporary Securities.  Temporary Securities shall be 
substantially in the form of definitive Securities but may 
have variations that the Company considers appropriate for 
temporary Securities.  Without unreasonable delay, the 
Company shall prepare and the Trustee shall authenticate 
definitive Securities and deliver them in exchange for 
temporary Securities. 
 
         SECTION 2.10.       Cancellation.  The Company at 
any time may deliver Securities to the 
Trustee for cancellation.  The Registrar and the Paying 
Agent shall forward to the Trustee any Securities 
surrendered to them for registration of transfer, exchange 
or payment.  The Trustee and no one else shall cancel and 
destroy (subject to the record retention requirements of the 
 
Exchange Act) all Securities surrendered for registration of 
transfer, exchange, payment or cancellation in accordance 
with the Trustee's customary procedures.  The Company may 
not issue new Securities to replace Securities it has 
redeemed, paid or delivered to the Trustee for cancellation. 
 
         SECTION 2.11.       Defaulted Interest.  If the 
Company defaults in a payment of interest on the 
Securities, the Company shall pay defaulted interest as 
provided in the Securities (plus interest on such defaulted 
interest to the extent lawful) in any lawful manner.  The 
Company may pay the defaulted interest to the Persons who 
are Holders on a subsequent special record date.  The 
Company shall fix or cause to be fixed any such special 
record date and payment date to the reasonable satisfaction 
of the Trustee and shall promptly mail to each Holder a 
notice that states the special record date, the payment date 
and the amount of defaulted interest to be paid. 
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         SECTION 2.12.       CUSIP Numbers.  The Company in 
issuing the Securities may use "CUSIP" numbers (if then generally 
in use) and, if so, the Trustee shall use CUSIP numbers in notices 
of redemption or exchange 
as a convenience to Holders; provided, however, that any 
such notice may state that no representation is made as to 
the correctness of such CUSIP numbers either as printed on 
the Securities or as contained in any notice of a redemption 
and that reliance may be placed only on the other 
identification numbers printed on the Securities, and any 
such redemption shall not be affected by any defect in or 
omission of such numbers.  The Company will notify the 
Trustee in writing of any change in a CUSIP number.  The 
Temporary Regulation S Global Security (as defined in 
Section 2.1(a) of the Appendix hereto) and the Rule 144A 
Global Security (as defined in Section 2.1(a) of the 
Appendix hereto) shall be assigned separate CUSIP numbers. 
 
         SECTION 2.13.       Issuance of Additional Securities. 
The Company shall be entitled, subject to its compliance 
with Section 5.03, to issue Additional Securities under this 
Indenture, which shall have identical terms as the Initial 
Securities issued on the Issue Date, other than with respect 
to the date of issuance, the date from which interest will 
accrue thereon, the issue price and the amount of interest 
payable upon a registration default as provided under a 
registration rights agreement related thereto (and if such 
Additional Securities shall be issued in the form of 



Exchange Securities, other than with respect to transfer 
restrictions).  The Initial Securities issued on the Issue 
Date, any Additional Securities and all Exchange Securities 
or Private Exchange Securities issued in exchange therefor 
shall be treated as a single class for all purposes under 
this Indenture. 
 
          With respect to any Additional Securities, the 
Company shall set forth in a resolution of the Board of 
Directors and an Officers' Certificate, a copy of each of 
which shall be delivered to the Trustee, the following 
information: 
 
 
 
          (1)  the aggregate principal amount of such 
     Additional Securities to be authenticated and delivered 
     pursuant to this Indenture; 
 
          (2)  the issue price, the issue date and the CUSIP 
     numbers of such Additional Securities; provided, 
     however, that no Additional Securities may be issued at 
     a price that would cause such Additional Securities to 
     have "original issue discount" within the meaning of 
     Section 1273 of the Code; and 
 
          (3)  whether such Additional Securities shall be 
     Transfer Restricted Securities (as defined in the 
     Appendix hereto) and issued in the form of Initial 
     Securities as set forth in the Appendix to this 
     Indenture or shall be issued in the form of Exchange 
     Securities as set forth in Exhibit A. 
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                          ARTICLE 3 
 
                         Redemption 
 
         SECTION 3.01.       Notices to Trustee.  If the 
Company elects to redeem Securities pursuant to 
paragraph 5 of the Securities, it shall notify the Trustee 
in writing of the redemption date, the principal amount of 
Securities to be redeemed and the paragraph of the 
Securities pursuant to which the redemption will occur. 
 
          The Company shall give notice to the Trustee 
provided for in this Section 3.01 at least 30 but not more 
than 60 days before the redemption date unless the Trustee 
consents in writing to a shorter period.  Such notice shall 
be accompanied by an Officers' Certificate from the Company 
to the effect that such redemption will comply with the 
conditions herein. 
 
         SECTION 3.02.       Selection of Securities To Be Redeemed. 
If fewer than all of the Securities are to be redeemed, 
the Trustee shall select the Securities to be redeemed on a 
pro rata basis or by lot or by a method that complies with 
 
applicable legal and securities exchange requirements, if 
any, and that the Trustee in its sole discretion shall deem 
to be fair and appropriate and in accordance with methods 
generally used at the time of selection by fiduciaries in 
similar circumstances.  The Trustee shall make the selection 
from outstanding Securities not previously called for 
redemption.  The Trustee may select for redemption portions 
of the principal of Securities that have denominations 
larger than $1,000.  Securities and portions of them the 
Trustee selects shall be in principal amounts of $1,000 or a 
whole multiple of $1,000.  Provisions of this Indenture that 
apply to Securities called for redemption also apply to 
portions of Securities called for redemption.  The Trustee 
shall notify the Company promptly of the Securities or 
portions of Securities to be redeemed. 
 
 
 
         SECTION 3.03.       Notice of Redemption.  At least 



30 days but not more than 60 days before a date 
for redemption of Securities, the Company shall mail a 
notice of redemption by first-class mail to each Holder of 
Securities to be redeemed at such Holder's registered 
address. 
 
          The notice shall identify the Securities to be 
redeemed and shall state: 
 
          (1)  the redemption date; 
 
          (2)  the redemption price; 
 
          (3)  the name and address of the Paying Agent; 
 
          (4)  that Securities called for redemption must be 
     surrendered to the Paying Agent to collect the 
     redemption price; 
 
          (5)  if fewer than all of the outstanding 
     Securities are to be redeemed, the identification and 
     principal amounts of the particular Securities to be 
     redeemed; 
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          (6)  that, unless the Company defaults in making 
     such redemption payment, interest on Securities (or a 
     portion thereof) called for redemption ceases to accrue 
     on and after the redemption date; and 
 
          (7)  that no representation is made as to the 
     correctness or accuracy of the CUSIP numbers, if any, 
     listed in such notice or printed on the Securities. 
 
          At the Company's written request, the Trustee 
shall give the notice of redemption in the Company's name 
and at the Company's expense.  In such event, the Company 
shall provide the Trustee with the information required by 
this Section 3.03. 
 
         SECTION 3.04.       Effect of Notice of Redemption. 
Once notice of redemption is mailed, Securities called 
for redemption become due and payable on the redemption date 
and at the redemption price stated in the notice.  Upon 
 
surrender 
to the Paying Agent, such Securities shall be paid 
at the redemption price stated in the notice, plus accrued 
interest to the redemption date (subject to the right of 
Holders of record on the relevant record date to receive 
interest due on the related interest payment date).  Failure 
to give notice or any defect in the notice to any Holder 
shall not affect the validity of the notice to any other 
Holder. 
 
         SECTION 3.05.       Deposit of Redemption Price. 
No later than 10:00 a.m. New York City time on the 
redemption date, the Company shall deposit with the Paying 
Agent (or, if the Company or a Subsidiary is the Paying 
Agent, shall segregate and hold in trust) money sufficient 
to pay the redemption price of and accrued interest on all 
Securities to be redeemed on that date other than Securities 
or portions of Securities called for redemption which have 
been delivered by the Company to the Trustee for 
cancellation. 
 
         SECTION 3.06.       Securities Redeemed in Part. 
Upon surrender of a Security that is redeemed in part, 
the Company shall execute and the Trustee shall authenticate 
for the Holder (at the Company's expense) a new Security 
equal in principal amount to the unredeemed portion of the 
Security surrendered. 
 
                          ARTICLE 4 
 
                      Change of Control 
 
         SECTION 4.01.       Repurchase Right.  Upon the 
occurrence of a Change of Control, 
each Holder shall have the right to require that the Company 



repurchase such Holder's Notes at a purchase price in cash 
equal to 101% of the principal amount thereof on the date of 
purchase plus accrued and unpaid interest, if any, to the 
date of purchase (subject to the right of Holders of record 
on the relevant record date to receive interest due on the 
relevant interest payment date). 
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         SECTION 4.02.       Notices; Method of Exercising Repurchase 
Rights, Etc. 
 
(a)  Within 30 days following any Change of Control, the 
Company will mail a notice to each Holder with a copy to the 
Trustee (the "Change of Control Offer") stating: 
 
           (1)  that a Change of Control has occurred and that such 
                Holder has the right to require the Company to purchase such 
                Holder's Notes at a purchase price in cash equal to 101% of 
                the principal amount thereof on the date of purchase, plus 
                accrued and unpaid interest, if any, to the date of purchase 
                (subject to the right of Holders of record on the relevant 
                record date to receive interest on the relevant interest 
                payment date); 
 
           (2)  the circumstances and relevant facts regarding such 
                Change of Control; 
 
           (3)  the purchase date (which shall be no earlier than 30 
                days nor later than 60 days from the date such notice is 
                mailed); and 
 
           (4)  the instructions, as determined by the Company, 
                consistent with the Section described hereunder, that a 
                Holder must follow in order to have its Notes purchased. 
 
          (b)  Holders electing to have a Note purchased 
will be required to surrender the Note, with an appropriate 
form duly completed, to the Company at the address specified 
in the notice at least three Business Days prior to the 
purchase date.  Holders will be entitled to withdraw their 
election if the Trustee or the Company receives, not later 
than one Business Day prior to the purchase date, a 
telegram, telex, facsimile transmission or letter setting 
forth the name of the Holder, the principal amount of the 
Security which was delivered for purchase by the Holder and 
a statement that such Holder is withdrawing his election to 
have such Note purchased. 
 
          (c)  On the purchase date, all Notes purchased by 
the Company under this Section 4.02 shall be delivered by 
the Company to the Trustee for cancellation, and the Company 
shall pay the purchase price plus accrued and unpaid 
interest, if any, to the Holders entitled thereto. 
 
          (d)  Notwithstanding the foregoing provisions of 
this Section 4.02, the Company will not be required to make 
 
a Change of Control Offer following a Change of Control if a 
third party makes the Change of Control Offer in the manner, 
at the times and otherwise in compliance with the 
requirements set forth in this Indenture applicable to a 
Change of Control Offer made by the Company and purchases 
all Notes validly tendered and not withdrawn under such 
Change of Control Offer. 
 
          (e)  The Company will comply, to the extent 
applicable, with the requirements of Section 14(e) of the 
Exchange Act and any other securities laws or regulations in 
connection with the repurchase of Notes as a result of a 
Change of Control.  To the extent that the provisions of any 
securities laws or regulations conflict with the provisions 
of the covenant described hereunder, the Company will comply 
with the 
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applicable securities laws and regulations and 
shall not be deemed to have breached the Company's 
obligations under the covenant described hereunder by virtue 
of the Company's compliance with such securities laws or 



regulations. 
 
                          ARTICLE 5 
 
                          Covenants 
 
         SECTION 5.01.       Payment of Securities.  The 
Company shall promptly pay in lawful currency of the 
United States the principal of and interest on the 
Securities on the dates and in the manner provided in the 
Securities and in this Indenture.  Principal and interest 
shall be considered paid on the date due if no later than 
10:00 a.m. New York City time on such date the Trustee or 
the Paying Agent holds in accordance with this Indenture 
money sufficient to pay all principal and interest then due. 
 
          The Company shall pay interest on overdue 
 
principal at the rate specified therefor in the Securities, 
and it shall pay interest on overdue installments of 
interest at the same rate to the extent lawful. 
 
         SECTION 5.02.       SEC Reports.  Notwithstanding 
that the Company may not be subject 
to the reporting requirements of Section 13 or 15(d) of the 
Exchange Act, the Company will file with the SEC (to the 
extent that the SEC will accept such filing) and provide the 
Trustee (and, only if the Company is no longer subject to 
such reporting requirements, the Holders) with such annual 
reports and such information, documents and other reports as 
are specified in Sections 13 and 15(d) of the Exchange Act 
and applicable to a U.S. corporation subject to such 
Sections, such information, documents and other reports to 
be so filed and provided at the times specified for the 
filings of such information, documents and reports under 
such Sections. 
 
          In addition, the Company will furnish to the 
Holders and to prospective investors, upon the requests of 
such Holders, any information required to be delivered 
pursuant to Rule 144A(d)(4) under the Securities Act so long 
as the Notes are not freely transferable under the 
Securities Act. 
 
         SECTION 5.03.       Limitation on Indebtedness. 
(a)  The Company will not, and will not permit any 
Restricted Subsidiary to, Incur, directly or indirectly, any 
Indebtedness; provided, however, that the Company and any 
future Subsidiary Guarantor will be entitled to Incur 
Indebtedness if, on the date of such Incurrence and after 
giving effect thereto on a pro forma basis, no Default has 
occurred and is continuing and the Consolidated Coverage 
Ratio would be greater than 2.0 to 1. 
 
     (b)  Notwithstanding the foregoing paragraph (a), the 
Company and the Restricted Subsidiaries will be entitled to 
Incur any or all of the following Indebtedness: 
 
 
          (1)  Indebtedness Incurred by the Company and the Restricted 
     Subsidiaries (including Restricted Subsidiaries that become 
     Subsidiaries after the Issue Date) pursuant to the Credit 
     Agreement; provided, however, that, after giving effect to 
     any such Incurrence, the aggregate principal amount of all 
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     Indebtedness Incurred under this clause (1) and then 
     outstanding does not exceed the greater of (A) $325.0 
     million and (B) the Borrowing Base, less in the case of 
     clause (A) the sum of all mandatory principal payments with 
     respect to such Indebtedness pursuant to Section 
     5.06(a)(3)(A) (which principal payments in the case of 
     revolving loans are accompanied by a corresponding permanent 
     commitment reduction); 
 
(2)  Indebtedness owed to and held by the Company or a 
Restricted Subsidiary (other than a Securitization 
Subsidiary); provided, however, that any subsequent issuance 
or transfer of any Capital Stock which results in any such 
Restricted Subsidiary ceasing to be a Restricted Subsidiary 



or any subsequent transfer of such Indebtedness (other than 
to the Company or a Restricted Subsidiary (other than a 
Securitization Subsidiary)) shall be deemed, in each case, 
to constitute the Incurrence of such Indebtedness by the 
obligor thereon; 
 
(3)  the Notes and the Exchange Securities (other than any 
Additional Notes); 
 
(4)  the Existing Notes and any other Indebtedness 
outstanding on the Issue Date after giving effect to the use 
of the net proceeds of the sale of the Notes as described in 
the Offering Circular (other than Indebtedness described in 
clause (1), (2), (3) or (10) of this Section 5.03(b)); 
 
(5)  Indebtedness of a Restricted Subsidiary Incurred and 
outstanding on or prior to the date on which such Subsidiary 
was acquired by the Company (other than Indebtedness 
Incurred in connection with, or to provide all or any 
portion of the funds or credit support utilized to 
consummate, the transaction or series of related 
transactions pursuant to which such Subsidiary became a 
Subsidiary or was acquired by the Company); provided, 
however, that at the time of such acquisition and after 
giving pro forma effect thereto, the aggregate principal 
amount of all Indebtedness Incurred pursuant to this clause 
(5) and then outstanding does not exceed $5.0 million 
 
(including 
any Refinancing Indebtedness with respect thereto); 
 
(6)  Refinancing Indebtedness in respect of Indebtedness 
Incurred pursuant to Section 5.03(a) or pursuant to clause 
(3), (4) or (5) or this clause (6) of this Section 5.03(b); 
provided, however, that to the extent such Refinancing 
Indebtedness directly or indirectly Refinances Indebtedness 
of a Subsidiary Incurred pursuant to Section 5.03(b)(5), 
such Refinancing Indebtedness shall be Incurred only by such 
Subsidiary; 
 
(7)  Hedging Obligations consisting of Interest Rate 
Agreements, Currency Agreements or Commodity Agreements not 
entered into for speculative purposes; 
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(8)  obligations in respect of performance, bid and surety 
bonds and completion guarantees provided by the Company or 
any Restricted Subsidiary in the ordinary course of 
business; 
 
(9)  Indebtedness arising from the honoring by a bank or 
other financial institution of a check, draft or similar 
instrument drawn against insufficient funds in the ordinary 
course of business; provided, however, that such 
Indebtedness is extinguished within two Business Days of its 
Incurrence; 
 
(10) Indebtedness of the Company consisting of (A) 
guarantees of payments of accounts payable of third-party 
manufacturing facilities up to the amount of the commitment 
therefor on the Issue Date but in any event not to exceed 
$4.5 million and (B) obligations of Calvin Klein, Inc. for 
the payment of letters of credit issued on its behalf up to 
the amount of the commitment therefor on the Issue Date but 
in any event not to exceed $1.5 million. 
 
(11) Purchase Money Indebtedness and Capital Lease 
Obligations Incurred by the Company or a Restricted 
Subsidiary to acquire property in the ordinary course of 
business and which do not in the aggregate exceed $10.0 
million at any time outstanding; 
 
(12) the Subsidiary Guaranty of a Subsidiary Guarantor; 
 
(13) any Permitted Guarantee by a Restricted Subsidiary 
described in clause (iii) of the definition of "Permitted 
Guarantees" or any Indebtedness Incurred by a Restricted 
Subsidiary as a co-borrower of Indebtedness of the Company 
described in clause (iii) of the definition of "Permitted 
Guarantees"; 



 
(14) Indebtedness of a Foreign Restricted Subsidiary which 
at any time outstanding does not exceed the greater of (A) 
the Foreign Borrowing Base of such Foreign Restricted 
Subsidiary and (B) an amount which, when taken together with 
all Indebtedness Incurred by all other Foreign Restricted 
Subsidiaries and then outstanding, does not exceed $5.0 
million in the aggregate; 
 
(15) Indebtedness Incurred by a Securitization Subsidiary in 
a Qualified Securitization Transaction; and 
 
(16) Indebtedness of the Company and any future Subsidiary 
Guarantors in an aggregate principal amount which, when 
taken together with all other Indebtedness of the Company 
and its Restricted Subsidiaries outstanding on the date of 
such Incurrence (other than Indebtedness permitted by 
clauses (1) through (15) above or Section 5.03(a)) does not 
exceed $30.0 million. 
 
     (c)  Notwithstanding the foregoing, neither the Company 
nor any Subsidiary Guarantor will Incur any Indebtedness 
pursuant to the foregoing paragraph (b) if the proceeds 
thereof are used, directly or indirectly, to Refinance any 
Subordinated Obligations of the Company or any Subsidiary 
Guarantor unless such Indebtedness shall 
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be subordinated to the Notes or the applicable Subsidiary 
Guaranty to at least the same extent as such Subordinated 
Obligations. 
 
     (d)  For purposes of determining compliance with this 
Section 5.03: 
 
          (1)  any Indebtedness remaining outstanding under the Credit 
     Agreement after the application of the net proceeds of the 
     sale of the Notes will be treated as Incurred on the Issue 
     Date under Section 5.03(b)(1) above; 
 
          (2)  in the event that an item of Indebtedness meets the 
     criteria of more than one of the types of Indebtedness 
     described above, the Company, in its sole discretion, will 
     classify such item of Indebtedness at the time of Incurrence 
     and will only be required to include the amount and type of 
     such Indebtedness in one of the above clauses; and 
 
          (3)  the Company will be entitled to divide and classify an 
     item of Indebtedness in more than one of the types of 
     Indebtedness described above. 
 
          (e)  Notwithstanding any other provision of this 
Section 5.03, the accrual of interest, the accretion or 
amortization of original issue discount and the payment of 
interest on any Indebtedness in the form of additional 
Indebtedness with the same terms will not be deemed to be an 
incurrence of Indebtedness for purposes of this covenant; 
provided, however, that the amount thereof is included in 
Consolidated Interest Expense of the Company and its 
consolidated Restricted Subsidiaries as accrued. 
 
         SECTION 5.04.       Limitation on Restricted Payments 
 
     .  (a)  The Company will not, and will not permit any 
Restricted Subsidiary, directly or indirectly, to make a 
Restricted Payment if at the time the Company or such 
Restricted Subsidiary makes such Restricted Payment: 
 
          (1)  a Default shall have occurred and be continuing (or 
     would result therefrom); 
 
          (2)  the Company is not entitled to Incur an additional 
     $1.00 of Indebtedness pursuant to Section 5.03(a); or 
 
          (3)  the aggregate amount of such Restricted Payment and all 
     other Restricted Payments since the Issue Date would exceed 
     the sum of (without duplication): 
 
               (A)  50% of the Consolidated Net Income accrued during the 
          period (treated as one accounting period) from the beginning 



          of the fiscal quarter immediately following the fiscal 
          quarter during which the Issue Date occurs to the end of the 
          most recent fiscal quarter for which financial statements 
          are available on or prior to the date of such Restricted 
          Payment (or, in case such Consolidated Net Income shall be a 
          deficit, minus 100% of such deficit); plus 
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(B)  100% of the aggregate Net Cash Proceeds received by the 
Company from the issuance or sale of its Capital Stock, 
including Capital Stock issued pursuant to a stock option or 
similar plan established by the Company (other than 
Disqualified Stock) subsequent to the Issue Date (other than 
an issuance or sale to a Subsidiary of the Company and other 
than an issuance or sale to an employee stock ownership plan 
or to a trust established by the Company or any of its 
Subsidiaries for the benefit of their employees) and 100% of 
 
any cash capital contribution received by the Company from 
its stockholders subsequent to the Issue Date; plus 
 
(C)  the amount by which Indebtedness of the Company is 
reduced on the Company's balance sheet upon the conversion 
or exchange subsequent to the Issue Date of any Indebtedness 
of the Company convertible or exchangeable for Capital Stock 
(other than Disqualified Stock) of the Company (less the 
amount of any cash, or the fair value of any other property, 
distributed by the Company upon such conversion or 
exchange); provided, however, that the foregoing amount 
shall not exceed the Net Cash Proceeds received by the 
Company or any Restricted Subsidiary from the sale of such 
Indebtedness (excluding Net Cash Proceeds of sales to a 
Subsidiary of the Company or to an employee stock ownership 
plan or a trust established by the Company or any of its 
Subsidiaries for the benefit of their employees); plus 
 
(D)  an amount equal to the sum of (x) the reduction, net of 
costs, in the Investments (other than Permitted Investments) 
made by the Company or any Restricted Subsidiary in any 
Person resulting from repurchases, repayments or redemptions 
of such Investments by such Person, proceeds realized on the 
sale of such Investment and proceeds representing the return 
of capital (excluding dividends and distributions), in each 
case received by the Company or any Restricted Subsidiary, 
and (y) to the extent such Person is an Unrestricted 
Subsidiary, the portion (proportionate to the Company's 
equity interest in such Subsidiary) of the fair market value 
of the net assets of such Unrestricted Subsidiary at the 
time such Unrestricted Subsidiary is designated a Restricted 
Subsidiary; provided, however, that the foregoing sum shall 
not exceed, in the case of any such Person or Unrestricted 
Subsidiary, the amount of Investments (excluding Permitted 
Investments) previously made (and treated as a Restricted 
Payment) by the Company or any Restricted Subsidiary in such 
Person or Unrestricted Subsidiary; plus 
 
(E)  $7.5 million. 
 
 
     (b)  The preceding provisions will not prohibit: 
 
          (1)  any Restricted Payment made out of the Net Cash 
     Proceeds of the substantially concurrent sale of, or made by 
     exchange for, Capital Stock of the Company (other than 
     Disqualified Stock and other than Capital Stock issued or 
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     sold to a Subsidiary of the Company or an employee stock 
     ownership plan or to a trust established by the Company or 
     any of its Subsidiaries for the benefit of their employees) 
     or a substantially concurrent cash capital contribution 
     received by the Company from its stockholders; provided, 
     however, that (A) such Restricted Payment shall be excluded 
     in the calculation of the amount of Restricted Payments and 
     (B) the Net Cash Proceeds of such sale or such cash capital 
     contribution (to the extent so used for such Restricted 
     Payment) shall be excluded from the calculation of amounts 



     under Section 5.04(a)(3)(B); 
 
(2)  any purchase, repurchase, redemption, defeasance or 
other acquisition or retirement for value of Subordinated 
Obligations of the Company or any Subsidiary Guarantor made 
by exchange for, or out of the proceeds of the substantially 
concurrent sale of, Indebtedness which is permitted to be 
Incurred pursuant to Section 5.03; provided, however, that 
such purchase, repurchase, redemption, defeasance or other 
acquisition or retirement for value shall be excluded in the 
calculation of the amount of Restricted Payments; 
 
          (3)  dividends paid within 60 days after the date of 
     declaration thereof if at such date of declaration such 
     dividend would have complied with this covenant; provided, 
     however, that at the time of payment of such dividend, no 
     other Default shall have occurred and be continuing (or 
     result therefrom); provided further, however, that such 
     dividend shall be included in the calculation of the amount 
     of Restricted Payments; 
 
(4)  the payment of dividends by the Company on its common 
stock in an annual amount of up to $0.15 per outstanding 
share of common stock; provided, however, that such payment 
will be included in the calculation of the amount of 
Restricted Payments; 
 
(5)  repurchases by the Company of Capital Stock deemed to 
occur upon the exercise of options or warrants if such 
Capital Stock represents all or a portion of the exercise 
price thereof; provided, however, that such repurchases will 
be excluded from the calculation of the amount of Restricted 
Payments; and 
 
(6)  other Restricted Payments not exceeding $15.0 million 
in the aggregate at any one time outstanding; provided, 
however, that (A) at the time of such Restricted Payments, 
no Default or Event of Default shall have occurred and be 
continuing (or result therefrom) and (B) such Restricted 
Payments will be excluded in the calculation of the amount 
of Restricted Payments. 
 
