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Item 1.01 Entry into a Material Definitive Agreemert.
Underwriting Agreement

On January 20, 2014, Southwestern Energy Comphary' @ompany”) entered into an Underwriting Agreen@ine “Underwriting Agreemen}”
between the Company and Merrill Lynch, Pierce, Ee@Smith Incorporated, as representative of theenwriters named therein (the
“Underwriters”), with respect to the purchase aalg ®f $350,000,000 aggregate principal amount2d®% notes due 2018 (the 2018 Notes),
$850,000,000 aggregate principal amount of 4.0568ésndue 2020 (the “2020 Notes”) and $1,000,000:@2egate principal amount of 4.950%
notes due 2025 (the “2025 Notes” and, together thi#h2018 Notes and the 2020 Notes, the “Notedig Notes sold pursuant to the Underwriting
Agreement were registered under the Company’stragitn statement on Form S-3 (File No. 333-184888)amended on January 12, 2015. The
closing of the sale of the Notes occurred on JanR3y2015. The net proceeds from the offeringgradeducting the underwriting discount and
estimated offering expenses, were approximately&2million. The proceeds from the offering werediso repay all principal and interest remaining
outstanding under the Company’s $4,500 million 864-bridge term loan facility and will be used épay a portion of amounts outstanding under the
Company’s revolving credit facility.

The Underwriting Agreement includes customary repngations, warranties and covenants by the Compiaago provides for customary
indemnification by each of the Company and theeepe Underwriters against certain liabilitiessarg out of or in connection with sale of the Notes
and for customary contribution provisions in regp#chose liabilities.

The foregoing summary of the material terms oflimelerwriting Agreement and the transaction conteeypl thereby is subject to, and qualified
in its entirety by, the full text of the Underwriti Agreement, which is attached hereto as Exhilhiahd incorporated herein by reference.

The Underwriting Agreement has been filed with thigrent Report on Form 8-K to provide investord aacurity holders with information
regarding its terms and is not intended to prowidg other factual information about the Companye Tépresentations, warranties and covenants
contained in the Underwriting Agreement were maadlg @r purposes of such agreement and as of spelfes, were solely for the benefit of the
parties to such agreement, and may be subjecghitations agreed upon by the contracting partibe fepresentations and warranties may have been
made for the purposes of allocating contractuélbstween the parties to the agreement insteastalbkshing these matters as facts, and may be
subject to standards of materiality applicableh¢ontracting parties that differ from those agglie to investors. Investors are not third-party
beneficiaries under the Underwriting Agreement sinoluld not rely on the representations, warramtigscovenants or any descriptions thereof as
characterizations of the actual state of factsooddion of the Company or any of its subsidiapesffiliates. Moreover, information concerning the
subject matter of the representations and warnigy change after the date of the Underwritinge&grent, which subsequent information may or
may not be fully reflected in the Company’s puldisclosures.

The Underwriters and their affiliates have provided in the future may continue to provide variboancial advisory, cash management,
investment banking, commercial banking and otherfcial services, including the provision of crddiilities, to the Company in the ordinary course
of business for which they have received and wailitmue to receive customary compensation.

Item 2.03 Creation of a Direct Financial Obligationor an Obligation under an Off-Balance Sheet Arrangment of a Registrant

The terms of the Notes are governed by the Inder{tbe “Base Indenture”), dated as of January @852between the Company and U.S.
Bank National Association, as trustee (the “Tru§tesess supplemented by the First Supplemental Ihder(the “First Supplemental Indenture” and,
together with the Base Indenture, the “Indenturédted January 23, 2015, between the Company antrtistee. The Notes will be the Company’s
senior unsecured obligations and will rank equiallsight of payment with all of the Company’s exigt and future senior debt (including the
Company'’s existing senior notes and the Comparmyslving credit facility); rank senior to all ofehCompanys existing and future subordinated d
be effectively subordinated to any future securglijations to the extent of the value of the assetairing such obligations; and be structurally
subordinated to all debt and other obligationshef€ompany’s existing or future non-guarantor slibsies.

The Indenture contains covenants that, among ttivegs, restrict the ability of the Company to incertain liens, to engage in sale and
leaseback transactions and to merge, consolidatellaassets. If the Company redeems the 2018 Nefiese January 23, 2018, or the 2020 Notes
before December 23, 2019 , or the 2025 Notes b&foteber 23, 2024, such Notes are redeemable &dimpany’s election, in whole or in part, at
any time at a redemption price equal to the grezteil) 100% of the principal amount of the Notede redeemed then outstanding; and (2) the make
whole amount as determined by an independent imergtbanker, plus, in either of such cases, acanddinpaid interest to the date of redemptic
the Notes to be redeemed. If the Company redeesrddP0 Notes on or after December 23, 2019, 02®#2& Notes on or after October 23, 2024, the
redemption price will equal 100% of the principai@unt of the notes to be redeemed plus accruedmaid interest to the redemption d:



In addition, if a “change of control everdtcurs, Note holders will have the option to reguire Company to purchase all or any portic
the Notes at a purchase price equal to 101% gbriheipal amount of the Notes to be purchased ahysaccrued and unpaid interest to, but excluding,
the change of control date.

The foregoing description does not purport to baglete and is qualified in its entirety by refererio the Base Indenture, the
Supplemental Indenture and the forms of the Na&ash of which is incorporated by reference intoRkegistration Statement and is attached to this
Current Report on Form 8-K as Exhibits 4.1, 4.3, 4.4 and 4.5, respectively.

Item 7.01 Regulation FD Disclosure

The information in this Item 7.01, including ExHiB©.1, is being furnished and shall not be deetffiled” for purposes of Section 18 of
the Securities Exchange Act of 1934, as amendeatherwise subject to the liabilities of Section &Bd shall not be incorporated by reference in any
filing under the Securities Act of 1933, as amenaedhe Securities Exchange Act of 1934, as andnebecept as set forth by specific reference in
such filing.

On January 23, 2015, the Company issued a pressseehnnouncing the closing of its Notes offer@ngopy of which is attached hereto as
Exhibit 99.1 and is incorporated herein by refeeenc

Item 9.01 Financial Statements and Exhibits.

EXHIBIT INDEX
Exhibit No. Description
1.1 Underwriting Agreement, dated January 20, 2015yéet Southwestern Energy Company and, Merrill Lyfibrce, Fenner &
Smith Incorporated, as representative of the undesmg named therei
4.1 Indenture, dated as of January 23, 2015 betweeth®estern Energy Company and U.S. Bank Nationabéiation, as truste
4.2 First Supplemental Indenture, dated as of Janugrg@15 between Southwestern Energy Company andBar National
Association, as truste
4.3 Form of 3.300% Notes due 2018 (included in ExHibZ)
4.4 Form of 4.050% Notes due 2020 (included in ExhibZ)
4.5 Form of 4.095% Notes due 2025 (included in Exhiki)
51 Opinion of Latham & Watkins LLI
23.1 Consent of Latham & Watkins LLP (included in Exhibil)

99.1 Press Release of Southwestern Energy Company, diatecry 23, 201
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Exhibit 1.1

EXECUTION VERSION

Southwestern Energy Company
(a Delaware corporation)
$350,000,000 3.300% Notes due 2018
$850,000,000 4.050% Notes due 2020
$1,000,000,000 4.950% Notes due 2025

UNDERWRITING AGREEMENT

Dated: January 20, 2015




Southwestern Energy Company
(a Delaware corporation)

$350,000,000 3.300% Notes due 2018
$850,000,000 4.050% Notes due 2020
$1,000,000,000 4.950% Notes due 2025

UNDERWRITING AGREEMENT
January 20, 20!

Merrill Lynch, Pierce, Fenner & Smith
Incorporated

One Bryant Park

New York, New York 1003t

as Representative of the several Underwriters namg8dhedule A hereto

Ladies and Gentlemen:

Southwestern Energy Company, a Delaware corporétien* Company), proposes to issue and sell to the several wmiters named in
Schedule A (the * Underwritef$, acting severally and not jointly, the respeetjwincipal amounts set forth in such Schedule hefCompany’s
3.300% Senior Notes due 2018 (the “ 2018 Nbtethe Company'’s 4.050% Senior Notes due 2020 (@20 Notes’) and the Company’s 4.950%
Senior Notes due 2025 (the “ 2025 Ndtesd, together with the 2018 Notes and the 202edldhe “ Note$). Merrill Lynch, Pierce, Fenner & Smi
Incorporated (“ Merrill LyncH) has agreed to act as representative of the akMeiderwriters (in such capacity, the “ Represiéved) in connection
with the offering and sale of the Notes. The Conypamreviously entered into (i) an Underwriting Agneent dated January 14, 2014 with Merrill
Lynch, Pierce, Fenner & Smith Incorporated, ases@ntative of the several underwriters named ire@de A thereto, relating to the issue and sale of
common stock and (ii) an Underwriting Agreemenedalanuary 14, 2014 with Merrill Lynch, Pierce, R@n& Smith Incorporated, as representative
of the several underwriters named in Schedule fetberelating to the issue and sale of deposihayes, each representing a 1/20th interest iar@ sh
of its 6.25% Series B Mandatory Convertible PrefdrStock.

The Notes will be issued pursuant to an indentofgetdated as of the Closing Time (as defined oti@e 2 below) (the “ Base Indentute
between the Company and U.S. Bank National Assooigas trustee (the * Trust&e Certain terms of the Notes will be establisipedsuant to a first
supplemental indenture to be dated as of the Gjokime (the “ Supplemental Indenturand, together with the Base Indenture, the “ mdee”). The
Notes will be issued in bo-entry form in the name of Cede & Co., as homineéhe Depository Trust Company (* DT, pursuant to a Letter of
Representations, to be dated on or before ther@jddime (the “ DTC Agreemeri}, among the Company, the Trustee and DTC.

The Company has prepared and filed with the Séesidind Exchange Commission (the * Commis§jam “automatic shelf registration
statement”, as defined under Rule 405 (“ Rule jQfder the Securities Act of 1933, as amendee (tBecurities Act), on Form S-3 (File No. 333-
184882) covering the public offering and sale ofaia securities of the Company, including the Notender the Securities Act and the rules and
regulations promulgated thereunder (the “ Secgritiet Regulation8), which automatic shelf registration statementdrae effective under Rule 462
(e) of the Securities Act




Regulations (“ Rule 462(&). Such registration statement, as of any timeamsesuch registration statement as amended byastyefiective
amendments thereto at such time, including thebétshéind any schedules thereto at such time, therdents incorporated or deemed to be
incorporated by reference therein at such timeyansto Item 12 of Form S-3 under the Securitiesakad the documents otherwise deemed to be a
part thereof as of such time pursuant to Rule 480fBe Securities Act Regulations_(* Rule 430Band is referred to herein as the * Registration
Statement; provided, however, that the “Registration Stageri without reference to a time means such regisin statement as amended by any
post-effective amendments thereto as of the timteefirst contract of sale for the Notes, whiahdishall be considered the “new effective date” of
such registration statement with respect to theedlatithin the meaning of paragraph (f)(2) of Ru€B, including the exhibits and schedules thereto
as of such time, the documents incorporated or ddentorporated by reference therein at such tiomeyant to Item 12 of Form S-3 under the
Securities Act and the documents otherwise deembd & part thereof as of such time pursuant t&tile 430B. Each preliminary prospectus
supplement and the base prospectus used in coomedth the offering of the Notes, including thecdments incorporated or deemed to be
incorporated by reference therein pursuant to t@mf Form S-3 under the Securities Act, are ctillety referred to herein as a “ preliminary
prospectus’ Promptly after execution and delivery of thisrdgment, the Company will prepare and file a fpralspectus supplement relating to the
Notes in accordance with the provisions of Rule(824f the Securities Act Regulatior* Rule 424(b)"). The final prospectus supplement and the
base prospectus, in the form first furnished or ena¢hilable to the Underwriters for use in conmectiith the offering and sale of the Notes, inchar
the documents incorporated or deemed to be incatrgadiby reference therein pursuant to Item 12 ofnF®-3 under the Securities Act immediately
prior to the Applicable Time, are collectively refed to herein as the * Prospectu&or purposes of this Agreement, all referencethé Registration
Statement, any preliminary prospectus or the Padgper any amendment or supplement thereto sealebmed to include the copy filed with the
Commission pursuant to its Electronic Data Gatlggrinalysis and Retrieval system (or any succesgstem) (“ EDGAR).

As used in this Agreement:

“ Applicable Time” means 5:30 P.M., New York City time, on Janua@y 2015 or such other time as agreed by the Comaadyhe
Representative.

“ General Disclosure Packafjeneans each Issuer General Use Free Writing Patispand the most recent preliminary prospectus
furnished to the Underwriters for general distribatto investors prior to the Applicable Time, edinsidered together.

“ Issuer Free Writing Prospectliisneans any “issuer free writing prospectus,” aéneéel in Rule 433 of the Securities Act Regulati¢hs
Rule 433", including, without limitation, any “free writig prospectus” (as defined in Rule 405) relatintheoNotes that is (i) required to be
filed with the Commission by the Company, (ii) @d4d show that is a written communication” withie tineaning of Rule 433(d)(8)(i), whether
or not required to be filed with the Commissioii) éxempt from filing with the Commission pursudatRule 433(d)(5)(i) because it contains a
description of the Notes or of the offering thertadt does not reflect the final terms, in eactedéaghe form filed or required to be filed witheth
Commission or, if not required to be filed, in floem retained in the Company’s records pursuamute 433(g), or (iv) the Final Term Sheet (as
defined below).

“ Issuer General Use Free Writing Prospectoeeans any Issuer Free Writing Prospectus thiaténded for general distribution to
prospective investors (other than bdna fideelectronic road show,” as defined in Rule 433)wdenced by its being specified in Schedule B
hereto.




“ Issuer Limited Use Free Writing Prospectuseans any Issuer Free Writing Prospectus thadisan Issuer General Use Free Writing
Prospectus.

All references in this Agreement to financial stagats and schedules and other information whi¢bastained,” “included” or “stated” (or
other references of like import) in the Registrat®tatement, any preliminary prospectus or thegersis shall be deemed to include all such findncia
statements and schedules and other informatiomponcated or deemed to be incorporated by referemttee Registration Statement, any preliminary
prospectus or the Prospectus, as the case mayidretopthe Applicable Time; and all referencestirs Agreement to amendments or supplements to
the Registration Statement, any preliminary progpeor the Prospectus shall be deemed to incluglélitg of any document under the Securities
Exchange Act of 1934, as amended (the “ Exchandgé)Aand the rules and regulations promulgated theder (the “ Exchange Act Requlatidhs
incorporated or deemed to be incorporated by raferén the Registration Statement, such prelimipaogpectus or the Prospectus, as the case m
at or after the Applicable Time.

The Company hereby confirms its agreements wittutheerwriters as follows:

SECTION 1. Representations and Warranties

(a) Representations and Warranties by the Compare Company represents and warrants to each Writiarat the date hereof, the
Applicable Time and the Closing Time, and agredk wach Underwriter, as follows:

(i) Compliance of the Registration Statement, thespectus and Incorporated Documenthe Company meets the requirements for u:
Form S-3 under the Securities Act. The Registraitaiement is an “automatic shelf registrationesteent” under Rule 405 and the Notes have
been and remain eligible for registration by therPany on such automatic shelf registration staténfigath of the Registration Statement and
any post-effective amendment thereto has becoreetif under the Securities Act. No stop order snding the effectiveness of the
Registration Statement or any post-effective ameamdrthereto has been issued under the Securitigmdorder preventing or suspending the
use of any preliminary prospectus or the Prospemtasly amendment or supplement thereto has bseedsand no proceedings for any of those
purposes have been instituted or are pending dhet€ompany’s knowledge, contemplated. The Compasycomplied with each request (if
any) from the Commission for additional informatidém addition, the Indenture has been duly qualifi@der the Trust Indenture Act of 1939, as
amended, and the rules and regulations promulghézdunder (the “ Trust Indenture Ayt

Each of the Registration Statement and any post&fe amendment thereto, at the time of its efffeoess and at each deemed effective
date with respect to the Underwriters pursuantute R30B(f)(2) under the Securities Act Regulatia@mplied in all material respects with the
requirements of the Securities Act and the Seesrifict Regulations and the Trust Indenture Acthgaeliminary prospectus, the Prospectus
and any amendment or supplement thereto, at thedanh was filed with the Commission, compliedlimaterial respects with the
requirements of the Securities Act and the Seearifict Regulations and the Trust Indenture Act, eexch preliminary prospectus and the
Prospectus delivered to the Underwriters for ussoimection with this offering was identical to glectronically transmitted copies thereof fi
with the Commission pursuant to EDGAR, except odRktent permitted by Regulation S-T.
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The documents incorporated or deemed to be incatpdiby reference in the Registration StatemeeatGtneral Disclosure Package and
the Prospectus, at the time they were or hereaféefiled with the Commission, complied and wilhgaly in all material respects with the
requirements of the Exchange Act and the Exchargdr&gulations.

(ii) Accurate Disclosure Neither the Registration Statement nor any amemditihereto, at its effective time or at the Clgslime,
contained, contains or will contain an untrue steet of a material fact or omitted, omits or withid to state a material fact required to be stated
therein or necessary to make the statements theoeimisleading. At the Applicable Time, neither) the General Disclosure Package nor
(B) any individual Issuer Limited Use Free WritiRgospectus, when considered together with the @eBésclosure Package, included, inclu
or will include an untrue statement of a materdadtfor omitted, omits or will omit to state a mékfact necessary in order to make the
statements therein, in the light of the circumstsnender which they were made, not misleading heethe Prospectus nor any amendment or
supplement thereto (including any prospectus suppte), as of its issue date, at the time of anmydfilvith the Commission pursuant to Rule 424
(b) or at the Closing Time, included, includes dlf include an untrue statement of a material facbomitted, omits or will omit to state a mate
fact necessary in order to make the statementsithen the light of the circumstances under wtitoky were made, not misleading. The
documents incorporated or deemed to be incorpotatedference in the Registration Statement, thee@e Disclosure Package and the
Prospectus, at the time the Registration Statebedame effective or when such incorporated docusneete filed with the Commission, as the
case may be, when read together with the otherrivdtion in the Registration Statement, the Gerleisdlosure Package or the Prospectus, as
the case may be, did not and will not include amuenstatement of a material fact or omit to sgateaterial fact required to be stated therein or
necessary to make the statements therein not mistga

The representations and warranties in this sulzsestiall not apply to statements in or omissioomfthe Registration Statement or any
post-effective amendment thereto, the General Bssck Package or the Prospectus or any amendmresupmlements thereto made in reliance
upon and in conformity with written information fished to the Company by any of the Underwritersubh the Representative expressly for
use therein, it being understood and agreed tleatiily such information furnished by any Underwrtteough the Representative consists of
(A) the names of such Underwriter as presentedheriront and back cover of the preliminary prospeeind the Prospectus, (B) the last
paragraph on the cover page regarding deliverhethares, and (C) the concession and reallowanaes$ appearing in the fifth paragraph
under the caption “Underwriting (Conflicts of Ingst),” the information concerning market makingtlhg Underwriters in the seventh paragraph
under the caption “Underwriting (Conflicts of Inést)” and the information concerning short sales, stabditransactions and purchases to ¢
positions created by short sales by the Undengritentained in the eighth and ninth paragraphsruheecaption “Underwriting (Conflicts of
Interest),” each as set forth in the preliminarggmectus and the Prospectus (the * Underwritemrmddion”).

(iii) Issuer Free Writing ProspectuseNo Issuer Free Writing Prospectus conflicts dt @anflict with the information contained in the
Registration Statement, any preliminary prospeotube Prospectus, including any document incotpdrly reference therein, that has not k
superseded or modified. Any offer that is a writtemmunication relating to the Notes made pridhinitial filing of the Registration
Statement by the Company or any person actingsdoeibalf (within the meaning, for this paragraplypof Rule 163(c) of the Securities Act
Regulations) has been filed with the Commissioadcordance with the exemption provided by Rule W&@er the Securities Act Regulations (“
Rule 163") and otherwise complied with the requirement&afe 163, including without limitation the legendirequirement, to qualify such
offer for the exemption from Section 5(c) of thec@eties Act provided by Rule 163.
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(iv) Well-Known Seasoned Issu€h) At the original effectiveness of the RegistoatiStatement, (B) at the time of the most recent
amendment thereto for the purposes of complying ®#ction 10(a)(3) of the Securities Act (whethethsamendment was by post-effective
amendment, incorporated report filed pursuant wi&e 13 or 15(d) of the Exchange Act or form odgpectus), (C) at the time the Company or
any person acting on its behalf (within the meanfogthis clause only, of Rule 163(c) under theB#ies Act) made any offer relating to the
Notes in reliance on the exemption of Rule 163, @jdat the Applicable Time, the Company was ana ‘iarell-known seasoned issuer”, as
defined in Rule 405.

(v) Company Not Ineligible Issuer(A) At the time of filing the Registration Statent and any post-effective amendment thereto, {B) a
the earliest time thereafter that the Company otraer offering participant madebana fideoffer (within the meaning of Rule 164(h)(2) of the
Securities Act Regulations) of the Notes and (Ghatdate hereof, the Company was not and is ntinatigible issuer,” as defined in Rule 405,
without taking account of any determination by @@mmission pursuant to Rule 405 that it is not esagy that the Company be considered an
ineligible issuer.

(vi) Independent Accountants'he accountants who certified the financial stegets and supporting schedules included in thesReagon
Statement, the General Disclosure Package andtspé&ttus are independent public accountants edbect to the Company and the Acquired
Assets as required by the Securities Act, the Si&sIAct Regulations, the Exchange Act, the ExgfeaAct Regulations and are an independent
registered public accounting firm with the Publier@pany Accounting Oversight Board.

(vii) Independent Petroleum Engineers

(a) Netherland, Sewell & Associates, Inc., whogmreas of February 6, 2014, is referenced in thgiftration Statement, the General
Disclosure Package and the Prospectus, was adofdrg 6, 2014, and is, as of the date hereofhdegendent petroleum engineer with respect
to the Company. The information underlying theraates of reserves of the Company and its subsdianthich was supplied by the Company
to Netherland, Sewell & Associates, Inc. for pugmosf reviewing the reserve reports and estimdtdeaCompany and preparing the letters (the
“ Netherland Reserve Report Lett&yof Netherland, Sewell & Associates, Inc., indlugl, without limitation, production, costs of optoa and
development, current prices for production, agregmeelating to current and future operations alessof production, was true and correct il
material respects on the dates as of which suaghasts were made and such information was suppheldvas prepared in accordance with
customary industry practices; estimates of suchrves and present values as described in the RegiatStatement, the General Disclosure
Package and the Prospectus and reflected in tHeeNmtd Reserve Report Letters comply in all mateespects with the applicable
requirements of Regulation S-X and Industry Guiden@er the Act.

(b) Netherland, Sewell & Associates, Inc., whoggoreas of June 30, 2014, is referenced in the$R@gjion Statement, the General
Disclosure Package and the Prospectus, was as®f3ly 2014, and is, as of the date hereof, apemtient petroleum engineer with respect to
assets (“_Acquired Assetsacquired pursuant to the Chesapeake Agreemsridfined below). To the Company’s knowledge, ttiermation
underlying the estimates of reserves of the Acquissets, which was supplied with regard to theuhegl Assets to Netherland, Sewell &
Associates, Inc. for purposes of reviewing the meseeports and estimates relating to the Acquixsskets and preparing the letters (the “
Acquired Assets Reserve Report Lett8rsf Netherland, Sewell & Associates, Inc., indlugl, without limitation, production, costs of
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operation and development, current prices for pctdn, agreements relating to current and futurerajpons and sales of production, was true
and correct in all material respects on the datesf avhich such estimates were made and such imttmmwas supplied and was prepared in
accordance with customary industry practices; edtsiof such reserves and present values as dabarithe Registration Statement, the
General Disclosure Package and the Prospectusefiadted in the Acquired Assets Reserve Reporetgttomply in all material respects with
the applicable requirements of Regulation S-X amtlistry Guide 2 under the Act.

(viii) Einancial Statements; Ne@AAP Financial MeasuresThe financial statements included or incorpordigdeference in the
Registration Statement, the General Disclosure &gelnd the Prospectus, together with the relateetisiles and notes, present fairly in all
material respects the financial position of the @any and its consolidated subsidiaries at the datisated and the statement of operations,
stockholders’ equity and cash flows of the Compang its consolidated subsidiaries for the perigisigied; and said financial statements have
been prepared in conformity with U.S. generallyegted accounting principles (* GAAR applied on a consistent basis throughout thépsr
involved, except as disclosed therein. The supppdthedules, if any, present fairly in all matergspects in accordance with GAAP the
information required to be stated therein. Thedetkfinancial data and the summary financial imfation included in the Registration
Statement, the General Disclosure Package andtispéttus present fairly in all material respeletsihformation shown therein and have been
compiled on a basis consistent with that of thataddinancial statements included therein. Thefprma financial statements and the related
notes thereto included in the Registration Statéptke General Disclosure Package and the Prosppogsent fairly the information shown
therein, have been prepared in accordance witdmemission’s rules and guidelines with respectrtofprma financial statements and have
been properly compiled on the bases describedithened the assumptions used in the preparaticedfiare reasonable and the adjustments
used therein are appropriate to give effect tatdresactions and circumstances referred to thelicept as included therein, no historical or pro
forma financial statements or supporting schedatesequired to be included or incorporated byresfee in the Registration Statement, the
General Disclosure Package or the Prospectus timel&ecurities Act or the Securities Act Regulatiolll disclosures contained in the
Registration Statement, the General Disclosure &gekr the Prospectus, or incorporated by referdrarein, regarding “non-GAAP financial
measures” (as such term is defined by the rulegegdations of the Commission) comply with RegiolatG of the Exchange Act and Item 10
of Regulation S-K of the Securities Act, to theesmttapplicable. The interactive data in eXtensBusiness Reporting Language incorporated by
reference in the Registration Statement, the GébDésalosure Package and the Prospectus fairlygptetbe information called for in all material
respects and has been prepared in accordanceheitbammission’s rules and guidelines applicablectioe

(ix) No Material Adverse Change in Businedsxcept as otherwise stated therein, since thgeotive dates as of which information is
given in the Registration Statement, the GenerstlDsure Package and the Prospectus, (A) thereg®msno change which has had or is
reasonably likely to have a material adverse effedthe condition, financial or otherwise, or ie #arnings, business affairs or business
prospects of the Company and its subsidiaries densil as one enterprise, whether or not arisitigerordinary course of business (a * Material
Adverse Effect), (B) there have been no transactions enteredbgtthe Company or any of its subsidiaries, othan those in the ordinary
course of business, which are material with respettte Company and its subsidiaries considerethaenterprise, and (C) there has been no
dividend or distribution of any kind declared, paidmade by the Company on any class or serigs oapital stock.
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(x) Good Standing of the Companyhe Company has been duly organized and is yadixisting as a corporation in good standing under
the laws of the State of Delaware and has corp@@tesr and authority to own, lease and operaterd@perties and to conduct its business as
described in the Registration Statement, the Gébésalosure Package and the Prospectus and toietdeand perform its obligations under 1
Agreement, the Indenture and the Notes. The Comjsathyly qualified as a foreign corporation to gaat business and is in good standing in
each jurisdiction in which such qualification igjuéred, whether by reason of the ownership or fepsf property or the conduct of business,
except where the failure so to qualify or to bgaod standing would not reasonably be expecteddoltrin a Material Adverse Effect.

(xi) Good Standing of Subsidiarie€ach “significant subsidiary” of the Company éagh term is defined in Rule 1-02 of Regulation )5-X
(each, a " Significant Subsidiafyand, collectively, the * Significant Subsidiari§shas been duly organized and is validly existamgl in good
standing under the laws of the jurisdiction ofifisorporation or organization, has corporate orlainpower and authority to own, lease and
operate its properties and to conduct its busiaestescribed in the Registration Statement, the@eDisclosure Package and the Prospectus
and is duly qualified to transact business and goiod standing in each jurisdiction in which sqgcialification is required, whether by reason of
the ownership or leasing of property or the conadidittusiness, except where the failure to so qualifto be in good standing would not
reasonably be expected to result in a Material Astv&ffect. Except as otherwise disclosed in thgisdation Statement, the General Disclosure
Package and the Prospectus, all of the issuedw@sthnding shares of capital stock of or other tyqoterests in each Significant Subsidiary t
been duly authorized and validly issued, are fpiyd and non-assessable and are owned by the Cgnaeactly or through subsidiaries, free
and clear of any security interest, mortgage, petign, encumbrance, claim or equity. None ofdbtstanding shares of capital stock of or other
equity interests in any Significant Subsidiary wissied in violation of the preemptive or similehts of any securityholder of such Significant
Subsidiary. The only subsidiaries of the Comparythe subsidiaries listed on Exhibit 21.1 to thenpany’s annual report on Form 10-K for the
year ended December 31, 2013.

(xii) Capitalization. The authorized, issued and outstanding shareapfal stock of the Company are as set forth éRqgistration
Statement, the General Disclosure Package andtspé&ttus in the column entitled “Historical” undee caption “Capitalization” (except for
subsequent issuances, if any, pursuant to resengatagreements or employee benefit plans reféorgdthe Registration Statement, the General
Disclosure Package and the Prospectus or pursu#imt exercise of convertible securities or opti@isrred to in the Registration Statement,
General Disclosure Package and the Prospectuspdietanding shares of capital stock of the Comgeawe been duly authorized and validly
issued and are fully paid and non-assessable. bioihe outstanding shares of capital stock of tbenfany were issued in violation of the
preemptive or other similar rights of any securitigler of the Company.

(xiii) Authorization of Agreement This Agreement has been duly authorized, exeautedlelivered by the Company.

(xiv) Authorization of the IndentureThe Indenture has been duly authorized, andheaCtosing Time, will be executed and delivered by
the Company and constitute a valid and bindingemgent of the Company, enforceable against the Coynipeaccordance with its terms, exc
as the enforcement thereof may be limited by bartksy insolvency, fraudulent transfer, reorganatimoratorium or other similar laws
relating to or affecting the rights and remediesrefitors (the “ Enforceability Exceptiofjsor by general equitable principles.
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(xv) Authorization and Description of the NoteEhe Notes to be purchased by the Underwriters fitte Company have been duly
authorized for issuance and sale pursuant to thieément and the Indenture, and, at the Closing Tihe Notes will be in the form
contemplated by the Indenture, will have been @ulgcuted by the Company and, when authenticatégtimanner provided for in the Indent
and delivered against payment of the purchase tirerefor, will constitute valid and binding obligans of the Company, enforceable in
accordance with their terms, except as the enfoeoethereof may be limited by the EnforceabilitycEgtions or by general equitable princip
and will be entitled to the benefits of the IndestuAt the Closing Time, the Notes and the Indemtwitl conform in all material respects to the
descriptions thereof contained in the RegistraBtatement, the General Disclosure Package and tspéttus.

(xvi) Registration Rights There are no persons with registration rightstber similar rights to have any securities regestdor sale
pursuant to the Registration Statement or otherreigistered for sale or sold by the Company undeiSecurities Act pursuant to this
Agreement.

(xvii) Absence of Violations, Defaults and ConfictNeither the Company nor any of its subsidiarge@\) in violation of its charter, by-
laws or similar organizational document, (B) inalgéf in the performance or observance of any obigaagreement, covenant or condition
contained in any contract, indenture, mortgaged a@éerust, loan or credit agreement, note, leasglter agreement or instrument to which the
Company or any of its subsidiaries is a party omtch it or any of them may be bound or to whicly af the properties or assets of the
Company or any subsidiary is subject (collectivélgreements and Instrumerifs except for such defaults that would not, singhyjin the
aggregate, reasonably be expected to result intarlbAdverse Effect, or (C) in violation of argw, statute, rule, regulation, judgment, order,
writ or decree of any arbitrator, court, governnaébbdy, regulatory body, administrative agencyther authority, body or agency having
jurisdiction over the Company or any of its subaiiis or any of their respective properties ortag®ach, a * Governmental Entity except fol
such violations that would not, singly or in thegegpate, reasonably be expected to result in arMbfedverse Effect. The execution, delivery
and performance of this Agreement, the Indentuckthe Notes, and the consummation of the transactiontemplated herein and in the
Registration Statement, the General Disclosure &geland the Prospectus (including the issuanceaadf the Notes and the use of the
proceeds from the sale of the Notes as descrilegdithunder the caption “Use of Proceeds”) have loiedy authorized by all necessary
corporate action and do not and will not, whethighwr without the giving of notice or passageiofe or both, conflict with or constitute a
breach of, or default or Repayment Event (as ddftredow) under, or result in the creation or imposiof any lien, charge or encumbrance L
any properties or assets of the Company or anyidiabgpursuant to, the Agreements and Instrumgmtsept for such conflicts, breaches,
defaults or Repayment Events or liens, chargesaurabrances that would not, singly or in the aggregreasonably be expected to resultin a
Material Adverse Effect), nor will such action réésn any violation of the provisions of the (i) &tter, by-laws or similar organizational
document of the Company or any of its subsidiasie@i) any law, statute, rule, regulation, judgrhesrder, writ or decree of any Governmental
Entity (except, in the case of clause (ii) aboee,dny such violation that would not, singly ottlre aggregate, reasonably be expected to res
a Material Adverse Effect). As used herein, a “ &gpent Event means any event or condition which gives the éplaf any note, debenture or
other financing instrument (or any person actingoch holder’s behalf) the right to require theurgpase, redemption or repayment of all or a
portion of the related financing by the Companyy of its subsidiaries.
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(xviii) Absence of Labor DisputeNo labor dispute with the employees of the Conypamany of its subsidiaries exists or, to the
knowledge of the Company, is imminent, and the Camypis not aware of any existing or imminent labisturbance by the employees of an
its or any subsidiary’s principal suppliers, mamtgers, customers or contractors, which wouldoeakly be expected to result in a Material
Adverse Effect.