          (c)  For purposes of determining compliance with 
 
this Section 5.04, in the event that a Restricted Payment 
meets the criteria of more than one of the types of 
Restricted Payments described above, the Company may order 
and classify, and from time to time may reclassify, such 
Restricted Payment if that classification would have been 
permitted at the time such Restricted Payment was made and 
at the time of the reclassification. 
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          SECTION 5.05.       Limitation on Restrictions on 
Distributions from Restricted Subsidiaries.  The Company will not, 
and will not permit any Restricted 
Subsidiary to, create or otherwise cause or permit to exist 
or become effective any consensual encumbrance or 
restriction on the ability of any Restricted Subsidiary to 
(a) pay dividends or make any other distributions on its 
Capital Stock to the Company or a Restricted Subsidiary or 
pay any Indebtedness owed to the Company, (b) make any loans 
or advances to the Company or (c) transfer any of its 
property or assets to the Company, except: 
 
          (1)  with respect to clauses (a), (b) and (c) of this 
     Section 5.05, 
 
               (A)  any encumbrance or restriction pursuant to an agreement 
          in effect at or entered into on the Issue Date (after giving 
          effect to the use of the net proceeds of the sale of the 
          Notes as described in the Offering Circular); 
 
               (B)  any encumbrance or restriction with respect to a 
          Restricted Subsidiary pursuant to an agreement relating to 
          any Indebtedness Incurred by such Restricted Subsidiary on 
          or prior to the date on which such Restricted Subsidiary was 
          acquired by the Company (other than Indebtedness Incurred as 
          consideration in, or to provide all or any portion of the 
          funds or credit support utilized to consummate, the 



          transaction or series of related transactions pursuant to 
          which such Restricted Subsidiary became a Restricted 
          Subsidiary or was acquired by the Company) and outstanding 
          on such date; 
 
(C)  any encumbrance or restriction pursuant to an agreement 
effecting a Refinancing of Indebtedness Incurred pursuant to 
an agreement referred to in clause (A) or (B) of this 
Section 5.05(1) or this clause (C) or contained in any 
amendment to an agreement referred to in clause (A) or (B) 
of this Section 5.05(1) or this clause (C); provided, 
however, that the encumbrances and restrictions with respect 
to such Restricted Subsidiary contained in any such 
refinancing agreement or amendment are no less favorable in 
any material respect to the Noteholders than encumbrances 
and restrictions with respect to such Restricted Subsidiary 
contained in such predecessor agreements; 
 
(D)  any encumbrance or restriction with respect to a 
Restricted Subsidiary imposed pursuant to an agreement 
entered into for the sale or disposition of all or 
substantially all of the Capital Stock or assets of such 
Restricted Subsidiary pending the closing of such sale or 
disposition and so long as the consummation of such 
transaction would not result in a Default or Event of 
Default; 
 
(E)  any encumbrance or restriction under applicable 
corporate law or regulation relating to the payment of 
dividends or distributions; 
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(F)  any encumbrance or restriction contained in the terms 
of any Indebtedness permitted to be Incurred under this 
Indenture; provided that such encumbrances or restrictions 
are ordinary and customary with respect to the type of 
Indebtedness being Incurred if the Board of Directors 
determines that any such encumbrance or restriction will not 
adversely affect the Company's ability to make principal or 
interest payments on the Notes; and 
 
(G)  any encumbrance or restriction with respect to 
Indebtedness or other contractual requirements of a 
Securitization Subsidiary in connection with and, in the 
good faith determination of the Board of Directors, 
necessary to effectuate, a Qualified Securitization 
Transaction; provided, however, that such encumbrance or 
restriction applies only to such Securitization Subsidiary; 
and 
 
          (2)  with respect to clause (c) of this Section 5.05 only, 
 
               (A)  any encumbrance or restriction consisting of customary 
          nonassignment provisions in leases governing leasehold 
          interests to the extent such provisions restrict the 
          transfer of the lease or the property leased thereunder; and 
 
(B)  any encumbrance or restriction contained in security 
agreements or mortgages securing Indebtedness of a 
Restricted Subsidiary to the extent such encumbrance or 
restriction restricts the transfer of the property subject 
to such security agreements or mortgages. 
 
         SECTION 5.06.       Limitation on Sales of Assets and 
Subsidiary Stock.  (a)  The Company will not, and will not permit 
any Restricted Subsidiary to, directly or indirectly, 
consummate any Asset Disposition unless: 
 
           (1)  the Company or such Restricted Subsidiary receives 
                consideration at the time of such Asset Disposition at least 
                equal to the fair market value (including as to the value of 
                all non-cash consideration), as determined in good faith by 
                the Board of Directors, of the shares and assets subject to 
                such Asset Disposition; 
 
           (2)  in the case of an Asset Disposition other than an Asset 
                Swap, at least 75% of the consideration thereof received by 
                the Company or such Restricted Subsidiary is in the form of 
                cash or cash equivalents; and 
 



           (3)  an amount equal to 100% of the Net Available Cash from 
                such Asset Disposition is applied by the Company (or such 
                Restricted Subsidiary, as the case may be) 
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               (A)  to the extent the Company elects (or is required by the 
                    terms of any Indebtedness), to prepay, repay, redeem or 
                    purchase Senior Indebtedness of the Company or Indebtedness 
                    (other than any Disqualified Stock) of a Restricted 
                    Subsidiary (in each case other than Indebtedness owed to the 
                    Company or an Affiliate of the Company) within one year from 
                    the later of the date of such Asset Disposition or the 
                    receipt of such Net Available Cash; 
 
               (B)  to the extent the Company elects, to acquire Additional 
                    Assets within one year from the later of the date of such 
                    Asset Disposition or the receipt of such Net Available Cash; 
                    and 
 
(C)  to the extent of the balance of such Net Available Cash 
after application in accordance with clauses (A) and (B), to 
make an offer to the Holders (and to holders of other Senior 
Indebtedness of the Company designated by the Company) to 
purchase Notes (and such other Senior Indebtedness of the 
Company) pursuant to and subject to the conditions contained 
in this Indenture; 
 
 
               provided, however, that in connection with 
               any prepayment, repayment or purchase of 
               Indebtedness pursuant to clause (A) or (C) 
               above, the Company or such Restricted 
               Subsidiary shall permanently retire such 
               Indebtedness and shall cause the related loan 
               commitment (if any) to be permanently reduced 
               in an amount equal to the principal amount so 
               prepaid, repaid or purchased. 
 
          Notwithstanding the foregoing provisions of this 
Section 5.06, the Company and the Restricted Subsidiaries 
will not be required to apply any Net Available Cash in 
accordance with this Section 5.06 except to the extent that 
the aggregate Net Available Cash from all Asset Dispositions 
which is not applied in accordance with this Section 5.06 
exceeds $20.0 million.  Pending application of Net Available 
Cash pursuant to this Section 5.06, such Net Available Cash 
shall be invested in Temporary Cash Investments or applied 
to temporarily reduce revolving credit indebtedness. 
 
          (b)  For the purposes of this Section 5.06, the 
following are deemed to be cash or cash equivalents: 
 
           (1)  the assumption of Indebtedness of the Company or any 
                Restricted Subsidiary and the release of the Company or such 
                Restricted Subsidiary from all liability on such 
                Indebtedness in connection with such Asset Disposition; and 
 
           (2)  securities, notes or other obligations received by the 
                Company or any Restricted Subsidiary from the transferee to 
                the extent 
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                converted within 90 days by the Company or such 
                Restricted Subsidiary into cash or Temporary Cash 
                Investments. 
 
          (c)  In the event of an Asset Disposition that 
requires the purchase of Notes (and other Senior 
Indebtedness of the Company) pursuant to clause (a)(3)(C) of 
this Section 5.06, the Company will purchase Notes tendered 
pursuant to an offer by the Company for the Notes (and such 
other Senior Indebtedness) at a purchase price of 100% of 
their principal amount (or, in the event such other Senior 
Indebtedness of the Company was issued with significant 
original issue discount, 100% of the accreted value thereof) 
without premium, plus accrued but unpaid interest (or, in 
respect of such other Senior Indebtedness of the Company, 
such lesser price, if any, as may be provided for by the 



terms of such Senior Indebtedness) in accordance with the 
procedures (including prorating in the event of 
oversubscription) set forth in this Indenture.  If the 
aggregate purchase price of the securities tendered exceeds 
the Net Available Cash allotted to their purchase, the 
Company will select the securities to be purchased on a pro 
rata basis but in round denominations, which in the case of 
the Notes will be denominations of $1,000 principal amount 
 
or multiples thereof.  The Company shall not be required to 
make such an offer to purchase Notes (and other Senior 
Indebtedness of the Company) pursuant to this Section 5.06 
if the Net Available Cash available therefor is less than 
$10.0 million (which lesser amount shall be carried forward 
for purposes of determining whether such an offer is 
required with respect to the Net Available Cash from any 
subsequent Asset Disposition). 
 
          (d)  The Company will comply, to the extent 
applicable, with the requirements of Section 14(e) of the 
Exchange Act and any other securities laws or regulations in 
connection with the repurchase of Notes pursuant to this 
Section 5.06.  To the extent that the provisions of any 
securities laws or regulations conflict with provisions of 
this Section 5.06, the Company will comply with the 
applicable securities laws and regulations and will not be 
deemed to have breached its obligations under this Section 
5.06 by virtue of its compliance with such securities laws 
or regulations. 
 
         SECTION 5.07.       Limitation on Affiliate Transactions. 
(a)    The Company will not, and will not permit any 
Restricted Subsidiary to, enter into or permit to exist any 
transaction (including the purchase, sale, lease or exchange 
of any property, employee compensation arrangements or the 
rendering of any service) with, or for the benefit of, any 
Affiliate of the Company (an "Affiliate Transaction") unless: 
 
           (1)  the terms of the Affiliate Transaction are no less 
                favorable to the Company or such Restricted Subsidiary than 
                those that could be obtained at the time of the Affiliate 
                Transaction in arm's-length dealings with a Person who is 
                not an Affiliate; 
 
 
           (2)  if such Affiliate Transaction involves an amount in 
                excess of $5.0 million, the terms of the Affiliate 
                Transaction are set forth in writing and a majority of the 
                non-employee directors of the Company disinterested with 
                respect to such Affiliate Transaction have determined in 
                good faith that the criteria set forth in clause 
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                (1) of this 
                Section 5.07 are satisfied and have approved the relevant 
                Affiliate Transaction as evidenced by a resolution of the 
                Board of Directors; and 
 
(3)  if such Affiliate Transaction involves an amount in 
excess of $17.5 million, the Board of Directors shall also 
have received a written opinion from an Independent 
Qualified Party to the effect that such Affiliate 
Transaction is fair, from a financial standpoint, to the 
Company and its Restricted Subsidiaries or is not less 
favorable to the Company and its Restricted Subsidiaries 
than could reasonably be expected to be obtained at the time 
in an arm's-length transaction with a Person who was not an 
Affiliate. 
 
(b)  The provisions of the preceding paragraph (a) will not 
prohibit: 
 
           (1)  any Investment (other than a Permitted Investment) or 
                other Restricted Payment, in each case permitted to be made 
                pursuant to Section 5.04; 
 
           (2)  any issuance of securities, or other payments, awards 
                or grants in cash, securities or otherwise pursuant to, or 
                the funding of, employment arrangements, stock options and 
                stock ownership plans in the ordinary course of business; 



 
           (3)  loans or advances to employees in the ordinary course 
 
                of business in accordance with the past practices of the 
                Company or its Restricted Subsidiaries, but in any event not 
                to exceed $2.0 million in the aggregate outstanding at any 
                one time; 
 
           (4)  the payment of fees and compensation to, and the 
                provision of employee benefit arrangements and indemnity for 
                the benefit of, directors, officers and employees of the 
                Company or any of its Restricted Subsidiaries entered into 
                in the ordinary course of business; 
 
           (5)  any transaction between the Company and a Restricted 
                Subsidiary or between Restricted Subsidiaries (other than 
                Securitization Subsidiaries); 
 
           (6)  any transaction with a Restricted Subsidiary or joint 
                venture or similar entity which would constitute an 
                Affiliate Transaction solely because the Company or a 
                Restricted Subsidiary owns an equity interest in or 
                otherwise controls such Restricted Subsidiary, joint venture 
                or similar entity; 
 
           (7)  the issuance or sale of any Capital Stock (other than 
                Disqualified Stock) of the Company; 
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           (8)  any agreement or arrangement in effect on the Issue 
                Date (after giving effect to the use of the net proceeds of 
                the sale of the Notes as described in the Offering Circular) 
                or any amendment or replacement thereof; provided, however, 
                that any such amendment or replacement is not less favorable 
                in any material respect to the Company or any of its 
                Restricted Subsidiaries than that in effect on the Issue 
                Date; 
 
           (9)  sales or other dispositions of accounts receivable or 
                licensing royalties and related assets to a Securitization 
                Subsidiary in a Qualified Securitization Transaction which 
                are customarily transferred in such a transaction; and 
 
           (10) purchases by the Company or any Restricted Subsidiary 
                from TAL Apparel Limited and related companies in the 
                ordinary course of business on terms no less favorable to 
                the Company or such Restricted Subsidiary than those that 
                could be obtained at the time in arm's length dealings with 
                an unrelated Person. 
 
         SECTION 5.08.       Limitation on the Sale or Issuance of 
Capital Stock of Restricted Subsidiaries.  The Company: 
 
          (1)  will not, and will not permit any Restricted Subsidiary 
     to, sell, lease, transfer or otherwise dispose of any 
     Capital Stock of any Restricted Subsidiary to any Person 
     (other than the Company or a Restricted Subsidiary other 
     than a Securitization Subsidiary), and 
 
          (2)  will not permit any Restricted Subsidiary to issue any 
     of its Capital Stock (other than, if necessary, shares of 
     its Capital Stock constituting directors' or other legally 
     required qualifying shares) to any Person (other than the 
     Company or a Restricted Subsidiary other than a 
     Securitization Subsidiary), 
 
          unless 
 
               (A)  immediately after giving effect to such issuance, sale 
          or other disposition, neither the Company nor any of its 
          Subsidiaries own any Capital Stock of such Restricted 
          Subsidiary; 
 
               (B)  immediately after giving effect to such issuance, sale 
          or other disposition, such Restricted Subsidiary would no 
          longer constitute a Restricted Subsidiary and any Investment 
          in such Person remaining after giving effect thereto is 
          treated as a new Investment by the Company and such 
          Investment would be permitted to be made under Section 5.04 



          if made on the date of such issuance, sale or other 
          disposition; or 
 
(C)  immediately after giving effect to such issuance, sale 
or other disposition of Capital Stock, other than 
Disqualified Stock, such Restricted Subsidiary would 
continue to be a Restricted Subsidiary, 
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and in the case of each of (A), (B) and (C), such issuance, 
sale or other disposition complies with, and the proceeds 
thereof are applied in accordance with, Section 5.06. 
 
         SECTION 5.09.       Limitation on Liens.  The Company 
will not, and will not permit any 
Restricted Subsidiary to, issue, assume or guarantee any 
Indebtedness for borrowed money secured by any Lien on any 
property or asset now owned or hereafter acquired by the 
Company or such Restricted Subsidiary without making 
effective provision whereby any and all Notes then or 
thereafter outstanding will be secured by a Lien equally and 
ratably with (or, if the obligation to be secured by such 
Lien is subordinated in right of payment to the Notes, prior 
to) any and all other obligations thereby secured for so 
long as any such obligations shall be so secured. 
 
          The foregoing restriction does not, however, apply 
to: 
 
          (1)  Liens existing on the Issue Date after giving effect to 
     the use of the net proceeds of the sale of the Notes as 
     described in the Offering Circular; 
 
(2)  Liens securing Hedging Obligations so long as such 
Hedging Obligations relate to Indebtedness that is, and is 
permitted to be under this Indenture, secured by a Lien on 
the same property securing such Hedging Obligations; 
 
(3)  Liens to secure Purchase Money Indebtedness that is 
otherwise permitted under this Indenture; provided that (i) 
any such Lien is created solely for the purpose of securing 
Indebtedness representing, or incurred to finance, the cost 
of the acquisition or construction that is the subject of 
the Purchase Money Indebtedness and (ii) such Lien is 
limited in the manner described in the definition of 
Purchase Money Indebtedness; 
 
(4)  Liens securing Capital Lease Obligations; provided, 
however, that such Lien does not extend to any property 
other than that subject to the underlying lease; 
 
(5)  Liens in favor of landlords contained in leases and 
subleases of real property granted by the Company or any 
Restricted Subsidiary or inventory or fixtures located on 
the leased real property; provided, however, that such Liens 
are in the ordinary course of business, are on terms 
customary for leases of such type and do not materially 
impair the use of the liened property in the operation of 
the business of the Company or the Restricted Subsidiary; 
 
(6)  Liens in favor of customs and revenue authorities 
arising as a matter of law to secure payment of customs 
duties in connection with the importation of goods; 
 
(7)  Liens imposed by law, including, carriers', 
warehousemen's and mechanics' Liens, in each case for sums 
not yet due or being contested in good faith by appropriate 
proceedings; provided that any reserve or other appropriate 
provision as is required in conformity with GAAP has been 
made therefor; 
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(8)  Liens for taxes, assessments and governmental charges 
not yet subject to penalties for non-payment or which are 
being contested in good faith and by appropriate 
proceedings; provided that any reserve or other appropriate 
provision as is required in conformity with GAAP has been 
made therefor; 



 
(9)  Liens securing Indebtedness Incurred under Section 
5.03(b)(1); 
 
(10) Liens securing Indebtedness owed by a Restricted 
Subsidiary to the Company or to any other Restricted 
Subsidiary (other than a Securitization Subsidiary); 
 
(11) Liens on the property of any Restricted Subsidiary 
existing at the time such Person becomes a Subsidiary and 
not incurred as result of (or in connection with or in 
anticipation of) such Person becoming a Subsidiary; 
provided, however, that such Liens do not extend to or cover 
any property or assets of the Company or any of the 
Restricted Subsidiaries other than the property encumbered 
at the time such Person becomes a Subsidiary and do not 
secure Indebtedness with a principal amount in excess of the 
principal amount outstanding at such time; 
 
(12) Liens securing the Notes and the Exchange Securities; 
 
(13) Liens to secure taxes not yet due or which are being 
contested in good faith by the Company or a Restricted 
Subsidiary; 
 
(14) Liens securing Refinancing Indebtedness incurred to 
refinance Indebtedness that was previously so secured; 
 
provided that such Lien extends to or covers only the same 
property that secures the Indebtedness being refinanced; 
 
(15) Liens (excluding in all cases Liens securing Limited 
Originator Recourse obligations) on (i) accounts receivable 
and related assets transferred to, or on accounts receivable 
and related assets of, a Securitization Subsidiary in 
connection with a Qualified Securitization Transaction and 
(ii) licensing royalties and related assets transferred to, 
or on licensing royalties and related assets of, a 
Securitization Subsidiary in connection with a Qualified 
Securitization Transaction in an aggregate amount of up to 
15% of the total revenues from royalties or similar 
licensing payments of the Company and its Restricted 
Subsidiaries; 
 
(16) Liens securing Indebtedness Incurred under Section 
5.03(b)(14); or 
 
(17) Liens (exclusive of any Lien of any type otherwise 
permitted under clauses (1) through (16) of this Section 
5.09) securing Indebtedness for borrowed money of the 
Company or any Restricted Subsidiary in an aggregate 
principal amount which, together with the aggregate amount 
of Attributable Indebtedness deemed to be outstanding in 
respect of all Sale/Leaseback Transactions entered into 
pursuant to Section 5.10(a) (exclusive of any such 
Sale/Leaseback Transactions otherwise permitted under 
clauses (1) through (16) of this Section 
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5.09), does not at 
the time such Indebtedness is incurred exceed the greater of 
$40.0 million and 15% of Consolidated Net Tangible Assets, 
 
as determined based on the consolidated balance sheet of the 
Company as of the end of the most recent fiscal quarter for 
which financial statements are available. 
 
          Any Lien created for the benefit of the Holders 
pursuant to the preceding sentence shall provide by its 
terms that such Lien shall be automatically and 
unconditionally released and discharged upon the release and 
discharge of the initial Lien. 
 
         SECTION 5.10.       Limitation on Sale/Leaseback 
Transactions.  The Company will not, and will not permit any 
Restricted Subsidiary to, enter into any Sale/Leaseback Transaction 
with respect to any property unless (a) the Company or such 
Subsidiary would be entitled to (1) incur Indebtedness in an 
amount equal to the Attributable Debt with respect to such 
Sale/Leaseback Transaction pursuant to Section 5.03 and (2) 



create a Lien on such property securing such Attributable 
Debt without equally and ratably securing the Notes pursuant 
to Section 5.09, (b) the net proceeds received by the 
Company or any Restricted Subsidiary in connection with such 
Sale/Leaseback Transaction are at least equal to the fair 
value (as determined by the Board of Directors) of such 
property and (c) the Company applies the proceeds of such 
transaction in compliance with Section 5.06. 
 
         SECTION 5.11.       Future Subsidiary Guarantees 
 
          .  The Company will not permit any Restricted 
Subsidiary, directly or indirectly, to Guarantee any 
Indebtedness of the Company (other than Permitted 
Guarantees) or to Incur any Indebtedness under Section 
5.03(a) or Section 5.03(b)(16) unless such Restricted 
Subsidiary simultaneously executes and delivers a Guaranty 
Agreement providing for the unconditional and irrevocable 
Guarantee of the Notes by such Restricted Subsidiary, 
jointly and severally with all other Subsidiary Guarantors. 
If the Indebtedness to be Guaranteed is subordinated to the 
Notes, the Guarantee of such Indebtedness will be 
subordinated to the Guarantee of the Notes to the same 
extent as the Indebtedness to be Guaranteed is subordinated 
to the Notes.  Notwithstanding the foregoing, any such 
Guarantee by a Restricted Subsidiary of the Notes will 
provide by its terms that it will be automatically and 
unconditionally released and discharged upon either: 
 
           (1)  the release or discharge of such Guarantee of payment 
                of such other Indebtedness, except a discharge by or as a 
                result of payment under such Guarantee; or 
 
           (2)  any sale or transfer, other than to the Company or a 
                Subsidiary of the Company, of all of the Company's Capital 
                Stock in, or all or substantially all the assets of, such 
                Restricted Subsidiary, which sale or transfer is made in 
                compliance with the applicable provisions of this Indenture. 
 
         SECTION 5.12.       Compliance Certificate.  The Company shall deliver 
to the Trustee within 120 days after the end of each fiscal year of the Company 
an Officers' 
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Certificate stating that in the course of the 
performance by the signers of their duties as officers of 
the Company they would normally have knowledge of any 
Default and whether or not the signers know of any Default 
that occurred during such period.  If they do, the 
certificate shall describe the Default, its status and what 
action the Company is taking or proposes to take with 
respect thereto.  The Company also shall comply with TIA Section 
314(a)(4). 
 
         SECTION 5.13.       Further Instruments and Acts.  Upon 
request of the Trustee, the Company will execute and 
deliver such further instruments and do such further acts as 
may be reasonably necessary or proper to carry out more 
effectively the purpose of this Indenture. 
 
         SECTION 5.14.       Covenant Removal.  Notwithstanding 
any other provision of this Indenture, 
during any period of time that both (1) the Notes are rated 
Investment Grade by each of Moody's Investor Service, Inc. 
and Standard & Poor's Ratings Group and (2) no Default or 
Event of Default shall have occurred and be continuing, the 
Company and its Restricted Subsidiaries will not be subject 
to the covenants set forth in Sections 5.03, 5.04, 5.05, 
5.06, 5.07, 5.08 and clause (3) of Section 6.01. 
 
 
                          ARTICLE 6 
 
                  Merger and Consolidation 
 
         SECTION 6.01.       When Company May Merge or Transfer 
Assets.  The Company will not consolidate with or merge 
with or into, or convey, transfer or lease, in one 
transaction or a series of transactions, directly or 
indirectly, all or substantially all its assets to, any 



Person, unless: 
 
          (1)  the resulting, surviving or transferee Person (the 
               "Successor Company") shall be a Person organized and 
               existing under the laws of the United States, any State 
               thereof or the District of Columbia and the Successor 
               Company (if not the Company) shall expressly assume, by an 
               indenture supplemental hereto, executed and delivered to the 
               Trustee, in form satisfactory to the Trustee, all the 
               obligations of the Company under the Notes and this 
               Indenture; 
 
(2)  immediately after giving pro forma effect to such 
transaction (and treating any Indebtedness which becomes an 
obligation of the Successor Company or any Subsidiary as a 
result of such transaction as having been Incurred by such 
Successor Company or such Subsidiary at the time of such 
transaction), no Default or Event of Default shall have 
occurred and be continuing; 
 
 
(3)  immediately after giving pro forma effect to such 
transaction, the Successor Company would be able to Incur an 
additional $1.00 of Indebtedness pursuant to Section 
5.03(a); and 
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(4)  the Company shall have delivered to the Trustee an 
Officers' Certificate and an Opinion of Counsel, each 
stating that such consolidation, merger or transfer and such 
supplemental indenture (if any) comply with this Indenture; 
provided, however, that clauses (3) and (4) will not be 
applicable to (A) a Restricted Subsidiary consolidating 
with, merging into or transferring all or part of its 
 
properties and assets to the Company or (B) the Company 
merging with an Affiliate of the Company solely for the 
purpose and with the sole effect of reincorporating the 
Company in another jurisdiction. 
 
          For purposes of this Article 6, the sale, lease, 
conveyance, assignment, transfer or other disposition of all 
or substantially all of the properties and assets of one or 
more Subsidiaries of the Company, which properties and 
assets, if held by the Company instead of such Subsidiaries, 
would constitute all or substantially all of the properties 
and assets of the Company on a consolidated basis, shall be 
deemed to be the transfer of all or substantially all of the 
properties and assets of the Company. 
 
          The Successor Company shall be the successor to 
the Company and shall succeed to, and be substituted for, 
and may exercise every right and power of, the Company under 
this Indenture, and the predecessor Company, except in the 
case of a lease, shall be released from the obligation to 
pay the principal of and interest on the Notes. 
 
          SECTION 6.02.       When a Subsidiary Guarantor May Merge or 
Transfer Assets.  The Company will not permit any Subsidiary Guarantor to 
consolidate with or merge with or into, or convey, transfer 
or lease, in one transaction or a series of transactions, 
all or substantially all of its assets to any Person unless: 
 
          (1)  except in the case of a Subsidiary Guarantor that has 
     been disposed of in its entirety to another Person (other 
     than to the Company or an Affiliate of the Company), whether 
     through a merger, consolidation or sale of Capital Stock or 
     assets, if in connection therewith the Company provides an 
     Officers' Certificate to the Trustee to the effect that the 
     Company will comply with its obligations under Section 5.06 
     in respect of such disposition, the resulting, surviving or 
     transferee Person (if not such Subsidiary) shall be a Person 
     organized and existing under the laws of the jurisdiction 
     under which such Subsidiary was organized or under the laws 
     of the United States, or any State thereof or the District 
     of Columbia, and such Person shall expressly assume, by a 
     Guaranty Agreement, in a form satisfactory to the Trustee, 
     all the obligations of such Subsidiary, if any, under its 
     Subsidiary Guaranty; 



 
(2)  immediately after giving effect to such transaction or 
transactions on a pro forma basis (and treating any 
Indebtedness which becomes an obligation of the resulting, 
surviving or transferee Person as a result of such 
transaction as having been issued by such Person at the time 
of such transaction), no Default or Event of Default shall 
have occurred and be continuing; and 
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(3)  the Company delivers to the Trustee an Officers' 
Certificate and an Opinion of Counsel, each stating that 
such consolidation, merger or transfer and such Guaranty 
Agreement, if any, complies with this Indenture. 
 
                          ARTICLE 7 
 
                    Defaults and Remedies 
 
         SECTION 7.01.       Events of Default.  Each of the following is an 
"Event of Default": 
 
          (1)  a default in the payment of interest on the Notes when 
     due, which continues for 30 days; 
 
          (2)  a default in the payment of principal of any Note when 
     due at its Stated Maturity, upon optional redemption, upon 
     required purchase, upon declaration of acceleration or otherwise; 
 
(3)  subject to Section 5.14, the failure by the Company to 
comply with its obligations under Article 6. 
 
(4)  subject to Section 5.14, the failure by the Company to 
comply for 30 days after notice with any of its obligations 
under Article 4 (other than a failure to purchase Notes) or 
under Sections 5.02, 5.03, 5.04, 5.05, 5.06 (other than a 
failure to purchase Notes), 5.07, 5.08, 5.09, 5.10 or 5.11; 
 
(5)  the failure by the Company or any Restricted Subsidiary 
to comply for 60 days after notice with its other covenants, 
obligations, warranties or agreements contained in this 
Indenture; 
 
(6)  Indebtedness of the Company, any Subsidiary Guarantor 
or any Significant Subsidiary is not paid within any 
applicable grace period after final maturity or is 
accelerated by the holders thereof because of a default and 
the total amount of such Indebtedness unpaid or accelerated 
exceeds $15.0 million (the "cross acceleration provision"); 
 
(7)  the Company, a Subsidiary Guarantor or any Significant 
Subsidiary pursuant to or within the meaning of any 
Bankruptcy Law (the "bankruptcy provisions"); 
 
               (A)  commences a voluntary case; 
 
(B)  consents to the entry of an order for relief against it 
in an involuntary case; 
 
(C)  consents to the appointment of a Custodian of it or for 
all or substantially all of its property; or 
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(D)  makes a general assignment for the benefit of its 
creditors; or takes any comparable action under any foreign laws 
relating to insolvency; 
 
          (8)  a court of competent jurisdiction enters an order or 
     decree under any Bankruptcy Law that: 
 
               (A)  is for relief against the Company, a Subsidiary 
          Guarantor or any Significant Subsidiary in an involuntary 
          case; 
 
(B)  appoints a Custodian of the Company, a Subsidiary 
Guarantor or any Significant Subsidiary or for all or 
substantially all of the property of any of them; or 



 
(C)  orders the winding up or liquidation of the Company, a 
Subsidiary Guarantor or any Significant Subsidiary; 
 
     or any similar relief is granted under any foreign laws 
     and the order or decree remains unstayed and in effect 
     for 60 days; 
 
          (9)  a judgment or order is rendered against the Company, a 
     Subsidiary Guarantor or any Significant Subsidiary, which 
     requires the payment in money by the Company, a Subsidiary 
     Guarantor or any Significant Subsidiary either individually 
     or in the aggregate, of an amount (to the extent not covered 
     by insurance) in excess of $15.0 million and such judgment 
     or order remains unsatisfied, undischarged, unvacated, 
     unbonded and unstayed for 60 days (the "judgment default 
     provision"); or 
 
(10) a Subsidiary Guaranty ceases to be in full force and 
effect (other than in accordance with the terms of such 
Subsidiary Guaranty) or a Subsidiary Guarantor denies or 
disaffirms its obligations under its Subsidiary Guaranty. 
 
          The foregoing will constitute Events of Default 
whatever the reason for any such Event of Default and 
whether it is voluntary or involuntary or is effected 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. 
 
          The term "Bankruptcy Law" means Title 11, United 
States Code, or any similar Federal or state law for the 
relief of debtors.  The term "Custodian" means any receiver, 
trustee, assignee, liquidator, custodian or similar official 
under any Bankruptcy Law. 
 
          A default under clauses (4) and (5) will not 
constitute an Event of Default until the Trustee or the 
Holders of at least 25% in principal amount of the 
outstanding Notes notify the Company of the default and the 
Company does not cure such default within the time specified 
after receipt of such notice.  Such notice must specify the 
Default, demand that it be remedied and state that such 
notice is a "Notice of Default". 
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          The Company shall deliver to the Trustee, within 
30 days after the occurrence thereof, written notice in the 
form of an Officers' Certificate of any Event of Default 
under clause (6) or (10) and any event which with the giving 
of notice or the lapse of time would become an Event of 
Default under clause (4) or (5) or (9), its status and what 
action the Company is taking or proposes to take with 
respect thereto. 
 
         SECTION 7.02.       Acceleration.  If an Event of Default 
(other than an Event of Default 
specified in Section 7.01(7) or (8) with respect to the 
Company) occurs and is continuing, the Trustee by notice to 
the Company, or the Holders of at least 25% in principal 
amount of the Securities by notice to the Company and the 
Trustee, may declare the principal of and accrued but unpaid 
interest on all the Securities to be due and payable.  Upon 
such a declaration, such principal and interest shall be due 
and payable immediately.  If an Event of Default specified 
in Section 7.01(7) or (8) with respect to the Company 
occurs, the principal of and interest on all the Securities 
shall ipso facto become and be immediately due and payable 
without any declaration or other act on the part of the 
Trustee or any Holders.  The Holders of a majority in 
principal amount of the Securities by notice to the Trustee 
may rescind an acceleration and its consequences if the 
rescission would not conflict with any judgment or decree 
and if all existing Events of Default have been cured or 
waived except nonpayment of principal or interest that has 
become due solely because of acceleration.  No such 
rescission shall affect any subsequent Default or impair any 
right consequent thereto. 



 
         SECTION 7.03.       Other Remedies.  If an Event of Default 
occurs and is continuing, the 
Trustee may pursue any available remedy to collect the 
payment of principal of or interest on the Securities or to 
enforce the performance of any provision of the Securities 
or this Indenture. 
 
          The Trustee may maintain a proceeding even if it 
does not possess any of the Securities or does not produce 
any of them in the proceeding.  A delay or omission by the 
Trustee or any Holder in exercising any right or remedy 
accruing upon an Event of Default shall not impair the right 
or remedy or constitute a waiver of or acquiescence in the 
Event of Default.  No remedy is exclusive of any other 
remedy.  All available remedies are cumulative. 
 
         SECTION 7.04.       Waiver of Past Defaults.  The Holders 
of a majority in principal amount of the 
Securities by notice to the Trustee may waive an existing 
Default and its consequences except (i) a Default in the 
payment of the principal of or interest on a Security (ii) a 
Default arising from the failure to redeem or purchase any 
Security when required pursuant to this Indenture or (iii) a 
Default in respect of a provision that under Section 10.02 
cannot be amended without the consent of each Holder 
affected.  When a Default is waived, it is deemed cured, but 
no such waiver shall extend to any subsequent or other 
Default or impair any consequent right. 
 
         SECTION 7.05.       Control by Majority.  The Holders 
of a majority in principal amount of the 
Securities may direct the time, method and place of 
conducting any proceeding for any remedy available to the 
Trustee or of exercising any trust or power conferred on the 
Trustee.  However, the Trustee may refuse to follow any 
direction 
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that conflicts with law or this Indenture or, 
subject to Section 8.01, that the Trustee determines is 
unduly prejudicial to the rights of other Holders or would 
involve the Trustee in personal liability; provided, 
 
however, that the Trustee may take any other action deemed 
proper by the Trustee that is not inconsistent with such 
direction.  Prior to taking any action hereunder, the 
Trustee shall be entitled to reasonable indemnification 
against all losses and expenses caused by taking or not 
 
taking such action. 
 
         SECTION 7.06.       Limitation on Suits.  Except to enforce 
the right to receive payment of 
principal, premium (if any) or interest when due, no Holder 
may pursue any remedy with respect to this Indenture or the 
Securities unless: 
 
          (1)  such Holder has previously given the Trustee written 
     notice stating that an Event of Default is continuing; 
 
          (2)  Holders of at least 25% in principal amount of the 
     outstanding Securities make a written request to the Trustee 
     to pursue the remedy; 
 
(3)  such Holder has offered the Trustee reasonable security 
or indemnity against any loss, liability or expense; 
 
(4)  the Trustee has not complied with such request within 
60 days after the receipt thereof and the offer of security 
or indemnity; and 
 
(5)  Holders of a majority in principal amount of the 
outstanding Securities have not given the Trustee a 
direction inconsistent with such request during such 60-day 
period. 
 
          A Holder may not use this Indenture to prejudice 
the rights of another Holder or to obtain a preference or 
priority over another Holder. 



 
         SECTION 7.07.       Rights of Holders to Receive Payment. 
Notwithstanding any other provision of this Indenture, 
the right of any Holder to receive payment of principal of 
and interest on the Securities held by such Holder, on or 
after the respective due dates expressed in the Securities, 
or to bring suit for the enforcement of any such payment on 
or after such respective dates, shall not be impaired or 
affected without the consent of such Holder. 
 
         SECTION 7.08.       Collection Suit by Trustee.  If an Event 
of Default specified in Section 7.01(1) or 
(2) occurs and is continuing, the Trustee may recover 
judgment in its own name and as trustee of an express trust 
against the Company for the whole amount then due and owing 
(together with interest on any unpaid interest to the extent 
lawful) and the amounts provided for in Section 8.07. 
 
         SECTION 7.09.       Trustee May File Proofs of Claim.  The 
Trustee may file such proofs of claim and other 
papers or documents as may be necessary or advisable in 
order to have the claims of the Trustee and the Holders 
allowed in any judicial proceedings relative to the Company, 
its creditors or its property and, unless prohibited by law 
or applicable regulations, may vote on behalf of the Holders 
in any election of a 
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trustee in bankruptcy or other Person 
performing similar functions, and any Custodian in any such 
judicial proceeding is hereby authorized by each Holder to 
make 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 
its counsel, and any other amounts due the Trustee under 
Section 8.07. 
 
         SECTION 7.10.       Priorities.  If the Trustee collects 
any money or property pursuant to 
this Article 7, it shall pay out the money or property in 
the following order: 
 
          FIRST:  to the Trustee for amounts due under 
     Section 8.07; 
 
          SECOND:  to Holders for amounts due and unpaid on 
     the Securities for principal and interest, ratably, 
     without preference or priority of any kind, according 
     to the amounts due and payable on the Securities for 
     principal and interest, respectively; and 
 
          THIRD:  to the Company. 
 
          The Trustee may fix a record date and payment date 
for any payment to Holders pursuant to this Section 7.10. 
At least 15 days before such record date, the Company shall 
mail to each Holder and the Trustee a notice that states the 
record date, the payment date and amount to be paid. 
 
         SECTION 7.11.       Undertaking for Costs.  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 or omitted by it as Trustee, a court in its 
discretion may require the filing by any party litigant in 
the suit of an undertaking to pay the costs of the suit, and 
the court in its discretion may assess reasonable costs, 
including reasonable attorneys' fees, against any party 
litigant in the suit, having due regard to the merits and 
good faith of the claims or defenses made by the party 
litigant.  This Section 7.11 does not apply to a suit by the 
Trustee, a suit by a Holder pursuant to Section 7.07 or a 
suit by Holders of more than 10% in principal amount of the 
Securities. 
 
         SECTION 7.12.       Waiver of Stay or Extension Laws. 
The Company (to the extent it may lawfully do so) shall 
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 Indenture; and the Company (to the 
extent that it may lawfully do so) hereby expressly waives 
all benefit or advantage of any such law, and shall not 
hinder, delay or impede the execution of any power herein 
granted to the Trustee, but shall suffer and permit the 
execution of every such power as though no such law had been 
enacted. 
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                          ARTICLE 8 
 
                           Trustee 
 
         SECTION 8.01.       Duties of Trustee.  (a)  If an Event 
of Default has occurred and is 
continuing, the Trustee shall exercise 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 Person would 
exercise or use under the circumstances in the conduct of 
such Person's own affairs. 
 
          (b)  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, upon certificates or opinions furnished to the 
Trustee and conforming to the requirements of this 
Indenture.  However, the Trustee shall examine the 
certificates and opinions to determine whether or not they 
conform to the requirements of this Indenture. 
 
          (c)  The Trustee may not be relieved from 
liability for its own negligent action, its own negligent 
failure to act or its own willful misconduct, except that: 
 
          (1)         this paragraph does not limit the effect of 
     paragraph (b) of this Section 8.01; 
 
          (2)         the Trustee shall not be liable for any error of 
     judgment made in good faith by a Trust Officer unless it is 
     proved that the Trustee was negligent in ascertaining the 
     pertinent facts; and 
 
(3)       the Trustee shall not be liable with respect to 
any action it takes or omits to take in good faith in 
accordance with a direction received by it pursuant to 
Section 7.05. 
 
          (d)   Every provision of this Indenture that in 
any way relates to the Trustee is subject to this Section 
8.01. 
 
          (e)  The Trustee shall not be liable for interest 
on any money received by it except as the Trustee may agree 
in writing with the Company. 
 
          (f)  Money held in trust by the Trustee need not 
be segregated from other funds except to the extent required 
by law. 
 
          (g)  No provision of this Indenture shall require 
the Trustee to expend or risk its own funds or otherwise 
incur financial liability in the performance of any of its 
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duties hereunder or in the exercise of any of its rights or 
powers, if it shall have reasonable grounds to believe that 
 



repayment of such funds or adequate indemnity against such 
risk or liability is not reasonably assured to it. 
 
          (h)  Every provision of this Indenture relating to 
the conduct or affecting the liability of or affording 
protection to the Trustee shall be subject to the provisions 
of this Section 8.01 and to the provisions of the TIA. 
 
         SECTION 8.02.       Rights of Trustee.  (a)  The 
Trustee may rely on any document 
believed by it to be genuine and to have been signed or 
presented by the proper person.  The Trustee need not 
investigate any fact or matter stated in the document. 
 
          (b)  Before the Trustee acts or refrains from 
acting, it may require an Officers' Certificate or an 
Opinion of Counsel.  The Trustee shall not be liable for any 
action it takes or omits to take in good faith in reliance 
on such Officers' Certificate or Opinion of Counsel. 
 
          (c)  The Trustee may act through agents and shall 
not be responsible for the misconduct or negligence of any 
agent appointed with due care. 
 
          (d)  The Trustee shall not be liable for any 
action it takes or omits to take in good faith which it 
believes to be authorized or within its rights or powers; 
provided, however, that the Trustee's conduct does not 
constitute willful misconduct or negligence. 
 
          (e)  The Trustee may consult with counsel, and the 
advice or opinion of counsel with respect to legal matters 
relating to this Indenture and the Securities shall be full 
and complete authorization and protection from liability in 
respect to any action taken, omitted or suffered by it 
hereunder in good faith and in accordance with the advice or 
opinion of such counsel. 
 
         SECTION 8.03.       Individual Rights of Trustee. 
The Trustee in its individual or any other capacity may 
become the owner or pledgee of Securities and may otherwise 
deal with the Company or its Affiliates with the same rights 
it would have if it were not Trustee.  Any Paying Agent, 
Registrar, co-registrar or co-paying agent may do the same 
with like rights.  However, the Trustee must comply with 
Sections 8.10 and 8.11. 
 
         SECTION 8.04.       Trustee's Disclaimer.  The Trustee 
shall not be responsible for and makes no 
representation as to the validity or adequacy of this 
Indenture or the Securities, it shall not be accountable for 
the Company's use of the proceeds of the Securities, and it 
shall not be responsible for any statement of the Company in 
this Indenture or in any document issued in connection with 
the sale of the Securities or in the Securities other than 
the Trustee's certificate of authentication. 
 
         SECTION 8.05.       Notice of Defaults.  If a Default 
occurs and is continuing and if it is known 
to the Trustee, the Trustee shall mail to each Holder notice 
of the Default within 90 days after it occurs.  Except in 
the case of a Default in payment of principal of or interest 
on any Security (including payments pursuant to the 
mandatory 
 
                                 60 
 
redemption provisions of such Security, if any), 
the Trustee may withhold the notice if and so long as a 
committee of its Trust Officers in good faith determines 
that withholding the notice is in the best interests of 
Holders. 
 
         SECTION 8.06.       Reports by Trustee to Holders. 
As promptly as practicable after each May 1 beginning 
with the May 1 following the date of this Indenture, and in 
any event prior to July 1 in each year, the Trustee shall 
mail to each Holder a brief report dated as of May 1 that 
complies with TIA Section 313(a).  The Trustee also shall comply 
with TIA Section 313(b). 
 



          A copy of each report at the time of its mailing 
to Holders shall be filed with the SEC and each stock 
exchange (if any) on which the Securities are listed.  The 
Company agrees to notify promptly the Trustee whenever the 
Securities become listed on any stock exchange and of any 
delisting thereof. 
 
         SECTION 8.07.       Compensation and Indemnity. 
The Company shall pay to the Trustee from time to time 
reasonable compensation for its services as the Company and 
the Trustee shall agree in writing.  The Trustee's 
compensation shall not be limited by any law on compensation 
of a trustee of an express trust.  The Company shall 
reimburse the Trustee upon request for all reasonable out-of- 
pocket expenses incurred or made by it, including costs of 
collection, in addition to the compensation for its 
services.  Such expenses shall include the reasonable 
compensation and expenses, disbursements and advances of the 
Trustee's agents, counsel, accountants and experts.  Except 
as otherwise provided in this Section 8.07, the Company 
shall indemnify the Trustee against any and all loss, 
liability or expense (including reasonable attorneys' fees) 
incurred by it in connection with the administration of this 
trust and the performance of its duties hereunder.  The 
Trustee shall notify the Company promptly of any claim for 
which it may seek indemnity.  Failure by the Trustee to so 
notify the Company shall not relieve the Company of its 
obligations hereunder except to the extent that the Company 
has been materially prejudiced by such failure.  The Company 
shall defend the claim and the Trustee may have separate 
counsel; provided, that the Trustee shall pay the reasonable 
fees and expenses of such separate counsel unless (a) the 
Company and the Trustee shall have mutually agreed to the 
contrary, (b) the Company has failed within a reasonable 
time to retain counsel reasonably satisfactory to the 
Trustee, (c) the Trustee shall have reasonably concluded 
that there may be legal defenses available to it that are 
different from or in addition to those available to the 
Company or (d) the named parties in any claim (including any 
impleaded parties) include both the Company and the Trustee 
 
and representation of both the Company and the Trustee by 
the same counsel would be inappropriate due to actual or 
potential differing interests between the Company and the 
Trustee.  The Trustee shall not, without the prior written 
consent of the Company, effect any settlement of any action 
in respect of which the Trustee is indemnified by the 
Company hereunder.  The Company need not reimburse any 
expense or indemnify against any loss, liability or expense 
incurred by the Trustee through the Trustee's own willful 
misconduct, negligence or bad faith. 
 
          To secure the Company's payment obligations in 
this Section 8.07, the Trustee shall have a lien prior to 
the Securities on all money or property held or collected 
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by the Trustee other than money or property held in trust to 
pay principal of and interest on particular Securities. 
 
          The Company's payment obligations pursuant to this 
Section 8.07 shall survive the discharge of this Indenture. 
When the Trustee incurs expenses after the occurrence of a 
Default specified in Section 7.01(7) or (8) with respect to 
the Company, the expenses are intended to constitute 
expenses of administration under the Bankruptcy Law. 
 
         SECTION 8.08.       Replacement of Trustee.  The Trustee 
may resign at any time by so notifying the 
Company in writing at least 30 days prior to the date of the 
proposed resignation.  The Holders of a majority in 
principal amount of the Securities may remove the Trustee by 
so notifying the Trustee and may appoint a successor 
Trustee.  The Company shall remove the Trustee if: 
 
          (1)  the Trustee fails to comply with Section 8.10; 
 
          (2)  the Trustee is adjudged bankrupt or insolvent; 
 
(3)  a receiver or other public officer takes charge of 



the Trustee or its property; or 
 
(4)       the Trustee otherwise becomes incapable of acting. 
 
          If the Trustee resigns, is removed by the Company 
or by the Holders of a majority in principal amount of the 
Securities and such Holders do not reasonably promptly 
appoint a successor Trustee, or if a vacancy exists in the 
office of Trustee for any reason (the Trustee in such event 
being referred to herein as the retiring Trustee), the 
Company shall promptly appoint a successor Trustee. 
 
          A successor Trustee shall deliver a written 
acceptance of its appointment to the retiring Trustee and to 
the Company.  Thereupon the resignation or removal of the 
retiring Trustee shall become effective, and the successor 
Trustee shall have all the rights, powers and duties of the 
Trustee under this Indenture.  The successor Trustee shall 
mail a notice of its succession to Holders.  The retiring 
Trustee shall promptly transfer all property held by it as 
Trustee to the successor Trustee, subject to the lien 
provided for in Section 8.07. 
 
          If a successor Trustee does not take office within 
60 days after the retiring Trustee resigns or is removed, 
the retiring Trustee or the Holders of 10% in principal 
amount of the Securities may petition any court of competent 
jurisdiction for the appointment of a successor Trustee. 
 
          If the Trustee fails to comply with Section 8.10, 
any Holder may petition any court of competent jurisdiction 
for the removal of the Trustee and the appointment of a 
successor Trustee. 
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          Notwithstanding the replacement of the Trustee 
pursuant to this Section 8.08, the Company's obligations 
under Section 8.07 shall continue for the benefit of the 
retiring Trustee. 
 
         SECTION 8.09.       Successor Trustee by Merger 
 
..  If the Trustee consolidates with, merges or converts 
into, or transfers all or substantially all its corporate 
trust business or assets to, another corporation or banking 
association, the resulting, surviving or transferee 
corporation without any further act shall be the successor 
Trustee. 
 
          In case at the time such successor or successors 
by merger, conversion or consolidation to the Trustee shall 
succeed to the trusts created by this Indenture any of the 
Securities shall have been authenticated but not delivered, 
any such successor to the Trustee may adopt the certificate 
of authentication of any predecessor trustee, and deliver 
such Securities so authenticated; and in case at that time 
any of the Securities shall not have been authenticated, any 
successor to the Trustee may authenticate such Securities 
either in the name of any predecessor hereunder or in the 
name of the successor to the Trustee; and in all such cases 
such certificates shall have the full force which it is 
anywhere in the Securities or in this Indenture provided 
that the certificate of the Trustee shall have. 
 
         SECTION 8.10.       Eligibility; Disqualification. 
The Trustee shall at all times satisfy the requirements 
of TIA Section 310(a).  The Trustee shall have a combined capital 
and surplus of at least $50.0 million as set forth in its 
most recent published annual report of condition.  The 
Trustee shall comply with TIA Section 310(b); provided, however, 
that there shall be excluded from the operation of TIA Section 
310(b)(1) any indenture or indentures under which other 
securities or certificates of interest or participation in 
other securities of the Company are outstanding if the 
requirements for such exclusion set forth in TIA Section 310(b)(1) 
are met. 
 
         SECTION 8.11.  Preferential Collection of Claims 
Against Company.  The Trustee shall comply with TIA Section 311(a), 
excluding any creditor relationship listed in TIA Section 311(b).  A 



Trustee who has resigned or been removed shall be subject to TIA Section 
311(a) to the extent indicated therein. 
 