(xix) Absence of Proceedinggxcept as disclosed in the Registration StatentieatGeneral Disclosure Package and the Prospdctue
is no action, suit, proceeding, inquiry or inveatign before or brought by any Governmental Entiyv pending or, to the knowledge of the
Company, threatened, against or affecting the Compaany of its subsidiaries, which would reasdnéle expected to result in a Material
Adverse Effect, or which might materially and acady affect their respective properties or asshésconsummation of the transactions
contemplated in this Agreement, the Indenture erNbtes, or the performance by the Company oftiligations under this Agreement, the
Indenture or the Notes. The aggregate of all pepldigal or governmental proceedings to which then@any or any such subsidiary is a part
of which any of their respective properties or &ssee the subject which are not described in #ggigtration Statement, the General Disclosure
Package and the Prospectus, including ordinaryrmelitigation incidental to the business, would reasonably be expected to result in a
Material Adverse Effect.

(xx) Accuracy of Exhibits There are no contracts or documents which anginejto be described in the Registration Statemmbat
General Disclosure Package or the Prospectush® fited as exhibits to the Registration Statemrith have not been so described and file
required.

(xxi) Absence of Further Requirementdo filing with, or authorization, approval, comsglicense, order, registration, qualification or
decree of, any Governmental Entity is necessargaquired for the performance by the Company oblitgations under this Agreement, the
Indenture, or the Notes, in connection with thesoffg, issuance or sale of the Notes or the consatiomof the transactions contemplated by
this Agreement, the Indenture or the Notes, exseph as have been already obtained or as may bieegginder the Securities Act, the
Securities Act Regulations, the securities lawarf state or non-U.S. jurisdiction or the rulesfancial Industry Regulatory Authority, Inc. (“
FINRA ™).

(xxii) Possession of Licenses and Permitsie Company and its subsidiaries possess suafitpelicenses, approvals, consents, franct
clearances and other regulatory authorizationsegctbrely, “ Governmental Licensésissued by the appropriate Governmental Entities
necessary to conduct the business now operatdteby and to own, lease and operate their respgutbpeerties, except where the failure so to
possess would not, singly or in the aggregatepredsly be expected to result in a Material Advéffect. To the knowledge of the Company,
the Company and its subsidiaries are in compliavitethe terms and conditions of all Governmentiaehses, except where the failure so to
comply would not, singly or in the aggregate, reedsy be expected to result in a Material AdverBedE All of the Governmental Licenses are
valid and in full force and effect, except when tinealidity of such Governmental Licenses or thiéufa of such Governmental Licenses to be in
full force and effect would not, singly or in thggaegate, reasonably be expected to result in aiddhddverse Effect. To the knowledge of the
Company, neither the Company nor any of its subsih has received any notice of proceedings nglat the revocation or modification of any
Governmental Licenses which, singly or in the aggte, if the subject of an unfavorable decisiotinguor finding, would reasonably be
expected to result in a Material Adverse Effect.




(xxiii) Title to Property. Except as described in the General Disclosur&dgcand the Prospectus, each of the Companysand it
subsidiaries has (i) satisfactory or good and defia title to substantially all of its interestsiis oil and gas properties, title investigations
having been carried out by or on behalf of sucls@ein accordance with standards generally accéptide oil and gas industry in the areas in
which the Company and its subsidiaries operafegdiod and defensible title to all other real pmbypand other material properties and assets
owned by the Company or such subsidiary and (@ljdy subsisting and enforceable leases for atefproperties and assets, real or personal,
leased by them, except as the enforceability tHienay limited by the Enforceability Exceptions,géach case, free and clear of all mortgages,
pledges, liens, security interests, restrictionsuenbrances or charges of any kind except such)aar¢ described in the Registration Statement,
the General Disclosure Package and the Prospec{B83 would not, singly or in the aggregate, reasan be expected to have a Material
Adverse Effect. Except for matters that would reatsonably be expected to result in a Material Ak &iffect, all of the leases and subleases
material to the business of the Company and itsididsies, considered as one enterprise, and watieh the Company or any of its subsidiaries
holds properties described in the Registratione@tant, the General Disclosure Package or the Rraspare in full force and effect, and neit
the Company nor any such subsidiary has any nofieay material claim of any sort that has beeersd by anyone adverse to its rights under
any of the leases or subleases mentioned abowiéeotiag or questioning its rights to the continysksession of the leased or subleased
premises under any such lease or sublease.

(xxiv) Possession of Intellectual Properffhe Company and its subsidiaries own or possessn acquire on reasonable terms, adequate
rights to use the patents, patent rights, licerisgentions, copyrights, know-how (including seisrdata, trade secrets and other unpatented
and/or unpatentable proprietary or confidentiabinfation, systems or procedures), trademarks,semarks, trade names or other intellectual
property (collectively and together with any apations or registrations for the foregoing, the telkectual Property) necessary to carry on the
business now operated by them as described ingbestRation Statement, the General Disclosure Rgckad the Prospectus, and neither the
Company nor any of its subsidiaries has receivgthatice or is otherwise aware of any infringemeindr conflict with asserted rights of others
with respect to any Intellectual Property, whicfrimgement or conflict (if the subject of any unéasble decision, ruling or finding) or invalidity
or inadequacy, singly or in the aggregate, wouisomably be expected to result in a Material Adv&fect.

(xxv) Environmental Laws Except as described in the Registration Statentle&iGeneral Disclosure Package and the Prospecas
would not, singly or in the aggregate, reasonablgxpected to result in a Material Adverse Effék},neither the Company nor any of its
subsidiaries is in violation of any federal, std¢eal or foreign statute, law, rule, regulationjioance, code, permit requirement, policy or wfl
common law or any judicial or administrative intextation thereof, including any judicial or admingdive order, consent, decree or judgment,
relating to pollution or protection of human heatltie environment (including, without limitationmaient air, surface water, groundwater, land
surface or subsurface strata) or wildlife, inclgdiwithout limitation, laws and regulations relafito the use, handling, treatment, disposal,
generation, transportation or release or threatezledse of chemicals, pollutants, contaminantsiega hazardous substances, toxic substances,
petroleum or petroleum products, asbestos-congimiaterials, mold or radioactive or biological miis (collectively, “ Environmental Laws
") and (B) neither the Company nor its subsidiades, lease or operate any real property contamihaith any substance that is subject to or
regulated by any Environmental Laws, is liableday off-site disposal or contamination at currémtmer or third-party sites pursuant to any
Environmental Laws, or is subject to any pendinghoeatened claim, action, demand, demand letégr, hotice of noncompliance or violation,
investigation or proceeding relating to any Enviremtal Laws, and, to the knowledge of the Comp#rere are no events or circumstances
which might give rise to any of the foregoing.
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(xxvi) Periodic Review of Costs of Environmentalr@gliance. In the ordinary course of its business, the Compmgamgducts a periodic
review of the effect of Environmental Laws on thesimess, operations and properties of the Compaahyts: subsidiaries, in the course of which
it identifies and evaluates associated costs ailities (including, without limitation, any capltor operating expenditures required for clegn-
closure of properties or compliance with Environtaéhaws or any permit, license or approval, arigtezl constraints on operating activities
and any potential liabilities to third parties). @ basis of such review and the amount of itdished reserves, the Company has reasonably
concluded that such associated costs and liabilitieuld not, singly or in the aggregate, reasonbblgxpected to have a Material Adverse
Effect.

(xxvii) Accounting Controls and Disclosure ControlEhe Company and each of its subsidiaries mairsgstems of internal control over
financial reporting (as defined under Rule 13-ai& #5d-15 of the Exchange Act Regulations) andesystof internal accounting controls
sufficient to provide reasonable assurances thattrénsactions are executed in accordance withag@ment's general or specific authorization;
(B) transactions are recorded as necessary to peregaration of financial statements in conforniyh GAAP and to maintain accountability
for assets; (C) access to assets is permittedimagcordance with management’s general or speaiifiborization; (D) the recorded
accountability for assets is compared with thetegxdsassets at reasonable intervals and approgidien is taken with respect to any differen
and (E) the interactive data in eXtensible Busirieagorting Language incorporated by referencedrRagistration Statement, the General
Disclosure Package and the Prospectus fairly ptélsernnformation called for in all material resgeand is prepared in accordance with the
Commission’s rules and guidelines applicable tlerekcept as described in the Registration StaterttesnGeneral Disclosure Package and the
Prospectus, since the end of the Company’s mosnhtewdited fiscal year, there has been (1) nonmhteeakness in the Company’s internal
control over financial reporting (whether or notediated) and (2) no change in the Company’s iaterontrol over financial reporting that has
materially affected, or is reasonably likely to sréilly affect, the Company'’s internal control oVi@ancial reporting. The Company and each of
its subsidiaries maintain required disclosure adstand procedures (as defined in Rule 13a-15 ael B5d-15 of the Exchange Act
Regulations) that are designed to ensure thanfbemation required to be disclosed by the Comparihie reports that it files or submits under
the Exchange Act is recorded, processed, summaaizédeported, within the time periods specifiethim Commission’s rules and forms, and is
accumulated and communicated to the Company’s neaneugt, including its principal executive officeraificers and principal financial officer
or officers, as appropriate, to allow timely deois regarding disclosure.

(xxviii) Compliance with the Sarban&xley Act. There is and has been no failure on the pati@fCtompany or any of the Company’s
directors or officers, in their capacities as suotgomply in all material respects with any pramisof the Sarbanes-Oxley Act of 2002 and the
rules and regulations promulgated in connectioretivih.

(xxix) Payment of TaxesAll United States federal income tax returnstef Company and its subsidiaries required by labetéiled have
been filed and all taxes shown by such returngteeraise assessed, which are due and payable pleavepaid, except assessments against
which appeals have been or will be promptly takes @s to which adequate reserves have been provitiedJnited States federal income tax
returns of the Company through the fiscal year
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ended December 31, 2013 have been filed and nesassat in connection therewith has been made agam€ompany. The Company and its
subsidiaries have filed all other tax returns #ratrequired to have been filed by them pursuaapfdicable foreign, state, local or other law
except insofar as the failure to file such retusmosild not reasonably be expected to result in sekfidtAdverse Effect, and has paid all taxes due
pursuant to such returns or pursuant to any assesseceived by the Company or any of its subseBaexcept for such taxes, if any, as are
being contested in good faith and as to which aatreserves have been established by the Compheyharges, accruals and reserves on the
books of the Company in respect of any income amgaration tax liability for any years not finalletermined are adequate to meet any
assessments or re-assessments for additional inzonfier any years not finally determined, excepthte extent of any inadequacy that would
not reasonably be expected to result in a Maté&daerse Effect.

(xxx) Insurance The Company and its subsidiaries carry or arglehto the benefits of insurance, with finangiabund and reputable
insurers, in such amounts and covering such risks generally maintained by companies of estabtisiepute engaged in the same or similar
business, all such insurance is in full force affielct and the Company and its subsidiaries ar@mptiance with the terms of such policies in all
material respects. There are no material claimth&yCompany or any of its subsidiaries under ach gwlicy or instrument as to which an
insurance company is denying liability or defendimgler a reservation of rights clause. Neithehef@ompany nor any of its subsidiaries has
been denied any insurance coverage which it haghsau for which it has applied.

(xxxi) Investment Company ActThe Company is not required, and upon the issiand sale of the Notes as herein contemplatethand
application of the net proceeds therefrom as desdrin the Registration Statement, the Generall@isce Package and the Prospectus will not
be required, to register as an “investment compamgler the Investment Company Act of 1940, as aee(ithe “ 1940 Act).

(xxxii) Absence of Manipulation Neither the Company nor any affiliate of the Camp has taken, nor will the Company or any affliat
take, directly or indirectly, any action which issigned, or would be expected, to cause or resullriwhich constitutes, the stabilization or
manipulation of the price of any security of thengmny to facilitate the sale or resale of the Note® result in a violation of Regulation M
under the Exchange Act.

(xxxiii) Foreign Corrupt Practices ActNone of the Company, any of its subsidiariesmthe knowledge of the Company, any director,
officer, agent, employee, affiliate or other persating on behalf of the Company or any of its glibses is aware of or has taken any action,
directly or indirectly, that would result in a vaglon by such persons of the Foreign Corrupt RrastAct of 1977, as amended, and the rules and
regulations thereunder (the “ FCPRA including, without limitation, making use ofdéhmails or any means or instrumentality of intdesta
commerce corruptly in furtherance of an offer, pant promise to pay or authorization of the paynoéreiny money, or other property, gift,
promise to give, or authorization of the givingamiything of value to any “foreign official” (as duterm is defined in the FCPA) or any foreign
political party or official thereof or any candiddbr foreign political office, in contravention tife FCPA and the Company, its subsidiaries and,
to the knowledge of the Company, its affiliateséawnducted their businesses in compliance witfFr@BA and have instituted and maintain
policies and procedures designed to ensure, anthvené reasonably expected to continue to ensonéinced compliance therewith.
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(xxxiv) Money Laundering LawsThe operations of the Company and its subsidiaie and have been conducted at all times in
compliance with applicable financial recordkeepamgl reporting requirements of the Currency andigoréransactions Reporting Act of 1970,
as amended, the money laundering statutes of glicaple jurisdictions, the rules and regulatiomsreunder and any related or similar rules,
regulations or guidelines, issued, administereendorced by any Governmental Entity (collectivehg “ Money Laundering Lawy. No action
suit or proceeding by or before any GovernmentaitfEimvolving the Company or any of its subsidesiwith respect to the Money Laundering
Laws is pending or, to the best knowledge of then@any, threatened.

(xxxv) OFAC. None of the Company, any of its subsidiaries@the knowledge of the Company, any director ceffi agent, employee,
affiliate or other person acting on behalf of then@bany or any of its subsidiaries is an individoiaéntity (“_ Persori) currently the target of any
sanctions administered or enforced by the UniteteStGovernment, including, without limitation, tHeS. Department of the Treasury’s Office
of Foreign Assets Control (* OFAG, the United Nations Security Council (* UNST, the European Union, Her Majesty’s Treasury (1 "),
or other relevant sanctions authority (collectivélanctions’), nor is the Company located, organized or residle a country or territory that is
the subject of Sanctions. The Company will noteclily or indirectly, use the proceeds of the sélhe Notes, or lend, contribute or otherwise
make available such proceeds to any subsidiaded,jenture partners or other Person, to fundautiyities of or business with any Person, «
any country or territory, that, at the time of stichding, is the subject of Sanctions or in anyeottmanner that will result in a violation by any
Person (including any Person participating in thegaction, whether as underwriter, advisor, irorest otherwise) of Sanctions.

(xxxvi) Lending RelationshipsExcept as disclosed in the Registration Statentie@tGeneral Disclosure Package and the Prospeictus,
Company (A) does not have any material lendingtioeiorelationship with any Underwriter or lendirf§jlete of any Underwriter and (B) does
not intend to use any of the proceeds from the cfalee Notes to repay any outstanding debt oweaHadJnderwriter or affiliate of any
Underwriter.

(xxxvii) Statistical and MarkeRelated Data Any statistical and market-related data inclugethe Registration Statement, the General
Disclosure Package or the Prospectus are baseddarived from sources that the Company believiést eeasonable inquiry, to be reliable and
accurate and, to the extent required, the Compaayhtained the written consent to the use of datdéfrom such sources.

(xxxviii) Acquisition Agreements Each of (a) the Purchase and Sale Agreement datef October 14, 2014 and as amended, by and
between Chesapeake Appalachia, L.L.C. and SoutbweEnergy Production Company, a subsidiary ofdbmpany (the “ Chesapeake
Adgreement), (b) the Purchase and Sale Agreement, dated Re@ember 22, 2014, by and between Statoil USAhOresProperties Inc. and
SWN Production Company, LLC, a subsidiary of therpany (the “ Statoil Agreemefit, and (c) the Purchase and Sale Agreement, deted
December 1, 2014, by and between WPX Energy AppeatLC, WPX Energy Keystone, LLC and WPX Energgideting, LLC, and SWN
Production Company, LLC and Southwestern Energyi&es Company, subsidiaries of the Company (thePXareement and, along with
the Chesapeake Agreement and the Statoil Agreerherit, Acquisition Agreementy has been duly authorized, executed and delivbye@nd
is a valid and binding agreement of, a subsididthe Company, enforceable in accordance witreitsis, and, to the knowledge of the
Company, each of the Acquisition Agreements has lbedy authorized, executed and delivered by, arahialid and binding agreement of the
parties thereto, enforceable in accordance witteitss, except as enforcement thereof may be dubjec limited by the Enforceability
Exceptions or by general equitable principles.
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(xxxix) Pending Acquisitions The Company expects that the respective tramgactiontemplated by the Statoil Agreement and tRXW
Agreement will be consummated in all material respen the terms and by the date and as conterdgigtthe Statoil Agreement or the WPX
Agreement, as applicable, and the description tiexet forth in the General Disclosure Packagethad-inal Prospectus.

(b) Officer’s Certificates Any certificate signed by any officer of the Camny or any of its subsidiaries delivered to the i@sepntative or to
counsel for the Underwriters shall be deemed aesgmtation and warranty by the Company to each tmier as to the matters covered thereby.

SECTION 2._Sale and Delivery to Underwriters; Ohogsi

(a) The Notes On the basis of the representations and warsah#eein contained and subject to the terms anditbioms herein set forth, the
Company agrees to sell to the several Underwritegrd,each Underwriter, severally and not jointhyres to purchase from the Company the
respective principal amount of Notes set forth ggileathe name of such Underwriter in Schedule Aeteeat a purchase price of 99.499% of the
principal amount of the 2018 Notes, 99.297% ofghircipal amount of the 2020 Notes and 99.132%efdrincipal amount of the 2025 Notes, in €
case plus accrued interest, if any, from Januar2@35 to the Closing Time.

(b) The Closing Time Delivery of certificates for the Notes in glolfatm to be purchased by the Underwriters and payitmenefor shall be
made at the offices of Davis Polk & Wardwell LLPB04Lexington Avenue, New York, New York 10017, ossach other place as shall be agreed t
by the Representative and the Company, at 9:00 fNew York City time) on January 23, 2015, or sother time not later than ten business days
after such date as the Representative and the Gognspall mutually agree (such time and date of payrand delivery being herein called the “

Closing Time").

(c) Public Offering of the NotesThe Representative hereby advises the Companyhén&nderwriters intend to offer for sale to pheblic, as
described in the General Disclosure Package anBriigpectus, their respective portions of the Nasesoon after the Applicable Time as the
Representative, in its sole judgment, has detemnimadvisable and practicable.

(d) Payment for the NoteBayment for the Notes shall be made to the Compathe Closing Time by wire transfer of immediatelailable
funds to a bank account designated by the Company.

It is understood that each Underwriter has autkedrihe Representative, for its account, to accelptety of, receipt for, and make payment of
the purchase price for, the Notes which it hasedjte purchase. Merrill Lynch, individually and ras representative of the Underwriters, may (but
shall not be obligated to) make payment of the lpase price for the Notes to be purchased by angitriter whose funds have not been received by
the Closing Time, but such payment shall not relisuch Underwriter from its obligations hereunder.

(e) Delivery of the Notes'lhe Company shall deliver, or cause to be deliveiethe Representative for the accounts of therséWnderwriters
certificates for the Notes at the Closing Time tigio the facilities of DTC, against the irrevocatdiease of a wire transfer of immediately available
funds for the amount of the purchase price therdfbe certificates for the Notes shall be in suehaminations and registered in such names and
denominations as the Representative shall have
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requested at least two full business days pritheécClosing Time and shall be made available fepé@cttion on the business day preceding the Closing
Time at a location in New York City, as the Repregative may designate. Time shall be of the esserakdelivery at the time and place specified in
this Agreement is a further condition to the oligias of the Underwriters.

SECTION 3._Covenants of the Comparhe Company covenants and agrees with each Urnitemas follows:

(a) Compliance with Securities Regulations and CommisBiequestsThe Company, subject to Section 3(b) hereof, @athply with the
requirements of Rule 430B, and will notify the Regentative immediately, and confirm the notice iitimng, (i) when any poseffective amendment-
the Registration Statement or any new registrattatement relating to the Notes shall become éffecr any amendment or supplement to the
General Disclosure Package or the Prospectustsnad been used or filed, as the case may be, inglachy document incorporated by reference
therein, (ii) of the receipt of any comments frdme Commission, (iii) of any request by the Comnaisdbor any amendment to the Registration
Statement or any amendment or supplement to ther@ebisclosure Package or the Prospectus, induality document incorporated by reference
therein, or for additional information, (iv) of tiesuance by the Commission of any stop order subpg the effectiveness of the Registration
Statement or any post-effective amendment thereémy notice of objection to the use of the Regtin Statement or any post-effective amendment
thereto pursuant to Rule 401(g)(2) or of the isseasf any order preventing or suspending the usepfreliminary prospectus or the Prospectus or
any amendment or supplement thereto, or of theesisépn of the qualification of the Notes for offegior sale in any jurisdiction, or of the initiatior
threatening of any proceedings for any of such gsep or of any examination pursuant to Section &@&)e) of the Securities Act concerning the
Registration Statement and (v) if the Company bexothe subject of a proceeding under Section &AeBecurities Act in connection with the
offering of the Notes. The Company will effect fillhgs required under Rule 424(b), in the manmned @ithin the time period required by Rule 424(b)
(without reliance on Rule 424(b)(8)), and will ta&ech steps as it deems necessary to ascertaiptyomnether the form of prospectus transmittec
filing under Rule 424(b) was received for filing the Commission and, in the event that it was ihetill promptly file such prospectus. The Company
will make every reasonable effort to prevent tiseigce of any stop, prevention or suspension artrif any such order is issued, to obtain thimd
thereof at the earliest possible moment. The Comphall pay the required Commission filing feestielg to the Notes within the time required by
Rule 456(b)(1)(i) of the Securities Act Regulatiavithout regard to the proviso therein and otheeviisaccordance with Rules 456(b) and 457(r) of
the Securities Act Regulations (including, if appble, by updating the “Calculation of Registratieae” table in accordance with Rule 456(b)(2)(ii)
either in a post-effective amendment to the Regfisin Statement or on the cover page of a prospéitéa pursuant to Rule 424(b)).

(b) Continued Compliance with Securities Lawihe Company will comply with the Securities Aitte Securities Act Regulations, the Excha
Act and the Exchange Act Regulations so as to gehmicompletion of the distribution of the Notescantemplated in this Agreement and in the
Registration Statement, the General Disclosure &peland the Prospectus. If at any time when a potsp relating to the Notes is (or, but for the
exception afforded by Rule 172 of the Securities Regulations (“ Rule 172, would be) required by the Securities Act todeivered in connection
with sales of the Notes any event shall occur ad@@n shall exist as a result of which it is negary, in the opinion of counsel for the Underwsiter
for the Company, to (i) amend the RegistrationeStent in order that the Registration Statementaitlinclude an untrue statement of a material fact
or omit to state a material fact required to béestdherein or necessary to make the statementsitheot misleading, (i) amend or supplement the
General Disclosure Package or the Prospectus ér thdt the General Disclosure Package or the Potsp, as the case may be, will not include any
untrue statement of a material fact or omit toestatnaterial fact necessary in order to make #tersents therein not

15



misleading in the light of the circumstances erigtat the time it is delivered to a purchaserigrgmend the Registration Statement or amend or
supplement the General Disclosure Package or thepPctus, as the case may be, including, withmitdtion, any document incorporated therein by
reference, in order to comply with the requiremeritthe Securities Act, the Securities Act Regoladi, the Exchange Act or the Exchange Act
Regulations, the Company will promptly (A) give tRepresentative written notice of such event oddan, (B) prepare any amendment or
supplement as may be necessary to correct suemsat or omission or to make the Registration Btet#, the General Disclosure Package or the
Prospectus comply with such requirements and, soredle amount of time prior to any proposed filimgise, furnish the Representative with copies
of any such amendment or supplement and (C) fitb thie Commission any such amendment or supplementided that the Company shall not file
or use any such amendment or supplement to whe&R#presentative or counsel for the Underwriteadl stject. The Company will furnish to the
Underwriters such number of copies of such amentlioresupplement as the Underwriters may reasonaijyest.

(c) Filing or Use of Amendments or Supplemeritke Company has given the Representative notiaayofilings made pursuant to the Excha
Act or Exchange Act Regulations within 48 hourptd the Applicable Time and will give the Repnetsgive notice of its intention to file or use any
amendment to the Registration Statement or any dment or supplement to the General Disclosure Reckathe Prospectus, whether pursuant t
Securities Act, the Securities Act Regulations,Exehange Act or the Exchange Act Regulations bemtise, from the Applicable Time to the latel
(i) the time when a prospectus relating to the Bl@geno longer required by the Securities Act (aithgiving effect to Rule 172) to be delivered in
connection with sales of the Notes and (ii) thes@ig Time, and will furnish the Representative witpies of any such amendment or supplement a
reasonable amount of time prior to such propodedjfor use, as the case may be, and will notdilese any such amendment or supplement to which
the Representative or counsel for the Underwrigbedl reasonably object.

(d) Delivery of Registration Statement§he Company has furnished or will deliver to Representative and counsel for the Underwriters,
without charge, signed copies of the Registratitateé®nent as originally filed and each amendmenetbgincluding exhibits filed therewith or
incorporated by reference therein and documentsocated or deemed to be incorporated by referdraein) and signed copies of all consents and
certificates of experts, and will also deliver he Representative, without charge, a conformed obflye Registration Statement as originally fisetl
each amendment thereto (without exhibits) for edfidhe Underwriters. The copies of the Registratatement and each amendment thereto
furnished to the Underwriters will be identicalthe electronically transmitted copies thereof fikith the Commission pursuant to EDGAR, except to
the extent permitted by Regulation S-T.

(e) Delivery of ProspectusesThe Company has delivered to each Underwritehauit charge, as many copies of each preliminavgpectus as
such Underwriter reasonably requested, and the @oynpereby consents to the use of such copiesufpopes permitted by the Securities Act. The
Company will furnish to each Underwriter, witholitacge, during the period when a prospectus relatitige Notes is (or, but for the exception
afforded by Rule 172, would be) required by theuBiies Act to be delivered in connection with sadé the Notes, such number of copies of the
Prospectus (as amended or supplemented) as suemnditdr may reasonably request. The Prospectusiapdmendments or supplements thereto
furnished to the Underwriters will be identicalthe electronically transmitted copies thereof fikith the Commission pursuant to EDGAR, except to
the extent permitted by Regulation S-T.

(f) Blue Sky QualificationsThe Company will use commercially reasonabler&ffan cooperation with the Underwriters, to gfyatir register
the Notes for offering and sale under (or obtaienegtions from the application of) the applicablews#ies laws of such states and non-U.S.
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jurisdictions as the Representative may designadettee Company consent to, and to maintain suclifigations in effect in all material respects
long as required to complete the distribution &f Motes; provided, however, that the Company stmlbe obligated to file any general consent to
service of process or to qualify as a foreign coapion or as a dealer in securities in any jurigdicin which it is not so qualified or to subjetself to
taxation in respect of doing business in any jucisoh in which it is not otherwise so subject.

(g) Earnings StatementThe Company will timely file such reports pursttmthe Exchange Act as are necessary in orderate generally
available to its securityholders as soon as pralslican earnings statement for the purposes oficapibvide to the Underwriters the benefits
contemplated by, the last paragraph of Section)df(the Securities Act.

(h) Use of ProceedsThe Company will use the net proceeds receiveitl fogm the sale of the Notes in the manner spetiin the Registration
Statement, the preliminary prospectus containgblérGeneral Disclosure Package and the Prospenties tUse of Proceeds.”

(i) Restriction on Sale of Note®uring the period commencing on the date heradfending at the Closing Time, the Company will, nathout
the prior written consent of Merrill Lynch (whicloesent may be withheld at Merrill Lynch’s discretjp(i) directly or indirectly, offer, pledge, sgll
contract to sell, sell any option or contract toghase, purchase any option or contract to selhtgany option, right or warrant for the sale aflemd
or otherwise transfer or dispose of, the Notesngrsecurities that are substantially similar to Mwges, whether owned as of the date hereof or
hereafter acquired or with respect to which sualsgehas or hereafter acquires the power of diiposor file, or cause to be filed, any regisiati
statement under the Securities Act with respeantoof the foregoing or (ii) enter into any swapaay other agreement or any transaction that
transfers, in whole or in part, directly or inditlg¢ the economic consequence of ownership of theedlor such other securities, whether any sucp
or transaction described in clause (i) or (ii) ab@sto be settled by delivery of any Notes or sotter securities, in cash or otherwise. The foirggo
sentence shall not apply to the Notes to be saleumgler.

() Final Term SheetThe Company will prepare a final term sheet (tR&éal Term Sheef) containing only a description of the final termfls
the Notes and their offering, in forms approvedhsy Underwriters and attached as Schedule C hemetbacknowledges that the Final Term Sheet is
an Issuer Free Writing Prospectus. The Companyfwitlish to each Underwriter, without charge, cepiéthe Final Term Sheet promptly upon its
completion.

(k) Issuer Free Writing Prospectuse$he Company agrees that, unless it obtains floe written consent of the Representative, it widk make
any offer relating to the Notes that would conséitan Issuer Free Writing Prospectus or that wothérwise constitute a “free writing prospectus,” o
a portion thereof, required to be filed by the Campwith the Commission or retained by the Compamgyer Rule 433; provided that the
Representative will be deemed to have consentdtetissuer General Use Free Writing Prospectustesiiobn Schedule B hereto and any “road show
that is a written communication” within the meanwofgRule 433(d)(8)(i) that has been reviewed byRlepresentative. The Company represents that it
has treated or agrees that it will treat each $taghwriting prospectus consented to, or deemedeatrd to, by the Representative as an Issuer Free
Writing Prospectus and that it has complied andlaginply with the applicable requirements of RuB34vith respect thereto, including timely filing
with the Commission where required, legending awbird keeping. If at any time following issuancenflssuer Free Writing Prospectus there
occurred or occurs an event or development asudt idsvhich such Issuer Free Writing Prospectusflacted or would conflict with the information
contained in the Registration Statement, any pieiny prospectus or the Prospectus or includedauidvinclude an untrue statement of a material
or omitted or would omit
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to state a material fact necessary in order to nfakstatements therein, in the light of the cirstances existing at that subsequent time, not
misleading, the Company will promptly notify thegResentative and will promptly amend or supplemanits own expense, such Issuer Free Writing
Prospectus to eliminate or correct such confliotfue statement or omission.

() No Manipulation of PriceThe Company will not take, directly or indirectBny action designed to cause or result in, orlihatconstituted or
might reasonably be expected to constitute, uriteEkchange Act or otherwise, the stabilizatiomanipulation of the price of any securities of the
Company to facilitate the sale or resale of theeot

(m)DTC. The Company will cooperate with the Underwritensl use commercially reasonable efforts to petmitNotes to be eligible for
clearance, settlement and trading through theitiasilof DTC.

SECTION 4. Payment of Expenses

(a) ExpensesThe Company will pay or cause to be paid all expsriscident to the performance of its obligationder this Agreement,
including without limitation (i) the preparationsipting and filing of the Registration Statememtc{uding financial statements and exhibits) as
originally filed and each amendment thereto, (i§ preparation, printing and delivery to the Undéews of copies of each preliminary prospectus,
each Issuer Free Writing Prospectus and the Pragpand any amendments or supplements theretorgnebats associated with electronic deliver
any of the foregoing by the Underwriters to investdiii) the preparation, issuance and deliveryhef Notes to the Underwriters, including any tfan
taxes and any stamp or other duties payable uppsale, issuance or delivery of the Notes to théddariters, (iv) the fees and disbursements of the
Company'’s counsel, accountants and other adviggrthe qualification of the Notes under securiteass in accordance with the provisions of
Section 3(f) hereof, including filing fees and tieasonable fees and disbursements of counseldddriderwriters in connection therewith and in
connection with the preparation of the Blue Skyv@yrand any supplement thereto, (vi) the costsexpénses of the Company relating to investor
presentations on any “road show” undertaken in eotion with the marketing of the Notes, includimgthout limitation, expenses associated with the
production of road show slides and graphics, feelsexpenses of any consultants engaged in connesiib the road show presentations, and travel
and lodging expenses of the representatives amkoffof the Company and any such consultants (@fiwonehalf the cost of any aircraft chartere:
connection with the road show shall be paid byldhderwriters), (vii) the filing fees incident topéthe reasonable fees and disbursements of counse
to the Underwriters in connection with, the revieywFINRA, if required, of the terms of the saletloé Notes, (viii) any fees payable in connectioth
the rating of the Notes by the rating agencie$,tfir fees and expenses of the Trustee, incluti@geaasonable fees and disbursements of counsel for
the Trustee in connection with the Indenture amdNbtes, (x) the fees and expenses of making thesNaigible for clearance, settlement and trading
through the facilities of DTC and (xi) the costslaxpenses (including, without limitation, any dams or other amounts payable in connection with
legal or contractual liability) associated with fleéorming of any contracts for sale of the Notexdmby the Underwriters caused by a breach of the
representation contained in the second sentenSeation 1(a)(ii). Except as provided in this Set#doand Sections 6 and 7 hereof, the Underwriters
shall pay their own expenses, including the feesdisbursements of their counsel.