                          ARTICLE 9 
 
             Discharge of Indenture; Defeasance 
 
         SECTION 9.01.       Discharge of Liability on Securities; 
Defeasance.  (a) When (1) the Company delivers to the 
Trustee all outstanding Securities (other than Securities 
replaced pursuant to Section 2.07) for cancellation or (2) 
all outstanding Securities have become due and payable, 
whether at maturity or on a redemption date as a result of 
the mailing of a notice of redemption pursuant to Article 3 
hereof and the Company irrevocably deposits with the Trustee 
funds sufficient to pay at maturity or upon redemption all 
outstanding Securities, including interest thereon to 
maturity or such redemption date (other than Securities 
replaced pursuant to Section 2.07), and if in either 
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case the Company pays all other sums payable hereunder by the 
Company, then this Indenture shall, subject to Section 
9.01(c), cease to be of further effect.  The Trustee shall 
acknowledge satisfaction and discharge of this Indenture on 
demand of the Company accompanied by an Officers' 
Certificate and an Opinion of Counsel at the cost and 
expense of the Company. 
 
          (b)  Subject to Sections 9.01(c) and 9.02, the 
Company at any time may terminate (1) all its obligations 
under the Securities and this Indenture ("legal defeasance 
option") or (2) its obligations under Sections 4.01, 4.02, 
5.02, 5.03, 5.04, 5.05, 5.06, 5.07, 5.08, 5.09, 5.10 and 
5.11 and the operation of Sections 7.01(4), 7.01(6), 
7.01(7), 7.01(8) and 7.01(9) (but, in the case of Sections 
7.01(7) and (8), with respect only to Significant 
Subsidiaries and Subsidiary Guarantors) and the limitations 
contained in Section 6.01(3) ("covenant defeasance option"). 
The Company may exercise its legal defeasance option 
notwithstanding its prior exercise of its covenant 
defeasance option. 
 
          If the Company exercises its legal defeasance 
option, payment of the Securities may not be accelerated 
because of an Event of Default with respect thereto.  If the 
Company exercises its covenant defeasance option, payment of 
the Securities may not be accelerated because of an Event of 
Default specified in Sections 7.01(4), 7.01(6), 7.01(7), 
7.01(8) and 7.01(9) (but, in the case of Sections 7.01(7) 
and (8), with respect only to Significant Subsidiaries and 
Subsidiary Guarantors) or because of the failure of the 
Company to comply with Section 6.01(3).  If the Company 
exercises its legal defeasance option or its covenant 
defeasance option, each Subsidiary Guarantor, if any, shall 
be released from all its obligations with respect to its 
Subsidiary Guaranty. 
 
          Upon satisfaction of the conditions set forth 
herein and upon written request of the Company, the Trustee 
shall acknowledge in writing the discharge of those 
obligations that the Company terminates. 
 
          (c)  Notwithstanding clauses (a) and (b) above, 
the Company's obligations in Sections 2.03, 2.04, 2.05, 
2.06, 2.07, 2.08, 8.07 and 8.08 and in this Article 9 shall 
survive until the Securities have been paid in full. 
Thereafter, the Company's obligations in Sections 8.07, 9.04 
and 9.05 shall survive. 
 
         SECTION 9.02.       Conditions to Defeasance.  The Company may 
exercise its legal defeasance option or 
its covenant defeasance option only if: 
 
          (1)         the Company irrevocably deposits in trust with 
     the Trustee money or U.S. Government Obligations for the 
     payment of principal of and interest on the Securities to 
     maturity or redemption, as the case may be; 
 
          (2)         the Company delivers to the Trustee a 



     certificate from a nationally recognized firm of independent 
     accountants expressing their opinion that the payments of 
     principal and interest when due and without reinvestment on 
     the deposited U.S. Government obligations plus any deposited 
     money without investment will provide cash at such times and 
     in such amounts as will be 
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     sufficient to pay principal and 
     interest when due on all the Securities to maturity or 
     redemption, as the case may be; 
 
(3)   123 days pass after the deposit is made and during 
the 123-day period no Default specified in Section 7.01(7) 
or (8) with respect to the Company occurs which is 
continuing at the end of the period; 
 
(4)  the exercise does not result in or constitute a 
     Default or Event of Default under this Indenture; 
 
(5)  the deposit does not constitute a default under 
     any other agreement binding on the Company; 
 
(6)       the Company delivers to the Trustee an Opinion of 
Counsel to the effect that the trust resulting from the 
deposit does not constitute, or is qualified as, a regulated 
investment company under the Investment Company Act of 1940; 
 
(7)       in the case of the legal defeasance option, the 
Company shall have delivered to the Trustee an Opinion of 
Counsel stating that (A) the Company has received from, or 
there has been published by, the Internal Revenue Service a 
ruling or (B) since the date of this Indenture there has 
been a change in the applicable Federal income tax law, in 
either case to the effect that, and based thereon such 
Opinion of Counsel shall confirm that, the Holders will not 
recognize income, gain or loss for Federal income tax 
purposes as a result of such defeasance and will be subject 
to Federal income tax on the same amounts, in the same 
manner and at the same times as would have been the case if 
such defeasance had not occurred; 
 
(8)       in the case of the covenant defeasance option, the 
Company shall have delivered to the Trustee an Opinion of 
Counsel to the effect that the Holders will not recognize 
income, gain or loss for Federal income tax purposes as a 
result of such covenant defeasance and will be subject to 
Federal income tax on the same amounts, in the same manner 
and at the same times as would have been the case if such 
covenant defeasance had not occurred; and 
 
(9)       the Company delivers to the Trustee an Officers' 
Certificate and an Opinion of Counsel, each stating that all 
conditions precedent to the defeasance and discharge of the 
securities as contemplated by this Article 9 have been 
complied with. 
Before or after a deposit, the Company may make arrangements 
satisfactory to the Trustee for the redemption of Securities 
at a future date in accordance with Article 3. 
 
         SECTION 9.03.       Application of Trust Money.  The 
Trustee shall hold in trust money or U.S. Government 
obligations deposited with it pursuant to this Article 9. 
It shall apply the deposited money and the money from U.S. 
Government Obligations through the Paying Agent and in 
accordance with this Indenture to the payment of principal 
of and interest on the Securities. 
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         SECTION 9.04.       Repayment to Company.  The Trustee 
and the Paying Agent shall promptly turn over 
to the Company upon written request any excess money or 
securities held by them at any time. 
 
          Subject to any applicable abandoned property law, 
the Trustee and the Paying Agent shall pay to the Company 
upon written request any money held by them for the payment 
of principal or interest that remains unclaimed for two 
years, and, thereafter, Holders entitled to the money must 



look to the Company for payment as general creditors. 
 
         SECTION 9.05.       Indemnity for Government Obligations. 
The Company shall pay and shall indemnify the Trustee 
against any tax, fee or other charge imposed on or assessed 
against deposited U.S. Government Obligations or the 
principal and interest received on such U.S. Government 
Obligations. 
 
         SECTION 9.06.       Reinstatement.  If the Trustee or 
Paying Agent is unable to apply any 
money or U.S. Government obligations in accordance with this 
Article 9 by reason of any legal proceeding or by reason of 
 
any order or judgment of any court or governmental authority 
enjoining, restraining or otherwise prohibiting such 
application, the Company's obligations under this Indenture 
and the Securities shall be revived and reinstated as though 
no deposit had occurred pursuant to this Article 9 until 
such time as the Trustee or Paying Agent is permitted to 
apply all such money or U.S. Government Obligations in 
accordance with this Article 9; provided, however, that, if 
the Company has made any payment of interest on or principal 
of any Securities because of the reinstatement of its 
obligations, the Company shall be subrogated to the rights 
of the Holders of such Securities to receive such payment 
from the money or U.S. Government Obligations held by the 
Trustee or Paying Agent. 
 
                         ARTICLE 10 
 
                 Supplements and Amendments 
 
 
         SECTION 10.01.      Without Consent of Holders.  The Company, 
the Subsidiary Guarantors and the Trustee 
may amend or supplement this Indenture and the Securities 
without notice to or the consent of any Holder: 
 
          (1)         to cure any ambiguity, omission, defect or 
     inconsistency; 
 
          (2)         to provide for the assumption by a successor 
     corporation of the obligations of the Company or any 
 
     Subsidiary Guarantor under this Indenture; 
 
(3)       to provide for uncertificated Securities in 
addition to or in place of certificated Securities; 
provided, however, that the uncertificated Securities are 
issued in registered form for purposes of Section 163(f) of 
the Code or in a manner such that the uncertificated 
Securities are described in Section 163(f)(2)(B) of the 
Code; 
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(4)       to add guarantees with respect to the Securities, 
including any Subsidiary Guaranties, or to secure the 
Securities; 
 
(5)       to add to the covenants of the Company or a 
Subsidiary Guarantor for the benefit of the Holders or to 
surrender any right or power herein conferred upon the 
Company or a Restricted Subsidiary; 
 
(6)       to make any change that does not adversely affect 
the rights of any Holder; or 
 
(7)         to comply with any requirement of the SEC in 
     connection with the qualification of this Indenture under 
     the TIA. 
 
     After an amendment or supplement under this Section 
10.01 becomes effective, the Company shall mail to Holders a 
notice briefly describing such amendment or supplement.  The 
failure to give such notice to all Holders, or any defect 
therein, shall not impair or affect the validity of an 
amendment or supplement under this Section 10.01. 
 
         SECTION 10.02.      With Consent of Holders. The Company, the 



Subsidiary Guarantors and the Trustee may 
amend, or waive any past Default or noncompliance with any 
provision of, this Indenture or the Securities without 
notice to any Holder but with the written consent of the 
Holders of at least a majority in principal amount of the 
Securities then outstanding (including consents obtained in 
connection with a tender offer or exchange for the 
Securities).  However, without the consent of each Holder 
affected thereby, an amendment or waiver may not: 
 
 
 
          (1)         reduce the amount of Securities whose Holders 
     must consent to an amendment; 
 
          (2)         reduce the rate of or extend the time for 
     payment of interest on any Security; 
 
(3)       reduce the principal amount of or extend the 
Stated Maturity of any Security; 
 
(4)       reduce the amount payable upon the redemption of 
any Security or change the time at which any Security may be 
redeemed in accordance with Article 3; 
 
(5)       make any Security payable in money other than that 
 
stated in the Security; 
 
(6)       impair the right of any Holder to receive payment 
of principal of and interest on such Holder's Securities on 
or after the due dates therefor or to institute suit for the 
enforcement of any payment on or with respect to such 
Holder's Securities; 
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(7)  make any change in the amendment provisions that 
require each Holder's consent or in the waiver provisions of 
this Indenture; 
 
(8)  make any change in the ranking or priority of any 
Security that would adversely affect the Holders; or 
 
(9)  make any change in any Subsidiary Guaranty that would 
adversely affect the Holders. 
 
          It shall not be necessary for the consent of the 
Holders under this Indenture to approve the particular form 
of any proposed amendment, but it shall be sufficient if 
such consent approves the substance thereof. 
 
          After an amendment under this Indenture becomes 
effective, the Company is required to mail to Holders a 
notice briefly describing such amendment.  However, the 
failure to give such notice to all Holders, or any defect 
therein, will not impair or affect the validity of the 
amendment. 
 
         SECTION 10.03.      Compliance with Trust Indenture Act. 
Every amendment to this Indenture or the Securities shall comply with 
the TIA as then in effect. 
 
         SECTION 10.04.      Revocation and Effect of Consents and 
Waivers.  A consent to an amendment or a waiver by a Holder of a 
Security shall bind the Holder and every subsequent Holder 
of that Security or portion of the Security that evidences 
the same debt as the consenting Holder's Security, even if 
notation of the consent or waiver is not made on the 
Security.  However, any such Holder or subsequent Holder may 
revoke the consent or waiver as to such Holder's Security or 
portion of the Security if the Trustee receives the notice 
of revocation before the date the amendment or waiver 
becomes effective.  After an amendment or waiver becomes 
effective, it shall bind every Holder.  An amendment or 
waiver becomes effective upon the execution of such 
amendment or waiver by the Trustee. 
 
          The Company may, but shall not be obligated to, 
fix a record date for the purpose of determining the Holders 



entitled to give their consent or take any other action 
described above or required or permitted to be taken 
pursuant to this Indenture.  If a record date is fixed, then 
notwithstanding the immediately preceding paragraph, those 
Persons who were Holders at such record date (or their duly 
designated proxies), and only those Persons, shall be 
entitled to give such consent or to revoke any consent 
previously given or to take any such action, whether or not 
such Persons continue to be Holders after such record date. 
No such consent shall be valid or effective for more than 
120 days after such record date. 
 
         SECTION 10.05.      Notation on or Exchange of Securities. 
If an amendment or waiver changes the terms of a 
Security, the Trustee may require the Holder of the Security 
to deliver it to the Trustee.  The Trustee may place an 
appropriate notation on the Security regarding the changed 
terms and return it to the Holder.  Alternatively, if the 
Company or the Trustee so determines, the Company in 
exchange for the Security shall issue and the Trustee shall 
authenticate a new Security that reflects the changed terms. 
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Failure to make the appropriate notation or to issue a new 
Security shall not affect the validity of such amendment or 
waiver. 
 
         SECTION 10.06.      Trustee To Sign Amendments 
 
..  The Trustee shall sign any amendment authorized pursuant 
to this Article 10 if the amendment does not adversely 
affect the rights, duties, liabilities or immunities of the 
Trustee.  If it does, the Trustee may but need not sign it. 
In signing such amendment the Trustee shall be entitled to 
receive indemnity reasonably satisfactory to it and to 
receive, and (subject to Section 8.01) shall be fully 
protected in relying upon, an Officers' Certificate and an 
Opinion of Counsel stating that such amendment is authorized 
or permitted by this Indenture. 
 
         SECTION 10.07.      Payment for Consent 
 
..  Neither the Company nor any Affiliate of the Company 
shall, directly or indirectly, pay or cause to be paid any 
consideration, whether by way of interest, fee or otherwise, 
to any Holder for or as an inducement to any consent, waiver 
or amendment of any of the terms or provisions of this 
Indenture or the Securities unless such consideration is 
offered to be paid to all Holders that so consent, waive or 
agree to amend in the time frame set forth in solicitation 
documents relating to such consent, waiver or agreement to 
amend. 
 
                         ARTICLE 11 
 
                        Miscellaneous 
 
         SECTION 11.01.      Trust Indenture Act Controls. 
If any provision of this Indenture limits, qualifies or 
conflicts with another provision which is required to be 
included in this Indenture by the TIA, the required 
provision shall control. 
 
         SECTION 11.02.      Notices.  Any notice or communication 
shall be in writing and 
delivered in person or mailed by first-class mail addressed 
as follows: 
 
          if to the Company or any Subsidiary Guarantor: 
 
               Phillips-Van Heusen Corporation 
               200 Madison Avenue 
               New York, NY 10016 
               Attention: Secretary 
 
               with a copy to: 
 
               Katten Muchin Zavis Rosenman 
               575 Madison Avenue 
               New York, NY 10022-2585 



               Attention: David H. Landau, Esq. 
 
          if to the Trustee: 
 
 
 
               SunTrust Bank 
               25 Park Place, 24th Floor 
               Atlanta, GA 30303 
               Attention: Jack Ellerin 
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               with a copy to: 
 
               Powell Goldstein Frazer & Murphy LLP 
               191 Peachtree Street, N.E., 16th Floor 
               Atlanta, GA 30303 
               Attention: Gregory H. Worthy, Esq. 
 
          The Company, any Subsidiary Guarantor or the 
Trustee by notice to the other may designate additional or 
different addresses for subsequent notices or 
communications. 
 
          Any such notice or communication mailed to a 
Holder shall be mailed to the Holder at such Holder's 
address as it appears on the registration books of the 
Registrar and shall be sufficiently given if so mailed 
within the time prescribed. 
 
          Failure to mail a notice or communication to a 
Holder or any defect in the notice or communication shall 
not affect its sufficiency with respect to other Holders. 
If a notice or communication is mailed in the manner 
provided above, it is duly given, whether or not the 
addressee receives such notice or communication. 
 
         SECTION 11.03.      Communication by Holders with Other 
Holders.  Holders may communicate pursuant to TIA Section 312(b) with 
other Holders with respect to their rights under this 
Indenture or the Securities.  The Company, any Subsidiary 
Guarantor, the Trustee, the Registrar and anyone else shall 
have the protection of TIA Section 312(c). 
 
         SECTION 11.04.      Certificate and Opinion as to Conditions 
Precedent.  Upon any request or application by the Company to the 
Trustee to take or refrain from taking any action under this 
Indenture, the Company shall furnish to the Trustee: 
 
          (1)         an Officers' Certificate in form and substance 
     reasonably satisfactory to the Trustee stating that, in the 
     opinion of the signers, all conditions precedent, if any, 
     provided for in this Indenture relating to the proposed 
     action have been complied with; and 
 
          (2)         an Opinion of Counsel in form and substance 
     reasonably satisfactory to the Trustee stating that, in the 
     opinion of such counsel, all such conditions precedent have 
     been complied with. 
 
         SECTION 11.05.      Statements Required in Certificate or 
Opinion.  Each certificate or opinion with respect to compliance 
with a covenant or condition provided for in this Indenture 
shall include: 
 
          (1)         a statement that the individual making such 
     certificate or opinion has read such covenant or condition; 
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          (2)         a brief statement as to the nature and scope of 
     the examination or investigation upon which the statements 
     or opinions contained in such certificate or opinion are 
     based; 
 
(3)       a statement that, in the opinion of 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 or not, in the opinion 
of such individual, such covenant or condition has been 
complied with. 
 
         SECTION 11.06.      When Securities Disregarded.  In 
determining whether the Holders of the required 
principal amount of Securities have concurred in any 
direction, waiver or consent, Securities owned by the 
Company or by any Person directly or indirectly controlling 
or controlled by or under direct or indirect common control 
with the Company shall be disregarded and deemed not to be 
outstanding, except that, for the purpose of determining 
whether the Trustee shall be protected in relying on any 
such direction, waiver or consent, only Securities which the 
Trustee knows are so owned shall be so disregarded.  Also, 
subject to the foregoing, only Securities outstanding at the 
time shall be considered in any such determination. 
 
         SECTION 11.07.      Rules by Trustee, Paying Agent and 
Registrar.  The Trustee may make reasonable rules for action by or a 
meeting of Holders.  The Registrar and the Paying Agent may 
make reasonable rules for their functions. 
 
         SECTION 11.08.      Legal Holidays.  If a payment date is a Legal 
Holiday, payment shall be 
made on the next succeeding day that is not a Legal Holiday, 
and no interest shall accrue for the intervening period.  If 
a regular record date is a Legal Holiday, the record date 
shall not be affected. 
 
         SECTION 11.09.      Governing Law.  This Indenture and the Securities 
shall be governed by, 
and construed in accordance with, the laws of the State of 
New York but without giving effect to applicable principles 
of conflicts of law to the extent that the application of 
the laws of another jurisdiction would be required thereby. 
 
         SECTION 11.10.      No Recourse Against Others.  No director, officer, 
employee, incorporator or 
stockholder, as such, of the Company or any Subsidiary shall 
have any liability for any obligations of the Company or 
such Subsidiary under the Securities, any Subsidiary 
Guaranty or this Indenture or for any claim based on, in 
respect of or by reason of such obligations or their 
creation.  Each Holder, by accepting a Security, waives and 
releases all such liability.  The waiver and release are 
part of the consideration for issuance of the Securities. 
Such waiver and release may not be effective to waive 
liabilities under the U.S. Federal securities laws, and it 
is the view of the SEC that such a waiver is against public 
policy. 
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         SECTION 11.11.      Successors.  All agreements of the 
Company in this Indenture and the 
Securities shall bind its successors.  All agreements of the 
Trustee in this Indenture shall bind its successors. 
 
         SECTION 11.12.      Multiple Originals.  The parties may 
sign any number of copies of this 
Indenture.  Each signed copy shall be an original, but all 
of them together represent the same agreement.  One signed 
copy is enough to prove this Indenture. 
 
         SECTION 11.13.      Table of Contents; Headings.  The table of 
contents, cross-reference sheet and headings 
of the Articles and Sections of this Indenture have been 
inserted for convenience of reference only, are not intended 
to be considered a part hereof and shall not modify or 
restrict any of the terms or provisions hereof. 
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          IN WITNESS WHEREOF, the parties have caused this 
Indenture to be duly executed as of the date first written 
above. 
 
                          PHILLIPS-VAN HEUSEN CORPORATION 
 
 
                              By: 
                                Name: 
                                Title: 
 
 
 
 
 
                              SUNTRUST BANK, 
                                as Trustee 
 
 
                              By: 
                                Name:  Jack Ellerin 
                                Title:  Assistant Vice President 
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                             RULE 144A/REGULATION S APPENDIX 
 
 
 
 
         PROVISIONS RELATING TO INITIAL SECURITIES, 
                 PRIVATE EXCHANGE SECURITIES 
                   AND EXCHANGE SECURITIES 
 
     1.   Definitions 
 
     1.1  Definitions 
 
          Capitalized terms used but not otherwise defined 
in this Appendix shall have the meanings assigned in the 
Indenture.  For the purposes of this Appendix the following 
terms shall have the meanings indicated below: 
 
          "Applicable Procedures" means, with respect to any 
transfer or transaction involving a Temporary Regulation S 
Global Security or beneficial interest therein, the rules 
and procedures of the Depository, Euroclear and Clearstream 
for such a Temporary Regulation S Global Security, in each 
case to the extent applicable to such transaction and as in 
effect from time to time. 
 
          "Clearstream" means Clearstream Banking, Societe 
Anonyme, or any successor securities clearing agency. 
 
          "Definitive Security" means a certificated Initial 
Security or Exchange Security or Private Exchange Security 
bearing, if required, the restricted securities legend set 
forth in Section 2.3(e). 
 
          "Depository" means The Depository Trust Company, 
its nominees and their respective successors. 
 
          "Distribution Compliance Period", with respect to 
any Securities, means the period of 40 consecutive days 
beginning on and including the later of (i) the day on which 
such Securities are first offered to Persons other than 
distributors (as defined in Regulation S under the 
Securities Act) in reliance on Regulation S and (ii) the 
Issue Date with respect to such Securities. 
 
          "Euroclear" means Euroclear Bank S.A., as operator 
of the Euroclear System or any successor securities clearing 
agency. 



 
          "Exchange Securities" means (1) the 8 1/8% Senior 
Notes Due May 1, 2013 issued pursuant to the Indenture in 
connection with the Registered Exchange offer pursuant to 
the Registration Rights Agreement and (2) Additional 
Securities, if any, issued pursuant to a registration 
statement filed with the SEC under the Securities Act. 
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          "Initial Purchasers" means with respect to the 
Initial Securities issued on the Issue Date, Credit Suisse 
First Boston Corporation, J.P. Morgan Securities Inc. and 
Lehman Brothers Inc. and (2) with respect to each issuance 
of Additional Securities, the Persons purchasing such 
Additional Securities under the related Purchase Agreement. 
 
          "Initial Securities" means $150,000,000 aggregate 
principal amount of 8 1/8% Senior Notes Due May 1, 2013 issued 
on the Issue Date and (2) Additional Securities, if any, 
issued in a transaction exempt from the registration 
requirements of the Securities Act. 
 
          "Private Exchange" means the offer by the Company, 
pursuant to a Registration Rights Agreement, to the Initial 
 
 
Purchasers to issue and deliver to each Initial Purchaser, 
in exchange for the Initial Securities held by the Initial 
Purchaser as part of its initial distribution, a like 
aggregate principal amount of Private Exchange Securities. 
 
          "Private Exchange Securities" means any 8 1/8% Senior 
Notes Due May 1, 2013 issued in connection with a Private 
Exchange. 
 
          "Purchase Agreement" means (1) with respect to the 
Initial Securities issued on the Issue Date, the Purchase 
Agreement dated April 30, 2003, among the Company and the 
Initial Purchasers and (2) with respect to each issuance of 
Additional Securities, the purchase agreement or 
underwriting agreement among the Issuer, the Company, any 
Subsidiary Guarantors and the Persons purchasing such 
Additional Securities. 
 
          "QIB" means a "qualified institutional buyer" as 
defined in Rule 144A. 
 
          "Registered Exchange Offer" means the offer by the 
Company, pursuant to a Registration Rights Agreement, to 
certain Holders of Initial Securities, to issue and deliver 
to such Holders, in exchange for the Initial Securities, a 
like aggregate principal amount of Exchange Securities 
registered under the Securities Act. 
 
          "Registration Rights Agreement" means (1) with 
respect to the Initial Securities issued on the Issue Date, 
the Registration Rights Agreement dated April 30, 2003, 
among the Company and the Initial Purchasers and (2) with 
respect to each issuance of Additional Securities issued in 
a transaction exempt from the registration requirements of 
the Securities Act, the registration rights agreement, if 
any, among the Issuer, the Company and the Persons 
purchasing such Additional Securities under the related 
Purchase Agreement. 
 
          "Securities Custodian" means the custodian with 
respect to a Global  Security (as appointed by the 
Depository) or any successor Person thereto, and shall 
initially be the Trustee. 
 
          "Shelf Registration Statement" means the 
registration statement issued by the Company in connection 
with the offer and sale of Initial Securities or Private 
Exchange Securities pursuant to a Registration Rights 
Agreement. 
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          "Transfer Restricted Securities" means Securities 
that bear or are required to bear the legend set forth in 
Section 2.3(e) hereto. 
 