(b) Termination of Agreementf this Agreement is terminated by the Repregderggursuant to Section 5(s), 9(a)(i) or (iii) 1 hereof, the
Company shall reimburse the Underwriters, severajfypn demand for all out-of-pocket expenses thall fave been reasonably incurred by the
Underwriters in connection with the proposed pusehand the offering and sale of the Notes, inclydire reasonable fees and disbursements of
counsel for the Underwriters.
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(c) Allocation of ExpensesThe provisions of this Section shall not affety agreement that the Company may make for thénghaf such cos
and expenses.

SECTION 5._Conditions of Underwritér®bligations. The obligations of the several Underwriters hedar are subject to the accuracy of the
representations and warranties of the Company emttdnerein or in certificates of any officer oét@ompany or any of its subsidiaries delivered
pursuant to the provisions hereof, to the perforredry the Company of its covenants and other diidigs.hereunder, and to the following further
conditions:

(a) Effectiveness of Registration StatemeTtie Registration Statement has become effectidea the Closing Time, no stop order suspending
the effectiveness of the Registration Statemeangrpost-effective amendment thereto has beendasuger the Securities Act, no order preventing or
suspending the use of any preliminary prospectileProspectus or any amendment or supplemermtthieas been issued and no proceedings fc
of those purposes have been instituted or are pgrudi to the Company’s knowledge, contemplate@ Chmpany has complied with each request (if
any) from the Commission for additional informatidie Company shall have paid the required Comonisfiling fees relating to the Notes within 1
time period required by Rule 456(b)(1)(i) of thecBeties Act Regulations without regard to the psovtherein and otherwise in accordance with R
456(b) and 457(r) of the Securities Act Regulatiand, if applicable, shall have updated the “Caftiah of Registration Fee” table in accordance with
Rule 456(b)(1)(ii) either in a post-effective ampraht to the Registration Statement or on the cpage of a prospectus filed pursuant to Rule 424(b).

(b) Opinion of Counsel for Companyt the Closing Time, the Representative shallehaeceived the favorable opinions, dated the CipSime
of Latham & Watkins LLP, counsel for the Companyfaorm and substance reasonably satisfactory tRepesentative, together with signed or
reproduced copies of such letter for each of therotynderwriters, to the effect set forth in ExtsbA-1 through A3 hereto and to such further effec
the Representative may reasonably request.

(c) Opinion of In-House Counsel for Comparit the Closing Time, the Representative shalleh@ceived the favorable opinion, dated the
Closing Time, of John C. Ale, Senior Vice Presidé&wneral Counsel and Secretary of the Comparfgrin and substance reasonably satisfactory to
the Representative, together with signed or repredweopies of such letter for each of the otherddwdters to the effect set forth in Exhibit B hiere
and to such further effect as the Representativersasonably request.

(d) Opinion of Counsel for UnderwritersAt the Closing Time, the Representative shallehaceived the favorable opinion, dated the Closing
Time, of Davis Polk & Wardwell LLP, counsel for thinderwriters, together with signed or reproducepies of such letter for each of the other
Underwriters with respect to the matters reasonedijyested by the Representative. In giving suahiap such counsel may rely, as to all matters
governed by the laws of jurisdictions other thaa Iw of the State of New York, the General CorpioreLaw of the State of Delaware and the federal
securities laws of the United States, upon theiopgof counsel reasonably satisfactory to the Bsgntative. Such counsel may also state that,ansof
as such opinion involves factual matters, they halied, to the extent they deem proper, uponfoeates of officers and other representatives ef th
Company and its subsidiaries and certificates bfipwfficials.

(e) Officers’ Certificate. At the Closing Time, there shall not have beérgesthe date hereof or since the respective @detes$ which
information is given in the Registration Statemém, General Disclosure Package and the Prospectysnaterial adverse change in the condition,
financial or otherwise, or in the earnings, bussn&fairs or business prospects of the Companytarsdibsidiaries
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considered as one enterprise, whether or not grisithe ordinary course of business, and the Reptative shall have received a certificate of the
Chief Executive Officer or the President of the Qamy and of the chief financial or chief accountifficer of the Company, dated the Closing Time,
to the effect that (i) there has been no such nieddverse change, (ii) the representations arrdawties of the Company in this Agreement are true
and correct with the same force and effect as thexgressly made at and as of the Closing Tinmigttig Company has complied with all agreements
and satisfied all conditions on its part to be perfed or satisfied at or prior to the Closing Tiaml (iv) no stop order suspending the effectivenéss
the Registration Statement under the SecuritieshAstbeen issued, no order preventing or suspetigingse of any preliminary prospectus or the
Prospectus has been issued and no proceedingsyfof ghose purposes have been instituted or ardipg or, to their knowledge, contemplated.

(f) Chief Financial Officer’s Certificate At each of the time of execution of this Agreemand the Closing Time, the Representative shakha
received from the chief financial or chief accoungtofficer of the Company a certificate, dated &the date of this Agreement and the Closing Time,
respectively, in the form attached as Exhibit Delterrelating to the accuracy of certain finanai@rmation contained in the Registration Statement
the General Disclosure Package and the Prospectus.

(g) Accountant’s Comfort Letter for Compan#t the time of the execution of this Agreemehg Representative shall have received from
PricewaterhouseCoopers LLP, accountants to the @oyna letter, dated such date, in form and substegasonably satisfactory to the
Representative, together with signed or reprodeogikes of such letter for each of the other Undieers containing statements and information of the
type ordinarily included in accountants’ “comfoetters” to underwriters with respect to the Compafipancial statements and certain financial
information contained in the Registration Statemtrg General Disclosure Package and the Prospectus

(h) Accountant’'s Comfort Letter for Acquired Assefd the time of the execution of this Agreemehg Representative shall have received from
PricewaterhouseCoopers LLP a letter, dated su@h oeform and substance reasonably satisfactotlyetdRepresentative, together with signed or
reproduced copies of such letter for each of thertnderwriters containing statements and infoionadf the type ordinarily included in accountants’
“comfort letters” to underwriters with respect teetfinancial statements and certain financial imfation contained in the Registration Statement, the
General Disclosure Package and the Prospectus.

(i) Bring-down Comfort Letter for Companwt the Closing Time, the Representative shalleh@aceived from PricewaterhouseCoopers LLP a
letter, dated as of the Closing Time, to the effbat they reaffirm the statements made in thedétirnished pursuant to subsection (g) of thigiSec
except that the specified date referred to sha#l Hate not more than three business days pribet€losing Time.

(i) Bring-down Comfort Letter for Acquired Assest the Closing Time, the Representative shalleh@eceived from PricewaterhouseCoopers
LLP a letter, dated as of the Closing Time, todffect that they reaffirm the statements made énlétter furnished pursuant to subsection (h) isf th
Section, except that the specified date referresh&dl be a date not more than three businessptaysto the Closing Time.

(k) Engineers’ Comfort Letter for Compant the time of the execution of this Agreemehg Representative shall have received from
Netherland, Sewell & Associates, Inc. a letter wihpect to the Netherland Reserve Report Letlated such date, in form and substance reaso
satisfactory to counsel for the Underwriters, tbgetwith signed or reproduced copies of such létteeach of the other Underwriters to the effect a
counsel to the Underwriters may reasonably request.
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(I) Engineers’ Comfort Letter for Acquired Assefs the time of the execution of this Agreemehg Representative shall have received from
Netherland, Sewell & Associates, Inc. a letter wighpect to the Acquired Assets Reserve Reporeitsettiated such date, in form and subst:
reasonably satisfactory to counsel for the Undeensj together with signed or reproduced copiesioh letter for each of the other Underwritershie
effect as counsel to the Underwriters may reasgnaiojuest.

(m) Bring-down Engineers’ Comfort Letter for ComparAt the Closing Time, the Representative shallehaceived from Netherland, Sewel
Associates, Inc. a letter, dated as of the Clogintg, to the effect that they reaffirm the stateteenade in the letter furnished pursuant to subsect
(k) of this Section, except that the specified daferred to shall be a date not more than thre@bas days prior to the Closing Time.

(n) Bring-down Engineers’ Comfort Letter for Acquiredsits At the Closing Time, the Representative shallehaceived from Netherland,
Sewell & Associates, Inc. a letter, dated as ofGhasing Time, to the effect that they reaffirm #iatements made in the letter furnished purswant t
subsection (I) of this Section, except that thecH@el date referred to shall be a date not moaa three business days prior to the Closing Time.

(o) Maintenance of RatingSince the execution of this Agreement, therel stetlhave been any decrease in or withdrawal @f#ting of any
securities of the Company or any of its subsidgabg any “nationally recognized statistical ratorganization” (as defined in Section 3(a)(62) a& th
Exchange Act) or any notice given of any intendefdaiential decrease in or withdrawal of any suating or of a possible change in any such rating
that does not indicate the direction of the possitilange.

(p) Ratings Letters At the time of execution of this Agreement, thengpany shall have delivered to the Representatuespondence from
Moody’s Investors Services, Inc. and Standard &rRdRating Services, a division of the McGralill Companies, Inc., assigning a rating to the ¢
of BBB- and Baa3, respectively.

(q) Clearance, Settlement and TradinBrior to the Closing Time, the Company and DT@&lldave executed and delivered the Letter of
Representations, dated the Closing Time, and thes\shall be eligible for clearance, settlementteading through the facilities of DTC.

(r) Additional DocumentsAt the Closing Time, counsel for the Underwritehall have been furnished with such documentsoaimdons as the
may require for the purpose of enabling them te pgmn the issuance and sale of the Notes as hemeiemplated, or in order to evidence the
accuracy of any of the representations or warrantiethe fulfillment of any of the conditions, kér contained; and all proceedings taken by the
Company in connection with the issuance and saleeoNotes as herein contemplated shall be reabosatisfactory in form and substance to the
Representative and counsel for the Underwriters.

(s) Termination of Agreementf any condition specified in this Section shadt have been fulfilled when and as required téulfdled, or if the
Company shall fail at the Closing Time to sell thenber of Securities that it is obligated to selldunder, this Agreement may be terminated by the
Representative by notice to the Company at any &t prior to the Closing Time, and such termorashall be without liability of any party to any
other party except as provided in Section 4 anégixthat Sections 1, 4, 6, 7, 8, 14, 15 and 14 shalive any such termination and remain in full
force and effect. No action taken pursuant to 8@stion shall relieve the Company from liabilifyany, in respect of such default.
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SECTION 6. Indemnification

(a) Indemnification of UnderwritersThe Company agrees to indemnify and hold harndasb Underwriter, its affiliates (as such terrdegined
in Rule 501(b) of the Securities Act Regulationacfe an “ Affiliate”)), selling agents and each person, if any, who canany Underwriter within th
meaning of Section 15 of the Securities Act or Bac20 of the Exchange Act as follows:

(i) against any and all loss, liability, claim, dage and expense whatsoever, as incurred, arisingf any untrue statement or alleged
untrue statement of a material fact contained énRegistration Statement (or any amendment therietyiding any information deemed to be a
part thereof pursuant to Rule 430B, or the omissioalleged omission therefrom of a material fecjuired to be stated therein or necessary to
make the statements therein not misleading omarisut of any untrue statement or alleged untratestent of a material fact included (A) in
preliminary prospectus, any Issuer Free WritingsPextus, the General Disclosure Package or th@&rs (or any amendment or supplement
thereto) or (B) in any materials or information yided to investors by, or with the approval of, @empany in connection with the marketing of
the offering of the Notes (* Marketing Materid)s including any roadshow or investor presentatiomde to investors by the Company (whether
in person or electronically), or the omission deged omission in any preliminary prospectus, asyér Free Writing Prospectus, the General
Disclosure Package, the Prospectus (or any amendmsapplement thereto) or in any Marketing Matksrof a material fact necessary in order
to make the statements therein, in the light ofciheumstances under which they were made, noeaushg;

(ii) against any and all loss, liability, claim,rdage and expense whatsoever, as incurred, to teetef the aggregate amount paid in
settlement of any litigation, or any investigatiemproceeding by any Governmental Entity, commermeatireatened, or of any claim whatsoe
based upon any such untrue statement or omissi@myosuch alleged untrue statement or omissianiged that (subject to Section 6(d) her:
any such settlement is effected with the writtensamt of the Company;

(iif) against any and all expense whatsoever, asried (including the fees and disbursements ofiseluchosen by Merrill Lynch),
reasonably incurred in investigating, preparingl@iending against any litigation, or any investigiaior proceeding by any Governmental En
commenced or threatened, or any claim whatsoewsdoapon any such untrue statement or omissicamyosuch alleged untrue statement or
omission, to the extent that any such expensetipaid under (i) or (ii) above;

provided, however, that this indemnity agreemeatisiot apply to any loss, liability, claim, damageexpense to the extent arising out of any untrue
statement or omission or alleged untrue statememngssion made in the Registration Statementifgreanendment thereto), including any
information deemed to be a part thereof pursuaRiile 430B, or in any preliminary prospectus, tle&al Disclosure Package or the Prospectus (or
any amendment or supplement thereto) in reliano@ @nd in conformity with the Underwriter Informai

(b) Indemnification of Company, Directors and Officdeach Underwriter severally agrees to indemnify aoldl harmless the Company, its
directors, each of its officers who signed the Regtion Statement, and each person, if any, whtrals the Company within the meaning of
Section 15 of the Securities Act or Section 2thef Exchange Act against any and all loss, liabititgim, damage and expense described in the
indemnity contained in Section 6(a) hereof, asiirem; but only with respect to untrue statementsroissions, or alleged untrue statements or
omissions, made in the
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Registration Statement (or any amendment thergtdyding any information deemed to be a part tbepeirsuant to Rule 430B, or in the General
Disclosure Package or the Prospectus (or any amemdmn supplement thereto) in reliance upon ar@binformity with the Underwriter Information.

(c) Actions against Parties; NotificationEach indemnified party shall give notice as priynas reasonably practicable to each indemnifying
party of any action commenced against it in respethich indemnity may be sought hereunder, bilitifa to so notify an indemnifying party shall
relieve such indemnifying party from any liabilingereunder to the extent it is not materially prajad as a result thereof and in any event shall not
relieve it from any liability which it may have aftwise than on account of this indemnity agreenlarthe case of parties indemnified pursuant to
Section 6(a) hereof, counsel to the indemnifiedigsuishall be selected by Merrill Lynch, and, ie ttase of parties indemnified pursuant to Section 6
(b) hereof, counsel to the indemnified parties |dbalselected by the Company. An indemnifying panby participate at its own expense in the def
of any such action; provided, however, that coutséhe indemnifying party shall not (except wilte tprior written consent of the indemnified party)
also be counsel to the indemnified party. In nongeball the indemnifying parties be liable fordemnd expenses of more than one counsel (in additio
to any local counsel) separate from their own celfts all indemnified parties in connection withyaone action or separate but similar or related
actions in the same jurisdiction arising out of $ene general allegations or circumstances. Nanindging party shall, without the prior written
consent of the indemnified parties, settle or campse or consent to the entry of any judgment wegpect to any litigation, or any investigation or
proceeding by any Governmental Entity, commencetir@atened, or any claim whatsoever in respeeathach indemnification or contribution could
be sought under this Section 6 or Section 7 hemoéther or not the indemnified parties are actugdotential parties thereto), unless such settheéme
compromise or consent (i) includes an unconditioelase of each indemnified party from all liglgikarising out of such litigation, investigation,
proceeding or claim and (ii) does not include #esteent as to or an admission of fault, culpabiitya failure to act by or on behalf of any inderedf

party.

(d) Settlement without Consent if Failure to Reimbur$at any time an indemnified party shall havguested an indemnifying party to
reimburse the indemnified party for fees and expsrs counsel, such indemnifying party agreesittshtall be liable for any settlement of the nature
contemplated by Section 6(a)(ii) effected withdstiritten consent if (i) such settlement is erdérgo more than 45 days after receipt by such
indemnifying party of the aforesaid request, (iitls indemnifying party shall have received notitéhe terms of such settlement at least 30 days pri
to such settlement being entered into and (iiilhsademnifying party shall not have reimbursed sinclemnified party in accordance with such req
prior to the date of such settlement.

(e) Other Agreements with Respect to Indemnificatibhe provisions of this Section shall not affery agreement among the Company with
respect to indemnification.

SECTION 7._Contribution If the indemnification provided for in Sectiorhéreof is for any reason unavailable to or insidfitto hold harmles
an indemnified party in respect of any losses,lités, claims, damages or expenses referredeceth, then each indemnifying party shall contrgbut
to the aggregate amount of such losses, liabilitkesms, damages and expenses incurred by suemimfled party, as incurred, (i) in such proportion
as is appropriate to reflect the relative beneéiteived by the Company, on the one hand, and tidetwriters, on the other hand, from the offerifig o
the Notes pursuant to this Agreement or (ii) if #lecation provided by clause (i) is not permitidapplicable law, in such proportion as is
appropriate to reflect not only the relative betsefeferred to in clause (i) above but also thatig fault of the Company, on the one hand, aritief
Underwriters, on the other hand, in connection whth statements or omissions which resulted in toases, liabilities, claims, damages or expenses,
as well as any other relevant equitable considarati
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The relative benefits received by the Company henone hand, and the Underwriters, on the othed,iarconnection with the offering of the
Notes pursuant to this Agreement shall be deeméd o the same respective proportions as thenetgbroceeds from the offering of the Nc
pursuant to this Agreement (before deducting exg@n®ceived by the Company, on the one hand,hentbtal underwriting discount received by the
Underwriters, on the other hand, in each casetdsrsle on the cover of the Prospectus, bear tatigregate initial public offering price of the Msta:
set forth on the cover of the Prospectus.

The relative fault of the Company, on the one hamnd, the Underwriters, on the other hand, shatldiermined by reference to, among other
things, whether any such untrue or alleged unttatement of a material fact or omission or allegedssion to state a material fact relates to
information supplied by the Company or by the Umdéers and the parties’ relative intent, knowledgecess to information and opportunity to
correct or prevent such statement or omission.

The Company and the Underwriters agree that it oot be just and equitable if contribution purduarthis Section 7 were determined by pro
rata allocation (even if the Underwriters were teelzas one entity for such purpose) or by any atiethod of allocation which does not take accof
the equitable considerations referred to abovhigiSection 7. The aggregate amount of losseslitied, claims, damages and expenses incurrecht
indemnified party and referred to above in thist®ec7 shall be deemed to include any legal or oéxpenses reasonably incurred by such indemi
party in investigating, preparing or defending agaany litigation, or any investigation or proceggdby any Governmental Entity, commenced or
threatened, or any claim whatsoever based uposaty untrue or alleged untrue statement or omissi@ieged omission.

Notwithstanding the provisions of this Section @,underwriter shall be required to contribute amoant in excess of the underwriting
commissions received by such Underwriter in corinaavith the Notes underwritten by it and distrigdito the public.

No person guilty of fraudulent misrepresentatioitifim the meaning of Section 11(f) of the Secusithct) shall be entitled to contribution from
any person who was not guilty of such fraudulergrepresentation.

For purposes of this Section 7, each person, if ahy controls an Underwriter within the meaningSefction 15 of the Securities Act or
Section 20 of the Exchange Act and each Undenisigefiliates and selling agents shall have the saights to contribution as such Underwriter, and
each director of the Company, each officer of tbenfany who signed the Registration Statement, aol person, if any, who controls the Company
within the meaning of Section 15 of the Securifies or Section 20 of the Exchange Act shall havegsame rights to contribution as the Company
Underwriters’ respective obligations to contribptesuant to this Section 7 are several in propofiicthe aggregate principal amount of Notes set
forth opposite their respective names in Scheduherto and not joint.

SECTION 8._Representations, Warranties and AgretsnierSurvive Delivery All representations, warranties and agreementtaated in this
Agreement or in certificates of officers of the Guany or any of its subsidiaries submitted pursh@néto, shall remain operative and in full force an
effect regardless of (i) any investigation madeobgn behalf of any Underwriter or its Affiliates selling agents, any person controlling any
Underwriter, the Company’s officers or directorsaoy person controlling the Company and (ii) delvef and payment for the Notes.
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SECTION 9. Termination of Agreement

(a) Termination. The Representative may terminate this Agreenigntotice to the Company, at any time at or priothe Closing Time, (i) if
there has been, in the judgment of the Represeetatince the time of execution of this Agreemergince the respective dates as of which
information is given in the Registration Stateméimé, General Disclosure Package or the Prospetysnaterial adverse change in the condition,
financial or otherwise, or in the earnings, bussnafairs or business prospects of the Companytarsdibsidiaries considered as one enterprise,
whether or not arising in the ordinary course ddibass, or (ii) if there has occurred any matexiblerse change in the financial markets in theddnit
States or the international financial markets, amtpreak of hostilities or escalation thereof drestcalamity or crisis or any change or development
involving a prospective change in national or in&tional political, financial or economic condit®nn each case the effect of which is such asake
it, in the judgment of the Representative, impdile or inadvisable to proceed with the completibtihe offering of the Notes or to enforce contsac
for the sale of the Notes, or (iii) if trading inyasecurities of the Company has been suspendediterially limited by the Commission or the New
York Stock Exchange, or (iv) if trading generally the New York Stock Exchange or in the Nasdaq @léarket has been suspended or materially
limited, or minimum or maximum prices for tradingue been fixed, or maximum ranges for prices haenlvequired, by any of said exchanges or by
order of the Commission, FINRA or any other Goveental Entity, or (v) if a material disruption hascarred in commercial banking or securities
settlement or clearance services in the UnitedeStatt with respect to Clearstream or Eurocleaesystin Europe, or (vi) if a banking moratorium has
been declared by either Federal or New York autilesri

(b) Liabilities . If this Agreement is terminated pursuant to Séstion, such termination shall be without liakitif any party to any other party
except as provided in Section 4 hereof, and pravfdether that Sections 1, 6, 7, 8, 14, 15 andhdl survive such termination and remain in fulide
and effect.

SECTION 10. Default by One or More of the Underenst If one or more of the Underwriters shall faitla¢ Closing Time to purchase the
Notes which it or they are obligated to purchasgeurthis Agreement (tt Defaulted Securitie¥), the Representative shall have the right, within
24 hours thereafter, to make arrangements for onaooe of the non-defaulting Underwriters, or atlyes underwriters, to purchase all, but not less
than all, of the Defaulted Securities in such amte@s may be agreed upon and upon the terms teatefiorth; if, however, the Representative shal
have completed such arrangements within such 244eriod, then:

(i) if the aggregate principal amount of Default&eturities does not exceed 10% of the aggregateipal amount of Notes to be
purchased on such date, each of the non-defalltiaigrwriters shall be obligated, severally andjainttly, to purchase the full amount thereof
in the proportions that their respective underwgtobligations hereunder bear to the underwritibigations of all non-defaulting Underwriters,
or

(ii) if the aggregate principal amount of Defaul®ecurities exceeds 10% of the aggregate prinaipalunt of Notes to be purchased on
such date, this Agreement shall terminate withialtility on the part of any non-defaulting Underteri

No action taken pursuant to this Section shalewgiany defaulting Underwriter from liability ingjgect of its default.
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In the event of any such default which does natltés a termination of this Agreement either thepResentative or the Company shall have the
right to postpone Closing Time for a period noteeding seven days in order to effect any requiheshges in the Registration Statement, the General
Disclosure Package or the Prospectus or in any dit@mments or arrangements. As used herein, the“ténderwriter” includes any person
substituted for an Underwriter under this Sectifn 1

SECTION 11, NoticesAll notices and other communications hereundafi & in writing and shall be deemed to have lmhén given if mailec
or transmitted by any standard form of telecommation. Notices to the Underwriters shall be dirddtethe Representative, care of Merrill Lynch at
50 Rockefeller Plaza, NY1-050-12-01, New York, N¥ark 10020, attention of High Grade Transaction sigeament/Legal, fax (646) 855-5958; and
notices to the Company shall be directed to itatt®vestern Energy Company, 10000 Energy DriveingpiTexas 77389, attention of John C. Ale,
Senior Vice President, General Counsel and Segr@tagsimile: (832) 796-4820).

SECTION 12, No Advisory or Fiduciary Relationshiphe Company acknowledges and agrees that (@puttthase and sale of the Notes
pursuant to this Agreement, including the detertimeof the public offering price of the Notes asmly related discounts and commissions, is an
arm’sdength commercial transaction between the Compamyhe one hand, and the several Underwritersh@mther hand, (b) in connection with
offering of the Notes and the process leading theeach Underwriter is and has been acting salely principal and is not the agent or fiduciarhe
Company, any of its subsidiaries or its stockhaldereditors, employees or any other party, (cynderwriter has assumed or will assume an adv
or fiduciary responsibility in favor of the Compamjth respect to the offering of the Notes or thegess leading thereto (irrespective of whethehsuc
Underwriter has advised or is currently advising @ompany or any of its subsidiaries on other msjtend no Underwriter has any obligation to the
Company with respect to the offering of the Notesept the obligations expressly set forth in thggdement, (d) the Underwriters and their respective
Affiliates may be engaged in a broad range of @atisns that involve interests that differ from ¢eaf the Company, and (e) the Underwriters have
not provided any legal, accounting, regulatoryaor advice with respect to the offering of the Naied the Company has consulted its own respective
legal, accounting, regulatory and tax advisordhioextent it deemed appropriate.

SECTION 13_PartiesThis Agreement shall each inure to the beneféraf be binding upon the Underwriters and the Compad their
respective successors. Nothing expressed or meutiorthis Agreement is intended or shall be caomestito give any person, firm or corporation, other
than the Underwriters and the Company and thejreets/e successors and the controlling person®otiteérs and directors referred to in Sections 6
and 7 and their heirs and legal representativeslegal or equitable right, remedy or claim undemorespect of this Agreement or any provision
herein contained. This Agreement and all condit@md provisions hereof are intended to be for the and exclusive benefit of the Underwriters and
the Company and their respective successors, @hdaatrolling persons, and officers and direci@ms their heirs and legal representatives, and for
the benefit of no other person, firm or corporatiio purchaser of Notes from any Underwriter shaldleemed to be a successor by reason merely of
such purchase.

SECTION 14, Trial by Jury The Company (on its behalf and, to the extentngiged by applicable law, on behalf of its stocldets and
affiliates) and each of the Underwriters herebgviacably waives, to the fullest extent permittedapplicable law, any and all right to trial by jury
any legal proceeding arising out of or relatinghis Agreement or the transactions contemplateetyer

SECTION 15 GOVERNING LAW THIS AGREEMENT AND ANY CLAIM, CONTROVERSY OR DISBTE ARISING UNDER OR
RELATED TO THIS AGREEMENT SHALL BE GOVERNED BY, ANICONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STAT
OF NEW YORK.
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SECTION 16. Consent to Jurisdictioach of the parties hereto agrees that any &galaction or proceeding arising out of or baspdn this
Agreement or the transactions contemplated hereRelated Proceedind$ shall be instituted in (i) the federal courtstbé United States of America
located in the City and County of New York, BorougffiManhattan or (ii) the courts of the State ofAN¥ork located in the City and County of New
York, Borough of Manhattan (collectively, the * Sifeed Courts”), and each party irrevocably submits to the esicle jurisdiction (except for
proceedings instituted in regard to the enforcernéatjudgment of any such court (a_* Related Juelaiif), as to which such jurisdiction is non-
exclusive) of such courts in any such suit, actioproceeding. Service of any process, summongenot document by mail to such party’s address
set forth above shall be effective service of pssder any suit, action or other proceeding brouglainy such court. The parties irrevocably and
unconditionally waive any objection to the layingvenue of any suit, action or other proceedinthi;n Specified Courts and irrevocably and
unconditionally waive and agree not to plead ointlen any such court that any such suit, actiootber proceeding brought in any such court has
brought in an inconvenient forum.

SECTION 17_TIME. TIME SHALL BE OF THE ESSENCE OF THIS AGREEMENTXEEPT AS OTHERWISE SET FORTH HEREIN,
SPECIFIED TIMES OF DAY REFER TO NEW YORK CITY TIME.

SECTION 18, CounterpartsThis Agreement may be executed in any humbeoohterparts, each of which shall be deemed to logigmal,
but all such counterparts shall together constituie and the same Agreement.

SECTION 19, Effect of HeadingsThe Section headings herein are for convenienteamd shall not affect the construction hereof.

SECTION 20._Partial Unenforceabilityl he invalidity or unenforceability of any sectigrgragraph or provision of this Agreement shall not
affect the validity or enforceability of any othegction, paragraph or provision hereof. If anyisactparagraph or provision of this Agreement is fo
any reason determined to be invalid or unenforasdbére shall be deemed to be made such minogekgand only such minor changes) as are
necessary to make it valid and enforceable.

SECTION 21, Research Analyst Independentie Company acknowledges that the Underwrit@search analysts and research departments
are required to be independent from their respedtivestment banking divisions and are subjecettamn regulations and internal policies, and that
such Underwriters’ research analysts may hold viemesmake statements or investment recommendatitdisr publish research reports with respect
to the Company, its subsidiaries and/or the oftedhthe Notes that differ from the views of thesspective investment banking divisions. The
Company hereby waives and releases, to the fididsnt permitted by law, any claims that the Conypaay have against the Underwriters with
respect to any conflict of interest that may afisen the fact that the views expressed by theiepahdent research analysts and research department:
may be different from or inconsistent with the véear advice communicated to the Company by suckebiwiters’ investment banking divisions. The
Company acknowledges that each of the Underwrigeaisull service securities firm and as such friimre to time, subject to applicable securities |;
may effect transactions for its own account orabeount of its customers and hold long or shoritjpos in debt or equity securities of the companie
that may be the subject of the transactions conetbby this Agreement.

SECTION 22, General Provision3 his Agreement constitutes the entire agreemktiteoparties to this Agreement and supersedegxsial
written or oral and all contemporaneous oral agezes) understandings and negotiations with respebe subject matter hereof. This Agreement
shall not become effective until the executionta$ tAgreement by the parties hereto. This Agreemeyt not be amended or modified unless in
writing by all of the parties hereto, and no coiaitherein (express or implied) may be waived wieaived in writing by each party whom the
condition is meant to benefit.

27



Each of the parties hereto acknowledges thatitssphisticated business person who was adequeafelsented by counsel during negotiations
regarding the provisions hereof, including, withtotitation, the indemnification provisions of Sext 6 and the contribution provisions of Section 7,
and is fully informed regarding said provisionscEaf the parties hereto further acknowledgestti@provisions of Sections 6 and 7 hereto fairly
allocate the risks in light of the ability of thanties to investigate the Company, its affairs imtdusiness in order to assure that adequateodis@ ha
been made in the Registration Statement, the Glebi@losure Package and the Prospectus (and aapdments and supplements thereto), as
required by the Securities Act and the Exchange Act

SECTION 23, Compliance with USA Patriot Adin accordance with the requirements of the US#&i®&aAct (Title Il of Pub. L. 10756 (signec
into law October 26, 2001)), the Underwriters aguired to obtain, verify and record informatioattidentifies their respective clients, includihg t
Company, which information may include the name address of their respective clients, as well heranformation that will allow the Underwriters
to properly identify their respective clients.
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If the foregoing is in accordance with your undansting of our agreement, please sign and retutimet€ompany a counterpart hereof,

whereupon this instrument, along with all countetgawill become a binding agreement among the Wmdiers and the Company in accordance with
its terms.