     1.2  Other Definitions 
 
                     Term                         Defined 
                                                in Section: 
 
"Agent Members"                                    2.1(b) 
"Global Securities"                                2.1(a) 
"Permanent Regulation S Global Security"           2.1(a) 
"Regulation S"                                     2.1(a) 
"Rule 144A"                                        2.1(a) 
"Rule 144A Global Security"                        2.1(a) 
"Temporary Regulation S Global Security"           2.1(a) 
 
 
     2.   The Securities. 
 
     2.1  (a)  Form and Dating.  The Initial Securities will 
be offered and sold by the Company pursuant to a Purchase 
Agreement.  The Initial Securities will be resold initially 
only to (i) QIBs in reliance on Rule 144A under the 
Securities Act ("Rule 144A") and (ii) Persons other than 
U.S. Persons (as defined in Regulation S) in reliance on 
Regulation S under the Securities Act ("Regulation S"). 
Initial Securities may thereafter be transferred to QIBs, 
purchasers in reliance on Regulation S and others as 
provided in the Securities, in each case subject to the 
restrictions on transfer set forth herein.  Initial 
Securities initially resold pursuant to Rule 144A shall be 
issued initially in the form of one or more permanent global 
Securities in definitive, fully registered form 
(collectively, the "Rule 144A Global Security") and Initial 
Securities initially resold pursuant to Regulation S shall 
be issued initially in the form of one or more temporary 
global securities in definitive, fully registered form 
(collectively, the "Temporary Regulation S Global 
Security"), in each case without interest coupons and with 
the global securities legend and restricted securities 
legend set forth in Exhibit 1 hereto, which shall be 
deposited on behalf of the purchasers of the Initial 
Securities represented thereby with the Securities 
Custodian, and registered in the name of the Depository or a 
nominee of the Depository, duly executed by the Company and 
authenticated by the Trustee as provided in the Indenture. 
Except as set forth in this Section 2.1(a), beneficial 
ownership interests in the Temporary Regulation S Global 
Security (x) will not be exchangeable for interests in the 
Rule 144A Global Security, a permanent global security (the 
"Permanent Regulation S Global Security") or any other 
Security without a legend containing restrictions on 
transfer of such Security, prior to the expiration of the 
Distribution Compliance Period and (y) then only upon 
certification in form reasonably satisfactory to the Trustee 
that beneficial ownership interests in such Temporary 
Regulation S Global Security are owned either by non-U.S. 
persons or U.S. persons who purchased such interests in a 
transaction that did not require registration under the 
Securities Act. 
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          Beneficial interests in the Temporary Regulation S 
Global Security may be exchanged for interests in Rule 144A 
Global Securities only if (1) such exchange occurs in 
connection with a transfer of Securities in compliance with 
Rule 144A, and (2) the transferor of the beneficial interest 
in the Temporary Regulation S Global Security first delivers 
to the Trustee a written certificate (in a form satisfactory 
to the Trustee) to the effect that the beneficial interest 
in the Temporary Regulation S Global Security is being 
transferred to a Person (a) who the transferor reasonably 
believes to be a QIB (b) purchasing for its own account or 
the account of a QIB in a transaction meeting the 
requirements of Rule 144A, and (c) in accordance with all 
applicable securities laws of the States of the United 
States and other jurisdictions. 
 



          Beneficial interests in the Rule 144A Global 
Security may be transferred to a Person who takes delivery 
in the form of an interest in the Regulation S Global 
Security, whether before or after the expiration of the 
Distribution Compliance Period, only if the transferor first 
delivers to the trustee a written certificate (in the form 
attached to this certificate) to the effect that if such 
transfer is being made in accordance with rule 903 or 904 of 
Regulation S or Rule 144 (if available) and that, if such 
transfer occurs prior to the expiration of the Distribution 
Compliance Period, the interest transferred will be held 
immediately thereafter through Euroclear Bank S.A./N.A. or 
Clearstream Banking Societe Anonyme. 
 
          The Rule 144A Global Security, the Temporary 
Regulation S Global Security and the Permanent Regulation S 
Global Security are collectively referred to herein as 
"Global Securities".  The aggregate principal amount of the 
Global Securities may from time to time be increased or 
decreased by adjustments made on the records of the Trustee 
and the Depository or its nominee as hereinafter provided. 
 
          (b)  Book-Entry Provisions.  This Section 2.1(b) 
shall apply only to a Global Security deposited with or on 
behalf of the Depository. 
 
          The Company shall execute and the Trustee shall, 
in accordance with this Section 2.1(b), authenticate and 
deliver initially one or more Global Securities that (a) 
 
shall be registered in the name of the Depository for such 
Global Security or Global Securities or the nominee of such 
Depository and (b) shall be delivered by the Trustee to such 
Depository or pursuant to such Depository's instructions or 
held by the Trustee as custodian for the Depository. 
 
          Members of, or participants in, the Depository 
("Agent Members") shall have no rights under the Indenture 
with respect to any Global Security held on their behalf by 
the Depository or by the Trustee as the custodian of the 
Depository or under such Global Security, and the Company, 
the Trustee and any agent of the Company or the Trustee 
shall be entitled to treat the Depository as the absolute 
owner of such Global Security for all purposes whatsoever. 
Notwithstanding the foregoing, nothing herein shall prevent 
the Company, the Trustee or any agent of the Company or the 
Trustee from giving effect to any written certification, 
proxy or other authorization furnished by the Depository or 
impair, as between the Depository and its Agent Members, the 
operation of 
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customary practices of such Depository 
governing the exercise of the rights of a holder of a 
beneficial interest in any Global Security. 
 
          (c)  Certificated Securities.  Except as provided 
in this Section 2.1 or Section 2.3 or 2.4, owners of 
beneficial interests in Global Securities shall not be 
entitled to receive physical delivery of Definitive 
Securities. 
 
     2.2  Authentication.  The Trustee shall authenticate 
and deliver:  (1) on the Issue Date, an aggregate principal 
amount of $150.0 million 8 1/8% Senior Notes Due May 1, 2013, 
(2) any Additional Securities for an original issue in an 
aggregate principal amount specified in the written order of 
the Company pursuant to Section 2.02 of the Indenture and 
(2) Exchange Securities or Private Exchange Securities for 
issue only in a Registered Exchange Offer or a Private 
Exchange, respectively, pursuant to the Registration Rights 
Agreement, for a like principal amount of Initial 
Securities, in each case upon a written order of the Company 
signed by two Officers or by an Officer and either an 
Assistant Treasurer or an Assistant Secretary of the 
Company.  Such order shall specify the amount of the 
Securities to be authenticated and the date on which the 
original issue of Securities is to be authenticated and, in 
the case of any issuance of Additional Securities pursuant 
to Section 2.13 of the Indenture, shall certify that such 



issuance is in compliance with Section 4.03 of the 
Indenture.. 
 
     2.3  Transfer and Exchange.  (a)  Transfer and Exchange 
of Definitive Securities.  When Definitive Securities are 
presented to the Registrar or a co-registrar with a request: 
 
          (x)  to register the transfer of such Definitive 
     Securities; or 
 
          (y)  to exchange such Definitive Securities for an 
     equal principal amount of Definitive Securities of 
     other authorized denominations, 
 
the Registrar or co-registrar shall register the transfer or 
make the exchange as requested if its reasonable 
requirements for such transaction are met; provided, 
however, that the Definitive Securities surrendered for 
transfer or exchange: 
 
          (i)  shall be duly endorsed or accompanied by a 
     written instrument of transfer in form reasonably 
     satisfactory to the Company and the Registrar or 
     co-registrar, duly executed by the Holder thereof or 
     its attorney duly authorized in writing; and 
 
          (ii) if such Definitive Securities are required to 
     bear a restricted securities legend, they are being 
     transferred or exchanged pursuant to an effective 
     registration statement under the Securities Act, 
     pursuant to Section 2.3 (b) or pursuant to clause (A), 
     (B) or (C) below, and are accompanied by the following 
     additional information and documents, as applicable: 
 
               (A)  if such Definitive Securities are being 
          delivered to the Registrar by a Holder for 
 
 
          registration in the name of such Holder, without 
          transfer, a certification from such Holder to that 
          effect; or 
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               (B)  if such Definitive Securities are being 
          transferred to the Company, a certification to 
          that effect; or 
 
               (C)  if such Definitive Securities are being 
          transferred (x) pursuant to an exemption from 
          registration in accordance with Rule 144A, 
          Regulation S or Rule 144 under the Securities Act; 
          or (y) in reliance upon another exemption from the 
          requirements of the Securities Act: (i) a 
          certification to that effect (in the form set 
          forth on the reverse of the Security) and (ii) if 
          the Company so requests, an opinion of counsel or 
          other evidence reasonably satisfactory to it as to 
          the compliance with the restrictions set forth in 
          the legend set forth in Section 2.3(e)(i). 
 
          (b)  Restrictions on Transfer of a Definitive 
Security for a Beneficial Interest in a Global Security.  A 
Definitive Security may not be exchanged for a beneficial 
interest in a Rule 144A Global Security or a Permanent 
Regulation S Global Security except upon satisfaction of the 
requirements set forth below.  Upon receipt by the Trustee 
of a Definitive Security, duly endorsed or accompanied by 
appropriate instruments of transfer, in form satisfactory to 
the Trustee, together with: 
 
 
 
          (i)  certification, in the form set forth on the 
     reverse of the Security, that such Definitive Security 
     is either (A) being transferred to a QIB in accordance 
     with Rule 144A or (B) is being transferred after 
     expiration of the Distribution Compliance Period by a 
     Person who initially purchased such Security in 
     reliance on Regulation S to a buyer who elects to hold 
     its interest in such Security in the form of a 



     beneficial interest in the Permanent Regulation S 
     Global Security; and 
 
          (ii) written instructions directing the Trustee to 
     make, or to direct the Securities Custodian to make, an 
     adjustment on its books and records with respect to 
     such Rule 144A Global Security (in the case of a 
     transfer pursuant to clause (b)(i)(A)) or Permanent 
     Regulation S Security (in the case of a transfer 
     pursuant to clause (b)(i)(B)) to reflect an increase in 
     the aggregate principal amount of the Securities 
 
 
     represented by the Rule 144A Global Security or 
     Permanent Regulation S Global Security, as applicable, 
     such instructions to contain information regarding the 
     Depository account to be credited with such increase, 
 
then the Trustee shall cancel such Definitive Security and 
cause, or direct the Securities Custodian to cause, in 
accordance with the standing instructions and procedures 
existing between the Depository and the Securities 
Custodian, the aggregate principal amount of Securities 
represented by the Rule 144A Global Security or Permanent 
Regulation S Global Security, as applicable, to be increased 
by the aggregate principal amount of the Definitive Security 
to be exchanged and shall credit or cause to be credited to 
the account of the Person specified in such instructions a 
beneficial interest in the Rule 144A Global Security or 
Permanent Regulation S Global Security, as applicable, equal 
to the principal amount of the Definitive Security so 
canceled.  If no Rule 144A Global Securities or Permanent 
Regulation S Global Securities, as applicable, are then 
outstanding, the Company shall issue and the Trustee shall 
authenticate, upon written order of the 
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Company in the form of an Officers' Certificate, a new Rule 144A 
Global Security or Permanent Regulation S Global Security, as 
applicable, in the appropriate principal amount. 
 
          (c)  Transfer and Exchange of Global Securities. 
(i) The transfer and exchange of Global Securities or 
beneficial interests therein shall be effected through the 
Depository, in accordance with the Indenture (including 
applicable restrictions on transfer set forth herein, if 
any) and the procedures of the Depository therefor.  A 
transferor of a beneficial interest in a Global Security 
shall deliver to the Registrar a written order given in 
accordance with the Depository's procedures containing 
information regarding the participant account of the 
Depository to be credited with a beneficial interest in the 
Global Security.  The Registrar shall, in accordance with 
such instructions, instruct the Depository to credit to the 
account of the Person specified in such instructions a 
beneficial interest in the Global Security and to debit the 
account of the Person making the transfer the beneficial 
interest in the Global Security being transferred. 
 
          (ii) If the proposed transfer is a transfer of a 
     beneficial interest in one Global Security to a 
     beneficial interest in another Global Security, the 
     Registrar shall reflect on its books and records the 
     date and an increase in the principal amount of the 
     Global Security to which such interest is being 
     transferred in an amount equal to the principal amount 
     of the interest to be so transferred, and the Registrar 
     shall reflect on its books and records the date and a 
     corresponding decrease in the principal amount of the 
     Global Security from which such interest is being 
     transferred. 
 
 
          (iii)     Notwithstanding any other provisions of 
     this Appendix (other than the provisions set forth in 
     Section 2.4), a Global Security may not be transferred 
     except as a whole and not in part by the Depository to 
     a nominee of the Depository or by a nominee of the 
     Depository to the Depository or another nominee of the 
     Depository or by the Depository or any such nominee to 



     a successor Depository or a nominee of such successor 
     Depository. 
 
          (iv) In the event that a Global Security is 
     exchanged for Definitive Securities pursuant to Section 
     2.4 of this Appendix prior to the consummation of a 
     Registered Exchange Offer or the effectiveness of a 
     Shelf Registration Statement with respect to such 
     Securities, such Securities may be exchanged only in 
     accordance with such procedures as are substantially 
     consistent with the provisions of this Section 2.3 
     (including the certification requirements set forth on 
     the reverse of the Initial Securities intended to 
     ensure that such transfers comply with Rule 144A or 
     Regulation S, as the case may be) and such other 
     procedures as may from time to time be adopted by the 
     Company. 
 
          (d)  Restrictions on Transfer of Temporary 
Regulation S Global Securities.  During the Distribution 
Compliance Period, beneficial ownership interests in 
Temporary Regulation S Global Securities may only be sold, 
pledged or transferred through Euroclear or Clearstream in 
accordance with the Applicable Procedures and only 
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(i) to the Company, (ii) so long as such Security is eligible for 
resale pursuant to Rule 144A, to a Person whom the selling 
holder reasonably believes is a QIB that purchases for its 
own account or for the account of a QIB in a transaction 
meeting the requirements of Rule 144A, (iii) in an offshore 
transaction in accordance with Regulation S (other than a 
transaction resulting in an exchange for interest in a 
Permanent Regulation S Global Security), (iv) pursuant to an 
exemption from registration under the Securities Act 
 
provided by Rule 144 (if applicable) under the Securities 
Act or (v) pursuant to an effective registration statement 
under the Securities Act, in each case in accordance with 
any applicable securities laws of any state of the United 
States. 
 
          (e)  Legend. 
 
          (i)  Except as permitted by the following 
     paragraphs (ii), (iii) and (iv), each Security 
     certificate evidencing the Global Securities (and all 
     Securities issued in exchange therefore or in 
     substitution thereof) shall bear a legend in 
     substantially the following form: 
 
               THIS SECURITY (OR ITS PREDECESSOR) WAS 
     ORIGINALLY ISSUED IN A TRANSACTION EXEMPT FROM 
     REGISTRATION UNDER THE SECURITIES ACT OF 1933, AS 
     AMENDED (THE "SECURITIES ACT"), AND THIS SECURITY MAY 
     NOT BE OFFERED, SOLD OR OTHERWISE TRANSFERRED IN THE 
     ABSENCE OF SUCH REGISTRATION OR AN APPLICABLE EXEMPTION 
     THEREFROM.  EACH PURCHASER OF THIS SECURITY IS HEREBY 
     NOTIFIED THAT THE SELLER OF THIS SECURITY MAY BE 
     RELYING ON THE EXEMPTION FROM THE PROVISIONS OF SECTION 
     5 OF THE SECURITIES ACT PROVIDED BY RULE 144A 
     THEREUNDER. 
 
               THE HOLDER OF THIS SECURITY AGREES FOR THE 
     BENEFIT OF THE COMPANY THAT (A) THIS SECURITY MAY BE 
     OFFERED, RESOLD, PLEDGED OR OTHERWISE TRANSFERRED, ONLY 
     (I) TO THE COMPANY, (II) IN THE UNITED STATES TO A 
     PERSON WHOM THE SELLER REASONABLY BELIEVES IS A 
     QUALIFIED INSTITUTIONAL BUYER (AS DEFINED IN RULE 144A 
     UNDER THE SECURITIES ACT) IN A TRANSACTION MEETING THE 
     REQUIREMENTS OF RULE 144A, (III) OUTSIDE THE UNITED 
     STATES IN AN OFFSHORE TRANSACTION IN ACCORDANCE WITH 
     RULE 904 UNDER THE SECURITIES ACT, (IV) PURSUANT TO 
     EXEMPTION FROM REGISTRATION UNDER THE SECURITIES ACT 
     PROVIDED BY RULE 144 THEREUNDER (IF AVAILABLE) OR (V) 
     PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER 
     THE SECURITIES ACT, IN EACH OF CASES (I) THROUGH (V) IN 
     ACCORDANCE WITH ANY APPLICABLE SECURITIES LAWS OF ANY 
     STATE OF THE UNITED STATES AND OTHER JURISDICTIONS, AND 



     (B) THE HOLDER WILL, AND EACH SUBSEQUENT HOLDER IS 
     REQUIRED TO, NOTIFY ANY PURCHASER OF THIS NOTE FROM IT 
     OF THE RESALE RESTRICTIONS REFERRED TO IN (A) ABOVE. 
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     Each Definitive Security will also bear the following 
     additional legend: 
 
          IN CONNECTION WITH ANY TRANSFER, THE HOLDER WILL 
          DELIVER TO THE REGISTRAR AND TRANSFER AGENT SUCH 
          CERTIFICATES AND OTHER INFORMATION AS SUCH 
          REGISTRAR AND TRANSFER AGENT MAY REASONABLY 
          REQUIRE TO CONFIRM THAT THE TRANSFER COMPLIES WITH 
          THE FOREGOING RESTRICTIONS. 
 
          (ii) Upon any sale or transfer of a Transfer 
     Restricted Security (including any Transfer Restricted 
     Security represented by a Global Security) pursuant to 
     Rule 144 under the Securities Act, the Registrar shall 
     permit the transferee thereof to exchange such Transfer 
     Restricted Security for a certificated Security that 
     does not bear the legend set forth above and rescind 
     any restriction on the transfer of such Transfer 
     Restricted Security, if the transferor thereof 
     certifies in writing to the Registrar that such sale or 
     transfer was made in reliance on Rule 144 (such 
     certification to be in the form set forth on the 
     reverse of the Security). 
 
          (iii)     After a transfer of any Initial 
     Securities or Private Exchange Securities pursuant to 
     and during the period of the effectiveness of a Shelf 
     Registration Statement with respect to such Initial 
     Securities or Private Exchange Securities, as the case 
     may be, all requirements pertaining to legends on such 
     Initial Security or such Private Exchange Security will 
     cease to apply, the requirements requiring any such 
     Initial Security or such Private Exchange Security 
     issued to certain Holders be issued in global form will 
     cease to apply, and a certificated Initial Security or 
     Private Exchange Security or an Initial Security or 
     Private Exchange Security in global form, in each case 
     without restrictive transfer legends, will be available 
     to the transferee of the Holder of such Initial 
     Securities or Private Exchange Securities upon exchange 
     of such transferring Holders certificated Initial 
     Security or Private Exchange Security or appropriate 
     directions to transfer such Holder's interest in the 
     Global Security, as applicable. 
 
          (iv) Upon the consummation of a Registered 
     Exchange Offer with respect to the Initial Securities, 
     all requirements pertaining to such Initial Securities 
     that Initial Securities issued to certain Holders be 
     issued in global form will still apply with respect to 
     Holders of such Initial Securities that do not exchange 
     their Initial Securities, and Exchange Securities in 
 
     certificated or global form, in each case without the 
     restrictive securities legend set forth in Exhibit 1 
     hereto will be available to Holders that exchange such 
     Initial Securities in such Registered Exchange Offer. 
 
          (v)  Upon the consummation of a Private Exchange 
     with respect to the Initial Securities, all 
     requirements pertaining to such Initial Securities that 
     Initial Securities issued to certain Holders be issued 
     in global form will still apply with respect to Holders 
     of such Initial Securities that do not exchange their 
     Initial 
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     Securities, and Private Exchange Securities in 
     global form with the global securities legend and the 
     Restricted Securities Legend set forth in Exhibit 1 
     hereto will be available to Holders that exchange such 
     Initial Securities in such Private Exchange. 
 



          (f)  Cancellation or Adjustment of Global 
Security.  At such time as all beneficial interests in a 
Global Security have either been exchanged for Definitive 
Securities, redeemed, purchased or canceled, such Global 
Security shall be returned to the Depository for 
cancellation or retained and canceled by the Trustee.  At 
any time prior to such cancellation, if any beneficial 
interest in a Global Security is exchanged for certificated 
Securities, redeemed, purchased or canceled, the principal 
amount of Securities represented by such Global Security 
shall be reduced and an adjustment shall be made on the 
books and records of the Trustee (if it is then the 
Securities Custodian for such Global Security) with respect 
to such Global Security, by the Trustee or the Securities 
Custodian, to reflect such reduction. 
 
          (g)  Obligations with Respect to Transfers and 
Exchanges of Securities. 
 
          (i)  To permit registrations of transfers and 
     exchanges, the Company shall execute and the Trustee 
     shall authenticate Definitive Securities and Global 
     Securities at the Registrar's or co-registrar's 
     request. 
 
          (ii) No service charge shall be made for any 
     registration of transfer or exchange, but the Company 
     may require payment of a sum sufficient to cover any 
     transfer tax, assessments, or similar governmental 
     charge payable in connection therewith (other than any 
     such transfer taxes, assessments or similar 
     governmental charge payable upon exchange or transfer 
 
     pursuant to Article 4 or Sections 2.09, 3.06, 5.06 or 
     10.05 of the Indenture). 
 
          (iii)     The Registrar or co-registrar shall not 
     be required to register the transfer of or exchange of 
     (a) any Definitive Security selected for redemption in 
     whole or in part pursuant to Article 3 of the 
     Indenture, except the unredeemed portion of any 
     Definitive Security being redeemed in part, or (b) any 
     Security for a period beginning 15 Business Days before 
     the mailing of a notice of an offer to repurchase or 
     redeem Securities or 15 Business Days before an 
     interest payment date. 
 
          (iv) Prior to the due presentation for 
     registration of transfer of any Security, the Company, 
     the Trustee, the Paying Agent, the Registrar or any co- 
     registrar may deem and treat the person in whose name a 
     security is registered as the absolute owner of such 
     Security for the purpose of receiving payment of 
     principal of and interest on such Security and for all 
     other purposes whatsoever, whether or not such Security 
     is overdue, and none of the Company, the Trustee, the 
     Paying Agent, the Registrar or any co-registrar shall 
     be affected by notice to the contrary. 
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          (v)  All Securities issued upon any transfer or 
     exchange pursuant to the terms of the Indenture shall 
     evidence the same debt and shall be entitled to the 
     same benefits under the Indenture as the Securities 
     surrendered upon such transfer or exchange. 
 
          (h)  No obligation of the Trustee. 
 
          (i)  The Trustee shall have no responsibility or 
     obligation to any beneficial owner of a Global 
     Security, a member of, or a participant in the 
     Depository or other Person with respect to the accuracy 
     of the records of the Depository or its nominee or of 
     any participant or member thereof, with respect to any 
     ownership interest in the Securities or with respect to 
     the delivery to any participant, member, beneficial 
     owner or other Person (other than the Depository) of 
     any notice (including any notice of redemption) or the 
     payment of any amount, under or with respect to such 



     Securities.  All notices and communications to be given 
     to the Holders and all payments to be made to Holders 
     under the Securities shall be given or made only to or 
     upon the order of the registered Holders (which shall 
     be the Depository or its nominee in the case of a 
     Global Security).  The rights of beneficial owners in 
     any Global Security shall be exercised only through the 
     Depository subject to the applicable rules and 
     procedures of the Depository.  The Trustee may rely and 
     shall be fully protected in relying upon information 
     furnished by the Depository with respect to its 
     members, participants and any beneficial owners. 
 
          (ii) The Trustee shall have no obligation or duty 
     to monitor, determine or inquire as to compliance with 
     any restrictions on transfer imposed under the 
     Indenture or under applicable law with respect to any 
     transfer of any interest in any Security (including any 
     transfers between or among Depository participants, 
     members or beneficial owners in any Global Security) 
     other than to require delivery of such certificates and 
     other documentation or evidence as are expressly 
     required by, and to do so if and when expressly 
     required by, the terms of the Indenture, and to examine 
     the same to determine substantial compliance as to form 
     with the express requirements hereof. 
 
     2.4  Certificated Securities. 
 
          (a)  A Global Security deposited with the 
Depository or with the Trustee as Custodian for the 
Depository pursuant to Section 2.1 shall be transferred to 
the beneficial owners thereof in the form of Definitive 
Securities in an aggregate principal amount equal to the 
principal amount of such Global Security, in exchange for 
such Global Security, only if such transfer complies with 
Section 2.3 hereof and (i) the Depository notifies the 
Company that it is unwilling or unable to continue as 
Depository for such Global Security or if at any time such 
Depository ceases to be a "clearing agency" registered under 
the Exchange Act and, in either case, a successor Depository 
is not appointed by the Company within 90 days of such 
notice, or (ii) an Event of Default has occurred and is 
continuing or (iii) the Company, in its sole discretion, 
notifies the 
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Trustee in writing that it elects to cause the 
issuance of Definitive Securities under the Indenture. 
 
          (b)  Any Global Security that is transferable to 
the beneficial owners thereof pursuant to this Section 2.4 
shall be surrendered by the Depository to the Trustee 
located at its principal corporate trust office in Atlanta, 
Georgia, to be so transferred, in whole or from time to time 
in part, without charge, and the Trustee shall authenticate 
and deliver, upon such transfer of each portion of such 
Global Security, an equal aggregate principal amount of 
Definitive Securities of authorized denominations.  Any 
portion of a Global Security transferred pursuant to this 
Section 2.4 shall be executed, authenticated and delivered 
only in denominations of $1,000 principal amount and any 
integral multiple thereof and registered in such names as 
the Depository shall direct.  Any Definitive Security 
delivered in exchange for an interest in the Transfer 
Restricted Security shall, except as otherwise provided by 
Section 2.3 (e) hereof, bear the restricted securities 
legend and definitive security legend set forth in Exhibit 1 
hereto. 
 