Very truly yours,
SOUTHWESTERN ENERGY COMPAN'
By: /s/ R. Craig Owen

Title: Senior Vice President and
Chief Financial Office

CONFIRMED AND ACCEPTED
as of the date first above writt

By: MERRILL LYNCH, PIERCE, FENNER & SMITH
INCORPORATED

By: /s/ Happy Hazelton
Authorized Signator

For itself and as Representative of the other Umdirs named in Schedule A here



Underwriters
Merrill Lynch, Pierce, Fenner & Smith Incorporat
RBS Securities Inc
Citigroup Global Markets Inc
J.P. Morgan Securities LL
Wells Fargo Securities, LL:
BBVA Securities Inc
Credit Agricole Securities (USA) In
Mitsubishi UFJ Securities (USA), In
Mizuho Securities USA Inc
RBC Capital Markets, LL(
SMBC Nikko Securities America, In
BMO Capital Markets Cory
BNP Paribas Securities Col
CIBC World Markets Corg
SG Americas Securities, LL
BB&T Capital Markets, a division of BB&T SecuritielsLC
Comerica Securities, In
DNB Markets, Inc
Fifth Third Securities, Inc
HSBC Securities (USA) Inc
KeyBanc Capital Markets Ini
PNC Capital Markets LL(
U.S. Bancorp Investments, Ir
Total

SCHEDULE A

Sch A

Aggregate Aggregate Aggregate

Principal Principal Principal

Amount of Amount of Amount of
2018 Notes to 2020 Notes to 2025 Notes to
be Purchasec be Purchasec be Purchasec
$140,000,00 $340,000,00 $ 400,000,00
$108,500,00 $263,500,00 $ 310,000,00
$ 6,125,00 $ 14,875,00 $ 17,500,00
$ 6,125,00 $ 14,875,00 $ 17,500,00
$ 6,125,00 $ 14,875,00 $ 17,500,00
$ 20,825,00 $ 7,225,001 $ 12,500,00
$ 20,825,00 $ 7,225,00 $ 12,500,00
$ 1,925,00 $ 63,750,00 $ 7,500,00!
$ 1,925,00 $ 4,675,00 $ 47,500,00
$ 1,925,00 $ 31,450,00 $ 9,500,00!
$ 1,925,00! $ 4,675,00 $ 47,500,00
$ 1,925,00 $ 5,100,001 $ 7,500,001
$ 1,925,00! $ 5,100,00! $ 7,500,00!
$ 2,100,001 $ 5,100,001 $ 6,000,001
$ 2,100,001 $ 5,100,001 $ 6,000,001
$ 1,925,00 $ 4,675,00 $ 5,500,00!
$ 1,925,00 $ 4,675,00 $ 5,500,001
$ 12,250,00 $ 29,750,00 $ 35,000,00
$ 1,925,00! $ 4,675,00 $ 5,500,00!
$ 1,925,00 $ 4,675,001 $ 5,500,001
$ 1,925,00! $ 4,675,00 $ 5,500,00!
$ 1,925,00 $ 4,675,00 $ 5,500,00!
$ 1,925,00 $ 4,675,00 $ 5,500,001
$350,000,00 $850,000,00 $1,000,000,00




SCHEDULE B

Issuer Free Writing Prospectuses

1. Final Term Sheet for the Not
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Issuer:
Distribution:
Trade Date
Settlement Date
Denominations

Aggregate Net
Proceeds
(Before Expenses

Size:

Security Type

Maturity:

Coupon (Interest Rate

Price to Public

Yield to Maturity:

Spread to Benchmark Treasu
Benchmark Treasury:

Benchmark Treasury
Price and Yield

Interest Payment
Dates:

Make-Whole Call:

SCHEDULE C
FORM OF FINAL TERM SHEET
Southwestern Energy Company

Pricing Term Sheet
January 20, 2015

$350,000,000 3.300% Senior Notes due 2018 (the “8Notes”)
$850,000,000 4.050% Senior Notes due 2020 (the “Q0%otes”)
$1,000,000,000 4.950% Senior Notes due 2025 (th€22 Notes”)

Southwestern Energy Compa
SEC registere:

January 20, 201

T+3; January 23, 201

$2,000 x $1,001
$2,183,591,000

$350,000,00( $850,000,00(
Senior Note Senior Note
January 23, 201 January 23, 202
3.300% 4.050%
99.949% 99.897%
3.318% 4.073%

T + 248 basis point
UST 0.875% due January 15, 2!

T + 278 basis point

UST 1.625% due
December 31, 201

100-03+; 0.838% 101-183/4; 1.293%

January 23 and July 23,
commencing July 23, 201

January 23 and July 23,
commencing July 23, 201

T + 40 basis points at any time
prior to the maturity date

T + 45 basis points at any time
prior to December 23, 2019 (1
month prior to the maturity date)

Sch -1

$1,000,000,00
Senior Note
January 23, 202
4.950%

99.782%

4.978%

T + 318 basis point

UST 2.250% due
November 15, 202

104-01+; 1.798%

January 23 and July 23,
commencing July 23, 201

T + 50 basis points at any time
prior to October 23, 2024 (3
months prior to the maturity
date)



Par Call:

Change of Control Redemption:

CUSIP Number

ISIN Number:

Day Count Conventior
Payment Business Day
Book-Running Managers:

Senior Co-Managers:

Co-Managers:

N/A

Par call at any time on or af
December 23, 201

Par call at any time on or af
October 23, 202

101% of principal plus accrued and unpaid intemstept in certain circumstances where Notes coatic
have an investment grade rating or there is no doade in connection with change of con

845467 AJ¢
US845467AJ8¢
30/360

New York

Merrill Lynch, Pierce,

Fenner & Smith Incorporated
RBS Securities Inc.

Citigroup Global Markets Inc.
J.P. Morgan Securities LLC
Wells Fargo Securities, LLC
BBVA Securities Inc.

Credit Agricole Securities (USA)
Inc.

BMO Capital Markets Corp.
BNP Paribas Securities Corp.
Mizuho Securities USA Inc.
Mitsubishi UFJ Securities (USA)
Inc.

RBC Capital Markets, LLC
SMBC Nikko Securities America,
Inc.

CIBC World Markets Corp.

SG Americas Securities, LLC
BB&T Capital Markets, a division
of BB&T Securities, LLC
Comerica Securities, Inc.

DNB Markets, Inc.

Fifth Third Securities, Inc.
HSBC Securities (USA) Inc.
KeyBanc Capital Markets Inc.
PNC Capital Markets LLC

U.S. Bancorp Investments, Inc.

845467 AKS
US845467AK5¢C
30/360

New York

Merrill Lynch, Pierce,
Fenner & Smith
Incorporated

RBS Securities Inc.
Citigroup Global Markets In
J.P. Morgan Securities LLC
Wells Fargo Securities, LLC
Mitsubishi UFJ Securities
(USA) Inc.

RBC Capital Markets, LL(

BBVA Securities Inc.
BMO Capital Markets Corp.

BNP Paribas Securities Corp.

Credit Agricole Securities
(USA) Inc.

Mizuho Securities USA Inc.
SMBC Nikko Securities
America, Inc.

CIBC World Markets Corp.
SG Americas Securities, LL
BB&T Capital Markets, a
division of BB&T Securities,
LLC

Comerica Securities, Inc.
DNB Markets, Inc.

Fifth Third Securities, Inc.
HSBC Securities (USA) Inc.
KeyBanc Capital Markets
Inc.

PNC Capital Markets LLC
U.S. Bancorp Investments,
Inc.

845467 AL3
US845467AL3<
30/360

New York

Merrill Lynch, Pierce,
Fenner & Smith
Incorporated

RBS Securities Inc.
Citigroup Global Markets In
J.P. Morgan Securities LLC
Wells Fargo Securities, LLC
Mizuho Securities USA Inc.
SMBC Nikko Securities
America, Inc.

BBVA Securities Inc.

BMO Capital Markets Corp.
BNP Paribas Securities Corp.
Credit Agricole Securities
(USA) Inc.

Mitsubishi UFJ Securities
(USA) Inc.

RBC Capital Markets, LL(

CIBC World Markets Corp.
SG Americas Securities, LL
BB&T Capital Markets, a
division of BB&T Securities,
LLC

Comerica Securities, Inc.
DNB Markets, Inc.

Fifth Third Securities, Inc.
HSBC Securities (USA) Inc.
KeyBanc Capital Markets
Inc.

PNC Capital Markets LLC
U.S. Bancorp Investments,
Inc.

* Note: A securities rating is not a recommendation to s@yl, or hold securities and may be subject tosiewi or withdrawal at any tim:

Sch -2



The issuer has filed a registration statement (inalding a prospectus) with the SEC for the offeringa which this communication relates. Before
you invest, you should read the prospectus in thatgistration statement and other documents the is&r has filed with the SEC for more
complete information about the issuer and this offéng. You may get these documents for free by visitg EDGAR on the SEC Web site at
www.sec.gov. Alternatively, any underwriter or anydealer participating in the offering will arrange to send you the preliminary prospectus
supplement and the accompanying prospectus if yolequest it by calling Merrill Lynch, Pierce, Fenner& Smith Incorporated toll-free at 1-
800-294-1322 or RBS Securities Inc. toll-free at 866-884-2071.
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Exhibit A-1

FORM OF OPINION OF LATHAM & WATKINS LLP
TO BE DELIVERED PURSUANT TO SECTION 5(b)

1. The Company is a corporation under the DGCL witfporate power and authority to own its propsréiad to conduct its business as described in
the Registration Statement, the Preliminary Prasggeand the Prospectus (in each case includintntweporated Documents). With your consent,
based solely on certificates from public officialgg confirm that the Company is validly existinglan good standing under the laws of the State of
Delaware.

2. The execution, delivery and performance of theléhwriting Agreement have been duly authorize@lbypecessary corporate action of the
Company, and the Underwriting Agreement has begnakecuted and delivered by the Company.

3. Each of the Base Indenture and the Supplembrdahture has been duly authorized by all necessaporate action of the Company, has been
executed and delivered by the Company, and thentndeis a legally valid and binding agreementhef Company, enforceable against the Company
in accordance with its terms.

4. The Notes have been duly authorized by all rescgscorporate action of the Company and, whenwgdcissued and authenticated in accordance
with the terms of the Indenture and delivered aaid for in accordance with the terms of the Undémg Agreement, will be legally valid and bindi
obligations of the Company, enforceable againsCmpany in accordance with their terms.

5. The execution and delivery of the Indenture dnderwriting Agreement and the issuance and salleeoNotes by the Company to you and the ¢
Underwriters pursuant to the Underwriting Agreendmnot on the date hereof:

(iy violate the Compar's Governing Documents;
(i)  violate any federal or New York statute, rule ayukation applicable to the Company or the DGCL

(i) require any consents, approvals, or authdiize to be obtained by the Company from, or amgysteations, declarations or filings to be
made by the Company with, any governmental autharider any federal or New York statute, rule gutation applicable to the
Company or the DGCL on or prior to the date hetkaf have not been obtained or me

6. The Registration Statement has become effeatider the Act. With your consent, based solely oevéew of the Commission’s website, we
confirm that no stop order suspending the effeatdgs of the Registration Statement has been isswd=t the Act and no proceedings therefor have
been initiated by the Commission. The Preliminanyspectus has been filed in accordance with Ruléb)2inder the Act, the Prospectus has been
filed in accordance with Rules 424(b) and 430B urtde Act, and the Specified IFWP has been fileddoordance with Rule 433(d) under the Act.

7. The Registration Statement at January 20, 26tkiding the information deemed to be a part tbkepeirsuant to Rule 430B under the Act, and the
Prospectus, as of its date, each appeared orfdlceito be appropriately responsive in all mategapects to the applicable form requirements for
registration statements on Form S-3 under the Adtthe rules and regulations of the Commission
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thereunder; it being understood, however, that xpeess no view with respect to Regulation S-T erfthancial statements, schedules, or other
financial data, included in, incorporated by referein, or omitted from, the Registration Statem#ra Prospectus or the Form T-1. For purposes of
this paragraph, we have assumed that the statemewies in the Registration Statement and the Praspace correct and complete.

8. The Indenture has been qualified under the Tnanture Act of 1939, as amended.

9. The statements in the Preliminary ProspectesStecified IFWP and the Prospectus under thearegptDescription of the Notes” and “Description
of the Debt Securities” insofar as they purpordéscribe or summarize certain provisions of theeSlatr the Indenture are accurate summaries or
descriptions in all material respects.

10. The Company is not, and immediately after gj\éffect to the sale of the Notes in accordanch thié Underwriting Agreement and the applica
of the proceeds as described in the Prospectus theleaption “Use of Proceeds,” will not be reqdito be, registered as an “investment company”
within the meaning of the Investment Company Act®40, as amended.
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Exhibit A-2

FORM OF NEGATIVE ASSURANCE LETTER OF LATHAM & WATKNS LLP
TO BE DELIVERED PURSUANT TO SECTION 5(b)

Based on our participation, review and reliancdexsribed above, we advise you that no facts caroartattention that caused us to believe that:

. the Registration Statement at January 20, 201&iding the information deemed to be a part of tlegiRration Statement pursui
to Rule 430B under the Act (together with the Ipayated Documents at that time), contained an ergtatement of a material fi
or omitted to state a material fact required teta¢ed therein or necessary to make the statertiemtsn not misleading

. the Preliminary Prospectus, as of 5:30 p.m. U.Stdfa time on January 20, 2015 (together with ticedporated Documents at tl
date and the Specified IFWP) contained an untraterstent of a material fact or omitted to state gened fact necessary to make
the statements therein, in the light of the circtamses under which they were made, not misleadin

. the Prospectus, as of its date or as of the ldateof, (together with the Incorporated Documantbose dates), contained or
contains an untrue statement of a material faonatted or omits to state a material fact necesgargake the statements therein,
in the light of the circumstances under which theye made, not misleadin

it being understood that we express no belief waipect to the financial statements, schedulesther financial data included or incorporated by

reference in, or omitted from, the Registrationt&tegent, the Preliminary Prospectus, the Specifi®tiP, the Prospectus, the Incorporated Documents
or the Form *-1.



Exhibit A-3

FORM OF TAX OPINION OF LATHAM & WATKINS LLP
TO BE DELIVERED PURSUANT TO SECTION 5(b)

Based on such facts and subject to the qualifioatiassumptions and limitations set forth herethiarthe Preliminary Prospectus and the
Prospectus, we hereby confirm that the statemariteei Preliminary Prospectus and the Prospectusruhd caption “Material United States Federal
Income Tax Consequences,” insofar as such statsrparport to constitute summaries of United Stégdsral income tax law and regulations or legal
conclusions with respect thereto, constitute acelsammaries of the matters described thereinl matlerial respect:



Exhibit B

FORM OF OPINION OF JOHN C. ALE
TO BE DELIVERED PURSUANT TO SECTION 5(c)

1. The Company is duly qualified as a foreign coagion to transact business and is in good standiegch jurisdiction, other than its state of
incorporation, in which such qualification is rexd, whether by reason of the ownership or leasfrgyoperty or the conduct of business, except
where the failure so to qualify or to be in gooahsting would not reasonably be expected to resw@dtMaterial Adverse Effect.

2. Each Significant Subsidiary of the Company hesnbduly formed and is validly existing under thes of the jurisdiction of its incorporation
or formation, has corporate or similar power anthauty to own its properties and to conduct itsibess as described in the Preliminary Prospectus
and the Prospectus, and is duly qualified to tretrisasiness and is in good standing in each jutigafi in which such qualification is required, whet
by reason of the ownership or leasing of properthe conduct of business, except where the fatluso qualify or to be in good standing would not
reasonably be expected to result in a Material Aslv&ffect. Except as otherwise disclosed in tiedifRmary Prospectus and the Prospectus, all of the
outstanding shares of capital stock of or otheitgduoterests in each Significant Subsidiary haeetbduly authorized and validly issued, are fubyep
and non-assessable, and are owned by the Compeast|ydor through subsidiaries, free and cleaamy security interest, mortgage, pledge, lien,
encumbrance, claim or equity. The Significant Sdiasies and their respective jurisdictions of irgmmation or formation are set forth in Schedule A
hereto.

3. To the best of my knowledge, and except as wikerdisclosed in the Company’s FormH@er the fiscal year ended December 31, 2013,
the Forms 10-Q for the fiscal quarters ended M&i;2014, June 30, 2014 and September 30, 20h# drreliminary Prospectus or the Prospectus,
there are no legal or governmental proceedingsipgrat threatened to which the Company or any$&ignificant Subsidiaries is or may be a pan
to which any property of the Company or any ofSignificant Subsidiaries is or may be the subjéuicty, if determined adversely to the company or
such Significant Subsidiary, as applicable, wouldividually or in the aggregate reasonably be etqubto have a Material Adverse Effect.

4. To the best of my knowledge, neither the Comperyany of its Significant Subsidiaries is, ortwihe giving of notice or lapse of time or
both would be, in violation of or in default undére agreements filed or incorporated by referescexhibits to the Registration Statement or filsed
exhibits to the reports incorporated by referemcié Registration Statement (th&pecified Agreements”), except for violations and defaults which
individually and in the aggregate are not matedahe Company and its subsidiaries taken as aenmrolo the holders of shares of the Company’s
common stock; the issue and sale of Securitiegl@gerformance by the Company of its obligationder the Underwriting Agreement and the
consummation of the transactions therein conteraglafill not conflict with or result in a breach arfiy of the terms or provision of, or constitute a
default under, any of the Specified Agreementsngrapplicable law or statute or any order, ruleegulation of any court or governmental agency or
body having jurisdiction over the Company, its $igant Subsidiaries or any of their respectiveadies, except for any conflicts, breaches,
violations or defaults which individually and iretlaggregate are not material to the Company amsdilisidiaries taken as a whole or to the holders of
shares of the Company’s common stock.

5. Each of the Incorporated Documents, as of gpeetive filing date, appeared on its face to @griately responsive in all material respects
to the applicable form requirements of the Se@sixchange Act of 1934, as amended, and theauntksegulations of the Commissi



thereunder; it being understood, however, thapress no opinion with respect to Regulation S-Therfinancial statements, schedules, or other
financial data included in, incorporated by refeeim, or omitted from such reports and proxy stegiet. For purposes of this paragraph, | have
assumed that the statements made in the Incorpdbeteuments are correct and compl



Significant Subsidial
SWN Production (Arkansas), LL

SWN Production Company, LL

SWN Midstream Services Company, LI
Southwestern Energy Services Comp
DeSoto Gathering Company, LL
Angelina Gathering Company, L.L.!

Jurisdiction of Incorporation or Formati

Schedule /

Texas
Texas
Texas
Texas
Texas
Texas



Exhibit D

FORM OF CHIEF FINANCIAL OFFICER'’S CERTIFICATE
TO BE DELIVERED PURSUANT TO SECTION 5(f)

[Pricing Date][Closing Date]

Capitalized terms used but not defined in thisiteste have the meaning ascribed to them in thddowriting Agreement, dated January 20,
2015, among Southwestern Energy Company, a Delavesperation (the Company”), and Merrill Lynch, Pierce, Fenner & Smith Inparated, as
representative of the several Underwriters name®thredule A thereto (theUnderwriting Agreement ”).

In connection with the offering of the Notes, andstsist the Underwriters in conducting and documeitheir investigation of the affairs of the
Company in connection with the offering of the Séas, |, R. Craig Owen, as Chief Financial Officd the Company (and not in my individual
capacity), do hereby certify as follows:

1. I am knowledgeable with respect to the accogmtords and internal accounting practices, pesigorocedures and controls of the
Company and its subsidiaries, and I, along witlerthhave responsibility for preparing quarterlgd annual financial statements and
related disclosures for the Company and its sudiséti on a consolidated basis in accordance witbuating principles generally accep
in the United States* U.S. GAAP").

2. 1, or members of my staff, have read the amountemated from the Registration Statement, the Tifrteabe Prospectus and the Prospe
and marked as attached heretd&akibit A (the “ Certified Capsule Information ”). To my knowledge based on a reasonable inspectio
of the Company'’s books and records, the Certifiag<Qle Information (a) is derived from the interaetounting records of the Company,
and (b) presents fairly, in all material respettts,financial information presented there

3. I, or members of my staff, have reviewed the keygomance indicators and other operating data gxedrfrom the Registratic
Statement, the Time of Sale Prospectus and thep&ts and marked as attached heretexagit B (the “ Certified Operating Data ”).
To the best of my knowledge, the Certified Operpfirata was derived from internal databases thatedisble and accurate in all material
respects to produce such Certified Operating [

[ The remainder of this page has intentionally beshllank]
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IN WITNESS WHEREOF, the undersigned has executeddatfivered this certificate in his sole capack#tlae Chief Financial Officer of the
Company, as of the first date set forth herein.

By:

Name: R. Craig Ower
Title: Chief Financial Office
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INDENTURE, dated as of January 23, 2015, betwearBestern Energy Company, a Delaware corporatfmn“(Company) and U.S. Bank
National Association, a national banking assocmtas Trustee (th* Trustee”).

Each party agrees as follows for the benefit ofatier parties and for the equal and ratable beoffie Holders from time to time of the

Company'’s unsecured debentures, notes or otheersséd of indebtedness (herein called the * Seesf)tito be issued hereunder in one or more
series as provided in this Indenture.

ARTICLE |
DEFINITIONS AND INCORPORATION BY REFERENCE

SECTION 1.01 Definitions

“ Additional Securities has the meaning assigned to it in Section 2.14.

“ Affiliate " means, with respect to any specified Person,ahgr Person directly or indirectly controlling,ntmlled by or under direct or
indirect common control with such specified Perdeor. purposes of this definition, “control” (inclindj, with correlative meanings, the terms
“controlling,” “controlled by” and “under common ntrol with”), as used with respect to any Person, means thegsamsedirectly or indirectly, of tk
power to direct or cause the direction of the managnt or policies of such Person, whether throhglotvnership of voting securities, by agreement,
or otherwise. No natural person who is an execudffieer or director of such Person shall, solepirtue of such position, be deemed to controhsuc
Person.

“ Agent Members has the meaning assigned to it in Section 2.07(b)

“ Attributable Debt’ means, in respect of a Sale and Leaseback Traoisaas at the time of determination, the presahte (discounted at the
interest rates at which the applicable series otiSies bear interest, compounded semiannuallyh®total obligations of the lessee for rental
payments during the remaining term of the leaskid®edl in such Sale and Leaseback Transaction @iruany period for which such lease has been
extended); provided, however, that if such Salelazabeback Transaction results in a Capital Ledsig@ion, the amount of indebtedness represe
thereby will be determined in accordance with teénition of “Capital Lease Obligation” below.

“ Authenticating Agent has the meaning assigned to it in Section 2.04(e)

“ Bankruptcy Law” means Title 11, U.S. Code or any similar Fedestadte or non-U.S. law for the relief of debtors.

“ Bankruptcy Law Event of Defaultmeans:

(1) the entry by a court of competent jurisdictadin(i) a decree or order for relief in respectafy Bankruptcy Party in an involuntary case or
proceeding under any Bankruptcy Law or (ii) a deaseorder (A) adjudging any Bankruptcy Party akeapt or insolvent, (B) approving as properly
filed a petition seeking reorganization, arrangetnadjiustment or composition of, or in respectaofy Bankruptcy Party under any Bankruptcy Law,
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(C) appointing a Custodian of any Bankruptcy Partgf all or substantially all of the property dfet Company on a consolidated basis, or (D) ordering
the windingup or liquidation of the affairs of any Bankruptewgrty , and in each case, the continuance of acty decree or order for relief or any st
other decree or order unstayed and in effect fogréod of 60 consecutive calendar days; or

(2) (i) the commencement by any Bankruptcy Partst wbluntary case or proceeding under any Bankyupagv or of any other case or
proceeding to be adjudicated a bankrupt or insa)\@hthe consent by any Bankruptcy Party to ¢éméry of a decree or order for relief in respect of
any Bankruptcy Party in an involuntary case or peating under any Bankruptcy Law or to the commemreerf any bankruptcy or insolvency casi
proceeding under any Bankruptcy Law against anykBapicy Party , (iii) the filing by any Bankruptdarty of a petition or answer or consent seeking
reorganization or relief under any Bankruptcy Léw) the consent by any Bankruptcy Party to thiadilof such petition or to the appointment of or
taking possession by a Custodian of any Bankruptayy or of any substantial part of the propertyhef Company on a consolidated basis, (v) the
making by any Bankruptcy Party of an assignmentHerbenefit of creditors, or (vi) the approvaldigckholders of any Bankruptcy Party of any plan
or proposal for the liquidation or dissolution ot Bankruptcy Party.

“ Bankruptcy Party means the Company or any Significant Subsididthe Company.

“ Board of Directors' means, as to any Person, the board of directaasagement committee or similar governing bodyushsPerson or any
duly authorized committee thereof.

“ Board Resolutiorf means, with respect to any Person, a copy ofalugion certified by the Secretary or an Assis@@tretary of such Person
to have been duly adopted by the Board of Direatdmsich Person and to be in full force and eféecthe date of such certification.

“ Business Day means a day other than a Saturday, Sunday or déyeon which commercial banking institutions authorized or required by
law or regulation to close in New York City.

“ Capital Lease Obligatiohmeans an obligation that is required to be cfassiand accounted for as a capital lease for firdmeporting
purposes in accordance with GAAP, and the amouimtdefbtedness represented by such obligation bBaale capitalized amount of such obligation
determined in accordance with GAAP; and the stataturity thereof shall be the date of the last paynof rent or any other amount due under such
lease prior to the first date upon which such leaag be terminated by the lessee without paymeatpenalty.

“ Capital StocK’ means, as to any Person, any and all shares, efnfiteneficial interests, rights to purchase, amts, options, participations or
other equivalents of or interests in (however destigd) equity of such Person, including any preféstock, but excluding any debt securities orrothe
indebtedness convertible into such equity.

“ Certificated Securitie$ means Securities in physical certificated forsuisd, in registered form, pursuant to Section 2)0in(exchange for
interest in a Global Security or otherwise.




“ Change of Contrgl means the occurrence of any of the following:

(1) any “person,’as such term is used in Section 13(d)(3) of thenBrge Act, becoming the beneficial owner, direotlyndirectly, of more tha
50% of the voting power of the Voting Stock of thempany; providethat a transaction in which the Company becomeasbsi8iary of another
Person shall not constitute a Change of Contrainifediately following such transaction, (a) thedeas who were stockholders of the Company
immediately prior to such transactions continubeaeficially own, directly or indirectly through eror more intermediaries, 50% or more of the vc
power of the outstanding Voting Stock of such ofRerson of whom the Company has become a Subsatiaryb) no Person other than such other
Person of whom the Company has become a Subshikegficially owns, directly or indirectly, more th&0% of the voting power of the Voting St
of the Company;

(2) the merger or consolidation of the Company witlinto another Person or the merger of anothesdPewith or into the Company, or the si
lease or other disposition of all or substantiallythe assets of the Company (determined on aotidased basis) to another Person, other tham\jijp(
transaction following which in the case of a mergeconsolidated transaction, holders of securttias represented 100% of the Voting Stock of the
Company immediately prior to such transaction beo securities into which such securities are eaied as part of such merger or consolidation
transaction) own directly or indirectly at leagnajority of the voting power of the Voting Stocktbe surviving Person (or any parent thereof) ichsu
merger or consolidation transaction immediatelgrasuch transaction or (B) a transaction that whelghermitted under the proviso to clause (1) is
definition of “Change of Control”; or (ii) in thease of a sale, lease or other disposition of agsetsaction, a transaction in which each transfere
becomes an obligor in respect of the Securitigh@felevant series and a Subsidiary of the tramsté such assets; or

(3) the adoption of a plan relating to the liquidator dissolution of the Company.

“ Change of Control Everitmeans the occurrence of either of the following:

(1) if the Securities of a particular series do Im@e an Investment Grade Rating from both of tagng Agencies on the first day of the Trigger
Period, such Securities of such series are dowedrhy at least one rating category (e.g., from BBBB or Bal to Ba2) from the applicable rating
thereof on the first day of the Trigger Period logthof the Rating Agencies on any date during thgger Period; or

(2) if the Securities of a particular series handrevestment Grade Rating from both of the Ratiggicies on the first day of the Trigger Period,
such Securities cease to have an Investment GratilegRby both of the Rating Agencies on any daténduthe Trigger Period;

provided, however, that for so long as any of the Company’s Exis@amior Securities are outstanding, if the Compamgquired to offer to purchase
any such Existing Senior Securities as a resuh®bccurrence of a Change of Control (as defineslich Existing Senior Securities), then the
occurrence of such Change of Control shall coristéawuChange of Control Event.
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For purposes of the foregoing, “ Existing Senioci8#&ies” means shall mean (i) such series of such seniesmoay be specified in the terms
such series of Securities or (i) if no such seasiesspecified as described in clause (i), eaclesefisenior notes issued by the Company that is
outstanding on the original issue date of the @aiéseries of Securities (excluding any issuanckdafitional Securities of such series).

If a Rating Agency is not providing a rating foetBecurities of a particular series at the comnraecé of the Trigger Period, a Change of
Control Event shall be deemed to have occurred segpect to such Rating Agency as a result ofétaed Change of Control. Notwithstanding the
foregoing, no Change of Control Event will be dedrtehave occurred in connection with any partic@hange of Control unless and until such
Change of Control has actually occurred.

“ Change of Control Notick means notice of a Change of Control Offer madeén wéspect to Securities of a specified seriesyaunisto
Section 3.09, which shall be mailed first-classstpge prepaid, to each record Holder as showneoBdéleurity Register within 30 days following a
Change of Control Event, with a copy to the Truste@ch notice shall govern the terms of the Chaofg@ontrol Offer and shall state:

(1) that a Change of Control Event has occurredtiadpursuant to Section 3.09, such Holder hasigié to require the Company to repurchase
all or any part of such Holder’s Securities of ssehies for the Change of Control Payment;

(2) the Change of Control Payment Date;
(3) that any Securities or portions thereof noterty tendered will remain outstanding and contitiaccrue interest;

(4) that, unless the Company defaults in the paymktihhe Change of Control Payment with respeatette all Securities or portions thereof
accepted for payment pursuant to the Change ofr@lddffer shall cease to accrue interest from diter éhe Change of Control Payment Date;

(5) that any Holder electing to have any Securitieportions thereof purchased pursuant to a Chah@entrol Offer will be required to
surrender such Securities (in accordance with pipdicable rules and procedures of the relevantrigaettiement and clearance organization, if af
in global form), with the form entitled “Option éfolder to Elect Purchase” on the reverse of sucu®ées completed, to the Paying Agent at the
address specified in the Change of Control Notiger po the close of business on the Business Dagquing the Change of Control Payment Date;

(6) that any Holder shall be entitled to withdrasitendered Securities or portions thereof and stletttion to require the Company to purchase
such Securities or portions thereof, provideat the Paying Agent receives, not later tharctbse of business on the Business Day preceding the
Change of Control Payment Date, a telegram, té&esimile transmission or letter, setting forth tfeene of the Holder, the principal amount of
Securities tendered for purchase, and a stateimansiich Holder is withdrawing such tendered Seearand such Holder’s election to have such
Securities or portions thereof purchased pursuatite Change of Control Offer;
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(7) that any Holder electing to have Securitieschased pursuant to the Change of Control Offer spestify the principal amount that is being
tendered for purchase, which principal amount rbestqual to at least the minimum denomination ohseries of Securities as specified in the
relevant terms of such series of Securities, andté@gral multiples of any specified minimum denaations in excess thereof;

(8) that any Holder of Securities whose Securgiesbeing purchased only in part will be issued Beeurities equal in principal amount to the
unpurchased portion of the Securities surrendevhibh unpurchased portion must be equal in prin@pzount to at least the minimum denomination
of such series of Securities as specified in thevemt terms of such series of Securities, andtiggiral multiples of any specified minimum
denominations in excess thereof;

(9) that the Trustee will return to the Holder dBkobal Security that is being purchased in parthsGlobal Security with a notation on Schedule
A thereof adjusting the principal amount thereobéoequal to the unpurchased portion of such GISbalirity;

(10) the procedures determined by the Company jistens with the Indenture, that a Holder must fallim order to have its Securities or any
portion thereof purchased; and (12) any other mfiiion necessary to enable any Holder to tendeuries and to have such Securities purchased
pursuant to Section 3.09.

“ Change of Control Offet has the meaning assigned to it in Section 3.09.

“ Change of Control Paymehhas the meaning assigned to it in Section 3.09.

“ Change of Control Payment Ddteneans a Business Day no earlier than 30 calengarrda later than 60 calendar days subsequenetdéte
that a Change of Control Notice is mailed (othantlhs may be required by law).

“ Code” means the Internal Revenue Code of 1986, as aatend

“ Company” means the party named as such in the introdugtarggraph to this Indenture and its successorassigns, including any
Successor Company that becomes such in accordathicAnicle V.

“ Company Ordef means a written order of the Company signed b@#iter of the Company.

“ Consolidated Assefsmeans the Company'’s total assets as they appeguiecCompany’s most recently prepared consolidasédahce sheet as
of the end of a fiscal quarter.

“ Corporate Trust OfficE means the principal office of the Trustee at vbhid any time its corporate trust business shafirbecipally
administered, which office at the date hereof ated at 5555 San Felipe, Suite 1150, Houston,sIéx@56, Attention: Corporate Trust, or
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such other address as the Trustee may designatdifre to time by notice to the Company, or thegipal corporate trust office of any successor
Trustee (or such other address as such successie@may designate from time to time by noticénéoCompany). For purposes of Sections 2.06 and
3.02, the Corporate Trust Office shall be locateld.&. Bank National Association, 5555 San Feltpgite 1150, Houston, Texas 77056 or at 100 Wall
Street, Suite 1600, New York, New York 1005, orlsother address as the Trustee may designate finogrtd time by notice to the Company, or the
principal corporate trust office of any successarstee (or such other address in New York Cityuah successor Trustee may designate from time to
time by notice to the Company).

“ Covenant Defeasancééhas the meaning assigned to it in Section 8.03.

“ Credit Facilities” means one or more debt facilities (including,heitit limitation, the Senior Credit Facility), inadacase with banks,
investment banks, insurance companies, mutual fandfr other institutional lenders providing ferolving credit loans, term loans, receivables
financing (including through the sale of receivatie such lenders or to special purpose entitieadd to borrow from (or sell receivables to) such
lenders against such receivables) or letters dfitcii@ each case, as amended, extended, restatenlyed, refunded, replaced or refinanced (in each
case with credit facilities), supplemented or otfiee modified (in whole or in part and without ltaion as to amount, terms, conditions, covenants
and other provisions) from time to time.

“ Custodian” means any receiver, trustee, assignee, liquidaemuestrator or similar official under any Bantoy Law.
“ Default” means any event that is, or with the passagare or the giving of notice or both would be, areBvof Default.
“ Defaulted Interest has the meaning assigned to it in Section 2.05(d)

“ Depositary” means The Depository Trust Company, its nomiregebtheir respective successors and assigns, lorosiaer depositary
institution hereinafter appointed by the Comparat tk a clearing agency registered under the Exgshét.

“ Event of Defaulf’ has the meaning assigned to it in Section 6.01.
“ Exchange Act’ means the Securities Exchange Act of 1934, asdetk

“ Existing Senior Securitiesshall have the meaning set forth in the defimtaf “Change of Control Event.”

“ Eunded Debt means all indebtedness for borrowed money owegliaranteed by the Company or any of its Subseliaand any other
indebtedness which, under GAAP, would appear ashitediness on the most recent consolidated balaeet af the Company, which matures by its
terms more than 12 months from the date of suckalmated balance sheet or which matures by itsgén less than 12 months but by its terms is
renewable or extendible beyond 12 months from #te df such consolidated balance sheet at theropfithe borrower.
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“ GAAP " means generally accepted accounting principlelénUnited States set forth in the opinions amhpuncements of the Accounting
Principles Board of the American Institute of Ciggtl Public Accountants and statements and proremeats of the Financial Accounting Standards
Board or in such other statements by such othélyexst may be approved by a significant segmetti@ficcounting profession, consistently applied.

“ Global Securities and “ Global Security each has the meaning assigned to it in Sectioni(a).

“ Guaranteed Obligatiorishas the meaning assigned to it in Section 11)02(a

“Holder” or other similar terms mean a Person in whoseenar8ecurity is registered in the Security Register

“ Indenture” means this Indenture as amended or supplemerdgdtime to time, and shall include the terms atipalar series of Securities
established as contemplated hereunder.

“ Interest Payment Daté when used with respect to any Security, meaasStiated Maturity of an installment of interestsoich Security.

“ Investment Grade Ratirfgmeans a rating by any Ratings Agency equal tgreater than (i) BBB- by S&P or (ii) Baa3 by Moodybr (iii) the
equivalent thereof under any new ratings systetimeifratings system of either such agency shall bdified after the date hereof, or (iv) the equinale
rating or any other Ratings Agency selected byQbmpany as provided by the definition of RatingeAgy.

“ Legal Defeasancthas the meaning assigned to it in Section 8.02.
“ Legal Holiday” has the meaning assigned to it in Section 14.06.

“ Lien " means any mortgage, pledge, lien, charge, sgdutirest, conditional sale or other title retentagreement or other encumbrance of
any nature whatsoever.

“ Maturity Date,” when used with respect to any Security, meaasstated due date on which the principal of suclug or an installment of
principal becomes due and payable as therein eirhprovided, whether at the Stated Maturity odeglaration of acceleration, call for redemption or
otherwise.

“ Moody's” means Moody'’s Investors Services, Inc. or anycsssor to the rating agency business thereof.
“ Notice of Default’ has the meaning assigned to it in Section 7.05.
“ Officer " means, when used in connection with any actiolbetéaken by the Company or a Security Guaransothe case may be, the

Chairman of the Board, the Chief Executive Officag President, the Chief Financial Officer, ang&/President, the Treasurer, the Controller or the
Secretary of the Company or such Security Guaraasothe case may be.
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“ Officer’s Certificaté’ means, when used in connection with any actiobetdaken by the Company or a Security Guaransath@case may be,
a certificate signed by an Officer of the Companguch Security Guarantor, respectively, and dedide¢o the Trustee.

“ Opinion of Counsetl means a written opinion of counsel, who, unletewise indicated in this Indenture, may be anlegge of or counsel
for the Company, or any of its Subsidiaries or 8egurity Guarantor, and who shall be reasonablggiable to the Trustee.

“ Ordinary Course Liefi means any:

(1) Lien incurred in the ordinary course of busgssecure the obtaining of advances or the patyoiehe deferred purchase price of property;

(2) Lien created by any interest or title of a teasnder any lease entered into by the CompanyySabsidiary in the ordinary course of
business and covering only the assets so leased;

(3) Lien that is a contractual right of set-off (a)ating to the establishment of depository relaiwith banks not given in connection with the
issuance of indebtedness, (b) relating to poolebsies or sweep accounts to permit satisfactioovefdraft or similar obligations incurred in the
ordinary course of business or (c) relating to pase orders and other agreements entered in thaordourse of business;

(4) oil, gas or mineral leases arising in the aadjncourse of business where the Lien arises flarights of lessors;

(5) customary initial deposits and margin depagitd any similar Lien attaching to commodity tradaggounts or other brokerage accounts that
are not for speculative purposes and arise in i@y course of business, including Swap Agredmédiut only to the extent the Liens encumber
cash, cash equivalents, securities, certificatetepbsits or similar investments or accounts oohta&ining such items;

(6) Lien arising from the sale or other transfetha ordinary course of business of (A) cruderakural gas, other petroleum hydrocarbons or
other minerals in place for a period of time urdil,in an amount such that, the purchaser or dthasferee will realize therefrom a specified antafi
money (however determined) or a specified amoustioh minerals, or (B) any other interest in propef the character commonly referred to as a
“production payment,” “overriding royalty,” “forwarsale” or similar interest;

(7) Lien in favor of the United States of Amerieay State, any foreign country or any departmegenay, instrumentality or political
subdivision of any such jurisdiction, to securetipirprogress, advance or other payments purdoary contract or statute or to secure any
indebtedness incurred for the purpose of finanalhgr any part of the purchase price or cost efstaucting, refurbishing, developing or improving
any property subject thereto, including withoutitation, any Lien to secure indebtedness of palutiontrol or industrial revenue bond type; and
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(8) Lien arising from any right which any municipal governmental body or agency may have by viofugny franchise, license, contract or
statute to purchase, or designate a purchaserastler the sale of, any property of the Compangrgr Subsidiary upon payment of reasonable
compensation therefor or to terminate any franchise

“ Qutstanding’ means, when used with reference to Securitiess#ries, subject to the provisions of Article Xhleans, as of the date of
determination, all Securities of such series pnesip authenticated and delivered under this Indengxcept:

(1) Securities thereto for canceled by the Trustedelivered to the Trustee for cancellation;

(2) Securities, or portions thereof, for the paymesdemption or, in the case of a Change of Cbfiffer, purchase of which money in the
necessary amount has been theretofore depositedhgifTrustee or any Paying Agent (other than thea@any, a Security Guarantor or an Affiliate of
the Company) in trust or set aside and segregatedst by the Company, any Security Guarantoifitiate of the Company or a third party (if the
Company, such Security Guarantor, such Affiliatswch third party is acting as the Paying Agent}ti@ Holders of such Securities; provided that, if
the Securities (or portions thereof) are to be eaued or purchased, notice of such redemption ahase has been duly given pursuant to this
Indenture or provision therefor satisfactory to Tmastee has been made;

(3) Securities which have been surrendered purgaog®ection 2.09 or in exchange for or in lieu d¢fieh other Securities have been authentic
and delivered pursuant to this Indenture, othem tiray such Securities in respect of which therd blage been presented to the Trustee proof
satisfactory to it that such Securities are held@lmpna fide purchaser in whose hands such Sexsuaite valid obligations of the Company; and

(4) solely to the extent provided in Article VIBecurities which are subject to Legal Defeasanggosenant Defeasance as provided in Article
VIII;

provided, however, that in determining whether the Holders of thguisite aggregate principal amount of Outstandiegusities of any series have
given any request, demand, authorization, directiotice, consent or waiver hereunder, Securitiesioh series owned by the Company, a Security
Guarantor or any other obligor upon the Securitfesuch series or any Affiliate of the Company bsach other obligor shall be disregarded and
deemed not to be Outstanding, except that, in ohitérg whether the Trustee shall be protected lying upon any such request, demand,
authorization, direction, notice, consent or waj\erly Securities of such series which a Trusteffiof the Trustee actually knows to be so owned
shall be so disregarded. Securities of such seti@svned which have been pledged in good faith beasegarded as Outstanding if the pledgee
establishes to the satisfaction of the Trusteglid@gee’s right so to act with respect to the Séearof such series and that the pledgee is reot th
Company or any other obligor upon the Securitiesuzh series or any Affiliate of the Company osoth other obligor.
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“ Paying Agenf’ means any Person authorized by the Company tdahgagrincipal of (and premium, if any) and inteéréfsany, on any
Securities on behalf of the Company. The Company acaas Paying Agent with respect to any Secsrifsued hereunder. The term “Paying Agent”
includes any additional paying agent that the Cargpaay authorize.

“ Payment Office” when used with respect to the Securities of hiw any series, means the place or places wherprincipal of (and
premium, if any) and interest on such Securitiespayable as specified as contemplated by Se@if3sand 3.01.

“ Permitted Lien” means any Lien incurred, assumed or guaranteedah@dt arise from indebtedness for borrowed marel; without limiting
the foregoing, also do not apply to Liens on PpatiProperty:

(1) with respect to any series of Securities, amnl(A) existing as of the issue date of such sasfeSecurities (excluding any subsequent
issuance of Additional Securities of such seriegB) relating to a contract or arrangement thas watered into by the Company or any of its
Subsidiaries prior to the issue date of such sefi@ecurities (excluding any subsequent issuahéelditional Securities of such series);

(2) upon any Principal Property (including any tethcontract rights) existing at the time of acijias thereof by the Company or any of its
Subsidiaries (whether such acquisition is dirediyoacquisition of stock, assets or otherwise, jgled any such Lien is not incurred in contemplation
of such acquisition);

(3) securing indebtedness under Credit Facilitfemng Subsidiary of the Company that is not a Sec@uarantor; provided that the aggregate
principal amount of any indebtedness under suckiCFacilities shall not exceed $250.0 million aydime outstanding;

(4) upon or with respect to any property (includarny related contract rights) acquired, constryateftirbished or improved by the Company or
any of its Subsidiaries (including, but not limitex any Lien to secure all or any part of the afstonstruction, alteration or repair of any birilgl
equipment, facility or other improvement on, allamy part of such property, including any pipeliimancing) after the issue date of such series of
Securities (excluding any subsequent issuance ditiddal Securities of such series) which are @@aincurred or assumed contemporaneously with,
or within 360 days after, the latest to occur & #ttquisition (whether by acquisition of stock eas®r otherwise), completion of construction,
refurbishment or improvement, or the commencemeobmmercial operation, of such property (or, ia ttase of Liens on contract rights, the
completion of construction or the commencementofimercial operation of the facility to which suaméract rights relate, regardless of the date
when the contract was entered into) to secure@righe for the payment of any part of the purchassemf such property or the cost of such
construction, refurbishment or improvement; prodideowever, that in the case of any such constmgctefurbishment or improvement, the Lien shall
relate only to indebtedness reasonably incurrdohémce such construction, refurbishment or improgst;

(5) securing indebtedness owing by any of the CamypigeSubsidiaries to the Company or to other Suasik;
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(6) arising from the deposit of funds or securitiresrust for the purpose of decreasing or defepgidebtedness;

(7) for the sole purpose of extending, renewingeptacing (or successive extensions, renewalsgdacements), in whole or in part, any Lien
referred to in the foregoing subsections (1), (&), (6) or this subsection (7) of this definitioh“Permitted Liens”, or of any indebtedness sedure
thereby; provided however, that the principal amount of indebtedness sectivexby shall not exceed the principal amounhdébtedness at the
time of such extension, renewal or replacementthatsuch extension, renewal or replacement bledimited to all or part of the property subjext t
the Lien so extended, renewed or replaced (plusbishment of or improvements on or to such prgpeand

(8) any Ordinary Course Lien arising, but only and as continuing, in the ordinary course of thenfany’s business or the business of the
Company'’s Subsidiaries.

In each case set forth above, notwithstanding tatgd limitation on the assets that may be sulgestich Lien, a Lien on a specified asset or gup
type of assets may include Liens on all improvemseadditions and accessions thereto and all preduntt proceeds thereof (including, without
limitation, dividends, distributions and increagesespect thereof).

“ Permitted Sale and Leaseback Transactioreans:

(1) any Sale and Leaseback Transaction if, witl@d days from the effective date of such Sale arasékack Transaction, the Company applies
or any of its Subsidiaries applies an amount regt than the greater of:

(A) the net proceeds of the sale of the properdsgée pursuant to such arrangement; or
(B) the fair value of the property

to retire its Funded Debt, including, for this pogp, any currently maturing portion of such FunDedt, or to purchase other property having a fair
value at least equal to the fair value of the prgpleased in such Sale and Leaseback Transaction;

(2) any Sale and Leaseback Transaction:
(A) between the Company and any of its Subsidiaridsetween any of the Company’s Subsidiaries; or

(B) for which, at the time the transaction is eateinto, the term of the related lease to the Caomoa its Subsidiary of the property sold
pursuant to such transaction is three years or less

“ Person” means an individual, corporation, partnershifgoagation, limited partnership corporation, compdmyited liability company, joint
stock company, unincorporated organization, thussjiness trust, joint venture, or other entity igyamization, including a governmental or political
subdivision or any agency or instrumentality théreo
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“ Principal Amount’ means, when used with respect to any Securityathount of principal of such Security that coudddeclared due and
payable pursuant to Section 6.02.

“ Principal Property has the meaning assigned to it in Section 3.07.

“ Principal Transmission Facilitymeans any transportation or distribution facilitycluding pipelines, of the Company or any Suiesidof the
Company located in the United States of Americ&wothan (i) any such facility which in the opiniofithe Board of Directors of the Company is nc
material importance to the business conducted &ytmpany and its Subsidiaries, taken as a whol@) any such facility in which interests are tel
by the Company or by one or more of its Subsidsapieby the Company and one or more of its Sulréédiand by others and the aggregate interest
held by the Company and all of its Subsidiariessduat exceed 50%.

“ Productive Property means any property interest owned by the Compairany Subsidiary of the Company in land (includsagpmerged land
and rights in and to oil, gas and mineral leasestkd in the United States of America classifigdhe Company or such Subsidiary, as the case may
be, as productive of crude oil, natural gas or ogfeeroleum hydrocarbons in paying quantities; test that such term shall not include any
exploration or production facilities on said lamt;luding any drilling or producing platform.

“ Ratings Agency means any of:
(1) Moody'’s;
(2) S&P; or

(3) if S&P or Moody’s ceases to rate the Securitiea particular series or ceases to make a ratinifpe Securities of a particular series publicly
available, an entity registered as a “nationalyognized statistical rating organizatiomégistered as such pursuant to Section 3(a)(6&2)oExchang
Act) then making a rating on such Securities plpkwailable selected by the Company (as certifigén Officers’ Certificate delivered to the
Trustee), which shall be substituted for S&P or klge, as the case may be.

“ Redemption Pricé means, when used with respect to any Securibeteedeemed, the price (including premium, if atyyhich it is to be
redeemed pursuant to this Indenture and such $iesuri

“ Registrar” has the meaning assigned to it in Section 2.06(a)

“ Reqular Record Datéfor the interest payable on any Interest Payniiate on the Securities of any series means thesgatzfied for that
purpose as contemplated by Section 2.03.

“ Sale and Leaseback Transactianeans any direct or indirect arrangement with Beyson, or to which any such Person is a paroyiging
for the leasing to the Company or a Subsidianhef@ompany of any property, whether owned as ofl#te of this Indenture or thereafter acquired,
which has been or is to be sold or transferrechbyGompany or such
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Subsidiary to such Person, or to any other Pesevhom funds have been or are to be advanced lhyReison on the security of such property, in
each case provided that the completion of constnuar the commencement of commercial operatiothefproperty subject to such transaction shall
have occurred more than 180 days prior thereto.

“ SEC” means the Securities and Exchange Commissioifi @rany time after the execution of this instrurhthe SEC is not existing and
performing the duties now assigned to it underTthest Indenture Act, then the body performing sdaties at such time.

“ Secured Debt means any indebtedness for borrowed money induagsumed or guaranteed by the Company or oBellitsidiaries that is
secured by a Lien.

“ Securities Act’ means the Securities Act of 1933, as amended.

“ Security” or “ Securities’ means any of the Company’s Security or Secutiisshe case may be, issued and authenticatedgmtte this
Indenture.

“ Security Custodiari means the custodian with respect to any GlobalBty appointed by the Depositary, or any succeBsoson thereto, and
shall initially be the Trustee with respect to eaehies of Securities unless otherwise specifigtierterms thereof.

“ Security Guaranteémeans, at any time, the guarantee of the Comgamiyligations under this Indenture and the Seesrlbly each Securities
Guarantor pursuant to Article XI.

“ Security Guarantot means, at any time, each Person guaranteeingiSeswnder this Indenture pursuant to Article XI.

“ Security Register(s) has the meaning assigned to it in Section 2.06.

“ Senior Credit Facility means the Credit Agreement dated December 16 a6iong Southwestern Energy Company, JPMorgan Berde
NA, as administrative agent, Bank of America, Nafd Wells Fargo Bank, National Association, a-Syndication Agent, Citibank, N.A. and The
Royal Bank of Scotland plc, as Co-Documentationmigeand the other lenders named therein, as girekm@ment has been or may be amended,
restated or replaced from time to time.

“ Significant Subsidiary means any Subsidiary of the Company that would bgignificant subsidiary” of the Company as detirin Article 1,
Rule 1-02 of Regulation S-X promulgated pursuarith®Securities Act, as such regulation is in ¢féecthe date of this Indenture.

“ S&P " means Standard & Poor’s Ratings Services, aidivief the McGraw-Hill Companies, Inc., or any sessor to the rating agency
business thereof.

“ Special Record Datéhas the meaning assigned to it in Section 2.13(a)
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“ Stated Maturity” means, when used with respect to any Securigngrinstallment of principal thereof or interestion, the date specified in
such Security or a coupon representing such ins¢all of interest as the fixed date on which thagipial of such Security or such installment of
principal or interest is due and payable.

“ Subsidiary” means, with respect to any Person, any corparaliimited liability company, association, partrtg@psor other legal entity of
which, in the case of a corporation, more than 5¥%e issued and outstanding capital stock hagidinary voting power to elect a majority of the
board of directors of such corporation (irrespextif whether at the time capital stock or any oti@ss or classes of such corporation has or might
have voting power upon the occurrence of any cgetiay) or, in the case of any partnership or digal entity, more than 50% of the ordinary eq;
capital interests, is at the time directly or irditty owned or controlled by such Person, by suatséh and one or more of its other Subsidiaridsyor
one or more of such Person’s other Subsidiaries.

“ Successor Compariyhas the meaning assigned to it in Section 4.01(a)

“ Swap Adreement means (a) any agreement with respect to any sfeapard, future or derivative transaction or optir similar agreement
involving, or settled by reference to, one or m@ates, currencies, commodities, equity or debtumsénts or securities, or economic, financial or
pricing indices or measures of economic, finanaigbricing risk or value or any similar transactmnany combination of these transactions, whether
or not any such transaction is governed by or stlbgeany master agreement and (b) any and abactions of any kind, and the related confirmati
which are subject to the terms and conditions 0§averned by, any form of master agreement puddidhy the International Swaps and Derivatives
Association, Inc., any International Foreign ExdpaMaster Agreement, or any other master agreenmehiding any such obligations or liabilities
under any master agreement; provided that no ptrastock or similar plan providing for payments ooly account of services provided by current or
former directors, Officers, employees or consuliaitthe Company or any of its Subsidiaries shalaliSwap Agreement.”

“ Trigger Period’ means the period commencing on the day of tle fiublic announcement by the Company of any Chah@mntrol (or
pending Change of Control) and ending 60 dayswotig consummation of such Change of Control (whidigger Period will be extended following
consummation of a Change of Control for so longitiger of the Ratings Agencies has publicly annedrbat it is considering a possible ratings
downgrade related to such Change of Control).

“ Trust Indenture Act means the Trust Indenture Act of 1939, as amenaeéh force at the date as of which this Indentuas originally
executed, and “TIA,” when used in respect of areimtidre supplemental hereto, means such Act asde &t the time such indenture supplemental
hereto becomes effective.

“ Trust Officer” means, when used with respect to the Trusteepéioer assigned to Corporate Trust departmenafgrsuccessor division or
unit) of the Trustee located at the Corporate T@ffite of the Trustee, who shall have direct regioility for the administration of this Indentursnd
for the purposes of Section 7.01(c)(2) and thes@sentence of Section 7.05 shall also includectingr officer of the Trustee to whom any corporate
trust matter is referred because of such offidemswledge of and familiarity with the particulartgect.
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“ Trustee” means the party hamed as such in the introdugiarggraph of this Indenture until a successomrd it in accordance with the
applicable provisions of this Indenture and, thiteza“Trustee” shall mean or include each Persbo ig then a Trustee hereunder; provided, however
that if at any time there is more than one suclsd®erTrustee” as used with respect to the Seesrif any series shall mean only the Trustee with
respect to Securities of that series.

“U.S. Government Obligatiorismeans direct obligations (or certificates repregsgy an ownership interest in such obligationsjhef United
States of America (including any agency or instrotakty thereof) for the payment of which the ffdith and credit of the United States of America is
pledged and which are not callable or redeemabileeassuer’s option.

“U.S. Legal Tendet means such coin or currency of the United Statésnaérica as at the time of payment shall be leggadlér for the paymel
of public and private debts.

“ Voting Stock” of a Person means all classes of Capital Stoduoh Person then outstanding and normally entftiéthout regard to the
occurrence of any contingency) to vote in the @ecof directors, managers or trustees thereof.

SECTION 1.02 Incorporation by Reference of Trusteimture Act If any provision of this Indenture limits, quadi§ or conflicts with the rights
or duties that would be imposed by any of SectRitsto 317 of the Trust Indenture Act through opereof Section 318(c) thereof on any Person if
this Indenture were qualified under the Trust IntdemAct, such imposed duties shall control.

The following Trust Indenture Act term used in thislenture has the following meaning:

“obligor” on the Securities means the Company, eaeturity Guarantor and any successor obligor tipetsecurities.

All other Trust Indenture Act terms used in thigénture, other than any other term that is definegection 1.01, that are defined by the Trust
Indenture Act, defined in the Trust Indenture Agtréference to another statute, or defined by roteggulations of the SEC have the meanings

assigned to them by such definitions.

SECTION 1.03 Rules of Constructiotnless the context otherwise requires:

(a) a term has the meaning assigned to it;

(b) an accounting term not otherwise defined hasrikraning assigned to it in accordance with GAAP;
(c) “or” is not exclusive;

(d) “including” means including without limitation;

(e) words in the singular include the plural anddgan the plural include the singular;
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(f) references to payment of principal of the Séms shall include applicable premium, if any;

(g) the words “herein”, “hereof” and “hereunder’daother words of similar import refer to this Indere as a whole and not to any particular
Avrticle, Section or other subdivision; and

(h) references herein to Article and Section nummlagee references to Articles and Sections, resmdgtiof this Indenture, unless the context
otherwise requires.

ARTICLE Il
THE SECURITIES

SECTION 2.01 Forms Generallfa) The Securities of each series shall be istaultially the forms as shall be established byursuant to a
Board Resolution or in one or more indentures sipphtal hereto, in each case with such appropriaggtions, omissions, substitutions and other
variations as are required or permitted by thishtdre, and may have such letters, numbers or otaegks of identification and such notations, lege
or endorsements placed thereon as may be requirkeavbstock exchange rule or Depositary rule @gesor as may, consistently herewith, be
determined by the Officer or Officers executingls&ecurities, as evidenced by their execution @f3&curities. If the form of Securities of any seri
is established by action taken pursuant to a BBagblution, a copy of an appropriate record of saatton shall be certified by the Secretary or an
Assistant Secretary of the Company and delivergded rustee at or prior to the delivery of the @amy Order contemplated by Section 2.04 for the
authentication and delivery of such Securities.

(b) The Trustee’s certificate of authenticationadinSecurities shall be in substantially the foret forth in Section 2.02.
(c) The definitive Securities shall be printedhdigraphed or engraved on steel-engraved bordensapibe produced in any other manner, all as
determined by the Officer or Officers executingls&ecurities, as evidenced by their execution ofiSecurities.

SECTION 2.02 Form of TrustegCertificate of AuthenticationThe Trustee’s certificate of authentication sballsubstantially in the following
form:

“This is one of the Securities of the series destigd therein referred to in the within-mentioneddnture.

U.S. BANK NATIONAL ASSOCIATION,
as Trustet

By:
Name:

Title:

Authorized Signator”
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SECTION 2.03 Amount Unlimited; Issuable in Seri¢a) The aggregate principal amount of Securtties may be authenticated and delivered
under this Indenture is unlimited.

(b) The Securities may be issued from time to timene or more series. Prior to the issuance ofi®@ss of any series, there shall be establi:
in or pursuant to (i) a Board Resolution; (ii) actitaken pursuant to a Board Resolution and (stifye8ections 2.04 and 2.05) set forth, or detegohin
in the manner provided, in an Officer's Certificate (iii) one or more indentures supplemental teere

(1) the title of the Securities of such series @hrshall distinguish the Securities of such sdr@s all other Securities issued pursuant to
the Indenture);

(2) the purchase price, denomination and any lipdn the aggregate principal amount of the Seesrif such series that may be
authenticated and delivered under this Indenturee(at for any Securities of such series authemtitand delivered upon registration of transfer
of, in lieu of, or in exchange for, other Secust@ such series pursuant to Sections 2.04, 2.08, 2.09, 2.11, 3.09, 5.02 or 10.05);

(3) the date or dates on which the principal of preiium, if any, on the Securities of such seigggyable or the method of
determination thereof;

(4) the rate or rates at which the Securities ohseries shall bear interest, if any, or the me¢thfocalculating such rate or rates of interest;

(5) the date or dates from which such interestl sttakue or the method by which such date or dztiaf be determined, the Interest
Payment Dates on which any such interest shalblpalje and the Regular Record Date, if any, fointexest payable on any Interest Payment
Date;

(6) if the Securities of such series will have liemefit of any Security Guarantees, the terms anditons of any such guarantee or
guarantees and the identities of any Security Guiarar Guarantors;

(7) the place or places where the principal of (gremmium, if any) and interest, if any, on Secastof the series shall be payable;
(8) the place or places where the Securities magxbbanged or transferred,

(9) the period or periods within which, the prigepoices at which, the currency or currencies (idolg currency unit or units) in which,
and the other terms and conditions upon which $t@esiof such series may be redeemed, in whola pait, at the option of the Company, if
Company is to have that option, and, if other thaprovided in Section 5.02, the manner in whiehpthrticular Securities of such series (if less
than all Securities of such series are to be reddeare to be selected for redemption;
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(10) the obligation, if any, of the Company to regeor purchase Securities of such series in whoile jpart pursuant to any sinking fund
or analogous provisions or upon the happeningspiezified event or at the option of a Holder th&rand the period or periods within which,
price or prices at which, and the other terms amdliitions upon which Securities of such seriesldletedeemed or purchased, in whole or in
part, pursuant to such obligation;

(11) if other than denominations of $1,000 and iaggral multiple thereof, the denominations in ethSecurities of such series shall be
issuable;

(12) if the payments of principal of (and premiudfrgny) and interest, if any, on the Securitieswth series are to be made, at the election
of the Company or a Holder, in a currency or cwies (including currency unit or units) other that in which such Securities are
denominated or designated to be payable, the ayrr@ncurrencies (including currency unit or unitswhich such payments are to be made, the
terms and conditions of such payments and the mammehich the exchange rate with respect to suments shall be determined, and the
particular provisions applicable thereto;

(13) if the amount of payments of principal of (ggr@émium, if any) and interest, if any, on the Siias of such series shall be determined
with reference to an index, formula or other metfwtich index, formula or method may be based, aitHimitation, on a currency or
currencies (including currency unit or units) ottiean that in which the Securities of such seriesd@nominated or designated to be payable),
the index, formula or other method by which suctoants shall be determined;

(14) if, other than the principal amount thereb& portion of the principal amount of Securitiesoth series which shall be payable upon
declaration of acceleration of the Maturity Datert#of pursuant to Section 6.02 or the method bykvkuch portion shall be determined;

(15) any modifications of or additions to the Exeat Default or the covenants of the Company or@&egurity Guarantor set forth in this
Indenture with respect to Securities of such sgries

(16) under what circumstances, if any, the Compaitlypay additional amounts on the Securities aftsseries held by a Person who is
a U.S. Person in respect of taxes or similar ctewgthheld or deducted and, if so, whether the Caamypwill have the option to redeem such
Securities rather than pay such additional amofamtd the terms of any such option);

(17) if either or both of Section 8.02 and Sec8d®3 shall be inapplicable to the Securities ohsseries (provided, that if no such
inapplicability shall be specified, then both SewrtB.02 and Section 8.03 shall be applicable t&#wrurities of such series);

(18) if other than the Trustee, the identity of Begistrar and any Paying Agent;
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(19) if the Securities of such series shall beadsin whole or in part in global form, (i) the Degitary for such Global Securities; (ii) the
form of any legend in addition to or in lieu of thia Section 2.08 which shall be borne by such @l&ecurities; (iii) whether beneficial owners
of interests in any Securities of the series irbgldorm may exchange such interests for Certdéide@ecurities of such series and of like tenor of
any authorized form and denomination; and (iv)tifes than as provided in Section 2.07, the circam=s under which any such exchange may
occur; and (20) any other terms of the series (wteecms shall not be inconsistent with the provisiof this Indenture, except as permitted by
Section 10.01, but which may modify or delete argvjsion of this Indenture insofar as it appliestech series), including any terms which may
be required by or advisable under the laws of thitdd States of America or regulations thereunderdeisable (as determined by the Compi
in connection with the marketing of Securities it series.

(c) All Securities of any one series shall be sahisally identical except as to denomination andegx as may otherwise be provided (i) by a
Board Resolution; (ii) by action taken pursuanat®oard Resolution and (subject to Sections 2.@42a05) set forth, or determined in the manner
provided, in an Officer’s Certificate; or (iii) iany such indenture supplemental hereto. All Sdesrif any one series need not be issued at the sam
time and, unless otherwise provided, a series neagtpened, without the consent of the Holdersiskirances of Additional Securities of such series,
which shall be issued pursuant to Section 2.14vielo

(d) If any of the terms of the Securities of ansieare established by action taken pursuanBoasd Resolution, a copy of an appropriate
record of such action shall be certified by ther8eey or an Assistant Secretary of the Companydatislered to the Trustee at or prior to the deiive
of the Officer’s Certificate setting forth, or piiding the manner for determining, the terms of Sleeurities of such series, and an appropriate deufor
any action taken pursuant thereto in connectioh thi¢ issuance of any Securities of such seridslshdelivered to the Trustee prior to the
authentication and delivery thereof.

SECTION 2.04_Execution and Authenticatiofa) Upon the execution and delivery of this Indes, or from time to time thereafter, any one or
more Officers of the Company (one of whom in eaa$ecshall be the Chairman of the Board, any Vicair@tan of the Board, the President, the Chief
Executive Officer, the Chief Financial Officer anaVice President of the Company) may execute StEuion behalf of the Company and such
Securities shall be delivered to the Trustee fdhentication.

(b) The Securities shall be signed for the Comgangne or more Officers of the Company (one of whoraach case shall be the Chairman of
the Board, any Vice Chairman of the Board, the iBegd, the Chief Executive Officer, the Chief Fioai Officer or any Vice President of the
Company), by manual or facsimile signature, withvithout a corporate seal affixed thereon. If afié@f whose signature is on a Security no longer
holds that office at the time the Trustee autheigis the Security, the Security shall be valid riéedess, and any Security may be signed on behalf
the Company by such Persons as at the actual flatecution of such Security shall be the propdic®fs of the Company, as the case may be, even
though at the date of the execution and deliverhigfiIndenture any such Person was not such @ffice
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(c) Upon execution and delivery to the Trustee efBities of a series together with all documents eertificates required by this Indenture, the
Trustee shall thereupon authenticate and makeadaifor delivery said Securities upon receipt @faampany Order, without any further action by the
Company. Such Company Order shall specify the atnofuthe Securities to be authenticated and the datwhich such issue of Securities is to be
authenticated.

(d) A Security shall not be valid until an authedzsignatory of the Trustee manually authentictitesSecurity substantially in the form
hereinabove recited. The signed certificate of enilsation of the Trustee on a Security shall bectigsive evidence, and the only evidence, that such
Security has been duly and validly authenticatetlissued under this Indenture.

(e) The Trustee may appoint an agent (the “ Auibatihg Agent’) reasonably acceptable to the Company to auttetetithe Securities. Unless
limited by the terms of such appointment, any stiothenticating Agent may authenticate Securitieeméver the Trustee may do so. Each reference
in this Indenture to authentication by the Trustedudes authentication by the Authenticating Agent

(f) In case a Successor Company has executed antureé supplemental hereto with the Trustee putdoahrticle IV, any of the Securities
authenticated or delivered prior to such transaatiay, from time to time, at the request of thecggssor Company, be exchanged for other Securities
executed in the name of the Successor Companyswith changes in phraseology and form as may begpate, but otherwise identical to the
Securities surrendered for such exchange and@plilncipal amount; and the Trustee, upon Compamef the Successor Company, shall
authenticate and deliver Securities as specifieigh order for the purpose of such exchange.dfi®ees shall at any time be authenticated and
delivered in any new name of a Successor Comparsppat to this Section 2.04(f) in exchange or stigin for or upon registration of transfer of
any Securities, such Successor Company, at theroptithe Holders but without expense to them,|giralvide for the exchange of all Securities at the
time Outstanding for Securities authenticated alivered in such new name.