          (c)  Subject to the provisions of Section 2.4(b) 
hereof, the registered Holder of a Global Security shall be 
entitled to grant proxies and otherwise authorize any 
Person, including Agent Members and Persons that may hold 
interests through Agent Members, to take any action which a 
Holder is entitled to take under the Indenture or the 
Securities. 
 
          (d)  In the event of the occurrence of one of the 



events specified in Section 2.4 (a) hereof, the Company 
shall promptly make available to the Trustee a reasonable 
supply of Definitive Securities in definitive, fully 
registered form without interest coupons. 
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                                                   EXHIBIT 1 
                                                          to 
                             RULE 144A/REGULATION S APPENDIX 
 
 
             [FORM OF FACE OF INITIAL SECURITY] 
 
                 [Global Securities Legend] 
 
 
          UNLESS THIS CERTIFICATE IS PRESENTED BY AN 
AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST COMPANY, A 
NEW YORK CORPORATION ("DTC"), NEW YORK, NEW YORK, TO THE 
COMPANY OR ITS AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE 
OR PAYMENT, AND ANY CERTIFICATE ISSUED IS REGISTERED IN THE 
NAME OF CEDE & CO.  OR SUCH OTHER NAME AS IS REQUESTED BY AN 
AUTHORIZED REPRESENTATIVE OF DTC (AND ANY PAYMENT IS MADE TO 
CEDE & CO., OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AN 
AUTHORIZED REPRESENTATIVE OF DTC) ANY TRANSFER, PLEDGE OR 
OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON 
IS WRONGFUL INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE & 
CO., HAS AN INTEREST HEREIN. 
 
          TRANSFERS OF THIS GLOBAL SECURITY SHALL BE LIMITED 
 
TO TRANSFERS IN WHOLE, BUT NOT IN PART, TO NOMINEES OF DTC 
OR TO A SUCCESSOR THEREOF OR SUCH SUCCESSOR'S NOMINEE AND 
TRANSFERS OF PORTIONS OF THIS GLOBAL SECURITY SHALL BE 
LIMITED TO TRANSFERS MADE IN ACCORDANCE WITH THE 
RESTRICTIONS SET FORTH IN THE INDENTURE REFERRED TO ON THE 
REVERSE HEREOF. 
 
          [FOR REGULATION S GLOBAL SECURITY ONLY]  UNTIL 40 
DAYS AFTER THE COMMENCEMENT OF THE OFFERING, AN OFFER OR 
SALE OF NOTES WITHIN THE UNITED STATES BY A DEALER (AS 
DEFINED IN THE U.S. SECURITIES ACT) MAY VIOLATE THE 
REGISTRATION REQUIREMENTS OF THE U.S. SECURITIES ACT IF SUCH 
OFFER OR SALE IS MADE OTHERWISE THAN IN ACCORDANCE WITH THE 
RULE 144A THEREUNDER.] 
 
               [Restricted Securities Legend] 
 
          THIS SECURITY (OR ITS PREDECESSOR) WAS ORIGINALLY 
ISSUED IN A TRANSACTION EXEMPT FROM REGISTRATION UNDER THE 
SECURITIES ACT OF 1933, AS AMENDED (THE "SECURITIES ACT"), 
AND THIS SECURITY MAY NOT BE OFFERED, SOLD OR OTHERWISE 
TRANSFERRED IN THE ABSENCE OF SUCH REGISTRATION OR AN 
APPLICABLE EXEMPTION THEREFROM.  EACH PURCHASER OF THIS 
SECURITY IS HEREBY NOTIFIED THAT THE SELLER OF THIS SECURITY 
MAY BE RELYING ON THE EXEMPTION FROM THE PROVISIONS OF 
SECTION 5 OF THE SECURITIES ACT PROVIDED BY RULE 144A 
THEREUNDER. 
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          THE HOLDER OF THIS SECURITY AGREES FOR THE BENEFIT 
OF THE COMPANY THAT (A) THIS SECURITY MAY BE OFFERED, 
RESOLD, PLEDGED OR OTHERWISE TRANSFERRED, ONLY (I) TO THE 
COMPANY, (II) IN THE UNITED STATES TO A PERSON WHOM THE 
SELLER REASONABLY BELIEVES IS A QUALIFIED INSTITUTIONAL 
BUYER (AS DEFINED IN RULE 144A UNDER THE SECURITIES ACT) IN 
A TRANSACTION MEETING THE REQUIREMENTS OF RULE 144A, (III) 
OUTSIDE THE UNITED STATES IN AN OFFSHORE TRANSACTION IN 
ACCORDANCE WITH RULE 904 UNDER THE SECURITIES ACT, (IV) 
PURSUANT TO AN EXEMPTION FROM REGISTRATION UNDER THE 
SECURITIES ACT PROVIDED BY RULE 144 THEREUNDER (IF 
AVAILABLE) OR (V) PURSUANT TO AN EFFECTIVE REGISTRATION 
STATEMENT UNDER THE SECURITIES ACT, IN EACH OF CASES (I) 



THROUGH (V) IN ACCORDANCE WITH ANY APPLICABLE SECURITIES 
LAWS OF ANY STATE OF THE UNITED STATES AND OTHER 
JURISDICTIONS, AND (B) THE HOLDER WILL, AND EACH SUBSEQUENT 
HOLDER IS REQUIRED TO, NOTIFY ANY PURCHASER OF THIS NOTE 
FROM IT OF THE RESALE RESTRICTIONS REFERRED TO IN (A) ABOVE. 
 
       [Temporary Regulation S Global Security Legend] 
 
          EXCEPT AS SET FORTH BELOW, BENEFICIAL OWNERSHIP 
INTERESTS IN THIS TEMPORARY REGULATION S GLOBAL SECURITY 
WILL NOT BE EXCHANGEABLE FOR INTERESTS IN THE PERMANENT 
REGULATION S GLOBAL SECURITY OR ANY OTHER SECURITY 
REPRESENTING AN INTEREST IN THE SECURITIES REPRESENTED 
HEREBY WHICH DO NOT CONTAIN A LEGEND CONTAINING RESTRICTIONS 
ON TRANSFER, UNTIL THE EXPIRATION OF THE "40-DAY 
DISTRIBUTION COMPLIANCE PERIOD" (WITHIN THE MEANING OF RULE 
903(b)(2) OF REGULATION S UNDER THE SECURITIES ACT) AND THEN 
ONLY UPON CERTIFICATION IN FORM REASONABLY SATISFACTORY TO 
THE TRUSTEE THAT SUCH BENEFICIAL INTERESTS ARE OWNED EITHER 
BY NON-U.S. PERSONS OR U.S. PERSONS WHO PURCHASED SUCH 
 
INTERESTS IN A TRANSACTION THAT DID NOT REQUIRE REGISTRATION 
UNDER THE SECURITIES ACT.  DURING SUCH 40-DAY DISTRIBUTION 
COMPLIANCE PERIOD, BENEFICIAL OWNERSHIP INTERESTS IN THIS 
TEMPORARY REGULATION S GLOBAL SECURITY MAY ONLY BE SOLD, 
PLEDGED OR TRANSFERRED THROUGH EUROCLEAR BANK S.A./N.A., AS 
OPERATOR OF THE EUROCLEAR SYSTEM OR CLEARSTREAM BANKING, 
SOCIETE ANONYME AND ONLY (I) TO THE COMPANY, (II) IN THE 
UNITED STATES TO A PERSON WHOM THE SELLER REASONABLY 
BELIEVES IS A QUALIFIED INSTITUTIONAL BUYER (AS DEFINED IN 
RULE 144A UNDER THE SECURITIES ACT) IN A TRANSACTION MEETING 
THE REQUIREMENTS OF RULE 144A, (III) OUTSIDE THE UNITED 
STATES IN A TRANSACTION IN ACCORDANCE WITH RULE 904 UNDER 
THE SECURITIES ACT, OR (IV) PURSUANT TO AN EFFECTIVE 
REGISTRATION STATEMENT UNDER THE SECURITIES ACT, IN EACH OF 
CASES (I) THROUGH (IV) IN ACCORDANCE WITH ANY APPLICABLE 
SECURITIES LAWS OF ANY STATE OF THE UNITED 
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STATES AND OTHER JURISDICTIONS.  HOLDERS OF INTERESTS IN THIS TEMPORARY 
REGULATION S GLOBAL SECURITY WILL NOTIFY ANY PURCHASER OF 
THIS SECURITY OF THE RESALE RESTRICTIONS REFERRED TO ABOVE, 
IF THEN APPLICABLE. 
 
          BENEFICIAL INTERESTS IN THIS TEMPORARY REGULATION 
S GLOBAL SECURITY MAY BE EXCHANGED FOR INTERESTS IN A RULE 
144A GLOBAL SECURITY ONLY IF (1) SUCH EXCHANGE OCCURS IN 
CONNECTION WITH A TRANSFER OF THE SECURITIES IN COMPLIANCE 
WITH RULE 144A AND (2) THE TRANSFEROR OF THE REGULATION S 
GLOBAL SECURITY FIRST DELIVERS TO THE TRUSTEE A WRITTEN 
CERTIFICATE (IN THE FORM ATTACHED TO THIS CERTIFICATE) TO 
THE EFFECT THAT THE REGULATION S GLOBAL SECURITY BEING 
TRANSFERRED TO A PERSON (A) WHO THE TRANSFEROR REASONABLY 
BELIEVES TO BE A QUALIFIED INSTITUTIONAL BUYER WITHIN THE 
MEANING OF RULE 144A (B) WHO IS PURCHASING FOR ITS OWN 
ACCOUNT OR THE ACCOUNT OF A QUALIFIED INSTITUTIONAL BUYER IN 
A TRANSACTION MEETING THE REQUIREMENTS OF RULE 144A, AND (C) 
IN ACCORDANCE WITH ALL APPLICABLE SECURITIES LAWS OF THE 
STATES OF THE UNITED STATES AND OTHER JURISDICTIONS. 
 
          BENEFICIAL INTEREST IN A RULE 144A GLOBAL SECURITY 
MAY BE TRANSFERRED TO A PERSON WHO TAKES DELIVERY IN THE 
FORM OF AN INTEREST IN THE REGULATION S GLOBAL SECURITY, 
WHETHER BEFORE OR AFTER THE EXPIRATION OF THE 40-DAY 
DISTRIBUTION COMPLIANCE PERIOD, ONLY IF THE TRANSFEROR FIRST 
DELIVERS TO THE TRUSTEE A WRITTEN CERTIFICATE (IN THE FORM 
ATTACHED TO THIS CERTIFICATE) TO THE EFFECT THAT IF SUCH 
TRANSFER IS BEING MADE IN ACCORDANCE WITH RULE 903 OR 904 OF 
REGULATION S OR RULE 144 (IF AVAILABLE) AND THAT, IF SUCH 
TRANSFER OCCURS PRIOR TO THE EXPIRATION OF THE 40-DAY 
DISTRIBUTION COMPLIANCE PERIOD, THE INTEREST TRANSFERRED 
WILL BE HELD IMMEDIATELY THEREAFTER THROUGH EUROCLEAR BANK 
S.A./N.A. OR CLEARSTREAM BANKING SOCIETE ANONYME. 
 
               [Definitive Securities Legend] 
 
          IN CONNECTION WITH ANY TRANSFER, THE HOLDER WILL 
DELIVER TO THE REGISTRAR AND TRANSFER AGENT SUCH 
CERTIFICATES AND OTHER INFORMATION AS SUCH REGISTRAR AND 



TRANSFER AGENT MAY REASONABLY REQUIRE TO CONFIRM THAT THE 
TRANSFER COMPLIES WITH THE FOREGOING RESTRICTIONS. 
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                                             CUSIP No. _____ 
 
No. ____________                              $ ____________ 
 
              8 1/8% Senior Notes Due May 1, 2013 
 
 
          Phillips-Van Heusen Corporation, a Delaware 
corporation, promises to pay to Cede & Co., or registered 
assigns, the principal sum of Dollars on ____________, 
2013. 
 
          Interest Payment Dates:  May 1 and November 1. 
 
          Record Dates:  April 15 and October 15. 
 
          Additional provisions of this Security are set 
forth on the other side of this Security. 
 
 
Dated: 
 
 
                              Phillips-Van Heusen Corporation 
 
                              By: 
                                Name: 
                                Title: 
 
 
                              By: 
                                Name: 
                                Title: 
 
 
TRUSTEE'S CERTIFICATE OF 
AUTHENTICATION 
 
SUNTRUST BANK, 
 as Trustee, certifies 
  that this is one of 
  the Securities referred to 
  in the Indenture. 
 
by 
  Authorized Signatory 
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         [FORM OF REVERSE SIDE OF INITIAL SECURITY] 
 
 
             [FORM OF REVERSE SIDE OF SECURITY] 
 
 
              8 1/8% Senior Notes Due May 1, 2013 
 
 
1.   Interest 
 
     Phillips-Van Heusen Corporation, a Delaware corporation 
(such corporation, and its successors and assigns under the 
Indenture hereinafter referred to, being herein called the 
"Company"), promises to pay interest on the principal amount 
of this Security at the rate per annum shown above; 
provided, however, that if a Registration Default (as 
defined in the Registration Rights Agreement) occurs, 
additional interest will accrue on this Security at a rate 
of 0.25% per annum (increasing by an additional 0.25% per 
annum after each consecutive 90-day period that occurs after 
the date on which such Registration Default occurs up to a 
maximum additional interest rate of 1.00%) from and 



including the date on which any such Registration Default 
shall occur to but excluding the date on which all 
Registration Defaults have been cured or otherwise cease to 
exist.  The Company will pay interest semiannually in 
arrears on May 1 and November 1 of each year, commencing 
November 1, 2003.  Interest on the Securities will accrue 
from the most recent date to which interest has been paid 
or, if no interest has been paid, from May 5, 2003. 
Interest will be computed on the basis of a 360-day year of 
twelve 30-day months.  The Company will pay interest on 
overdue principal at the above rate and will pay interest on 
overdue installments of interest at such rate to the extent 
lawful. 
 
2.   Method of Payment 
 
     The Company will pay interest on the Securities (except 
defaulted interest) to the Persons who are registered 
holders of Securities at the close of business on the April 
15 or October 15 immediately preceding the interest payment 
date even if Securities are canceled after the record date 
and on or before the interest payment date.  Holders must 
surrender Securities to a Paying Agent to collect principal 
payments.  The Company will pay principal and interest in 
money of the United States that at the time of payment is 
legal tender for payment of public and private debts. 
Payments in respect of the Securities represented by a 
Global Security (including principal, premium, if any, and 
interest) will be made by wire transfer of immediately 
available funds to the accounts specified by The Depository 
Trust Company.  The Company will make all payments in 
respect of a certificated Security (including principal, 
premium, if any, and interest) by mailing a check to the 
registered address of each Holder thereof; provided, 
however, that payments on a certificated Security will be 
made by wire transfer to a U.S. dollar account maintained by 
the payee with a bank in the United States if such Holder 
elects payment by wire transfer by giving written notice to 
the Trustee or the Paying Agent to such effect designating 
such account no later than 30 days immediately preceding the 
relevant due date for payment (or such other date as the 
Trustee may accept in its discretion). 
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3.   Paying Agent and Registrar 
 
     Initially, SunTrust Bank, a state banking association 
(the "Trustee") will act as Paying Agent and Registrar.  The 
Company may appoint and change any Paying Agent, Registrar 
or co-registrar without notice.  The Company or any of its 
domestically incorporated Wholly Owned Subsidiaries may act 
as Paying Agent, Registrar or co-registrar. 
 
4.   Indenture 
 
     The Company issued the Securities under an Indenture 
dated as of May 5, 2003 (the "Indenture"), between the 
Company and the Trustee.  The terms of the Securities 
include those stated in the Indenture and those made part of 
the Indenture by reference to the Trust Indenture Act of 
1939 (15 U.S.C. Sections 77aaa-77bbbb) as in effect on the date of 
the Indenture (the "Act").  Terms defined in the Indenture 
and not defined herein have the meanings ascribed thereto in 
the Indenture.  The Securities are subject to all such 
terms, and Holders are referred to the Indenture and the Act 
for a statement of those terms. 
 
     The Securities are general unsecured obligations of the 
Company.  The Company shall be entitled, subject to its 
compliance with Section 5.03 of the Indenture, to issue 
Additional Securities pursuant to Section 2.13 of the 
Indenture. The Securities issued on the Issue Date and any 
Additional Securities will be treated as a single class for 
all purposes under the Indenture.  Subject to Section 5.14, 
the Indenture contains covenants that limit the ability of 
the Company and its subsidiaries to incur or guarantee 
additional indebtedness; pay dividends or make distributions 



on, or redeem or repurchase capital stock or subordinated 
indebtedness; make other restricted payments, including 
investments; sell or otherwise dispose of assets, including 
capital stock of subsidiaries; enter into transactions with 
affiliates; create certain liens; issue stock of 
subsidiaries; enter into sale/leaseback transactions; or 
consolidate or merge or sell all or substantially all of the 
Company's assets and the assets of its subsidiaries.  These 
covenants are subject to important exceptions and 
qualifications. 
 
5.   Optional Redemption 
 
     Except as set forth below, the Company shall not be 
entitled to redeem the Securities at its option prior to May 
1, 2008. 
 
     On and after May 1, 2008, the Company shall be entitled 
at its option to redeem all or a portion of the Securities 
upon not less than 30 nor more than 60 days' notice, at the 
redemption prices (expressed in percentages of principal 
amount on the redemption date), plus accrued interest to the 
redemption date (subject to the right of Holders of record 
on the relevant record date to receive interest due on the 
relevant interest payment date), if redeemed during the 12- 
month period commencing on May 1 of the years set forth 
below: 
 
     Period                  Price 
     2008                   104.063% 
     2009                   102.078% 
     2010                   101.354% 
     2011 and thereafter    100.000% 
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     In addition, prior to May 1, 2006, the Company shall be 
entitled at its option on one or more occasions to redeem 
Securities (which includes Additional Securities, if any) in 
an aggregate principal amount not to exceed 35% of the 
aggregate principal amount of the Securities (which includes 
Additional Securities, if any originally issued at a 
redemption price (expressed as a percentage of principal 
amount) of  108.125%, plus accrued and unpaid interest to 
the redemption date, with the net cash proceeds of one or 
more Equity Offerings; provided, however that: 
 
          (6)  at least 65% of such aggregate principal amount of 
     Securities (which includes Additional Securities, if any) 
     remains outstanding immediately after the occurrence of each 
     such redemption (other than Securities held, directly or 
     indirectly, by the Company or its Affiliates); and 
 
          (7)  each such redemption occurs within 90 days after the 
     date of the related Equity Offering. 
 
6.   Notice of Redemption 
 
     Notice of redemption will be mailed at least 30 days 
but not more than 60 days before the redemption date to each 
Holder of Securities to be redeemed at its registered 
address.  Securities in denominations larger than $1,000 
principal amount may be redeemed in part but only in whole 
multiples of $1,000.  If money sufficient to pay the 
redemption price of and accrued interest on all Securities 
(or portions thereof) to be redeemed on the redemption date 
is deposited with the Paying Agent on or before the 
redemption date and certain other conditions are satisfied, 
on and after such date interest ceases to accrue on such 
Securities (or such portions thereof) called for redemption. 
 
7.   Put Provisions 
 
     Upon a Change of Control, any Holder of Securities will 
have the right to cause the Company to repurchase all or any 
part of the Securities of such Holder at a repurchase price 
equal to 101% of the principal amount of the Securities to 
be repurchased plus accrued and unpaid interest, if any, to 
the date of repurchase (subject to the right of holders of 



record on the relevant record date to receive interest due 
on the related interest payment date) as provided in, and 
subject to the terms of, the Indenture. 
 
8.   Guarantee 
 
 
     The payment by the Company of the principal of, and 
premium and interest on, the Securities is guaranteed by the 
Subsidiary Guarantors, if any, on a joint and several basis, 
on the terms set forth in the Indenture. 
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9.   Denominations; Transfer; Exchange 
 
     The Securities are in registered form without coupons 
in denominations of $1,000 principal amount and whole 
multiples of $1,000.  A Holder may transfer or exchange 
Securities in accordance with the Indenture.  The Registrar 
may require a Holder, among other things, to furnish 
appropriate endorsements or transfer documents and to pay 
any taxes and fees required by law or permitted by the 
Indenture.  The Registrar need not register the transfer or 
exchange of any Securities selected for redemption (except, 
in the case of a Security to be redeemed in part, the 
portion of the Security not to be redeemed) or any 
Securities for a period of 15 days before a selection of 
Securities to be redeemed or 15 days before an interest 
payment date. 
 
10.  Persons Deemed Owners 
 
     The registered Holder of this Security may be treated 
as the owner of it for all purposes. 
 
11.  Unclaimed Money 
 
     If money for the payment of principal or interest 
remains unclaimed for two years, the Trustee or Paying Agent 
shall pay the money back to the Company at its written 
request unless an abandoned property law designates another 
Person.  After any such payment, Holders entitled to the 
money must look only to the Company and not to the Trustee 
for payment. 
 
12.  Discharge and Defeasance 
 
     Subject to certain conditions, the Company at any time 
 
shall be entitled to terminate some or all of its 
obligations under the Securities and the Indenture if the 
Company deposits with the Trustee money or U.S. Government 
Obligations for the payment of principal and interest on the 
Securities to redemption or maturity, as the case may be. 
 
13.  Amendment, Waiver 
 
     Subject to certain exceptions set forth in the 
Indenture, (i) the Indenture and the Securities may be 
amended with the written consent of the Holders of at least 
a majority in principal amount outstanding of the Securities 
and (ii) any default or noncompliance with any provision may 
be waived with the written consent of the Holders of a 
majority in principal amount outstanding of the Securities. 
Subject to certain exceptions set forth in the Indenture, 
without the consent of any Holder, the Company, the 
Subsidiary Guarantors and the Trustee shall be entitled to 
amend the Indenture or the Securities to cure any ambiguity, 
omission, defect or inconsistency, or to comply with Article 
6 of the Indenture, or to provide for uncertificated 
Securities in addition to or in place of certificated 
Securities, or to add guarantees with respect to the 
Securities, including Subsidiary Guaranties, or to secure 
the Securities, or to add additional covenants or surrender 
rights and powers conferred on the Company or a Restricted 
Subsidiary, or to comply with any requirement of the SEC in 
connection with qualifying the Indenture 
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under the Act, or to make any change that does not adversely affect the rights 
of any Holder. 
 
14.  Defaults and Remedies 
 
     Under the Indenture, Events of Default include (i) 
default in payment of interest on the Securities when due, 
continued for 30 days; (ii) default in payment of principal 
on the Securities when due at maturity, upon redemption 
pursuant to paragraph 5 of the Securities, upon required 
purchase, upon acceleration or otherwise, or failure by the 
Company to redeem or purchase Securities when required; 
(iii) failure by the Company to comply with other agreements 
in the Indenture or the Securities, in certain cases subject 
to notice and lapse of time; (iv) certain accelerations or 
payment default in respect of other Indebtedness of the 
Company, any Subsidiary Guarantor or any Significant 
Subsidiary if the amount accelerated (or if the amount of 
such Indebtedness with respect to which such a payment is 
not made after expiration of any applicable grace period) 
exceeds $15.0 million; (v) certain events of bankruptcy or 
insolvency with respect to the Company, any Subsidiary 
Guarantor and the Significant Subsidiaries; (vi) certain 
judgments or decrees for the payment of money in excess of 
$15.0 million; and (vii) certain defaults with respect to 
Subsidiary Guaranties. If an Event of Default occurs and is 
continuing, the Trustee or the Holders of at least 25% in 
principal amount of the Securities may declare all the 
Securities to be due and payable immediately. Certain events 
of bankruptcy or insolvency are Events of Default which will 
result in the Securities being due and payable immediately 
upon the occurrence of such Events of Default. 
 
     Holders may not enforce the Indenture or the Securities 
except as provided in the Indenture. The Trustee may refuse 
to enforce the Indenture or the Securities unless it 
receives indemnity or security reasonably satisfactory to 
it. Subject to certain limitations, Holders of a majority in 
principal amount of the Securities may direct the Trustee in 
its exercise of any trust or power. The Trustee may withhold 
from Holders notice of any continuing Default (except a 
Default in payment of principal or interest) if it 
determines that withholding notice is in the best interest 
of the Holders. 
 
15.  Trustee Dealings with the Company 
 
     Subject to certain limitations imposed by the Trust 
Indenture Act, the Trustee under the Indenture, in its 
individual or any other capacity, may become the owner or 
pledgee of Securities and may otherwise deal with and 
collect obligations owed to it by the Company or its 
Affiliates and may otherwise deal with the Company or its 
Affiliates with the same rights it would have if it were not 
Trustee. 
 
16.  No Recourse Against Others 
 
     No director, officer, employee, incorporator or 
stockholder, as such, of the Company or any Subsidiary shall 
have any liability for any obligations of the Company or 
such Subsidiary under the Securities, any Subsidiary 
Guaranty or the Indenture or for any claim based on, in 
respect of or by reason of such obligations or their 
creation.  By 
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accepting a Security, each Holder waives and 
releases all such liability.  The waiver and release are 
part of the consideration for the issue of the Securities. 
 
17.  Authentication 
 
     This Security shall not be valid until an authorized 
signatory of the Trustee (or an authenticating agent) 
manually signs the certificate of authentication on the 
other side of this Security. 
 



 
18.  Abbreviations 
 
     Customary abbreviations may be used in the name of a 
Holder or an assignee, such as TEN COM (= tenants in 
common), TEN ENT (= tenants by the entireties), JT TEN (= 
joint tenants with rights of survivorship and not as tenants 
in common), CUST (= custodian), and U/G/M/A (= Uniform Gift 
to Minors Act). 
 