SECTION 2.05 Denomination and Date of Securitiesg/nRents of Interest(a) The Securities shall be issuable in such eémations as shall be
specified as contemplated by Section 2.03. In Hsemace of any such provisions with respect to trufities, the Securities shall be issuable in
denominations of $1,000 and any integral multipleréof. The Securities shall be numbered, lettenedtherwise distinguished in such manner or in
accordance with such plans as the Officer(s) oftbmpany executing the same may determine witlapipeoval of the Trustee.

(b) Any of the Securities may be issued with appedp insertions, omissions, substitutions andatams, and may have imprinted or otherwise
reproduced thereon such legend or legends, nohgstent with the provisions of this Indenturepresy be required to comply with any law or with
any rules or regulations pursuant thereto, inclgdiose required by Section 2.04, or with the rolleany securities market in which the Securities a
admitted to trading, or to conform to general usage
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(c) Each Security shall be dated the date of itsexdication, shall bear interest from the applieatate and shall be payable on the Interest
Payment Dates specified on the face of the forsuoh Security. Except as otherwise specified ateogulated by Section 2.03 for Securities of any
series, interest on the Securities of each sehiglslse computed on the basis of a 360-day yetwelfze 30-day months.

(d) The person in whose name any Security is regdtat the close of business on any Regular Rézatel with respect to any Interest Payment
Date shall be entitled to receive the interesinif, payable on such Interest Payment Date nottaitbgng any transfer or exchange of such Security
subsequent to the Regular Record Date and prigudb Interest Payment Date, except if and to thengxthe Company shall default in the payment of
the interest due on such Interest Payment Datghich case such defaulted interest (“ Defaultedriggt’), plus (to the extent lawful) any interest
payable on the Defaulted Interest, shall be pattieégpersons in whose hames Outstanding Secuaitesegistered at the close of business on a
subsequent Regular Record Date (which shall béesstthan five Business Days prior to the dateiohgpayment) established by notice given by mail
by or on behalf of the Company to the Holders afuBiéies not less than 15 days preceding such suiles¢ Regular Record Date.

SECTION 2.06 Registration, Transfer and Exchan@® The Securities are issuable only in registéoem. The Company shall maintain an
office or agency in the Borough of Manhattan, QityNew York (the “ Registraf) and, for each series of Securities, a registeegisters (the “
Security Register(s) where, subject to such reasonable regulationseaRelgistrar may prescribe, Securities may be preddar payment and for tt
service of notices and demands to or upon the Coyniparespect of the Securities and the Indentline. Registrar shall keep the Security Register(s)
and will register the ownership of, and will registhe transfer of, Securities as provided in #rigcle. Such Security Register or Security Registe
shall be in written form in the English languageroany other form capable of being converted gtoh form within a reasonable time. At all
reasonable times such Security Register or Sediagisters shall be open for inspection by the fEBisThe initial Registrar shall be the Trusteiésat
Corporate Trust Office. The Company may appointanore co-Registrars and one or more Paying Agdiite term “Registrar” includes any co-
Registrar and the term “Paying Agent” includes adgitional Paying Agents.

(b) The Company shall enter into an appropriateagagreement with any Registrar, Paying AgenieRegistrar not a party to this Indenture,
which shall incorporate the terms of the Trust hitdee Act. Any such agreement shall implement tlovigions of this Indenture that relate to such
agent. The Company shall notify the Trustee ofrtlime and address of each such agent. If the Confgdsiyo maintain a Registrar or Paying Agent,
the Trustee shall act as such and shall be entdglegpropriate compensation therefor pursuanetdi& 7.07. The Company or any of its Subsidiaries
may act as Paying Agent, Registrar, co-Registraramsfer agent.

(c) Upon due presentation for registration of tfansf any Security of any series at each suclteffir agency, the Company shall execute and
the Trustee shall authenticate and make availablddlivery in the name of the designated transfergransferees a new Security or Securitiesef th
same series, in each case, of any authorized deationis and of a like aggregate Principal Amourtyjaled that any Securities presented or
surrendered for registration of transfer shall bly @ndorsed or accompanied by a written instrunoéivansfer in form satisfactory to the Regiswar
co-Registrar, duly executed by the Holder theredfis attorney duly authorized in writing.
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(d) At the option of the Holder, Securities of asgries (except a Global Security) may be exchafmgeather Securities of the same series, ol
authorized denominations and of a like aggregateipal amount and Stated Maturity, upon surreredéhe Securities to be exchanged at such office
or agency. Whenever any Securities are so surredder exchange, the Company shall execute, antirtietee shall authenticate and make available
for delivery, the Securities which the Holder makthe exchange is entitled to receive.

(e) A Holder may transfer a Security only by writ@pplication to the Registrar stating the naméhefproposed transferee and otherwise
complying with the terms of this Indenture. No sti@nsfer shall be effected until, and such traresfeshall succeed to the rights of a Holder onlyr,
final acceptance and registration of the transyethle Registrar in the Security Register. Pricthi® registration of any transfer by a Holder as/joled
herein, the Company, the Trustee, the Paying AgleatRegistrar or any co-Registrar and any of ttesipective agents shall treat the person in whose
name the Security is registered as the owner thé&ethe purpose of receiving payment of principalind interest on such Security and for all other
purposes whatsoever, whether or not the Securily sb overdue, and none of the Company, the Teustte Paying Agent, the Registrar or any co-
Registrar or any of their respective agents stealiffected by notice to the contrary. Furthermarg, Holder of a Global Security shall, by accepganc
of such Global Security, agree that transfers okfieial interests in such Global Security may fiected only through a boosntry system maintaint
by the Holder of such Global Security (or its agemtd that ownership of a beneficial interest i 8ecurity shall be required to be reflected imakb
entry. When Securities are presented to the Ragistra co-Registrar with a request to registetiduesfer or to exchange them for an equal Prithcipa
Amount of Securities of other authorized denomiadi the Registrar shall register the transfer @kerthe exchange as requested if the requirements
for such transactions set forth herein are mefpdrnit registrations of transfers and exchangessabgkct to the other terms and conditions of this
Article Il, the Company will execute and the Triesteill authenticate Global Securities and CertiféchSecurities at the Registrar's or co-Registrar’s
request.

(f) No service charge shall be made to a Holdeafor registration of transfer or exchange, butGbenpany may require payment of a sum
sufficient to cover any tax, assessments or sirgitmernmental charges payable in connection théngwther than any such transfer taxes,
assessments or similar governmental charges paypbteexchange or transfer pursuant to Sectiorts 3.09, 5.03 or 10.05). No service charge tc
Holder shall be made for any such transaction.

(9) Neither the Registrar nor the Company shalidogiired to exchange or register a transfer of:

(i) any Securities of any series for a period beiig 15 days next preceding the first mailing ofice of redemption of Securities of such
series to be redeemed and ending at the closesofdss of the day of such mailing;
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(ii) any Securities of any series selected, cadleleing called for redemption except, in the aafseny Security of such series where pu
notice has been given that such Security is teedeemed in part, the portion thereof not so teedeemed;

(iif) any Securities of any series for which a Charmf Control Offer has been made and which Seestitave been tendered to the
Company pursuant to such Offer and not withdrawr{iw) any Securities of any series for a periodibeing 15 days before an Interest Payn
Date and ending on such Interest Payment Date.

(h) All Securities issued upon any transfer or exaje of Securities shall be valid obligations & @ompany, evidencing the same debt, and
entitled to the same benefits under this Indentasdhe Securities surrendered upon such transéwbange.

(i) The Registrar shall retain copies of all lettemotices and other written communications reckepigrsuant to this Article Il. The Company sl
have the right to inspect and make copies of alhdetters, notices or other written communicatiahany reasonable time upon the giving of
reasonable written notice to the Registrar.

(i) None of the Trustee, the Paying Agent or thgiBtear shall have any obligation or duty to monittetermine or inquire as to compliance with
any restrictions on transfer imposed under thigividre or under applicable law with respect to magsfer of any interest in any Security (including
any transfers between or among Depositary partitgpanembers or beneficial owners in any Globau8gg other than to require delivery of such
certificates and other documentation or evidencaragxpressly required by, and to do so if andwéheressly required by, the terms of this
Indenture, and to examine the same to determingtautal compliance as to form with the expressiiregqents hereof.

SECTION 2.07 Bookentry Provisions for Global Securitie¢a) If Securities of or within a series are idslean whole or in part in global form
(such Securities in global form, “ Global Secusfieand each such Security in global form, a “GloBaturity”), then each Global Security of such
series initially shall:

(i) be registered in the name of the Depositarthemominee of the Depositary;
(i) be delivered to the Security Custodian;
(i) bear the appropriate legend as set fortheot®n 2.08.
Any Global Security may be represented by more tvancertificate. The aggregate principal amournithefGlobal Securities may from time to

time be increased or decreased by adjustments amattes records of the Security Custodian and theoBigary or its nominee as provided in this
Indenture.

(b) Except as provided below, members of, or pigdiats in, the Depositary (* Agent Membéyshall have no rights under this Indenture with
respect to any Global Security held on their bebglfhe Depositary, or the Security Custodian,ratar any Global Security, and the Depositary may
be treated by the Company, the Trustee, the SgcCuistodian, the Paying
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Agent, the Registrar and any of their respectivenégjas the absolute owner of such Global Sedaritgll purposes whatsoever. Notwithstanding the
foregoing, nothing herein shall prevent the Comp#émy Trustee, the Security Custodian, the Payiggn the Registrar or any of their respective
agents from giving effect to any written certificat, proxy or other authorization furnished by Dsipary or impair, as between Depositary and its
Agent Members, the operation of customary practegrning the exercise of the rights of an owrfex beneficial interest in any Global Security.
The registered Holder of a Global Security may gpaoxies and otherwise authorize any Person, dietuAgent Members and Persons that may hold
interests through Agent members, to take any attiana Holder is entitled to take under this Irtdes or the Securities.

(c) None of the Trustee, the Paying Agent or thgi®ear shall have any responsibility or obligatiorany beneficial owner in a Global Security,
an Agent Member or other Person with respect t@toeiracy of the records of the Depositary or disiimee or of any Agent Member, with respect to
any ownership interest in the Securities or wittpeet to the delivery to any Agent Member, benafiocivner or other Person (other than the
Depositary) of any notice (including any noticereflemption) or the payment of any amount, undevithr respect to such Securities. All notices and
communications to be given to the Holders and aihpents to be made to Holders under the Secusitidghis Indenture shall be given or made only
to or upon the order of the registered holders ¢ivishall be the Depositary or its nominee in theeaa the Global Security). Except to the extent
otherwise set forth in this Section 2.07, the $gbit beneficial owners in the Global Security shallexercised only through the Depositary subject t
its applicable procedures. Except to the extergrilse set forth in this Section 2.07, the Trustiee,Paying Agent and the Registrar shall be eutiit
rely and shall be fully protected in relying uporfiormation furnished by the Depositary with resgedts members, participants and any beneficial
owners. The Trustee, the Paying Agent and the 8g&egistrar shall be entitled to deal with thepDsitary, and any nominee thereof, that is the
registered holder of any Global Security for aligmses of this Indenture relating to such Globaluggy (including the payment of principal, premit
if any, and interest and additional amounts, if,amd the giving of instructions or directions byt@the owner or holder of a beneficial ownership
interest in such Global Security) as the sole hatdesuch Global Security and shall have no obidget to the beneficial owners thereof. None of the
Trustee, the Paying Agent or the Registrar shalétaany responsibility or liability for any acts @missions of the Depositary with respect to such
Global Security, for the records of any such Defaogj including records in respect of beneficialn@nship interests in respect of any such Global
Security, for any transactions between the Depgsitad any Agent Member or between or among theoBiggry, any such Agent Member and/or any
holder or owner of a beneficial interest in sucbliall Security, or for any transfers of beneficigerests in any such Global Security.

(d) Except as provided below, owners of beneficisdrests in Global Securities will not be entittedeceive Certificated Securities.

(i) The Company may at any time and in its solemion determine that the Securities of a sesssdd in the form of one or more Global
Securities shall no longer be represented by suchaBGSecurities.
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(i) Certificated Securities shall be issued toaaliners of beneficial interests in a Global Seguritexchange for such interests if:

(e) In connection with any transfer of a portiortloé beneficial interests in a Global Security éoéficial owners pursuant to paragraph (c) of
this Section 2.07, the Registrar shall reflecttsrbboks and records the date and a decrease fmitiegpal amount of such Global Security in an
amount equal to the principal amount of the beredfinterest in such Global Security to be transféy and the Company shall execute, and the Tr
shall authenticate and make available for deliveng or more Certificated Securities of like teand amount. In connection with the exchange of an
entire Global Security for Certificated Securitmgsuant to paragraph (c) of this Section 2.07h sslobal Security shall be deemed to be surrendered
to the Trustee for cancellation, and the Compam=l stxecute, and upon receipt of a Company OrdeiTtiustee shall authenticate and deliver, to each
beneficial owner identified by the Depositary irckange for its beneficial interest in such Globad8ity, an equal aggregate principal amount of
Certificated Securities of such series of like teaod terms and in authorized denominations.

(f) Transfers of a Global Security shall be limitedransfers of such Global Security in whole, ot in part, to the Depositary for such series,
its successors or their respective nominees.dhgttime the Depositary for the Securities of sseties notifies the Company that it is unwilling or
unable to continue as Depositary or if at any tiheeDepositary shall no longer be qualified to seas Depositary, the Company shall appoint a
successor Depositary with respect to the Secunfigsich series. If a successor Depositary foSteurities of such series is not appointed by the
Company within 90 days after the Company receiveb siotice or becomes aware of such ineligibil@gytificated Securities shall be issued to all
owners of beneficial interests in a Global Securitgxchange for such interests as provided inetttm (c) above.

(9) Interests of beneficial owners in a Global Sggunay be transferred in accordance with thegaled procedures of the Depositary. Any
beneficial interest in a Global Security that ensferred to a person who takes delivery in theafof an interest in another Global Security wifhon
transfer, cease to be an interest in the first €&iohal Security and become an interest in thersésach Global Security and, accordingly, will
thereafter be subject to all transfer restrictiohany, and other procedures applicable to beraficterests in such other Global Security fofagy as
it remains such an interest.

(h) In the event that Certificated Securities aveissued to each Holder of a beneficial intenest Global Security promptly after the Registrar
has received a request from the Holder of a GlSkalrity to issue such Certificated Securitiesceoadance with Section 2.07(c)(ii)(C), the Company
expressly acknowledges, with respect to the rifilaing Holder to pursue a remedy pursuant to Se&ib6 or Section 6.07 hereof, the right of any
beneficial Holder of Securities to pursue such myneith respect to the portion of the Global Seuttiat represents such beneficial Holder’'s
Securities as if such Certificated Securities heghbissued.
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SECTION 2.08 Global Security Legenény Global Security shall bear a legend in sutiiadly the following form on the face thereof, iar
such other form as may be necessary or appropoatdlect the arrangements with or to comply with requirements of any Depositary:

“THIS IS A GLOBAL SECURITY WITHIN THE MEANING OF THE INDENTURE REFERRED TO HEREINAFTER, AND IS
REGISTERED IN THE NAME OF THE DEPOSITARY OR A NOMBE OF THE DEPOSITARY, WHICH MAY BE TREATED BY THE
COMPANY, THE TRUSTEE AND ANY AGENT THEREOF AS OWNERND HOLDER OF THIS SECURITY FOR ALL PURPOSES.

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORED REPRESENTATIVE OF THE DEPOSITORY TRUST COMPANY
TO THE COMPANY OR ITS AGENT FOR REGISTRATION OF TRISFER, EXCHANGE OR PAYMENT, AND ANY CERTIFICATE
ISSUED IS REGISTERED IN THE NAME OF CEDE & CO. OR BUCH OTHER NAME AS IS REQUESTED BY AN AUTHORIZED
REPRESENTATIVE OF THE DEPOSITORY TRUST COMPANY (ANANY PAYMENT IS MADE TO CEDE & CO. OR TO SUCH
OTHER ENTITY AS IS REQUESTED BY AN AUTHORIZED REPREENTATIVE OF THE DEPOSITORY TRUST COMPANY), ANY
TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE ORHERWISE BY OR TO ANY PERSON IS WRONGFUL INASMUCH
AS THE REGISTERED OWNER HEREOF, CEDE & CO., HAS ANTEREST HEREIN.

TRANSFERS OF THIS GLOBAL SECURITY SHALL BE LIMITEODNO TRANSFERS IN WHOLE, BUT NOT IN PART, TO NOMINEESF
THE DEPOSITORY TRUST COMPANY OR TO A SUCCESSOR THEBF OR SUCH SUCCESSOR'’S NOMINEE AND TRANSFERS OF
PORTIONS OF THIS GLOBAL SECURITY SHALL BE LIMITED ©® TRANSFERS MADE IN ACCORDANCE WITH THE
RESTRICTIONS SET FORTH IN THE INDENTURE REFERRED TN THE REVERSE HEREOF.”

SECTION 2.09 Mutilated, Destroyed, Lost or Stolec@ities. (a) If a mutilated Security is surrendered toRegistrar or if the Holder of a
Security claims that the Security has been lostirdged or wrongfully taken, the Company shall execand upon Company Order the Trustee shall
authenticate and make available for delivery, ichemge for any such mutilated Security or in liéamy such destroyed, lost or stolen Security, a
replacement Security of like tenor and principabamt, bearing a number not contemporaneously Qhastg, if: (i) the requirements of Sectiord85
of the Uniform Commercial Code of the State of Néark are met, (ii) the Holder satisfies any othegigonable requirements of the Trustee and the
Company, and (iii) neither the Company nor the Tae$as received notice that such Security has &aguired by a protected purchaser. If required
by the Trustee or the Company, such Holder sheligh an affidavit of loss and indemnity bond stiffint in the judgment of the Company and the
Trustee to protect the Company, any Security Guaratihe Trustee, the Paying Agent, the Registnay, co-Registrar and the Security Custodian from
any loss that any of them may suffer if a Secusitseplaced.
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(b) Upon the issuance of any new Security undear3$ieiction 2.09, the Company may require the payofemsum sufficient to cover any tax or
other governmental charge that may be imposedatioa thereto and any other expenses of the Coynfiaaluding the fees and expenses of the
Trustee and counsel) in connection therewith.

(c) Every new Security issued pursuant to thisiBe@.09 in exchange for any mutilated Securityindieu of any destroyed, lost or stolen
Security, shall constitute an original additionahtractual obligation of the Company, any Secu@tyarantor and any other obligor upon the Secuy
whether or not the mutilated, destroyed, lost olest Security shall be at any time enforceablerbyoae, and shall be entitled to all benefits of thi
Indenture equally and proportionately with any alidbther Securities duly issued hereunder.

(d) In case any Security which has matured or @iato mature, or has been called for redemptidalinshall become mutilated or defaced or
be apparently destroyed, lost or stolen, the Compaay, instead of issuing a substitute Securitthefsame series, pay or authorize the paymeneof th
same (without surrender thereof except in the odsemutilated or defaced Security), if the applictor such payment shall furnish to the Company
and to the Trustee and any agent of the Compathyeofrustee such security or indemnity as any efitimay require to save each of them harmless
from all risks, however remote, and, in every cafsgpparent destruction, loss or theft, the applishall also furnish to the Company and the Truste
and any agent of the Company or the Trustee ev@dntheir satisfaction of the apparent destructioss or theft of such Security and of the
ownership thereof.

(e) The provisions of this Section 2.09 are ex#eisind shall preclude (to the extent lawful) aflestrights and remedies with respect to the
replacement or payment of mutilated, destroyed,dostolen Securities.

SECTION 2.10 Temporary SecuritieBending the preparation and delivery of CertiidaSecurities of any series, the Company may égecu
and upon Company Order the Trustee shall autheataoad make available for delivery temporary Ciedifed Securities of such series. Temporary
Securities shall be substantially in the form dirdgve Securities but may have variations tha @ompany considers appropriate for temporary
Securities, including such reference to any prowisiof this Indenture as may be appropriate. Withoveasonable delay, the Company shall prepare
and execute and upon Company Order the Trustekashhénticate definitive Securities; provided ttsach execution and authentication shall be 1
the same conditions and in substantially the saieuener, and with like effect, as for the definit&ecurities of such series. After the preparation of
definitive Securities, the temporary Securitiesld@exchangeable for definitive Securities oftsseries upon surrender of the temporary Secukiti
any office or agency maintained by the Companyttiat purpose and such exchange shall be withougeha the Holder. Upon surrender for
cancellation of any one or more temporary Secusiitiee Company shall execute and, upon Companyr@rikdelivery to the Trustee of any other
documents and certificates required by this Indentine Trustee shall authenticate and make avaifabdelivery in exchange therefor one or more
definitive Securities of such series representimggual principal amount of Securities of sucheseruntil so exchanged, the Holder of temporary
Securities shall in all respects be entitled tostime benefits under this Indenture as a Holddefifitive Securities.
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SECTION 2.11 Cancellation of Securitie&ll Securities surrendered for payment, redemptiegistration of transfer or exchange, if surexec
to the Company or any agent of the Company or thiet&e, shall be delivered to the Trustee for déataen or, if surrendered to the Trustee, shall be
cancelled by it; and no Securities shall be issnéi@u thereof except as expressly permitted byafrthe provisions of this Indenture. The Trustee
shall dispose of cancelled Securities in its custgnmanner and policy of disposal and in accordavitte prudent business practices. If the Company
shall acquire any of the Securities, such acqaisishall not operate as a redemption or satisfactiche indebtedness represented by such Seeuritie
unless and until the same are delivered to thetdeusr cancellation.

SECTION 2.12 CUSIP and ISIN Number§he Company in issuing the Securities of anyesemiay use a “CUSIP” and, if desired or required,
an “ISIN” number (if then generally in use), aniddésired, other similar identifying number or niend The Trustee shall use the CUSIP numbers or
ISIN numbers, as the case may be, in notices @m@tion, exchange or similar transactions as aempence to Holders of such series; providdtht
any such notice shall state that no representéiorade as to the correctness of such numbers eishgrinted on the Securities or as containeayn a
notice of redemption or exchange and that relianag be placed only on the other identification nemskprinted on the Securities and any such
redemption shall not be affected by any defectriomission of such numbers. The Company shall ptynmptify the Trustee of any change in the
CUSIP numbers, ISIN numbers or such other idemifyiumbers as may be in use at such time.

SECTION 2.13 Defaulted Interestnless otherwise specified in the terms of amieseof Securities, when any installment of intereish
respect to any series of Securities becomes Defthliterest, such installment shall forthwith cetaske payable to the Holders in whose names the
Securities of such series were registered on tigelBeRecord Date applicable to such installmernbwrest, and such Defaulted Interest (including
any interest on such Defaulted Interest) shalldid py the Company, at its election, as provideSenction 2.13(a) or (b) below.

(a) The Company may elect to make payment of arfguded Interest (including any interest payablesanh Defaulted Interest) to the Holders
in whose names the Securities of the relevantsareregistered at the close of business on @&$pecord date for the payment of such Defaulted
Interest (a “_Special Record Dade which shall be fixed in the following mannem& Company shall notify the Trustee in writing loé tamount of
Defaulted Interest proposed to be paid and theafatee proposed payment, and at the same tim€dhngpany shall deposit with the Trustee or the
Paying Agent an amount of money equal to the aggeegmount proposed to be paid in respect of setaulled Interest or shall make arrangements
satisfactory to the Trustee for such deposit gndhe date of the proposed payment, such money weposited to be held in trust for the benefit of
the Holders entitled to such Defaulted Interegtrasided in this Section 2.13(a). Thereupon thes@@e shall fix a Special Record Date for the pay
of such Defaulted Interest, which shall be not mthem 15 calendar days and not less than ten cai@lagys prior to the date of the proposed payment
and not less than ten calendar days after theptelogithe Trustee of the notice of the proposedrpgayt. The Trustee shall promptly notify the
Company of such Special Record Date and, in theereamd at the expense of the Company, shall cause wd the proposed payment of such
Defaulted Interest and the Special Record Dateefbeto be sent, first-class mail, postage prepaigéach
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Holder at such Holder's address as it appearsairstturities Register, not less than ten caleralgs grior to such Special Record Date. Notice ef th
proposed payment of such Defaulted Interest an@geeial Record Date therefor having been maileaf@esaid, such Defaulted Interest shall be
to the Holders in whose names the Securities gistezed at the close of business on such Speeiid Date and shall no longer be payable purs
to Section 2.13(b); or

(b) Alternatively, the Company may make paymerdamf Defaulted Interest (including any interest nohsDefaulted Interest) in any other
lawful manner not inconsistent with the requirersesftany securities exchange on which the Secsiitiesuch series may be listed, and upon such
notice as may be required by such exchange, @t afitice given by the Company to the Trustee efpitoposed payment pursuant to this Section 2.13
(b), such manner of payment shall be deemed pedttidy the Trustee. The Trustee shall in the namdeat the expense of the Company cause pr
notice of the proposed payment and the date thévdwé sent, first-class mail, postage prepai@aich Holder at such Holder’'s address as it appears
the Security Register.

SECTION 2.14 Additional Securitiega) The Company may, from time to time, subjeatampliance with any other applicable provisiohs o
this Indenture and the relevant Securities, witlibatconsent of the Holders, create and issue paotsa this Indenture additional Securities of any
series of Securities (* Additional Securiti§ghat shall have terms and conditions identioahiose of the other Outstanding Securities, exeéht
respect to:

(i) the issue date;
(i) the amount of interest payable on the firdehest Payment Date after issuance of the AdditiBeaurities;
(iii) the issue price;

(iv) any adjustments necessary in order to conflarand ensure compliance with the Securities Acbtber applicable securities laws),
the Code and any registration rights or similaeagrent applicable to such Additional Securitiesctvlare not adverse in any material respe
the Holder of any Outstanding Securities (othenthiach Additional Securities); and

(v) certain other terms that may be specified in @rospectus supplement relating to such issuance.
The Securities of a series previously issued aydiatitional Securities in respect of such serieSecurities shall be treated as a single clasalfor
purposes under this Indenture; provided that théithahal Securities will have a separate CUSIP neminless (i) the Additional Securities have no

more than a de minimis amount of original issuealist for U.S. federal income tax purposes ors(igh issuance would constitute a “qualified
reopening” for U.S. federal income tax purposes.
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(b) With respect to Additional Securities of anyieg of Securities, the Company will set forth m@fficer’'s Certificate pursuant to a resolution
of the Board of Directors of the Company, copiesvbich will be delivered to the Trustee, the foliogy information:

(i) the series and aggregate principal amount ofi fAdditional Securities to be authenticated aritveleed pursuant to this Indenture; and

(i) the issue date and the issue price of suchithahl Securities.

ARTICLE Ill
COVENANTS

SECTION 3.01 Payment of Principal, Premium, if aayd, Interest The Company covenants and agrees for the bexfefie Holders of each
series of Securities that it will duly and punctyglay or cause to be paid the principal of, premiif any, and interest on the Securities of tleaies ir
accordance with the terms of the Securities of setles, any coupons appertaining thereto andrtlenture. An installment of principal, premium, if
any, or interest shall be considered paid on the itlzgs due if the Trustee or Paying Agent holdglat date money designated for and sufficieipiatp
the installment. Notwithstanding anything to thattary contained in this Indenture, the Company nb@yhe extent it is required to do so by law,
deduct or withhold income or other similar taxepased by the United States of America from prinicipeemium or interest payments hereunder.

SECTION 3.02 Maintenance of Office or Agend@) The Company shall maintain a Payment Offibens Securities may be presented or
surrendered for payment, where Securities may brersdered for registration of transfer or exchargel where notices and demands to or upon the
Company in respect of the Securities and this Ihndermay be served. The Company will give prompttem notice to the Trustee of the location, and
any change in the location, of any such officegarecy. If at any time the Company shall fail to mtain any such required office or agency or stal
to furnish the Trustee with the address thereafh resentations, surrenders, notices and demaayglbenmade or served at the Corporate Trust C
of the Trustee, and the Company hereby appointSiingtee as its agent to receive all such presentatsurrenders, notices and demands.

(b) The Company may also from time to time desigmate or more other offices or agencies (in oridatthe City of New York) where the
Securities of one or more series may be presemtsdreendered for any or all such purposes andfroay time to time rescind any such designation;
provided, however, that no such designation or rescission shalhinraanner relieve the Company of its obligatiomt@intain an office or agency in
accordance with the requirements set forth abov&éaurities of any series for such purposes. Tdragainy shall give prompt written notice to the
Trustee of any such designation or rescission agdchange in the location of any such other officagency.

(c) Unless otherwise specified pursuant to the sesfrthe Securities of any series, the Trusted Bhidlly serve as Paying Agent with respect to
each series of Securities.
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SECTION 3.03 Money for Securities Payments to BilliteTrust; Unclaimed Money(a) If the Company or an Affiliate of the Compashall
at any time act as the Company’s own Paying Agétfit kgspect to any series of Securities, the Comparsuch Affiliate, as the case may be, will, on
or before each due date of the principal of, premiifi any, or interest on any of the Securitiesw¢h series, segregate and hold in trust for thefiie
of the Persons entitled thereto a sum sufficieqtatp the principal, premium, if any, or interestogmoming due until such sums shall be paid to such
Persons or otherwise disposed of as herein proddddwvill promptly notify the Trustee in writing @6 action or failure so to act. Upon any
proceeding under any Bankruptcy Law with respe¢chéoCompany or any Affiliate of the Company treaacting as Paying Agent with respect to any
series of Securities, the Trustee shall replac&€tivapany or such Affiliate as Paying Agent withpest to such series of Securities.

(b) When the Company shall have one or more Pa&gents for any series of Securities, the Companlycaiise each such Paying Agent for
any series of Securities (other than the Trusteexécute and deliver to the Trustee an instruimewhich such Paying Agent shall agree with the
Trustee, subject to the provisions of this Sec8d8, that such Paying Agent will:

(i) comply with the provisions of the Trust IndergtAct applicable to it as a Paying Agent;

(i) hold all sums held by it for the payment oétprincipal of, premium, if any, or interest on 8eéties of such series in trust for the
benefit of the Persons entitled thereto until ssietms shall be paid to such Persons or otherwipesks! of as herein provided;

(iii) give the Trustee notice of any Default by Bempany or any Security Guarantor (or any othéigobupon the Securities of such
series) in the making of any payment of principagmium, if any, or interest on the Securitiesuwdtsseries; and (iv) at any time during the
continuance of any such Default, upon the writeguest of the Trustee, forthwith pay to the Trustésums so held in trust by such Paying
Agent for payment in respect of the Securitiesunhsseries.

(c) The Company may at any time, for the purposebtédining the satisfaction and discharge of th@ehture or for any other purpose, pay, ¢
Company Order direct any Paying Agent to pay, eTrustee all sums held in trust by the Comparguch Paying Agent, such sums to be held by the
Trustee upon the same trusts as those upon whathssums were held by the Company or such PayingitAgad, upon such payment by any Paying
Agent to the Trustee, such Paying Agent (if othentthe Company or a Security Guarantor) shalelemsed from all further liability with respect to
such money.

(d) Any money deposited with the Trustee or anyifR@Agent, or then held by the Company, in trustthe payment of any principal, premium
or interest on any Security of any series and raimgiunclaimed for two years after such princip@rmium, if any, or interest has become due and
payable shall be paid to the Company on CompangQuai (if then held by the Company) shall be disged from such trust; and the Holder of such
Security and coupon, if any, shall thereafter,rasi@secured general creditor, look only to the Camypfor payment thereof, and all liability of the
Trustee or such Paying Agent with respect to sugt money, and all liability of the Company asstae thereof, shall thereupon cegseyided,
however, that
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the Trustee or such Paying Agent, before beingiredio make any such repayment, may at the expafrtbe Company cause to be published onc

a newspaper published in the English languagepmssily published on each Business Day and of ggméculation in the Borough of Manhattan,
The City of New York, or at the discretion of ther@pany cause to be mailed to such Holder, notiaesihch money remains unclaimed and that, after
a date specified therein, which shall not be lkas 30 calendar days from the date of such puldizaany unclaimed balance of such money then
remaining will be repaid to the Company.

SECTION 3.04 ExistenceSubject to Article 1V, the Company shall do ousa to be done all things necessary to preserv&eeqlin full force
and effect its corporate existence.

SECTION 3.05 Reports by the Comparithe Company covenants and agrees that it skalvith the Trustee, within 30 days after it filmsch
annual and quarterly reports, information, docurm@md other reports with the SEC, copies of itaiahreport and of the information, documents and
other reports (or copies of such portions of anthefforegoing the SEC may by rules and regulatmascribe) which the Company is required to file
with the SEC pursuant to Section 13 or 15(d) ofEkehange Act;_providedthat any such annual and quarterly reports, im&tion, documents and
other reports and information filed with the SECyrh& provided by the Company to the Trustee elaitadly. The Company shall comply with the
other provisions of Section 314(a) of the Trustemiire Act. Delivery of such information, documeaitel reports to the Trustee is for informational
purposes only and the Trustee’s receipt of such sbiconstitute actual or constructive knowleageotice of any information contained therein or
determinable from information contained thereirjuding the Company’s compliance with any of ityeoants hereunder (as to which the Trustee is
entitled to rely exclusively on Officer's Certifitss).

SECTION 3.06 Annual Compliance Certificate; NotafeDefaults or Events of DefaulfThe Company covenants and agrees to deliveeto th
Trustee, within 120 days after the end of eaclafigear of the Company, an Officers’ Certificatatthomplies with Section 314(a)(4) of the Trust
Indenture Act stating that in the course of thégrenance by the signers of their duties as Officdrhe Company, they would normally have
knowledge of any Default or Event of Default unttés Indenture and whether or not the signers kabany Default or Event of Default under this
Indenture that occurred during such period. If tHeythe certificate shall describe such DefauEwent of Default, its status and what action the
Company is taking or proposes to take with respieeto. The Company also shall comply with anyeptpplicable requirements of Section 314(e
of the Trust Indenture Act.

SECTION 3.07 _Limitation on LiensThe Company covenants and agrees that it shialand shall not permit any of its Subsidiariesitopr,
assume, or guarantee any indebtedness for bormwedy secured by a Lien on (a) any Productive RPtppid) any Principal Transmission Facility
(c) any shares of stock of any Subsidiary (collesi (a), (b) and (c), “ Principal Properiy if the sum, without duplication, of

(i) the aggregate principal amount of all SecuredhtDof the Company and its Subsidiaries (other Becured Debt secured by a Permitted
Lien); and
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(i) all Attributable Debt of the Company or its IBidiaries in respect of Sale and Leaseback Tréingadnvolving any Principal Property
(other than Permitted Sale and Leaseback Transagtio

exceeds 15% of the Company’s Consolidated Asselsssithe Company provides that the Securitiesla&@ecurity Guarantees will be secured
equally and ratably with (or, at the Company’s optiprior to) such Secured Debt.

SECTION 3.08 Limitation on Sale and Leaseback Taatisns. The Company covenants and agrees that neither @ny of its Subsidiaries
shall enter into, assume, guarantee or otherwiserbe liable with respect to any Sale and Leasebeaksaction involving any Principal Property,
unless, after giving effect thereto the sum, witrawplication of:

(a) the aggregate principal amount of all Securett@other than Secured Debt secured by a Perntiiged; and
(b) all Attributable Debt in respect of such Satel &easeback Transactions (other than Permittezl&8al Leaseback Transactions),

does not exceed 15% of the Company’s Consolidatsets. This Section 3.08 shall not apply to anynRexd Sale and Leaseback Transaction.

SECTION 3.09 Offer to Repurchase Upon Change ofti@bBEvent. (a) Unless specified to the contrary in the teofa series of Securities, if a
Change of Control Event occurs, each Holder stalkthe right to require the Company to repurcladisar any part (in an amount equal to at leas
minimum denomination of such series of Securitesgecified in the terms thereof or an integraltiplel as specified in excess thereof) of such
Holder’s Securities at a purchase price, in cagbakto 101% of the aggregate principal amounuchsHolder’s Securities, plus accrued and unpaid
interest, if any, and premium or liquidated damagemy, up to but excluding the date of purchéike “ Change of Control Paymeéit subject to the
right of Holders on any relevant Regular RecordeDatreceive interest on the related relevant éstelPayment Date as described in Section 3.09(c)
below. Within 30 days following a Change of Contslent, if the Company has not (prior to the Chanfg€ontrol Event) sent a redemption notice
all the Securities in connection with an optioredemption permitted by Article V of this Indentutiee Company shall mail a Change of Control
Notice (the" Change of Control Offef) to each Holder, with a copy to the Trustee. @& €Change of Control Payment Date, the Company, shdhe
extent lawful:

(i) accept for payment all Securities or portiofiSecurities (of at least the minimum denominatidsuch series of Securities as specified
in the terms thereof or an integral multiple asc#fe in excess thereof) properly tendered purst@mthe Change of Control Offer;

(ii) all Attributable Debt of the Company or its I&idiaries in respect of Sale and Leaseback Tréinsadnvolving any Principal Property
(other than Permitted Sale and Leaseback Trangagtia) the aggregate principal amount of all 8sgtDebt (other than Secured Debt secured
by a Permitted Lien); and (b) all Attributable Débtespect of such Sale and Leaseback Transadttimsr than Permitted Sale and
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Leaseback Transactions), (ii) deposit with the Rgyigent an amount equal to the Change of Contaghtent in respect of all Securities or

portions of Securities properly tendered and nopprly withdrawn; and (iii) deliver or cause todmivered to the Trustee the Securities so
accepted together with an Officers’ Certificateiatathe aggregate principal amount of Securitiegastions thereof being purchased by the
Company.

(b) The Paying Agent shall promptly mail to eacHddo of Securities properly tendered and not wighndr the Change of Control Payment for
such Securities, and the Trustee shall promptlgenticate and mail (or cause to be transferredook lentry) to each Holder a new Security equal in
principal amount to any unpurchased portion ofSkeurities surrendered, if any; provided that eacth new Security shall be in a principal amoul
at least the minimum denomination of such serieSemfurities as specified in the terms thereof dntegral multiple as specified in excess thereof.
Any Security so accepted for payment shall ceasetoue interest on and after the Change of CoRtmgiment Date unless the Company defaults in
making the Change of Control Payment.

(c) If the Change of Control Payment Date is oafter a Regular Record Date for the payment ofésteand on or before the related Interest
Payment Date, any accrued and unpaid interestisbglaid to the Person in whose name the relevamirBy is registered at the close of business on
such Regular Record Date, and no further intetest be payable to Holders who tender pursuartieddhange of Control Offer.

(d) Unless specified to the contrary in the terriha series of Securities, the provisions descridealve shall be applicable to any Change of
Control Event, except as described in this Se@i68 or in the terms of the series of such Seegsitvhether or not any other provisions of this
Indenture are applicable.

(e) Notwithstanding the foregoing, the Company Ishal be required to make a Change of Control Offith respect to any series of Securities
upon a Change of Control Event if a third party esmthe Change of Control Offer with respect to ssaties of Securities in the manner, at the times
and otherwise in compliance with the requiremeatdarth in this Indenture applicable to a Chang€antrol Offer made by the Company and
purchases all Securities to which such offer appliat are validly tendered and not properly widlwem under such Change of Control Offer.

(f) The Company shall comply, to the extent apdieawith the requirements of Rule 14ainder the Exchange Act and any other securgies
or regulations in connection with any required mepase of Securities as a result of a Change ofrGldevent. To the extent that the provisions of an
securities laws or regulations conflict with praweiss of this Indenture, or compliance with the Gieof Control Event provisions of this Indenture
would constitute a violation of any such laws gulations, the Company shall comply with the aggilie securities laws and regulations and shall not
be deemed to have breached its obligations desiciibihis Indenture by virtue of its compliance lw#iuch securities laws or regulations.
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SECTION 3.10 Waiver of Certain Covenanithe Company may omit in any particular instarccedmply with any term, provision, or conditi
set forth in the provisions of any supplementakimdre specified in such supplemental indenturth mispect to the Securities of any series if the
Holders of a majority in principal amount of all ®tanding Securities of such series shall, by fstioch Holders in accordance with Section 12.01,
either waive such compliance in such instance neg#ly waive compliance with such term, provisioncondition, but no such waiver will extend to
or affect such term, provision or condition excepthe extent so expressly waived, and, until smaiver shall become effective, the obligationshaf t
Company and the duties of the Trustee in respeatypfuch term, provision, or condition will reméairfull force and effect.

SECTION 3.11 Further Instruments and Actthe Company and each Security Guarantor shatle@eand deliver such further instruments and

do such further acts as may be reasonably necesisprgper or as the Trustee may reasonably requestrry out more effectively the purpose of this
Indenture.

ARTICLE IV
CONSOLIDATION, MERGER OR SALE OF ASSETS

SECTION 4.01 Consolidation and Mergers of the Campa’he Company shall not consolidate with or merge any other Person or sell,
convey or transfer all or substantially all ofédtssets (determined on a consolidated basis) t&arson, unless:

(a) either (i) in the case of a consolidation orgee, the Company shall be the continuing or sumgiPerson or (ii) the Person formed by such
consolidation or into which the Company is mergethe Person which acquires by conveyance or teanisé assets of the Company substantially as
an entirety (the “ Successor Compdhghall be a Person organized and existing urfuetaws of the United States of America or anyeStaitthe
District of Columbia, and shall expressly assunyeai indenture supplemental hereto, executed alivkdsd to the Trustee, the due and punctual
payment of the principal of and interest, if any,al the Securities and the performance or obsee/af every covenant of this Indenture of the pért
the Company to be performed or observed,;

(b) immediately after giving effect to such trartsa, no Event of Default, and no Default, shaNé&appened and be continuing; and

(c) the Company or the Successor Company has detite the Trustee an Officer's Certificate anddginion of Counsel each stating that such
consolidation, merger, sale, conveyance or tramsfdy if a supplemental indenture is required imneetion with such transaction, such supplemental
indenture comply with this Article and that all clitions precedent herein provided for relatinguorstransaction have been complied with.

SECTION 4.02 Successor Company Substitutdgon any such consolidation, merger, sale, coaves or transfer in accordance with
Section 4.01 hereof, the Successor Company stalesd to, and be substituted for (so that fromadted the date of such consolidation, merger, sale,
conveyance, transfer or other disposition, the igioms of this Indenture referring to the “Compasyiall instead refer to the Successor Company and
not to Southwestern Energy Company), and may esemiery right and power of the Company underltidenture with the same effect as if such
successor Person had been named as the Compainy hatethe predecessor Person shall be releasedddt obligations and covenants under this
Indenture and the Securities.
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In case of any such consolidation, merger, sagsdeconveyance or transfer, such changes in ghogyeand form (but not in substance) may
made in the Securities thereafter to be issuedagsim appropriate.

SECTION 4.03 Opinion of Counsel to TrusteEhe Trustee, subject to the provisions of Sestib@1 and 7.02, may receive an Opinion of
Counsel as conclusive evidence that any such ddasioh, merger, conveyance, sale, transfer, leagdange or other disposition complies with the
applicable provisions of this Indenture.

ARTICLE V
REDEMPTION OF SECURITIES

SECTION 5.01 Applicability of Article Securities of any series which are redeemablerée¢fieir Stated Maturity shall be redeemable in
accordance with their terms and (except as otherspecified as contemplated by Section 2.03 fou$ézs of any series) in accordance with this
Article.

SECTION 5.02 Notice of Redemption; Partial Redeongi (a) The Company shall give or cause the Trustetné name and at the expense of
the Company) to give notice of redemption to thédidcs of Securities of any series to be redeemedvésole or in part by mailing notice of such
redemption by firselass mail, postage prepaid, not less than 30 naysore than 60 days prior to the date fixed éafemption, to each Holders of
Securities to be redeemed at their last addressthew shall appear in the Security Register; pledj however, that redemption notices may be given
more than 60 days prior to the date fixed for repliéon if the notice is issued in connection witdefeasance of a series of Securities pursuant to
Article VIII of this Indenture or a satisfaction@ulischarge of this Indenture. If the Trustee dussgive the redemption notice, the Company shall
deliver a copy of the notice to the Trustee. Anticewhich is mailed in the manner herein provigadll be conclusively presumed to have been duly
given, whether or not the Holder receives the rotiailure to give notice by mail, or any defecttia notice to the Holder of any Security desigdate
for redemption as a whole or in part, shall nogetfthe validity of the proceedings for the reddéorpbf any other Security.

All notices of redemption shall state:

(i) the series of Securities to be redeemed (inoCUSIP, ISIN or other identifying numbers, altigh no representation need be mad
to the accuracy or correctness of such CUSIP, (8Ibther identifying numbers);

(ii) the date fixed for redemption;

(i) the Redemption Price (or the method by whiichill be determined) and the amount of any acdrirterest or premium payable upon
redemption;

(iv) whether the Company is redeeming all the Guiding Securities of such series;
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(v) if the Company is not redeeming all OutstandBegurities of such series, the aggregate prineipaunt of Securities that the
Company is redeeming, the aggregate principal atnafiUdecurities that will be Outstanding after gaatial redemption and the identification of
the particular Securities, or portions of the mantr Securities, that the Company is redeeming;

(vi) if the Company is redeeming only part of a @@y, the notice that relates to that Securitylistate that on and after the redemption
date, upon surrender of the Security, the Hold#mmegeive without charge a new Security or Se@sibf authorized denominations for the
principal amount of the Security remaining unredeém

(vii) the place or places where a Holder must sufee its Securities for payment of the Redemptiooe?
(viii) that payment will be made upon presentatm surrender of such Securities;

(ix) that interest accrued to the date fixed fateraption will be paid as specified in said notiaed

(x) that on and after said date interest thereasnahe portions thereof to be redeemed will céasecrue.

(b) If the Company is not redeeming all Outstanddegurities of a series, the Trustee shall sehecSecurities to be redeena rata, by lot
or by such other method as the Trustee shall dagrarid appropriate (provided that, in the cas&lobal Securities, the Depositary shall select @l
Securities for redemption pursuant to its appliegirbcedures). The Trustee shall promptly notiey@@mpany in writing of the Securities selected for
redemption and, in the case of any Securities tldor partial redemption, the principal amounttef Securities to be redeemed.

(c) For all purposes of this Indenture, unlesscihr@ext otherwise requires, all provisions relatinghe redemption of Securities shall relate, in
the case of any Security redeemed or to be redeenigdn part, to the portion of the principal ammbwf such Security which has been or is to be
redeemed.

(d) On or prior to 10:00 a.m. New York City time thre redemption date specified in the notice oénegtion given as provided in this
Section 5.02, the Company shall deposit with thestee or with a Paying Agent (or, if the Compangdsng as Paying Agent, set aside, segregate anc
hold in trust as provided in Section 3.03) an am@fimoney in immediately available funds suffidiém pay the Redemption Price of, and accrued
interest, if any, on, all the Securities of a setleat the Company is redeeming on that date. deust Paying Agent shall promptly return to the
Company any money deposited with the Trustee oPtyng Agent by the Company in excess of the artsouecessary to pay the redemption pric
and accrued interest, if any, on all Securitiebdoedeemed.
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SECTION 5.03 Payment of Securities Called for Regliin . (a) If the Company, or the Trustee on behalhef Company, gives notice of
redemption in accordance with this Article V, thec8rities, or the portions of the Securities, ahfter redemption in such notice shall, on the date
fixed for redemption, become due and payable aRé@emption Price specified in the notice (togethigh accrued interest, if any, to the date fixet
redemption), and from and after such date (unles€£ompany shall default in the payment of suclhufiiies at the Redemption Price and accrued
interest) the Securities or the portions of Seimgiso called for redemption shall cease to beardst. Upon surrender of such Securities for
redemption in accordance with the redemption npte&l Securities or the specified portions thesballl be paid and redeemed by the Company
applicable Redemption Price, together with acciintatest to the date fixed for redemption; provideat any payment of interest becoming due on the
date fixed for redemption shall be payable to thlelérs of such Securities registered as such oreteeant Regular Record Date subject to the terms
and provisions of Section 2.05 hereof.

(b) If any Security called for redemption shall betso paid upon surrender thereof for redempti@nprincipal shall, until paid or duly provid
for, bear interest from the date fixed for redemptat the rate borne by the Security.

(c) Upon surrender of any Security that is to leesmed in part, the Company shall execute, andiriiiee shall authenticate and make
available for delivery to or on the order of thelths of such Security at the expense of the Compamgw Security or Securities of any authorized
denominations as requested by the Holder, in areggte principal amount equal to, and in exchangelie unredeemed portion of the principal of
Security so surrendered; providisht each new Security shall be in a principal amegual to the minimum denomination of such sesfeSecurities
or any or any minimum specified integral multipheexcess thereof.

ARTICLE VI
DEFAULTS AND REMEDIES

SECTION 6.01 Events of Defaul(a) An “Event of Default” occurs with respectttee Securities of any series if:

(i) the Company defaults for 30 days or more inghgment of any interest on any Security of thaeseor any coupon appertaining
thereto or any additional amount payable with resfeany Security of that series when due;

(i) the Company defaults in the payment of thengipal, or premium if any, on any Security of thaties at its Maturity Date when and as
due, or in the making of a mandatory sinking fuagimppent when and as due by the terms of the Sexsudfithat series;

(i) the Company defaults for 90 days or more iafteitten notice to the Company by the Trusteeyothe Holders of at least 25% of the
Principal Amount of Securities of such series tBeristanding (which notice shall specify the non-pbance and state that it is a “Notice of
Default” under the Indenture), in any material exgtpn the performance of any other agreementerntenture with respect to any Security of
that series (other than an agreement, covenambwispon for which non-compliance is elsewherehis tSection 6.01 specifically dealt with);

38



(iv) principal of or interest on any indebtednesssiiorrowed money of the Company or any Significambsidiary (including indebtedness
under this Indenture) is not paid within any apgile grace period after such payment is due, optiiheipal thereof is accelerated by the holc
thereof because of a default, and the total prai@mount of such indebtedness, whether it exsstsf ¢he date of this Indenture or shall heree
be created, in either case exceeds $100,000,00Guei acceleration is not rescinded or annullékimvBO days or such indebtedness is not paid
in full within 30 days;_providethat such Event of Default will be cured or waivedthout further action upon the part of either ffrestee or
any Holder, if (A) the default that resulted in @ieceleration of such other indebtedness is curedhived; and (B) the acceleration is rescinded
or annulled

(v) a Bankruptcy Law Event of Default;

(vi) in the case where a Security Guarantor guaemsuch Securities, except as otherwise provimed this Indenture, any Security
Guarantee ceases to be in full force and effeangrSecurity Guarantor denies or disaffirms itsgaition under its Security Guarantee; or
(vii) any other Event of Default provided with resp to Securities of that series.

The foregoing will constitute Events of Default vigneer the reason for any such Event of Defaultwhether it is voluntary or involuntary or is
effected by operation of law or pursuant to anygjuent, decree or order of any court or any ordge, or regulation of any administrative or
governmental body.

(b) Notwithstanding the foregoing, the sole remetiifolders of the Securities for an Event of Defaabulting from

(i) any breach of the Company’s or any Security @otor’s obligation to file or furnish any documsioir reports required to be filed or
furnished, as the case may be, with the SEC pursa@ection 13 or 15(d) of the Exchange Act; or

(i) any failure to comply with the requirements®éction 314(a)(1) of the Trust Indenture Act oSefttion 3.05 of this Indenture;

shall, for the first 365 days after the giving afice of the occurrence of such an Event of Defawlhsist exclusively of liquidated damages (*
liquidated damagé€$, and Holders shall not have any right underltidenture to accelerate the maturity of the Seiegrivf any series as a result of
any such breach except as described in this parfadbd. If an Event of Default relating to any sudfligation continues for 90 days after notice ¢od
is given in accordance with the Indenture, the Camypshall pay liquidated damages to the Holdeth@Outstanding Securities of such series at an
annual rate equal to:
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(i) 0.25% per annum of the Principal Amount oét@utstanding Securities of such series from théa§0following such notice to but not
including the 180 day following such notice (or Iswhorter period until such Event of Default hasrbeured or waived); and

(iv) 0.50% per annum of the Principal Amount of etstanding Securities of such series from thed80following such notice to but
not including the 365 day following such notice ¢oich shorter period until such Event of Default haen cured or waived).

On such 365 day (or earlier, if such Event of Dfesucured or waived prior to such 365 day), slighidated damages shall cease to accrue, and such
Securities shall be subject to acceleration asigeavabove if the Event of Default is continuindni§ paragraph (b) will not affect the rights of Hels
in the event of the occurrence of any other Evémiefault.

If liquidated damages are payable under this papg(b), the Company shall deliver to the Truste®#icer’s Certificate to that effect stating
the date on which such liquidated damages areadk lsbicome payable. Unless and until a Trust Offieeeives at the Corporate Trust Office such an
Officer's Certificate, the Trustee may assume withinquiry that no liquidated damages are or dhalpayable. If the Company is required to pay any
liquidated damages pursuant to this paragraphh)Company shall provide a direction or ordehia form of a written notice to the Trustee (and if
the Trustee is not the Paying Agent, the Payingn8gef the Company’s obligation to pay such liquathdamages no later than three Business Days
prior to date on which any such liquidated damagesscheduled to be paid; providedt the Company shall make payments of all ligieidalamages
no later than the first Interest Payment Date syilset to the 365 day following such notice (or sslebrter period if such Event of Default has been
cured or waived and liquidated damages have cdassttrue). Such notice shall set forth the amoiifiquidated damages to be paid by the Com
on such payment date and direct the Trustee (tdreifrrustee is not the Paying Agent, the Payingmigto make payment to the extent it receives
funds from the Company to do so. The Trustee sf@llthe liquidated damages to the Holders of reobehch relevant series of Securities in the
Security Register as of the close of business eBtisiness Day prior to the date on which such geyns made; providetthat any liquidated damac
payable as of the Maturity Date of any series a@uides shall be paid to the Holder receiving plaggment of the principal amount of such Securities.
The Trustee shall not at any time be under any dutgsponsibility to any Holder of Securities &tefmine whether liquidated damages are payable,
or with respect to the nature, extent, or calcatatif the amount of liquidated damages owed, dn vaspect to the method employed in such
calculation of such liquidated damages.

SECTION 6.02 Acceleration(a) If an Event of Default (other than an EveinDefault specified in Section 6.01(a)(v) abovehaigéspect to the
Company) shall have occurred and be continuingiskdown to the Trustee, the Trustee, by writteticeoto the Company, or the Holders of not less
than 25% in aggregate Principal Amount of the tBemstanding Securities of that series, by writtetiae to the Company and the Trustee, may de
the unpaid principal of (and premium, if any) amy accrued and unpaid interest on all the Secaritfehe affected series to be immediately due and
payable. Any such notice shall specify the EveriDefault and that it is a “Notice of Acceleratioiif’an Event of Default specified in
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Section 6.01(a)(v) above occurs with respect taddbmpany, then the unpaid principal of (and premiifirany) and accrued and unpaid interest on all
the Securities shailbso factobecome immediately due and payable without funtimtice or action on the part of the Trustee or ldoider.

(b) At any time after such a declaration of acalen with respect to the Securities of any sem@sbeen made, but before a judgment or decree
for payment of the money due has been obtainetidy tustee as hereinafter in this Article VI praddthe Holders of a majority in Principal Amount
of the Outstanding Securities of such series, btem notice to the Company and the Trustee, magime and annul such declaration and its
consequences if

(i) the Company has paid or deposited with the fBeis sum sufficient to pay:
(A) all overdue interest on all of the Securitiéslat series;

(B) the principal of (and premium, if any, on) Seties of that series which has become due otherttian by such declaration of
acceleration and any interest thereon at the ratgtes prescribed therefor in the Securities af feries;

(C) to the extent that payment of such interekvgul, interest upon overdue interest at the caiteates prescribed therefor in the
Securities of that series; and

(D) all sums paid or advanced by the Trustee heleuand the reasonable compensation, expensesrshsients, and advances of
the Trustee and its agents and counsel and

(ii) all Events of Default with respect to the Setias of that series, other than the non-paymétit@principal of the Securities of that
series which have become due solely by such déidaraf acceleration, have been cured or waivegragided in Section 6.04.

No such rescission shall affect any subsequentultefa Event of Default or impair any rights retagithereto

SECTION 6.03 Other Remediega) If an Event of Default with respect to Setias of any series occurs and is continuing, thestee may
pursue any available remedy to collect the payroéptincipal of and interest on the Securities wits series or to enforce the performance of any
provision of the Securities of such series or thifenture.

(b) The Trustee may maintain a proceeding everdibés not possess any of the Securities of sutssa does not produce any of them in the
proceeding. Any such proceeding instituted by thestee shall be brought in its own name as trusitem express trust, and any recovery of judgment
shall, after provision for the payment of the resgae compensation, expenses, disbursements aadaab/of the Trustee, its agents and counsel, be
for the ratable benefit of the Holders of the Simg in respect of which such judgment has
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been recovered. A delay or omission by the Trustemny Holder in exercising any right or remedyragty upon an Event of Default shall not impair
the right or remedy or constitute a waiver of aq@escence in the Event of Default. No remedy dwesive of any other remedy. All available
remedies are cumulative to the extent permittethiy

SECTION 6.04 Waiver of Past Default¥he Holders of not less than a majority in aggtedrincipal Amount of the Securities of any serie
then Outstanding may, by written notice to the Teason behalf of the Holders of all of the Sedéesipf such series waive any existing Default or
Event of Default and its consequences under thenlfude except a continuing Default or Event of Défan the payment of the principal of, premium,
if any, or interest, if any, on any Security of Buseries. The Company may, but shall not be oleiy&d, fix a record date for the purpose of
determining the Persons entitled to waive any gefdult hereunder. If a record date is fixed, tledddrs on such record date, or their duly desighate
proxies, and only such Persons, shall be entiedaive any default hereunder, whether or not $dlders remain Holders after such record date.
Upon any such waiver, such Default shall ceaseit,eand any Event of Default arising therefronalshe deemed to have been cured for every
purpose of this Indenture; but no such waiver sietnd to any subsequent or other Default or imgoay right consequent thereon.

SECTION 6.05 Control by Majority (a) With respect to the Securities of any settes Holders of a majority in aggregate Principai@dunt of
the then Outstanding Securities of that seriedadralf of all Holders of the Outstanding Securitéshat series, may direct the time, method aadel
of conducting any proceeding for any remedies albégl to the Trustee or of exercising any trustawer conferred on the Trustee. Subject to Sections
7.01 and 7.02, however, the Trustee may refusellmaf any direction that conflicts with law or thisdenture, that the Trustee determines may be
unduly prejudicial to the rights of other Holderfglmat series or that may involve or cause the tBrigny potential liability unless the Holders have
offered to the Trustee reasonable indemnity; predjchowever, that the Trustee may take any other action degreekr by the Trustee that is not
inconsistent with such direction.

(b) Upon receipt by the Trustee of any such dicectiith respect to the Securities of such seriescard date shall automatically and without
any other action by any Person be set for detenmitlie Holders of Outstanding Securities of suctesentitled to join in such direction, which red
date shall be the close of business on the dayriee receives such direction. The Holders os@uatling Securities of such series on such record
date (or their duly appointed agents), and onhhdeersons, shall be entitled to join in such dioegtwhether or not such Holders remain Holdersraft
such record date.

SECTION 6.06 Limitation on SuitsNo Holder of any Security of any series shalldany right to institute any proceeding with respechis
Indenture or the Securities of the applicable sefide any remedy thereunder, unless:

(i) such Holder shall have previously given to Thastee written notice of a continuing Event of &df;
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(ii) Holders of at least 25% in aggregate Princidadount of the then Outstanding Securities of deates have also made such a written
request to the Trustee to pursue the remedy;

(iif) such Holder or Holders of the Securities hgwrevided to the Trustee indemnity satisfactoryh Trustee against any loss, liability or
expense in connection with the institution of spahceedings;

(iv) the Trustee does not comply with the requedivdred in clause (ii) within 90 days; and
(v) during or prior to such 90-day period, the Haklof a majority in aggregate principal amounthef Securities of such series then
Outstanding have not given the Trustee a writteaction that, in the opinion of the Trustee, isonsistent with such request;

provided, however, that the limitations in this Section 6.06 do apply to a suit initiated by a Holder for the erfment of payment of the principal
of, or premium or interest, if any, on such Se@esion or after the respective due dates exprésseath Securities after any applicable grace gerio
have expired.

A Holder may not use this Indenture either to pileja the rights of, or to obtain a preference aoriy over, another Holder of Securities of thenga
series in case of any Event of Default describetlanse (i), (ii) or (vi) of Section 6.01 or of @her Holder of any series of Securities in the azsany
Event of Default described in clauses (iii), (iv)(8) of Section 6.01

SECTION 6.07_Rights of Holders to Receive Payméimtwithstanding any other provision of this Int&e (including, without limitation,
Section 6.06), the right of any Holder to receiagment of principal of (and premium, if any) orargst, if any, on any Security of any series hgld b
such Holder, on or after the respective due dagelemption dates or repurchase dates expresse imdenture or in such series of Securitiespor t
bring suit for the enforcement of any such paynoenor after such respective dates, shall not beauira@ or affected without the consent of such
Holder.

SECTION 6.08 Collection Suit by Trusted an Event of Default specified in Section 6i)bf (ii) occurs and is continuing, the Trustee is
authorized to recover judgment in its own name asttustee of an express trust against the Compaanyy Security Guarantor (if any) for the whole
amount then due and owing (together with applicaitkrest on any overdue principal and, to therexXgnful, interest on overdue interest) and the
amounts provided in Section 7.07.

SECTION 6.09 Trustee May File Proofs of Claim

(a) The Trustee is authorized to (irrespective béthier the principal of the Securities of sucheseis then due):
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(i) file such proofs of claim and other papers ocaiments as may be necessary or advisable in wrdeve the claims of the Trustee
(including any claim for the reasonable compensagxpenses, disbursements and advances of theedyrits agents and counsel) and the
Holders of the Securities of such series alloweann bankruptcy, insolvency, liquidation or othedigial proceedings relative to the Company,
any Security Guarantor or any other obligor upaSlecurities, or their respective creditors or prtes; and

(ii) collect and receive any moneys or other proppayable or deliverable in respect of any suelnts and distribute them in accordance
with this Indenture.

Any receiver, trustee, liquidator, sequestratorofbier similar official) in any such proceedindhisreby authorized by each Holder to make such
payments to the Trustee and, in the event thafthstee shall consent to the making of such paysndintctly to the Holders, to pay to the Trusteg an
amount due to it for the reasonable compensatkpereses, taxes, disbursements and advances ofubeed, its agent and counsel, and any other
amounts due to the Trustee pursuant to Section T@dte extent that the payment of any such cosgdém, expenses, disbursements and advan
the Trustee, its agents and counsel, and any atheunts due the Trustee under Section 7.07 hetgaff the estate in any such proceeding, shall be
denied for any reason, payment of the same shalkbered by a lien on, and shall be paid out of,aam all distributions, dividends, money, secasiti
and other properties which the Holders may beledttb receive in such proceeding whether in ligtich or under any plan of reorganization or
arrangement or otherwise. Nothing herein contastedl be deemed to authorize the Trustee to author consent to or accept or adopt on behalf of
any Holder any plan of reorganization, arrangemagjystment or composition affecting the Securitieany series or the rights of any Holder thereof,
or to authorize the Trustee to vote in respechefdlaim of any Holder in any such proceeding.

(b) Nothing in this Indenture shall be deemed tihaxize the Trustee to authorize or consent tacoept or adopt on behalf of any Holder any
plan of reorganization, arrangement, adjustmebanposition affecting the Securities of any sedethe rights of any Holder thereof, or to autheriz
the Trustee to vote in respect of the claim of Hoyder in any such proceeding.

SECTION 6.10 Priorities If the Trustee collects any money, or any monegroperty distributable pursuant to this Articleeathe occurrence
of any Event of Default, it shall pay out the momeyproperty in the following order:
FIRST: to the Trustee (including and predecessstde), its agents and counsel for amounts due @wigion 7.07;

SECOND: if the Holders proceed against the Compuhrgctly without the Trustee in accordance wittstidenture, to Holders for their
collection costs;

THIRD: to Holders for amounts due and unpaid onSkeurities of any series for principal and interésiny, ratably, without preference
or priority of any kind, according to the amountgednd payable on the Securities of such serigsrifocipal and interest, respectively; and
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FOURTH: to the Company or, to the extent the Treistallects any amount pursuant to Article XI herieoin any Security Guarantor, to
such Security Guarantor, or to such party as at @fwompetent jurisdiction shall direct.

The Trustee may, upon at least five Business Datisento the Company, fix a record date and payrdate for any payment to Holders pursuant to
this Section 6.10.

SECTION 6.11 Undertaking for Costén any suit for the enforcement of any right emedy under this Indenture or in any suit agamest t
Trustee for any action taken or omitted by it agstee, a court in its discretion may require thediby any party litigant in the suit of an undeing
to pay the costs of the suit, and the court idissretion may assess reasonable costs, includagpnable attorneys’ fees, against any party fitiga
the suit, having due regard to the merits and daitl of the claims or defenses made by the pérgaht. This Section 6.11 does not apply to a byit
the Trustee, a suit by the Company, a suit by alétabf Securities of the affected series pursuaection 6.07 or a suit by Holders of more tha# 10
in principal amount of Outstanding Securities.

ARTICLE VII
TRUSTEE

SECTION 7.01 Duties and Responsibilities of thestee. The Trustee, with respect to the Securities gfsaries, prior to the occurrence of an
Event of Default with respect to the Securitieswch series and after the curing or waiving oEatbnts of Default with respect to the Securities of
such series which may have occurred, undertakpsrform such duties and only such duties with ressfesuch series as are specifically set forth in
this Indenture.

(a) If an Event of Default with respect to the S@ws of a series has occurred and is continuamgl (has not been cured or waived), the Trustee
shall exercise such of the rights and powers vestédy this Indenture with respect to such sedead use the same degree of care and skill in thei
exercise as a prudent person would exercise onnger the circumstances in the conduct of suctop&r®wn affairs.