19.  CUSIP Numbers 
 
     Pursuant to a recommendation promulgated by the 
Committee on Uniform Security Identification Procedures the 
Company has caused CUSIP numbers to be printed on the 
Securities and has directed the Trustee to use CUSIP numbers 
in notices of redemption as a convenience to Holders.  No 
representation is made as to the accuracy of such numbers 
either as printed on the Securities or as contained in any 
notice of redemption and reliance may be placed only on the 
other identification numbers placed thereon. 
 
20.  Governing Law. 
 
     THIS SECURITY SHALL BE GOVERNED BY, AND CONSTRUED IN 
ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK BUT 
WITHOUT GIVING EFFECT TO APPLICABLE PRINCIPLES OF CONFLICTS 
OF LAW TO THE EXTENT THAT THE APPLICATION OF THE LAWS OF 
ANOTHER JURISDICTION WOULD BE REQUIRED THEREBY. 
 
     The Company will furnish to any Holder upon written 
request and without charge to the Holder a copy of the 
Indenture which has in it the text of this Security in 
larger type.  Requests may be made to: 
 
     Phillips-Van Heusen Corporation 
     200 Madison Avenue 
     New York, NY 10016 
     Attention: Secretary 
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                       ASSIGNMENT FORM 
 
To assign this Security, fill in the form below: 
 
I or we assign and transfer this Security to 
 
    (Print or type assignee's name, address and zip code) 
 
      (Insert assignee's soc.  sec.  or tax I.D.  No.) 
 
and irrevocably appoint                  agent to transfer 
this Security on the books of the Company.  The agent may 
substitute another to act for him. 
 
 
 
Date:                    Your Signature: 
 
 
 
Sign exactly as your name appears on the other side of this 
Security. 
 
In connection with any transfer of any of the Securities 
evidenced by this certificate occurring prior to the 
expiration of the period referred to in Rule 144(k) under 
the Securities Act after the later of the date of original 
issuance of such Securities and the last date, if any, on 
which such Securities were owned by the Company or any 
Affiliate of the Company, the undersigned confirms that such 
Securities are being transferred in accordance with its 
terms: 
 
CHECK ONE BOX BELOW 
 
     (1) [ ] to the Company; or 
 
 



 
     (2) [ ] pursuant to an effective registration 
             statement under the U.S. Securities Act of 
             1933, as amended (the "Securities Act"); or 
 
     (3) [ ] inside the United States to a "qualified 
             institutional buyer" (as defined in Rule 144A 
             under the Securities Act) that purchases for 
             its own account or for the account of a 
             qualified institutional buyer to whom notice 
             is given that such transfer is being made in 
             reliance on Rule 144A, in each case pursuant 
             to and in compliance with Rule 144A under the 
             Securities Act; or 
 
     (4) [ ] outside the United States in an offshore 
             transaction within the meaning of Regulation 
             S under the Securities Act in compliance with 
             Rule 904 under the Securities Act; or 
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     (5) [ ] pursuant to the exemption from 
             registration provided by Rule 144 under the 
             Securities Act. 
 
Unless one of the boxes is checked, the Trustee will refuse 
to register any of the Securities evidenced by this 
certificate in the name of any person other than the 
registered holder thereof; provided, however, that if box 
(4) or (5) is checked, the Trustee shall be entitled to 
require, prior to registering any such transfer of the 
Securities, such legal opinions, certifications and other 
information as the Company or Registrar has reasonably 
requested to confirm that such transfer is being made 
pursuant to an exemption from, or in a transaction not 
subject to, the registration requirements of the Securities 
Act, such as the exemption provided by Rule 144 under such 
Act. 
 
 
 
                          Signature 
 
Signature Guarantee: 
 
 
Signature must be guaranteed                Signature 
 
     Signatures must be guaranteed by an "eligible guarantor 
institution" 'meeting the requirements of the Registrar, 
which requirements include membership or participation in 
the Security Transfer Agent Medallion Program ("STAMP") or 
such other "signature guarantee program" as may be 
determined by the Registrar in addition to, or in 
substitution for, STAMP, all in accordance with the 
Securities Exchange Act of 1934, as amended. 
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    TO BE COMPLETED BY PURCHASER IF (3) ABOVE IS CHECKED 
 
     The undersigned represents and warrants that it is 
purchasing this Security for its own account or an account 
with respect to which it exercises sole investment 
discretion and that it and any such account is a "qualified 
institutional buyer" within the meaning of Rule 144A under 
the Securities Act of 1933, as amended and is aware that the 
sale to it is being made in reliance on Rule 144A and 
acknowledges that it has received such information regarding 
the Company as the undersigned has requested pursuant to 



Rule 144A or has determined not to request such information 
and that it is aware that the transferor is relying upon the 
undersigned's foregoing representations in order to claim 
the exemption from registration provided by Rule 144A. 
 
Date: 
                              NOTICE:  To be executed by an 
                                     executive officer 
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            [TO BE ATTACHED TO GLOBAL SECURITIES] 
 
    SCHEDULE OF INCREASES OR DECREASES IN GLOBAL SECURITY 
 
     The following increases or decreases in this Global 
Security have been made: 
 
 Date of     Amount of   Amount of   Principal   Signature 
 Exchange    decrease    increase    amount of       of 
                in          in         this      authorized 
             principal   principal    Global     officer of 
             amount of   amount of   Security    Trustee or 
               this        this      following   Securities 
              Global      Global       such      Custodian 
             Security    Security    decrease 
                                        or 
                                     increase 
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             OPTION OF HOLDER TO ELECT PURCHASE 
 



 
     If you want to elect to have this Security purchased by 
the Company pursuant to Article 4 or Section 5.06 of the 
Indenture, check the box: 
 
 
                           [ ] 
 
     If you want to elect to have only part of this Security 
purchased by the Company pursuant to Article 4 or Section 
5.06 of the Indenture, state the amount in principal amount: 
$ 
 
Date:                    Your Signature: 
                           (Sign exactly as your name appears on 
                            the other side of this Security.) 
 
Signature Guarantee: 
               (Signature must be guaranteed) 
 
     Signatures must be guaranteed by an "eligible guarantor 
institution" meeting the requirements of the Registrar, 
which requirements include membership or participation in 
the Security Transfer Agent Medallion Program ("STAMP") or 
such other "signature guarantee program" as may be 
determined by the Registrar in addition to, or in 
substitution for, STAMP, all in accordance with the 
Securities Exchange Act of 1934, as amended. 
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                                                   EXHIBIT A 
 
 
 
 
             [FORM OF FACE OF EXCHANGE SECURITY 
             OR PRIVATE EXCHANGE SECURITY * **] 
 
 
 
 
 
 
 
 
 
_________________________ 
          * If the Security is to be issued in global form add the Global 
Securities Legend from Exhibit 1 to Appendix A and the attachment from such 
Exhibit 1 captioned "TO BE ATTACHED TO GLOBAL SECURITIES - SCHEDULE OF INCREASES 
OR DECREASES IN GLOBAL SECURITY". 
 
** If the Security is a Private Exchange Security issued in a Private Exchange 
to an Initial Purchaser holding an unsold portion of its initial allotment, add 
the Restricted Securities Legend from Exhibit 1 to Appendix A and replace the 
Assignment Form included in this Exhibit A with the Assignment Form included in 
such Exhibit 1. 
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                                             CUSIP No. _____ 
 
 
No. ____________                              $ ____________ 
 
              8 1/8% Senior Notes Due May 1, 2013 
 
 
          Phillips-Van Heusen Corporation, a Delaware 
corporation, promises to pay to Cede & Co., or registered 
assigns, the principal sum of Dollars on ____________, 
2013. 
 
          Interest Payment Dates: May 1 and November 1. 
 
          Record Dates:  April 15 and October 15. 
 
          Additional provisions of this Security are set 
forth on the other side of this Security. 
 
 
Dated: 
 
 
                              Phillips-Van Heusen Corporation 
 
                              By: 
                                Name: 
                                Title: 
 
 
                              By: 
                                Name: 
                                Title: 
 
 
TRUSTEE'S CERTIFICATE OF 
 AUTHENTICATION 
 
SUNTRUST BANK, 
 as Trustee, certifies 
 that this is one of 
 the Securities referred to 
 in the Indenture. 
 
by 
  Authorized Signatory 
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         [FORM OF REVERSE SIDE OF EXCHANGE SECURITY 
                OR PRIVATE EXCHANGE SECURITY] 
 
 
             [FORM OF REVERSE SIDE OF SECURITY] 
 
 
              8 1/8% Senior Notes Due May 1, 2013 
 
 
1.   Interest 
 
     Phillips-Van Heusen Corporation, a Delaware corporation 
(such corporation, and its successors and assigns under the 
Indenture hereinafter referred to, being herein called the 
"Company"), promises to pay interest on the principal amount 
of this Security at the rate per annum shown above[; 
provided, however, that if a Registration Default (as 
 
defined in the Registration Rights Agreement) occurs, 
additional interest will accrue on this Security at a rate 
of 0.25% per annum (increasing by an additional 0.25% per 
annum after each consecutive 90-day period that occurs after 
the date on which such Registration Default occurs up to a 
maximum additional interest rate of 1.00%) from and 
including the date on which any such Registration Default 
shall occur to but excluding the date on which all 



Registration Defaults have been cured or otherwise cease to 
exist.]1  The Company will pay interest semiannually in 
arrears on May 1 and November 1 of each year, commencing 
November 1, 2003.  Interest on the Securities will accrue 
from the most recent date to which interest has been paid 
or, if no interest has been paid, from May 5.  Interest will 
be computed on the basis of a 360-day year of twelve 30-day 
months.  The Company will pay interest on overdue principal 
at the above rate and will pay interest on overdue 
installments of interest at such rate to the extent lawful. 
 
2.   Method of Payment 
 
     The Company will pay interest on the Securities (except 
defaulted interest) to the Persons who are registered 
holders of Securities at the close of business on the April 
15 or October 15 immediately preceding the interest payment 
date even if Securities are canceled after the record date 
and on or before the interest payment date.  Holders must 
surrender Securities to a Paying Agent to collect principal 
payments.  The Company will pay principal and interest in 
money of the United States that at the time of payment is 
legal tender for payment of public and private debts. 
Payments in respect of the Securities represented by a 
Global Security (including principal, premium, if any, and 
interest) will be made by wire transfer of immediately 
available funds to the accounts specified by The Depository 
Trust Company.  The Company will make all payments in 
 
________________ 
      1 Insert if at the date of issuance of the Exchange Security or 
Private Exchange Security (as the case may be) any Registration Default has 
occurred with respect to the related Initial Securities during the interest 
period in which such date of issuance occurs. 
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respect of a certificated Security (including principal, 
premium, if any, and interest) by mailing a check to the 
registered address of each Holder thereof; provided, 
however, that payments on a certificated Security will be 
made by wire transfer to a U.S. dollar account maintained by 
the payee with a bank in the United States if such Holder 
elects payment by wire transfer by giving written notice to 
the Trustee or the Paying Agent to such effect designating 
such account no later than 30 days immediately preceding the 
relevant due date for payment (or such other date as the 
Trustee may accept in its discretion). 
 
3.   Paying Agent and Registrar 
 
     Initially, SunTrust Bank, a state banking association 
(the "Trustee") will act as Paying Agent and Registrar.  The 
Company may appoint and change any Paying Agent, Registrar 
or co-registrar without notice.  The Company or any of its 
domestically incorporated Wholly Owned Subsidiaries may act 
as Paying Agent, Registrar or co-registrar. 
 
4.   Indenture 
 
     The Company issued the Securities under an Indenture 
dated as of May 5, 2003 (the "Indenture"), between the 
Company and the Trustee.  The terms of the Securities 
include those stated in the Indenture and those made part of 
the Indenture by reference to the Trust Indenture Act of 
1939 (15 U.S.C. Sections 77aaa-77bbbb) as in effect on the date of 
the Indenture (the "Act").  Terms defined in the Indenture 
and not defined herein have the meanings ascribed thereto in 
the Indenture.  The Securities are subject to all such 
terms, and Holders are referred to the Indenture and the Act 
for a statement of those terms. 
 
     The Securities are general unsecured obligations of the 
Company.  The Company shall be entitled, subject to its 
compliance with Section 5.03 of the Indenture, to issue 
 
Additional Securities pursuant to Section 2.13 of the 
Indenture. The Securities issued on the Issue Date and any 
Additional Securities will be treated as a single class for 
all purposes under the Indenture.  Subject to Section 5.14, 
the Indenture contains covenants that limit the ability of 



the Company and its subsidiaries to incur or guarantee 
additional indebtedness; pay dividends or make distributions 
on, or redeem or repurchase capital stock or subordinated 
indebtedness; make other restricted payments, including 
investments; sell or otherwise dispose of assets, including 
capital stock of subsidiaries; enter into transactions with 
affiliates; create certain liens; issue stock of 
subsidiaries; enter into sale/leaseback transactions; or 
consolidate or merge or sell all or substantially all of the 
Company's assets and the assets of its subsidiaries.  These 
covenants are subject to important exceptions and 
qualifications. 
 
5.   Optional Redemption 
 
     Except as set forth below, the Company shall not be 
entitled to redeem the Securities at its option prior to May 
1, 2008. 
 
     On and after May 1, 2008, the Company shall be entitled 
at its option to redeem all or a portion of the Securities 
upon not less than 30 nor more than 60 days' notice, at the 
redemption prices (expressed in percentages of principal 
amount on the redemption 
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date), plus accrued interest to the 
redemption date (subject to the right of Holders of record 
on the relevant record date to receive interest due on the 
relevant interest payment date), if redeemed during the 12- 
month period commencing on May 1 of the years set forth 
below: 
 
     Period                   Price 
     2008                   104.063% 
     2009                   102.708% 
     2010                   101.354% 
     2011 and thereafter    100.000% 
 
     In addition, prior to May 1, 2006, the Company shall be 
entitled at its option on one or more occasions to redeem 
Securities (which includes Additional Securities, if any) in 
an aggregate principal amount not to exceed 35% of the 
aggregate principal amount of the Securities (which includes 
Additional Securities, if any originally issued at a 
redemption price (expressed as a percentage of principal 
amount) of  108.125%, plus accrued and unpaid interest to 
the redemption date, with the net cash proceeds from one or 
more Equity Offerings; provided, however that: 
 
          (1)  at least 65% of such aggregate principal amount of 
     Securities (which includes Additional Securities, if any) 
     remains outstanding immediately after the occurrence of each 
     such redemption (other than Securities held, directly or 
     indirectly, by the Company or its Affiliates); and 
 
          (2)  each such redemption occurs within 90 days after the 
     date of the related Equity Offering. 
 
6.   Notice of Redemption 
 
     Notice of redemption will be mailed at least 30 days 
but not more than 60 days before the redemption date to each 
Holder of Securities to be redeemed at its registered 
address.  Securities in denominations larger than $1,000 
principal amount may be redeemed in part but only in whole 
multiples of $1,000.  If money sufficient to pay the 
redemption price of and accrued interest on all Securities 
(or portions thereof) to be redeemed on the redemption date 
is deposited with the Paying Agent on or before the 
redemption date and certain other conditions are satisfied, 
on and after such date interest ceases to accrue on such 
Securities (or such portions thereof) called for redemption. 
 
7.   Put Provisions 
 
     Upon a Change of Control, any Holder of Securities will 
have the right to cause the Company to repurchase all or any 
part of the Securities of such Holder at a repurchase price 
equal to 101% of the principal amount of the Securities to 



be repurchased plus accrued and unpaid interest, if any, to 
the date of repurchase (subject to the right of holders of 
record on the relevant record date to receive interest due 
on the related interest payment date) as provided in, and 
subject to the terms of, the Indenture. 
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8.   Guarantee 
 
     The payment by the Company of the principal of, and 
premium and interest on, the Securities is guaranteed by the 
Subsidiary Guarantors, if any, on a joint and several basis, 
on the terms set forth in the Indenture. 
 
9.   Denominations; Transfer; Exchange 
 
 
     The Securities are in registered form without coupons 
in denominations of $1,000 principal amount and whole 
multiples of $1,000.  A Holder may transfer or exchange 
Securities in accordance with the Indenture.  The Registrar 
may require a Holder, among other things, to furnish 
appropriate endorsements or transfer documents and to pay 
any taxes and fees required by law or permitted by the 
Indenture.  The Registrar need not register the transfer or 
exchange of any Securities selected for redemption (except, 
in the case of a Security to be redeemed in part, the 
portion of the Security not to be redeemed) or any 
Securities for a period of 15 days before a selection of 
Securities to be redeemed or 15 days before an interest 
payment date. 
 
10.  Persons Deemed Owners 
 
     The registered Holder of this Security may be treated 
as the owner of it for all purposes. 
 
11.  Unclaimed Money 
 
     If money for the payment of principal or interest 
remains unclaimed for two years, the Trustee or Paying Agent 
shall pay the money back to the Company at its written 
request unless an abandoned property law designates another 
Person.  After any such payment, Holders entitled to the 
money must look only to the Company and not to the Trustee 
for payment. 
 
12.  Discharge and Defeasance 
 
     Subject to certain conditions, the Company at any time 
shall be entitled to terminate some or all of its 
obligations under the Securities and the Indenture if the 
Company deposits with the Trustee money or U.S. Government 
Obligations for the payment of principal and interest on the 
Securities to redemption or maturity, as the case may be. 
 
13.  Amendment, Waiver 
 
     Subject to certain exceptions set forth in the 
Indenture, (i) the Indenture and the Securities may be 
amended with the written consent of the Holders of at least 
a majority in principal amount outstanding of the Securities 
and (ii) any default or noncompliance with any provision may 
be waived with the written consent of the Holders of a 
majority in principal amount outstanding of the Securities. 
Subject to certain exceptions set forth in the Indenture, 
without the consent of any Holder, the Company, the 
Subsidiary Guarantors and the Trustee shall be entitled to 
amend the Indenture or the Securities to 
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cure any ambiguity, omission, defect or inconsistency, or to comply 
with Article 6 of the Indenture, or to provide for uncertificated 
Securities in addition to or in place of certificated 
 
Securities, or to add guarantees with respect to the 
Securities, including Subsidiary Guaranties, or to secure 



the Securities, or to add additional covenants or surrender 
rights and powers conferred on the Company or a Restricted 
Subsidiary, or to comply with any requirement of the SEC in 
connection with qualifying the Indenture under the Act, or 
to make any change that does not adversely affect the rights 
of any Holder. 
 
14.  Defaults and Remedies 
 
     Under the Indenture, Events of Default include (i) 
default in payment of interest on the Securities when due, 
continued for 30 days; (ii) default in payment of principal 
on the Securities when due at maturity, upon redemption 
pursuant to paragraph 5 of the Securities, upon required 
purchase, upon acceleration or otherwise, or failure by the 
Company to redeem or purchase Securities when required; 
(iii) failure by the Company to comply with other agreements 
in the Indenture or the Securities, in certain cases subject 
to notice and lapse of time; (iv) certain accelerations or 
payment default in respect other Indebtedness of the 
Company, any Subsidiary Guarantor or any Significant 
Subsidiary if the amount accelerated (or if the amount of 
such Indebtedness with respect to which such a payment is 
not made after expiration of any applicable grace period) 
exceeds $15.0 million; (v) certain events of bankruptcy or 
insolvency with respect to the Company, any Subsidiary 
Guarantor and the Significant Subsidiaries; (vi) certain 
judgments or decrees for the payment of money in excess of 
$15.0 million; and (vii) certain defaults with respect to 
Subsidiary Guaranties. If an Event of Default occurs and is 
continuing, the Trustee or the Holders of at least 25% in 
principal amount of the Securities may declare all the 
Securities to be due and payable immediately. Certain events 
of bankruptcy or insolvency are Events of Default which will 
result in the Securities being due and payable immediately 
upon the occurrence of such Events of Default. 
 
 
     Holders may not enforce the Indenture or the Securities 
except as provided in the Indenture. The Trustee may refuse 
to enforce the Indenture or the Securities unless it 
receives indemnity or security reasonably satisfactory to 
it. Subject to certain limitations, Holders of a majority in 
principal amount of the Securities may direct the Trustee in 
its exercise of any trust or power. The Trustee may withhold 
from Holders notice of any continuing Default (except a 
Default in payment of principal or interest) if it 
determines that withholding notice is in the best interest 
of the Holders. 
 
15.  Trustee Dealings with the Company 
 
     Subject to certain limitations imposed by the Trust 
Indenture Act, the Trustee under the Indenture, in its 
individual or any other capacity, may become the owner or 
pledgee of Securities and may otherwise deal with and 
collect obligations owed to it by the Company or its 
 
Affiliates and may otherwise deal with the Company or its 
Affiliates with the same rights it would have if it were not 
Trustee. 
 
16.  No Recourse Against Others 
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     No director, officer, employee, incorporator or 
stockholder, as such, of the Company or any Subsidiary shall 
have any liability for any obligations of the Company or 
such Subsidiary under the Securities, any Subsidiary 
Guaranty or the Indenture or for any claim based on, in 
respect of or by reason of such obligations or their 
creation.  By accepting a Security, each Holder waives and 
 
releases all such liability.  The waiver and release are 
part of the consideration for the issue of the Securities. 
 
17.  Authentication 
 
     This Security shall not be valid until an authorized 
signatory of the Trustee (or an authenticating agent) 



manually signs the certificate of authentication on the 
other side of this Security. 
 
18.  Abbreviations 
 
     Customary abbreviations may be used in the name of a 
Holder or an assignee, such as TEN COM (= tenants in 
common), TEN ENT (= tenants by the entireties), JT TEN (= 
joint tenants with rights of survivorship and not as tenants 
in common), CUST (= custodian), and U/G/M/A (= Uniform Gift 
to Minors Act). 
 
19.  CUSIP Numbers 
 
     Pursuant to a recommendation promulgated by the 
Committee on Uniform Security Identification Procedures the 
Company has caused CUSIP numbers to be printed on the 
Securities and has directed the Trustee to use CUSIP numbers 
in notices of redemption as a convenience to Holders.  No 
representation is made as to the accuracy of such numbers 
either as printed on the Securities or as contained in any 
notice of redemption and reliance may be placed only on the 
other identification numbers placed thereon. 
 
20.  Governing Law. 
 
     THIS SECURITY SHALL BE GOVERNED BY, AND CONSTRUED IN 
ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK BUT 
WITHOUT GIVING EFFECT TO APPLICABLE PRINCIPLES OF CONFLICTS 
OF LAW TO THE EXTENT THAT THE APPLICATION OF THE LAWS OF 
ANOTHER JURISDICTION WOULD BE REQUIRED THEREBY. 
 
     The Company will furnish to any Holder upon written 
request and without charge to the Holder a copy of the 
Indenture which has in it the text of this Security in 
larger type.  Requests may be made to: 
 
     Phillips-Van Heusen Corporation 
     200 Madison Avenue 
     New York, NY 10016 
     Attention: Secretary 
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                       ASSIGNMENT FORM 
 
To assign this Security, fill in the form below: 
 
I or we assign and transfer this Security to 
 
    (Print or type assignee's name, address and zip code) 
 
      (Insert assignee's soc.  sec.  or tax I.D.  No.) 
 
and irrevocably appoint                       agent to transfer 
this Security on the books of the Company.  The agent may 
substitute another to act for him. 
 
 
 
Date:                    Your Signature: 
 
 
 
Sign exactly as your name appears on the other side of this 
Security. 
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             OPTION OF HOLDER TO ELECT PURCHASE 
 
 
     If you want to elect to have this Security purchased by 
the Company pursuant to Article 4 or Section 5.06 of the 
Indenture, check the box: 
 
                           [ ] 
 
     If you want to elect to have only part of this Security 
purchased by the Company pursuant to Article 4 or Section 
5.06 of the Indenture, state the amount in principal amount: 
$ 
 
Date:                    Your Signature: 
                            (Sign exactly as your name appears on the 
                             other side of this Security.) 
 
Signature Guarantee: 
               (Signature must be guaranteed) 
 
     Signatures must be guaranteed by an "eligible guarantor 
institution" meeting the requirements of the Registrar, 
which requirements include membership or participation in 
the Security Transfer Agent Medallion Program ("STAMP") or 
such other "signature guarantee program" as may be 
determined by the Registrar in addition to, or in 
substitution for, STAMP, all in accordance with the 
Securities Exchange Act of 1934, as amended. 
 
 
 
 
                        Exhibit A-10 
 
 



EXHIBIT 10.1

PHILLIPS-VAN HEUSEN CORPORATION

2003 STOCK OPTION PLAN

(As Amended through June 10, 2003)

1. Purpose. The purposes of the 2003 Stock Option Plan (the "Plan") are to induce certain individuals to remain in the employ, or to
continue to serve as directors of, or consultants or advisors to, Phillips-Van Heusen Corporation (the "Company") and its present
and future subsidiary corporations (each a "Subsidiary"), as defined in Section 424(f) of the Internal Revenue Code of 1986, as
amended (the "Code"), to attract new individuals to enter into such employment or service and to encourage such individuals to
secure or increase on reasonable terms their stock ownership in the Company. The Board of Directors of the Company (the
"Board") believes that the granting of stock options (the "Options") under the Plan will promote continuity of management and
increased incentive and personal interest in the welfare of the Company by those who are or may become primarily responsible for
shaping and carrying out the long range plans of the Company and securing its continued growth and financial success. Options
granted hereunder are intended to be either (i) "incentive stock options" (which term, when used herein, shall have the meaning
ascribed thereto by the provisions of Section 422(b) of the Code) or (ii) options which are not incentive stock options ("non-
qualified stock options") or (iii) a combination thereof, as determined by the Committee (the "Committee") referred to in Section 5
at the time of the grant thereof.

2. Effective Date of the Plan. The Plan became effective on May 1, 2003.

3. Stock Subject to Plan. 5,400,000 of the authorized but unissued shares of the common stock, $1.00 par value, of the Company
(the "Common Stock") are hereby reserved for issue upon the exercise of Options granted under the Plan; provided, however, that
the number of shares so reserved may from time to time be reduced to the extent that a corresponding number of issued and
outstanding shares of the Common Stock are purchased by the Company and set aside for issue upon the exercise of Options. If any
Options expire or terminate for any reason without having been exercised in full, the unpurchased shares subject thereto shall again
be available for the purposes of the Plan.

4. Administration.

(a) Except as otherwise provided in Section 4(b), the Plan shall be administered by the Committee. Subject to the express
provisions of the Plan, the Committee shall have complete authority, in its discretion, to interpret the Plan, to prescribe, amend and
rescind rules and regulations relating to it, to determine the terms and provisions of the respective option agreements or certificates
(which need not be identical), to determine the individuals (each a "Participant") to whom and the times and the prices at which
Options shall be granted, the periods during which each Option shall be exercisable, the number of shares of the Common Stock to
be subject to each Option and whether such Option shall be an incentive stock option or a non-qualified stock option and to make
all other determinations necessary or advisable for the administration of the Plan. In making such determinations, the Committee
may take into account the nature of the services rendered by the respective individuals, their present and potential contributions to
the success of the Company and the Subsidiaries and such other factors as the Committee in its discretion shall deem relevant. The
Committee's determination on the matters referred to in this Section 4 shall be conclusive. Any dispute or disagreement which may
arise under or as a result of or with respect to any Option shall be determined by the Committee, in its sole discretion, and any
interpretations by the Committee of the terms of any Option shall be final, binding and conclusive.

(b) The Chairman of the Board or, if the Chairman is not an executive officer of the Company, the Chief Executive Officer of the
Company or other executive officer of the Company designated by the Committee who is also a director (the Chairman, Chief
Executive Officer or other designated executive officer being referred to as the "Designated Director") may administer the Plan
with respect to employees of the Company or a Subsidiary (i) who are not officers of the Company subject to the provisions of
Section 16 of the Securities Exchange Act of 1934, as amended (the "Exchange Act") and (ii) whose compensation is not, and in
the judgment of the Designated Director may not be reasonably expected to become, subject to the provisions of Section 162(m) of
the Code. The authority of the Designated Director and Options granted by the Designated Director shall be subject to such terms,
conditions, restrictions and limitations as may be imposed by the Board, including, but not limited to, a limit on the aggregate
number of shares of Common Stock subject to Options that may be granted in any one calendar year by the Designated Director to
all such employees of the Company and its Subsidiaries and a maximum number of shares that may be subject to Options granted
under the Plan in any one calendar year to any single employee by the Designated Director. Unless and until the Board shall take
further action, the maximum number of shares of Common Stock that may be subject to Options granted under the Plan, the
Company's 1997 Stock Option Plan, 2000 Stock Option Plan and any other stock option plan then in effect in any one calendar year
by the Designated Director shall be 100,000 in the aggregate and the maximum number of shares of Common Stock that may be
subject to Options granted under the Plan, the Company's 1997 Stock Option Plan, 2000 Stock Option Plan and any other stock
option plan then in effect in any one calendar year by the Designated Director to any single employee shall be 5,000 in the
aggregate. Any actions duly taken by the Designated Director with respect to the grant of Options to such employees shall be
deemed to have been taken by the Committee for purposes of the Plan.

5. Committee. The Committee shall consist of two or more members of the Board. It is intended that all of the members of the
Committee shall be "non-employee directors" within the meaning of Rule 16b-3(b)(3) promulgated under the Exchange Act, and
"outside directors" within the contemplation of Section 162(m)(4)(C)(i) of the Code. The Committee shall be appointed annually by
the Board, which may at any time and from time to time remove any members of the Committee, with or without cause, appoint
additional members to the Committee and fill vacancies, however caused, in the Committee. A majority of the members of the



Committee shall constitute a quorum. All determinations of the Committee shall be made by a majority of its members present at a
meeting duly called and held, except that the Committee may delegate to any one of its members the authority of the Committee
with respect to the grant of Options to any person who shall not be an officer and/or director of the Company and who is not, and in
the judgment of the Committee may not be reasonably expected to become, a "covered employee" within the meaning of Section
162(m)(3) of the Code. Any decision or determination of the Committee reduced to writing and signed by all of the members of the
Committee (or by the member(s) of the Committee to whom authority has been delegated) shall be fully as effective as if it had
been made at a meeting duly called and held.

6. Eligibility. An Option may be granted only to a key employee of the Company or a Subsidiary or to a director of the Company or
a Subsidiary who is not an employee of the Company or a Subsidiary or to an independent consultant or advisor who renders
services to the Company or a Subsidiary.

 

7. Option Prices.

(a) The initial per share option price of any Option shall be the price determined by the Committee, but not less than the fair market
value of a share of the Common Stock on the date of grant; provided, however, that, in the case of a Participant who owns more
than 10% of the total combined voting power of the Common Stock at the time an Option which is an incentive stock option is
granted to him or her, the initial per share option price shall not be less than 110% of the fair market value of a share of the
Common Stock on the date of grant.

(b) For all purposes of the Plan, the fair market value of a share of the Common Stock on any date shall be equal to (i) the closing
sale price of the Common Stock on the New York Stock Exchange on the business day preceding such date or (ii) if there is no sale
of the Common Stock on such Exchange on such business day, the average of the bid and asked prices on such Exchange at the
close of the market on such business day.

8. Option Term. Participants shall be granted Options for such term as the Committee shall determine, not in excess of 10 years
from the date of the granting thereof; provided, however, that, in the case of a Participant who owns more than 10% of the total
combined voting power of the Common Stock at the time an Option which is an incentive stock option is granted to him or her, the
term with respect to such Option shall not be in excess of five years from the date of the granting thereof.

9. Limitations on Amount of Options Granted.

(a) The aggregate fair market value of the shares of the Common Stock for which any Participant may be granted incentive stock
options which are exercisable for the first time in any calendar year (whether under the terms of the Plan or any other stock option
plan of the Company) shall not exceed $100,000.

(b) No Participant shall, during any fiscal year of the Company, be granted Options under the Plan to purchase more than 1,200,000
shares of the Common Stock.

10. Exercise of Options.

(a) Except as otherwise determined by the Committee at the time of grant, a Participant may not exercise an Option during the
period commencing on the date of the grant of such Option to him or her and ending on the day immediately preceding the first
anniversary of such date. Except as otherwise determined by the Committee at the time of grant, a Participant may (i) during the
period commencing on the first anniversary of the date of the grant of an Option to him or her and ending on the day immediately
preceding the second anniversary of such date, exercise such Option with respect to one-quarter of the shares granted thereby,
(ii) during the period commencing on the second anniversary of the date of such grant and ending on the day immediately
preceding the third anniversary of the date of such grant, exercise such Option with respect to one-half of the shares granted
thereby, (iii) during the period commencing on the third anniversary of the date of such grant and ending on the day immediately
preceding the fourth anniversary of such date, exercise such Option with respect to three-quarters of the shares granted thereby and
(iv) during the period commencing on the fourth anniversary of the date of such grant and ending at the time the Option expires
pursuant to the terms hereof, exercise such Option with respect to all of the shares granted thereby.

(b) Except as hereinbefore otherwise set forth, an Option may be exercised either in whole at any time or in part from time to time.

(c) An Option may be exercised only by a written notice of intent to exercise such Option with respect to a specific number of
shares of the Common Stock and payment to the Company of the amount of the option price for the number of shares of the
Common Stock so specified; provided, however, that, if the Committee shall in its sole discretion so determine at the time of the
grant of any Option, all or any portion of such payment may be made in kind by the delivery of shares of the Common Stock
having a fair market value equal to the portion of the option price so paid; provided further, however, that no portion of such
payment may be made by delivering shares of the Common Stock acquired upon the exercise of an Option if such shares shall not
have been held by the Participant for at least six months; and provided further, however, that, subject to the requirements of
Regulation T (as in effect from time to time) promulgated under the Exchange Act, the Committee may implement procedures to
allow a broker chosen by a Participant to make payment of all or any portion of the option price payable upon the exercise of an
Option and receive, on behalf of such Participant, all or any portion of the shares of the Common Stock issuable upon such
exercise.



(d) The Committee may, in its discretion, permit any Option to be exercised, in whole or in part, prior to the time when it would
otherwise be exercisable.

(e) (1) Notwithstanding the provisions of Section 10(a) or the last sentence of Section 13, in the event that a Change in Control
shall occur, then, each Option theretofore granted to any Participant which shall not have theretofore expired or otherwise been
cancelled or become unexercisable shall become immediately exercisable in full. For the purposes of this Section 10(e), a "Change
in Control" shall be deemed to occur upon (i) the election of one or more individuals to the Board which election results in one-
third of the directors of the Company consisting of individuals who have not been directors of the Company for at least two years,
unless such individuals have been elected as directors or nominated for election by the stockholders as directors by at least three-
fourths of the directors of the Company who have been directors of the Company for at least two years, (ii) the sale by the
Company of all or substantially all of its assets to any Person, the consolidation of the Company with any Person, the merger of the
Company with any Person as a result of which merger the Company is not the surviving entity as a publicly held corporation, (iii)
the sale or transfer of shares of the Company by the Company and/or any one or more of its stockholders, in one or more
transactions, related or unrelated, to one or more Persons under circumstances whereby any Person and its Affiliates shall own,
after such sales and transfers, at least one-fourth, but less than one-half, of the shares of the Company having voting power for the
election of directors, unless such sale or transfer has been approved in advance by at least three-fourths of the directors of the
Company who have been directors of the Company for at least two years, (iv) the sale or transfer of shares of the Company by the
Company and/or any one or more of its stockholders, in one or more transactions, related or unrelated, to one or more Persons
under circumstances whereby any Person and its Affiliates shall own, after such sales and transfers, at least one-half of the shares
of the Company having voting power for the election of directors or (v) as defined in the Participant's employment agreement, if
any, with the Company or a Subsidiary. For the purposes of this paragraph (1), (i) the term "Affiliate" shall mean any Person that
directly, or indirectly through one or more intermediaries, controls, or is controlled by, or is under common control with, any other
Person, (ii) the term "Person" shall mean any individual, partnership, firm, trust, corporation or other similar entity and (iii) when
two or more Persons act as a partnership, limited partnership, syndicate or other group for the purpose of acquiring, holding or
disposing of securities of the Company, such partnership, limited partnership, syndicate or group shall be deemed a "Person."

(2) In the event that a Change of Control shall occur, then, from and after the time of such event, neither the provisions of this
Section 10(e) nor any of the rights of any Participant hereunder shall be modified or amended in any way.

11. Transferability. (a) Except as otherwise provided in Section 11(b), no Option shall be assignable or transferable except by will
and/or by the laws of descent and distribution and, during the life of any Participant, each Option granted to such Participant may
be exercised only by him or her.

(b) A Participant may, with the prior approval of the Committee, transfer for no consideration an Option which is a non-qualified
stock option to or for the benefit of the Participant's Immediate Family, a trust for the exclusive benefit of the Participant's
Immediate Family or to a partnership or limited liability company for one or more members of the Participant's Immediate Family,
subject to such limits as the Committee may establish, and the transferee shall remain subject to all the terms and conditions
applicable to the Option prior to such transfer. The term "Immediate Family" shall mean the Participant's children, stepchildren,
grandchildren, parents, stepparents, grandparents, spouse, former spouse, siblings, nieces, nephews, mother-in-law, father-in-law,
son-in-law, daughter-in-law, brother-in-law, or sister-in-law, including adoptive relationships or any person sharing the Participant's
household (other than a tenant or employee).

12. Termination of Employment or Service. Except as otherwise determined by the Committee, in the event a Participant leaves the
employ or service, or ceases to serve as a director, of the Company and the Subsidiaries, whether voluntarily or otherwise but other
than by reason of his or her death or, in the case of Participant who shall be an employee or director, retirement, each Option
theretofore granted to him or her which shall not have been exercisable prior to the date of the termination of his or her
employment or service shall terminate immediately. Except as otherwise determined by the Committee, each other Option
theretofore granted to him or her which shall not have theretofore expired or otherwise been cancelled shall, to the extent
exercisable on the date of such termination of employment or service and not theretofore exercised, terminate upon the earlier to
occur of (x) 90 days after the date of such Participant's termination of employment or cessation of service and (y) the date of
termination specified in such Option. Notwithstanding the foregoing, if a Participant is terminated for cause (as defined herein),
each Option theretofore granted to him or her which shall not have theretofore expired or otherwise been cancelled shall, to the
extent not theretofore exercised, terminate forthwith. Except as otherwise determined by the Committee, in the event a Participant
leaves the employ, or ceases to serve as a director, of the Company and the Subsidiaries by reason of his or her retirement, each
Option theretofore granted to him or her which shall not have theretofore expired or otherwise been cancelled shall become
immediately exercisable in full and shall, to the extent not theretofore exercised, terminate upon the earlier to occur of the
expiration of three years after the date of such retirement and the date of termination specified in such Option. Except as otherwise
determined by the Committee, in the event a Participant's employment or service with the Company and the Subsidiaries terminates
by reason of his or her death, each Option theretofore granted to him or her which shall not have theretofore expired or otherwise
been cancelled shall become immediately exercisable in full and shall, to the extent not theretofore exercised, terminate upon the
earlier to occur of the expiration of three months after the date of the qualification of a representative of his or her estate and the
date of termination specified in such Option. For purposes of the foregoing, (a) the term "cause" shall mean: (i) the commission by
the Participant of any act or omission that would constitute a crime under federal, state or equivalent foreign law, (ii) the
commission by the Participant of any act of moral turpitude, (iii) fraud, dishonesty or other acts or omissions that result in a breach
of any fiduciary or other material duty to the Company and/or the Subsidiaries, (iv) continued substance abuse that renders the
Participant incapable of performing his or her material duties to the satisfaction of the Company and/or the Subsidiaries, or (v) as
defined in the Participant's employment agreement, if any, with the Company or a Subsidiary and (b) the term "retirement" shall
mean (I) the termination of a Participant's employment with the Company and all of the Subsidiaries (x) other than for cause or by



reason of his or her death and (y) on or after the earlier to occur of (1) the first day of the calendar month in which his or her 65th
birthday shall occur and (2) the date on which he or she shall have both attained his or her 55th birthday and completed 10 years of
employment with the Company and/or the Subsidiaries or (II) the termination of a Participant's service as a director with the
Company and all of the Subsidiaries (x) other than for cause or by reason of his or her death and (y) on or after the first day of the
calendar month in which his or her 65th birthday shall occur.

13. Adjustment of Number of Shares. In the event that a dividend shall be declared upon the Common Stock payable in shares of
the Common Stock, the number of shares of the Common Stock then subject to any Option and the number of shares of the
Common Stock reserved for issuance in accordance with the provisions of the Plan but not yet covered by an Option and the
number of shares set forth in Section 9(b) shall be adjusted by adding to each share the number of shares which would be
distributable thereon if such shares had been outstanding on the date fixed for determining the stockholders entitled to receive such
stock dividend. In the event that the outstanding shares of the Common Stock shall be changed into or exchanged for a different
number or kind of shares of stock or other securities of the Company or of another corporation, whether through reorganization,
recapitalization, stock split-up, combination of shares, sale of assets, merger or consolidation in which the Company is the
surviving corporation, then, there shall be substituted for each share of the Common Stock then subject to any Option and for each
share of the Common Stock reserved for issuance in accordance with the provisions of the Plan but not yet covered by an Option
and for each share of the Common Stock referred to in Section 9(b), the number and kind of shares of stock or other securities into
which each outstanding share of the Common Stock shall be so changed or for which each such share shall be exchanged. In the
event that there shall be any change, other than as specified in this Section 13, in the number or kind of outstanding shares of the
Common Stock, or of any stock or other securities into which the Common Stock shall have been changed, or for which it shall
have been exchanged, then, if the Committee shall, in its sole discretion, determine that such change equitably requires an
adjustment in the number or kind of shares then subject to any Option and the number or kind of shares reserved for issuance in
accordance with the provisions of the Plan but not yet covered by an Option and the number or kind of shares referred to in Section
9(b), such adjustment shall be made by the Committee and shall be effective and binding for all purposes of the Plan and of each
stock option agreement or certificate entered into in accordance with the provisions of the Plan. In the case of any substitution or
adjustment in accordance with the provisions of this Section 13, the option price in each stock option agreement or certificate for
each share covered thereby prior to such substitution or adjustment shall be the option price for all shares of stock or other
securities which shall have been substituted for such share or to which such share shall have been adjusted in accordance with the
provisions of this Section 13. No adjustment or substitution provided for in this Section 13 shall require the Company to sell a
fractional share under any stock option agreement or certificate. In the event of the dissolution or liquidation of the Company, or a
merger, reorganization or consolidation in which the Company is not the surviving corporation, then, except as otherwise provided
in Section 10(e) and the second sentence of this Section 13, each Option, to the extent not theretofore exercised, shall terminate
forthwith.

14. Purchase for Investment, Withholding and Waivers. Unless the shares to be issued upon the exercise of an Option by a
Participant shall be registered prior to the issuance thereof under the Securities Act of 1933, as amended, such Participant will, as a
condition of the Company's obligation to issue such shares, be required to give a representation in writing that he or she is acquiring
such shares for his or her own account as an investment and not with a view to, or for sale in connection with, the distribution of
any thereof. In the event of the death of a Participant, a condition of exercising any Option shall be the delivery to the Company of
such tax waivers and other documents as the Committee shall determine. In the case of each non-qualified stock option, a condition
of exercising the same shall be the entry by the person exercising the same into such arrangements with the Company with respect
to withholding as the Committee may determine.

15. No Stockholder Status. Neither any Participant nor his or her legal representatives, legatees or distributees shall be or be
deemed to be the holder of any share of the Common Stock covered by an Option unless and until a certificate for such share has
been issued. Upon payment of the purchase price thereof, a share issued upon exercise of an Option shall be fully paid and non-
assessable.

16. No Restrictions on Corporate Acts. Neither the existence of the Plan nor any Option shall in any way affect the right or power
of the Company or its stockholders to make or authorize any or all adjustments, recapitalizations, reorganizations or other changes
in the Company's capital structure or its business, or any merger or consolidation of the Company, or any issue of bonds,
debentures, preferred or prior preference stock ahead of or affecting the Common Stock or the rights thereof, or dissolution or
liquidation of the Company, or any sale or transfer of all or any part of its assets or business, or any other corporate act or
proceeding whether of a similar character or otherwise.

17. No Employment Right. Neither the existence of the Plan nor the grant of any Option shall require the Company or any
Subsidiary to continue any Participant in the employ or service of the Company or such Subsidiary.

18. Termination and Amendment of the Plan. The Board may at any time terminate the Plan or make such modifications of the Plan
as it shall deem advisable; provided, however, that the Board may not without further approval of the holders of a majority of the
shares of the Common Stock present in person or by proxy at any special or annual meeting of the stockholders, increase the
number of shares as to which Options may be granted under the Plan (as adjusted in accordance with the provisions of Section 13),
or change the class of persons eligible to participate in the Plan, or change the manner of determining the option prices. Except as
otherwise provided in Section 13, no termination or amendment of the Plan may, without the consent of the Participant to whom
any Option shall theretofore have been granted, adversely affect the rights of such Participant under such Option. The Committee
may not, without further approval of the holders of a majority of the shares of the Common Stock present in person or by proxy at
any special or annual meeting of the stockholders, amend any outstanding Option to reduce the option price, or cancel any



outstanding Option and contemporaneously award a new Option to the same optionee for substantially the same number of shares
at a lower option price.

19. Expiration and Termination of the Plan. The Plan shall terminate on April 30, 2013 or at such earlier time as the Board may
determine. Options may be granted under the Plan at any time and from time to time prior to its termination. Any Option
outstanding under the Plan at the time of the termination of the Plan shall remain in effect until such Option shall have been
exercised or shall have expired in accordance with its terms.

20. Options for Outside Directors.

(a) A director of the Company who is not an employee of the Company or a Subsidiary and who is not a director elected solely by
the holders of the Company's Series B convertible preferred stock (an "Outside Director") shall be eligible to receive, in addition to
any other Option which he or she may receive pursuant to Section 6, an annual Option. Except as otherwise provided in this
Section 20, each such Option shall be subject to all of the terms and conditions of the Plan.

(b) (i) At the first meeting of the Board immediately following each Annual Meeting of the Stockholders of the Company, each
Outside Director shall be granted an Option, which shall be a non-qualified stock option, to purchase 10,000 shares of the Common
Stock. Notwithstanding the foregoing, an Outside Director may not receive a grant under this Section 20 for any year if and to the
extent such Outside Director receives a grant of options to purchase Common Stock under any other Company stock option plan
then in effect solely for his or her services as a director of the Company for such year and the aggregate number of shares of
Common Stock issuable upon the exercise of all such options granted for such year would exceed 10,000.

(ii) The initial per share option price of each Option granted to an Outside Director shall under this Section 20 be equal to the fair
market value of a share of the Common Stock on the date of grant.

(iii) The term of each Option granted to an Outside Director shall be ten years from the date of the granting thereof.

(iv) All or any portion of the payment required upon the exercise of an Option granted to an Outside Director may be made in kind
by the delivery of shares of the Common Stock having a fair market value equal to the portion of the option price so paid; provided,
however, that no portion of such payment may be made by delivering shares of the Common Stock acquired upon the exercise of
an Option if such shares shall not have been held by such Outside Director for at least six months; and provided further, however,
that, subject to the requirements of Regulation T (as in effect from time to time) promulgated under the Exchange Act, the
Committee may implement procedures to allow a broker chosen by such Outside Director to make payment of all or any portion of
the option price payable upon the exercise of an Option and receive, on behalf of such Outside Director, all or any portion of the
shares of the Common Stock issuable upon such exercise.

(c) The provisions of this Section 20 may not be amended except by the vote of a majority of the members of the Board and by the
vote of a majority of the members of the Board who are not Outside Directors.
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Stockholders and Board of Directors

Phillips-Van Heusen Corporation

We are aware of the incorporation by reference in

(i) Post-Effective Amendment No. 2 to the Registration Statement (Form S-8, No. 2-73803), which relates to the Phillips-Van Heusen Corporation
Employee Savings and Retirement Plan,

(ii) Registration Statement (Form S-8, No. 33-50841) and Registration Statement (Form S-8, No. 33-59602), each of which relate to the Phillips-
Van Heusen Corporation Associates Investment Plan for Residents of the Commonwealth of Puerto Rico,

(iii) Registration Statement (Form S-8, No. 33-59101), which relates to the Voluntary Investment Plan of Phillips-Van Heusen Corporation
(Crystal Brands Division),

(iv) Post-Effective Amendment No. 4 to Registration Statement (Form S-8, No. 2-72959), Post Effective Amendment No. 6 to Registration
Statement (Form S-8, No. 2-64564), and Post Effective Amendment No. 13 to Registration Statement (Form S-8, No. 2-47910), each of which
relate to the 1973 Employee's Stock Option Plan of Phillips-Van Heusen Corporation,

(v) Registration Statement (Form S-8, No. 33-38698), Post-Effective Amendment No. 1 to Registration Statement (Form S-8, No. 33-24057) and
Registration Statement (Form S-8, No. 33-60793), each of which relate to the Phillips-Van Heusen Corporation 1987 Stock Option Plan,

(vi) Registration Statement (Form S-8, No. 333-29765), which relates to the Phillips-Van Heusen Corporation 1997 Stock Option Plan

(vii) Registration Statement (Form S-4, No. 333-57203), which relates to the 9.5% Senior Subordinated Notes due 2008,

(viii) Registration Statement (Form S-8, No. 333-41068), which relates to the Phillips-Van Heusen Corporation 2000 Stock Option Plan, and

(ix) Registration Statement (Form S-3, No. 333-105218), which relates to the issuance of stock of Phillips-Van Heusen to the selling stockholders
of Calvin Klein, Inc. and certain related companies.

of our report dated May 21, 2003, relating to the unaudited condensed consolidated interim financial statements of Phillips-Van Heusen Corporation that are
included in its Form 10-Q for the thirteen week period ended May 4, 2003.

Pursuant to Rule 436(c) of the Securities Act of 1933, our reports are not a part of the registration statements or post-effective amendments prepared or certified
by accountants within the meaning of Section 7 or 11 of the Securities Act of 1933.

 ERNST & YOUNG LLP

 

New York, New York



Exhibit 99.1

 

 

CERTIFICATION PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002,

18 U.S.C. SECTION 1350

I, Bruce J. Klatsky, Chairman and Chief Executive Officer of Phillips-Van Heusen Corporation (the "Company"), certify, pursuant
to Section 906 of the Sarbanes-Oxley Act of 2002, 18 U.S.C. Section 1350, that:

(1) the Quarterly Report on Form 10-Q for the quarterly period ended May 4, 2003 (the "Periodic Report") fully complies with the
requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (15 U.S.C. Section 78m or 78o(d)); and

(2) the information contained in the Periodic Report fairly presents, in all material respects, the financial condition and results of
operations of the Company.

Dated: June 13, 2003 /s/ Bruce J. Klatsky

Bruce J. Klatsky

Chairman and Chief

Executive Officer
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CERTIFICATION PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002,

18 U.S.C. SECTION 1350

I, Emanuel Chirico, Executive Vice President and Chief Financial Officer of Phillips-Van Heusen Corporation (the "Company"),
certify, pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, 18 U.S.C. Section 1350, that:

(1) the Quarterly Report on Form 10-Q for the quarterly period ended May 4, 2003 (the "Periodic Report") fully complies with the
requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (15 U.S.C. Section 78m or 78o(d)); and

(2) the information contained in the Periodic Report fairly presents, in all material respects, the financial condition and results of
operations of the Company.

Dated: June 13, 2003 /s/ Emanuel Chirico

Emanuel Chirico

Executive Vice President and

Chief Financial Officer

 

 