(b) Except during the continuance of an Event ofaDk:

(i) the Trustee undertakes to perform such dutiesanly such duties as are specifically set famtthis Indenture and no implied covene
or obligations shall be read into this Indenturaiasgt the Trustee; and

(i) in the absence of bad faith on its part, thastee may conclusively rely, as to the truth efstatements and the correctness of the
opinions expressed therein, upon certificates oriops furnished to the Trustee and conforminghriequirements of this Indenture. However,
in the case of any such certificates or opinioas by any provisions hereof are specifically reedito be furnished to the Trustee, the Trustee
shall examine such certificates and opinions termeine whether or not they conform to the requinetsef this Indenture (but need not confirm
or investigate the accuracy of mathematical catmra or other facts, statements, opinions or agichs stated therein).
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(c) The Trustee may not be relieved from liabifity its own negligent action, its own negligentdaé to act or its own bad faith or willful
misconduct, except that:

(i) this paragraph (c) does not limit the effecpafagraphs (b) and (f) of this Section 7.01;

(ii) the Trustee shall not be liable for any erobjudgment made in good faith by a Trust OfficefToust Officers unless it is proved that
the Trustee was negligent in ascertaining the pemtifacts; and

(iif) the Trustee shall not be liable with resperany action it takes or omits to take in goodhféi accordance with a direction receivec
it pursuant to Sections 6.02, 6.04, 7.05 or othegveixercising any trust or power conferred uporTtiostee under this Indenture.

(d) The Trustee shall not be liable for interestog money received by it except as the Trusteeagege in writing with the Company.

(e) All moneys received by the Trustee shall, wsigd or applied as herein provided, be held st toy the Trustee for the purposes for which
they were received, but need not be segregateddtber funds except to the extent required by Meither the Trustee nor any agent of the Company
or the Trustee shall be under any liability folelr@st on any moneys received by it hereunder, ¢xaseptherwise agreed with the Company.

(f) No provision of this Indenture shall requireetfirustee to expend or risk its own funds or otlieincur financial liability in the performance
of any of its duties hereunder or in the exerciseny of its rights or powers, if it shall have seaable grounds to believe that repayment of suictisf
or adequate indemnity against such risk or ligbitnot reasonably assured to it. This Sectiod %&0n furtherance of and subject to Sections &idb
316 of the Trust Indenture Act.

(9) Every provision of this Indenture relating leetconduct or affecting the liability of or affongdj protection to the Trustee shall be subject &
provisions of this Article VII and to the provisisf the Trust Indenture Act.

(h) Unless otherwise specifically provided in thidenture, any demand, request, direction or ndtma the Company shall be sufficient if
signed by an Officer of the Company.

(i) The Trustee shall be under no obligation toreise any of the rights or powers vested in itliig tndenture at the request, order or directic
any of the Holders unless such Holders shall h#fezenl to the Trustee security or indemnity reasbnaatisfactory to the Trustee against the costs,
expenses (including reasonable attorneys’ feeeapenses) and liabilities that might be incurredtliyy compliance with such request or direction.

(i) Wherever in this Article VII a negligence, m@wduct or bad faith standard with respect to thestee is referred to, it shall mean a neglige
misconduct or bad faith standard as determinedfinahnon-appealable judgment of a court of corapejurisdiction.
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SECTION 7.02 Rights of TrusteeSubject to Section 7.01:

(a) The Trustee may conclusively rely and shaliullg protected in acting or refraining from actiog any resolution, certificate, statement,
instrument, opinion, report, notice, request, dice; consent, order, bond, debenture, note, atigience of indebtedness or other paper or document
reasonably believed by it to be genuine and to lh&esn signed or presented by the proper PersonTiTistee need not investigate any fact or matter
stated in any resolution, certificate, statemergirument, opinion, report, notice, request, dioggtconsent, order, bond, debenture, note, other
evidence of indebtedness or other paper or docyment

(b) Any request or direction of the Company mergiiherein shall be sufficiently evidenced by a CanypOrder and any resolution of the
Board of Directors may be evidenced to the Trubtea copy thereof certified by the Secretary oAasistant Secretary of the Company. The Trustee
shall not be liable for any action it takes or amd take in good faith and reasonably believed tiybe authorized or within the discretion orhtig or
powers conferred upon it by this Indenture;

(c) The Trustee may act through its attorneys agjghs and shall not be responsible for the misccinoiunegligence of any agent appointed \
due care by it hereunder;

(d) The Trustee shall not be liable for any acttdakes, suffers or omits to take in good faithiathit believes to be authorized or within its
rights or powers; provided that the Trustee’s candioes not constitute willful misconduct, negligeror bad faith;

(e) The Trustee may consult with counsel of itestsdn, and the advice or any Opinion of Counséhwnéspect to legal matters relating to this
Indenture and any series of Securities shall Heahd complete authorization and protection froability in respect to any action taken, omitted or
suffered by it hereunder in good faith and in adeoce with the advice or opinion of such counsel;

(f) If the Trustee shall reasonably determine te®sary or advisable after due inquiry of the Campi shall be entitled to examine the books,
records and premises of the Company, personalhy agent or attorney at the sole cost of the Compduring normal business hours upon reasor
prior notice, and shall incur no liability or addital liability of any kind by reason of such ingubr investigation;

(g) The Trustee shall not be deemed to have notibe charged with knowledge of any Default or BwadrDefault unless a Trust Officer of the
Trustee has actual knowledge thereof or has redewiten notice from the Company, the Paying Aganany Holder of any event that is in fact such
a default at the Corporate Trust Office of the Teasand such notice references the Securitiethismithdenture;

(h) The rights, privileges, protections, immunitaésl benefits given to the Trustee, including, withlimitation, its right to be indemnified, are
extended to, and shall be enforceable by, the @eusteach of its capacities hereunder, and to @geht, Custodian and other Person employed to act
hereunder;
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(i) The Trustee may request that the Company dediveertificate setting forth the names of indivatiuand/or titles of the Officers authorized at
such time to take specified actions pursuant ®ltidenture, which certificate may be signed by enson authorized to sign an Officer’'s Certificate
including any person specified as so authorizezhinsuch certificate previously delivered and ngtesseded;

(i) Anything in this Indenture notwithstanding, o event shall the Trustee be liable for speamirect, punitive or consequential loss or dan
of any kind whatsoever (including but not limitedidss of profit), even if the Trustee has beernsatl/as to the likelihood of such loss or damagk an
regardless of the form of action; and

(k) The Trustee shall not be responsible or lidbieany failure or delay in the performance ofdtdigations under this Indenture arising out o
caused, directly or indirectly, by circumstancegdrel its reasonable control, including, withoutitetion, acts of God; earthquakes; fire; flood;
terrorism; wars and other military disturbancesicsage; epidemics; riots; interruptions; loss otfamections of utilities, computer (hardware or
software) or communication services; accidentyiaisputes; acts of civil or military authoritydgovernmental action.

SECTION 7.03 Individual Rights of Truste@&he Trustee in its individual or any other capaoiay become the owner or pledgee of Securities
of any series and may otherwise deal with the Campany Security Guarantors or any of their redpedffiliates with the same rights it would have
if it were not Trustee. However, in the event thiastee acquires any conflicting interest pursuar8dction 310(b) of the Trust Indenture Act, it tnus
eliminate such conflict within 90 days, apply te tBEC for permission to continue as trustee, agmeé&ny Paying Agent, Registrar or co-Registrar
may do the same with like rights and duties. Howgethee Trustee must comply with Sections 7.10 add.7

SECTION 7.04 Trustés Disclaimer. The Trustee shall not be responsible for and smakerepresentation as to the validity or adequéthis
Indenture or of the Securities, it shall not becactable for the Company’s use of the proceeds &oynof the Securities, and it shall not be
responsible for any statement of the Company mltidenture or in any document issued in conneatitimthe sale of any of the Securities or in any
Securities other than the Trustee’s certificatawthentication, except that the Trustee repredbatst is duly authorized to execute and delives t
Indenture, authenticate the Securities and perftewbligations hereunder and that the statemeatterby it in a Statement of Eligibility on Form T-1
supplied to the Company, are true and accuratgeciio the qualifications set forth therein. Thei§tee shall not be responsible to make any
calculation with respect to any matter under thidehture, unless it agrees to do so in writing withCompany. The Trustee shall have no duty to
monitor or investigate the Company’s compliancéwit the breach of, or cause to be performed cerobs, any representation, warranty or covenant
made in this Indenture.

SECTION 7.05 Notice of Defaultlf a Default or Event of Default occurs and isittouing with respect to the Securities of anyessand if a
Trust Officer has actual knowledge thereof, thestea shall mail to each Holder of Securities ohsseries, in the manner and to the extent provii
Section 313(c) of the Trust Indenture Act, noti€¢he Default or Event of Default (* Notice of Defia”) within 90 days after the Trustee’s knowledge
thereof (unless
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such Default or Event of Default has been waivedused prior to such mailing). Except in the caka Default or Event of Default in payment of
principal of, or interest or premium, if any, ofya8ecurity of such series (including payments pamstio the redemption or required repurchase
provisions of such Security, if any) or in the panhof any sinking fund installment with respecBecurities of such series, the Trustee may withhol
the notice if and so long as the board of directitis executive committee or a committee of dinecemd/or Trust Officers of the Trustee in goodhfai
determines that withholding the notice is in theiasts of the Holders of Securities of such series

SECTION 7.06 Reports by the Trustee to Holdérke Trustee shall comply with Section 313 of Thest Indenture Act. The Company agree
notify promptly the Trustee whenever any Securitiesome listed on any stock exchange and of arstidel thereof.

SECTION 7.07_Compensation and Indemnifg) The Company shall pay to the Trustee fronetimtime reasonable compensation for its
acceptance of this Indenture and services herewsditie Company and the Trustee shall from tinierte agree in writing. The Trustee’s
compensation shall not be limited by any law on pensation of a trustee of an express trust. Thepaasnshall reimburse the Trustee upon request
for all reasonable out-of-pocket expenses, disloesges and advances incurred or made by it, incfudasts of collection, costs of preparing and
reviewing reports, certificates and other documeststs of preparation and mailing of notices tdddos and reasonable costs of counsel retained by
the Trustee in connection with the delivery of @man of counsel or otherwise, in addition to twnmpensation for its services, except for any such
expense, disbursement or advance as may ariseatfargligence, bad faith or willful misconduct.cBuexpenses shall include the reasonable
compensation and expenses, disbursements and adwafiithie Trustee’s agents, counsel, accountaqerts and other Persons not regularly in its
employ.

(b) The Company shall indemnify the Trustee agangtand all loss, liability or expense (includimggisonable attorneys’ fees and expenses)
incurred by it without negligence, willful misconchor bad faith on its part in connection with #iezeptance and administration of this trust and the
performance of its duties hereunder, includingabsts and expenses of enforcing this Indenturédu@mg this Section 7.07) and of defending itself
against any claims (whether asserted by any HolderCompany, any Security Guarantor or otherwiBeé Trustee shall notify the Company
promptly of any claim for which it may seek indemyniFailure by the Trustee to so notify the Compahgll not relieve the Company of its obligatit
hereunder. The Company shall defend the claim lamd tustee may have separate counsel and the Cgrapalh pay the fees and expenses of such
counsel,_providethat the Company shall not be required to pay $eeed and expenses if it assumes the Trustee’ssiefand, in the reasonable
judgment of outside counsel to the Trustee, ther®iconflict of interest between the Company &edTrustee in connection with such defense.
Company need not reimburse any expense or inderagéinst any loss, liability or expense incurredhtsy Trustee through the Trustee’s own
negligence, willful misconduct or bad faith.

(c) To secure the Compamsypayment obligations in this Section 7.07, thestee shall have a lien prior to the Securitieslbmaney or propert
held or collected by the Trustee other than monmgyraperty held in trust to pay principal of andeirest on a particular Security. The Trustee’strigh
receive payment of any amounts due under this @e@tD7 shall not be subordinate to any otherlitstir indebtedness of the Company.
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(d) The Company’s payment obligations pursuanki® $ection 7.07 shall survive the discharge of3keurities, the termination for any reason
of this Indenture and the resignation or removahefTrustee. When the Trustee incurs expensemders services in connection with the occurrence
of a Bankruptcy Law Event of Default, the expen@esluding the reasonable charges and expensés adunsel) are intended to constitute expenses
of administration under any Bankruptcy Lapvpvidedthat this shall not affect the Trustee’s rightsessforth in this Section 7.07 or Section 7.11.
“Trustee” for purposes of this Section shall iné@why predecessor Trustee; provided, howeverthiaiegligence, willful misconduct or bad faith of
any Trustee hereunder shall not affect the rightmg other Trustee hereunder.

SECTION 7.08 Resignation and Removal; Appointmér8uxcessor Trustega) The Trustee may resign at any time with resfethe
Securities of one or more series by giving writbetice of resignation to the Company and to thedielid of Securities of such series, such notickeo t
Holders to be given by mailing (by first-class m#lile same within 30 days after such notice ismieethe Company. Upon receiving such notice of
resignation, the Company shall promptly appointecsssor trustee by written instrument in duplicexecuted by authority of the Board of Directors,
one copy of which instrument shall be deliverethresigning Trustee and one copy to the succésstee. If no successor trustee shall have been s
appointed and have accepted appointment withina§8 dfter the mailing of such notice of resignatibie resigning trustee may petition, at the
expense of the Company, any court of competergdigiion for the appointment of a successor trysieany Holder of the Securities of the affected
series who has been a bona fide holder of a SgarrBecurities of the affected series for at Isastnonths may, on behalf of himself and all osher
similarly situated, petition any such court for tiqgpointment of a successor trustee. Such courttheggupon, after such notice, if any, as it magnde
proper and prescribe, appoint a successor trustee.

(b) The Company shall remove the Trustee if:

(i) the Trustee shall cease to be eligible in agance with the provisions of Section 7.10 and dhdlto resign after written request
therefor by the Company or by any such Holder auGiges;

(ii) the Trustee shall fail to comply with the pisions of Section 310(b) of the Trust Indenture,A&dter written request therefor by the
Company or by any Holder who has been a bona fidtdeh of a Security or Securities for at leastrabnths;

(iii) the Trustee shall be adjudged as bankruphsolvent;

(iv) a receiver or liquidator of the Trustee oritsfproperty shall be appointed or any public afishall take charge or control of the
Trustee or of its property or affairs for the pusp®f rehabilitation, conservation or liquidation;

(v) the Trustee otherwise becomes incapable ohgcti
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then, in any such case, the Company may removértistee and appoint a successor trustee by wiitgtrument, in duplicate, executed by order of
the Board of Directors of the Company, one copwbich instrument shall be delivered to the Trusteeemoved and one copy to the successor
trustee, or, subject to Section 315(e) of the Timdénture Act, any Holder who has bedwmoaa fideholder of a Security or Securities for at least six
months may on behalf of himself and all others ksirtyi situated, petition any court of competenigdiction for the removal of the Trustee and the
appointment of a successor trustee. Such courttheagupon, after such notice, if any, as it maympeoper and prescribe, remove the Trustee and
appoint a successor trustee.

(c) The Holders of a majority in aggregate Printidmount of the Securities of any series at theetmatstanding may at any time remove the
Trustee for that series and appoint a successste& by delivering to the Trustee so removed,gcstitcessor trustee so appointed and to the Compan
the evidence provided for in Section 12.01 of tbioa in that regard taken by the Holders. If nocassor trustee shall have been so appointed and
have accepted appointment 60 days after the maifisgch notice of removal, the trustee being rezdaway petition, at the expense of the Company,
any court of competent jurisdiction for the appoiaht of a successor trustee. Such court may thene@fter such notice, if any, as it may deem
proper and prescribe, appoint a successor trustee.

(d) Any resignation or removal of the Trustee ang appointment of a successor trustee pursuamytofthe provisions of this Section 7.08
shall become effective upon acceptance of appomtimgthe successor trustee as provided herein.

(e) The Company shall give notice of each resigmadind each removal of the Trustee with respettte®@ecurities of any series and each
appointment of a successor Trustee with respabet&ecurities of any series by mailing writtenicebf such event by first-class mail, postage
prepaid, to all Holders of Securities of such seds their names and addresses appear in thetgédegister. Each notice shall include the namihe
successor Trustee with respect to the Securitisadi series and the address of its Corporate Dffise.

(f) In case of the appointment hereunder of a ssmreTrustee with respect to all Securities, egeigh successor Trustee so appointed shall
execute, acknowledge and deliver to the Companytatitk retiring Trustee an instrument acceptindhaappointment, and thereupon the resignation
or removal of the retiring Trustee shall becomedeffe and such successor Trustee, without angduect, deed or conveyance, shall become vested
with all the rights, powers, trusts and dutieshef tetiring Trustee; but, on the request of the @amy or the successor Trustee, such retiring Teuste
shall, upon payment of its charges and subjedstlien provided for in Section 7.07, execute aalivér an instrument transferring to such successor
Trustee all the rights, powers and trusts of thieimg Trustee and shall duly assign, transfer deliver to such successor Trustee all property and
money held by such retiring Trustee hereunder.

(9) In case of the appointment hereunder of a ssteelrustee with respect to the Securities ofaymaore (but not all) series, the Company, the
retiring Trustee and each successor Trustee wsgher to the Securities of one or more series sialtute and deliver an indenture supplemental
hereto wherein each successor Trustee shall asgeptappointment and which:
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(i) shall contain such provisions as shall be neassor desirable to transfer and confirm to, andeist in, each successor Trustee all the
rights, powers, trusts and duties of the retirimgsiee with respect to the Securities of that os¢hseries to which the appointment of such
successor Trustee relates;

(ii) if the retiring Trustee is not retiring witlespect to all Securities, shall contain such piomsas shall be deemed necessary or desi
to confirm that all the rights, powers, trusts aludies of the retiring Trustee with respect to 8eeurities of that or those series as to which the
retiring Trustee is not retiring shall continueb® vested in the retiring Trustee; and

(i) shall add to or change any of the provisiafighis Indenture as shall be necessary to profdder facilitate the administration of the
trusts hereunder by more than one Trustee,

it being understood that nothing herein or in ssigpplemental indenture shall constitute such Tesste-trustees of the same trust and that each such
Trustee shall be trustee of a trust or trusts heteuseparate and apart from any trust or trustsuheler administered by any other such TrusteenUpo
the execution and delivery of such supplementagrimare the resignation or removal of the retirimgstee shall become effective to the extent
provided therein and each such successor Trusttmuvany further act, deed or conveyance, shadbme vested with all the rights, powers, trusts
and duties of the retiring Trustee with respedh®Securities of that or those series to whichaiy@intment of such successor Trustee relatespbut
request of the Company or any successor Trustek,rstiring Trustee shall duly assign, transfer daliver to such successor Trustee all property and
money held by such retiring Trustee hereunder veiipect to the Securities of that or those segi@ghich the appointment of such successor Trustee
relates.

(h) Upon request of any such successor Truste&€;ahgpany shall execute any and all instrumentsnfore fully and certainly vesting in and
confirming to such successor Trustee all such sighdwers and trusts referred to in paragraphr(&))oof this Section 7.08, as the case may be.

(i) No successor Trustee shall accept its appointmeless at the time of such acceptance such ssmcé&rustee shall be qualified and eligible
under the Trust Indenture Act.

(i) Notwithstanding the replacement of the Trugieesuant to this Section 7.08, the Company'’s oliiga under Section 7.07 shall continue for
the benefit of the retiring Trustee.

SECTION 7.09 Successor Trustee by Merga) If the Trustee consolidates with, mergesamverts into, or transfers all or substantiallyits|
corporate trust business or assets to, anotheofRele resulting, surviving or transferee Persahaut any further act shall be the successor €rjst
provided, that such entity shall otherwise be qualified ahigible under this Article VII.
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(b) In case at the time such successor or sucaegstre Trustee shall succeed to the trusts adstehis Indenture, any of the Securities shall
have been authenticated but not delivered, any suctessor to the Trustee may adopt the certiffedithentication of any predecessor trustee, and
deliver such Securities so authenticated; andse e&that time any of the Securities shall noeHasen authenticated, any successor to the Tnomsty
authenticate such Securities either in the nanamgfpredecessor hereunder or in the name of treessr to the Trustee; and in all such cases such
certificates shall have the full force which itsisywhere in the Securities or in this Indenturevigled that the certificate of the Trustee shalldjav
provided, that the right to adopt the certificate of autiwation of any predecessor Trustee or to authat&iSecurities in the name of any predecessor
Trustee shall apply only to its successor or sigmasy merger, conversion or consolidation.

SECTION 7.10 Eligibility; Disqualification The Trustee shall at all times satisfy the regients of Section 310(a) of the Trust Indenture Act
The Trustee shall have a combined capital and ssigfl at least $50 million as set forth in its mestent published annual report of condition. The
Trustee shall comply with Section 310(b) of thesErimdenture Act;_providedhowever, that there shall be excluded from the operatioBeztion 310
(b)(2) of the Trust Indenture Act any indentureératentures under which other securities or cedtéis of interest or participation in other secesitf
the Company are outstanding if the requirementsidich exclusion set forth in Section 310(b)(1)h&f Trust Indenture Act are met.

SECTION 7.11 Preferential Collection of Claims AwgtiCompany The Trustee shall comply with Section 311 (a)hef Trust Indenture Act,
excluding any creditor relationship listed in SentB11(b) of the Trust Indenture Act. A Trustee viias resigned or been removed shall be subject to
Section 311(a) of the Trust Indenture Act to theeekindicated.

SECTION 7.12 Communications with the Trusteéfny and all notices, certificates, opinions dinfis with the SEC required or permitted to be
provided by the Company to the Trustee under tiderture shall be in writing and shall be persgrddiivered, sent via an internationally recognized
overnight delivery service or sent by facsimilest@ctronic transmission to the address or telecagber of the Corporate Trust Office.

ARTICLE VI
DEFEASANCE

SECTION 8.01 Applicability of the Article; Compats/Option to Effect Defeasance or Covenant Defe@&sadnless pursuant to Section 2.03
provision is made for the inapplicability of eith@rboth of (a) defeasance of the Securities @frges under Section 8.02 or (b) covenant defeasaince
the Securities of a series under Section 8.03, tieeprovisions of such Section or Sections, as#dse may be, together with the other provisions of
this Article, shall be applicable to the Securitidsuch series, and the Company may, at its oplipmesolution of the Board of Directors, at aimyd,
elect to have either Section 8.02 or Section 8pied to the Outstanding Securities of a seriesmupmpliance with the conditions set forth in this
Article VIII.
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SECTION 8.02 Legal Defeasance and Dischatdpon the Company’s exercise under Section 8.Qhebption applicable to this Section 8.02,
the Company shall, subject to the satisfactiorhefapplicable conditions set forth in Section 8l deemed to have been discharged from its
obligations with respect to such Outstanding S&esrbn the date all of the conditions set fortisection 8.04 are satisfied (hereinafter, “ Legal
Defeasanc#). For this purpose, Legal Defeasance means tiea€bmpany shall be deemed to have paid and digthdine entire indebtedness
represented by the Outstanding Securities of seidass which shall thereafter be deemed to be @udétg only for the purposes of Section 8.05
hereof and the other Sections of this Indenturerrefl to in clauses (i) and (ii) of this SectioB&.and to have satisfied all its other obligatianger
such Securities and this Indenture (and the Trusteedemand of and at the expense of the Compaallyestecute proper instruments acknowledging
the same), except for the following provisions whéhall survive until otherwise terminated or desajed hereunder:

(i) the rights of Holders of Outstanding Securitisuch series to receive solely from the truatfdescribed in Section 8.04 hereof, an
more fully set forth in such Section, paymentsdspect of the principal of (and premium, if anydl émterest, if any, on such Securities when
such payments are due;

(ii) the Company’s obligations with respect to sBgturities under Sections 2.06, 2.07, 2.08, 209, 3.02, 8.05, 8.06 and 8.07 hereof;

(iii) the rights (including indemnity rights und@rticle VII), powers, trusts, duties and immunitiesthe Trustee hereunder and the
Company'’s obligations in connection therewith; and

(iv) the Company’s obligations under this ArticlélV

Subject to compliance with this Article VIII, theo@pany may exercise its option under this Secti62 &otwithstanding the prior exercise of its
option under Section 8.03 hereof with respect éoSkcurities of such series.

SECTION 8.03 Covenant Defeasanddpon the Company’s exercise under Section 8.@thebption applicable to this Section 8.03, the
Company shall, subject to the satisfaction of fhgliaable conditions set forth in Section 8.04rdleased from its obligations under the covenants
contained in Article 11l (other than Sections 3.8102, 3.03 and 3.10) and Section 4.01 hereof e@ddvenants contained in any supplemental
indenture applicable to such series, with respetite Outstanding Securities of such series orafted the date the conditions set forth below are
satisfied (hereinafter, * Covenant Defeasafcand the Securities of such series shall théeedle deemed not Outstanding for the purposesyof a
direction, waiver, consent or declaration or adtofders (and the consequences of any thereof)rinection with such covenants, but shall contim
be deemed Outstanding for all other purposes hdezUit being understood that such Securities stwilbe deemed Outstanding for accounting
purposes). For this purpose, such Covenant Defeasaaans that, with respect to the Outstandingriesuof such series, the Company may omit to
comply with and shall have no liability in respe€tany term, condition or limitation set forth inyasuch covenant, whether directly or indirectly, b
reason of any reference elsewhere herein to arfy@aenant or by reason of any reference in anly sagenant to any other provision herein or in
other document and such omission to comply shaltaostitute a Default or an Event of Default un8ection 6.01(a)(iii), (iv) or (vi) hereof with
respect to Outstanding Securities of such serigsglicept as specified above, the remainder sflittdenture and of the Securities of such serial sh
be unaffected thereby.
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SECTION 8.04 Conditions to Legal or Covenant Ded@ae. The Company may exercise its Legal Defeasanderopt its Covenant
Defeasance option with respect to the Outstande@myi®ties of a particular series only if:

(a) The Company shall irrevocably have depositechosed to be deposited with the Trustee (or andtingtee satisfying the requirements of
Section 7.10 who shall agree to comply with thevjgions of this Article VIII applicable to it) asust funds in trust for the purpose of making the
following payments, specifically pledged as seguigr, and dedicated solely to, the benefit of it@ders of such Securities: (i) an amount in such
currency, currencies or currency unit in which s8efturities and any related coupons are then spetei§ payable at Stated Maturity, or (ii) non-
callable U.S. Government Obligations that throughdcheduled payment of interest and principatépect thereof in accordance with their terms will
provide, not later than one day before the due dfaé®y payment, money in an amount, or (iii) a bomtion thereof, in such amounts as will be
sufficient, in the opinion of a nationally recogadzfirm of independent public accountants, to pay discharge, and that shall be applied by the
Trustee (or other qualifying trustee) to pay argtharge, the principal of (and premium, if any) andrest, if any, on such Outstanding Securities o
the stated maturity date of such principal andiastallment of principal, or interest or premiurhany;

(b) In the case of an election under Section 8é¥2df, the Company shall have delivered to thet€aian Opinion of Counsel confirming that:
(i) the Company has received from, or there has Ipedlished by, the Internal Revenue Service agulor (i) since the date hereof, there has been a
change in the applicable federal income tax laveitiner case to the effect that, and based thesecim Opinion of Counsel shall confirm that, the
beneficial owners of the Outstanding Securitiesuwth series will not recognize income, gain or fosgederal income tax purposes as a result df suc
Legal Defeasance and will be subject to federadrime tax on the same amounts, in the same mannext émgl same times as would have been the cas
if such Legal Defeasance had not occurred,;

(c) In the case of an election under Section 8&@df, the Company shall have delivered to thet€rian Opinion of Counsel confirming that
the beneficial owners of the Outstanding Securitfesuch series will not recognize income, gaifoss for federal income tax purposes as a result of
such Covenant Defeasance and will be subject eréihcome tax on the same amounts, in the sameenand at the same times as would have
the case if such Covenant Defeasance had not ecgurr

(d) No Default or Event of Default with respecthe Securities of such series shall have occumedoa continuing on the date of such deposit
or, insofar as Section 6.01(a)(v) hereof is conegrat any time in the period ending on the 124hafter the date of such deposit (it being undeck
that this condition shall not be deemed satisfietil the expiration of such period);
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(e) Such Legal Defeasance or Covenant Defeasaatlmshresult in a breach or violation of, or ctiude a default under any material
agreement or instrument (other than this Indentirejhich the Company is a party or by which thenpany is bound (other than a breach, violation
or default resulting from the borrowing of fundshi®e applied to such deposit);

(f) The Company shall have delivered to the Truste®©fficer's Certificate stating that the depaséde by the Company pursuant to its election
under Section 8.02 or 8.03 hereof was not madééybmpany with the intent of preferring the Hotdef the affected Securities over the other
creditors of the Company with the intent of defegtihindering, delaying or defrauding creditorshef Company, or others;

(g9) The Company shall have delivered to the Truate®pinion of Counsel, subject to customary exoaptand qualifications, reasonably
acceptable to the Trustee to the effect that U tesulting from the deposit does not constitoités qualified as, a regulated investment company
under the Investment Company Act of 1940; and

(h) The Company shall have delivered to the Truate®fficer's Certificate and an Opinion of Coungelch stating that all conditions precedent
provided for or relating to the Legal DefeasancéherCovenant Defeasance have been complied with.

SECTION 8.05 Deposited Money and U.S. Governmeriig@tions to be Held in Trust; Other Miscellane®rsvisions. Subject to Section 8.(
hereof, the Trustee shall hold in trust all morigy5. Legal Tender and/or non- callable U.S. Govemin®bligations (including the proceeds thereof)
deposited with it in respect of the Outstandingusigies of a particular series pursuant to thisdetVIIl. The Trustee shall apply the depositedmayp
and the U.S. Legal Tender from the U.S. Governriligations through the Paying Agent and in accocgavith the provisions of such Securities
and this Indenture, to the payment of principab(premium, if any) and interest, if any, on the B&ies.

SECTION 8.06 Repayment to the Compamotwithstanding anything in this Article VIII tine contrary, (a) the Trustee and the Paying Agent
shall promptly turn over to the Company upon retjaey excess money, non-callable U.S. Governmelfig&ltons or other securities held by them as
provided in Section 8.04 hereof upon payment oftedlobligations with respect to the relevant seoeSecurities under this Indenture (such exaess t
be determined in the opinion of a nationally redegd firm of independent public accountants and-esged in a written certification thereof delivered
to the Trustee (which may be the opinion delivareder Section 8.04(a) hereof)), and (b) subjeeipapplicable abandoned property law, the Tr
and the Paying Agent shall pay to the Company upquest any money or non-callable U.S. Governmétig@tions held by them as provided in
Section 8.04 hereof for the payment of principalpgémium or interest on the Securities that resiaimclaimed for two years, and, thereafter, Holders
entitled to the money will be deemed general coegliof the Company with respect to the money anst ook only to the Company and not to the
Trustee for payment.

SECTION 8.07_Indemnity for Moneys and U.S. Governt@bligations Held in TrustThe Company shall pay and indemnify the Trustee
against any tax, fee or other charge imposed @ssgssed against the moneys or non-callable Ux&r@uent Obligations deposited pursuant to
Section 8.04 hereof or the principal and intereseived in respect thereof, other than any sucheaxor other charge that by law is for the actadin
the Holders of the Outstanding Securities of sufes.
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SECTION 8.08 Reinstatemenif the Trustee or Paying Agent is unable to agly U.S. Legal Tender, other moneys or non-calabb.
Government Obligations in accordance with this @etiVIll, as the case may be, by reason of anyl legeceeding or by reason of any order or
judgment of any court or governmental authorityo@rjpg, restraining or otherwise prohibiting sugpkcation, the obligations of the Company un
this Indenture and the Securities of the relevaries shall be revived and reinstated as thougteposit had occurred pursuant to this Article VIII
until such time as the Trustee or Paying Ageneisritted to apply all such U.S. Legal Tender, otheneys or U.S. Government Obligations in
accordance with this Article Vlliprovided, however, that, if the Company has made any payment otjwah of, or premium or interest, if any, on i
Security because of the reinstatement of its otitiga, the Company shall be subrogated to thegighthe Holders of such Security to receive such
payment from the U.S. Legal Tender, other moneyd.8t Government Obligations held by the TrusteBaying Agent.

ARTICLE IX
DISCHARGE OF INDENTURE

SECTION 9.01 Satisfaction and Dischargkhis Indenture shall be discharged and shallec&abe of further effect with respect to any sedé
Securities (except as to any surviving rights gigtation of transfer, exchange or conversiorhef$ecurities of such series expressly providethfor
the Indenture or in the form of Security for suehiess) as to all Outstanding Securities of sucleserhen:

(a) either

(i) all Securities of such series theretofore exegpauthenticated and delivered (except lostestol destroyed Securities of such series
that have been replaced or paid and Securitiesalf series for whose payment money has theretbea (x) deposited in trust or segregated
and held in trust by the Company and thereaftesiceip the Company or discharged from such trugy)opaid to any State or the District of
Columbia pursuant to its unclaimed property or kinlaws) have been delivered to the Trustee facelation; or

(ii) all Securities of such series not theretofdedivered to the Trustee for cancellation
(A) have become due and payable; or
(B) will become due and payable at their statecunitstwithin one year; or

(C) are to be called for redemption within one y@ader arrangements satisfactory to the Trustethéogiving of notice of
redemption by the Trustee in the name, and atxperese, of the Company, and the Company, in the afs
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(A), (B) or (C) above, has irrevocably depositecaused to be deposited with the Trustee, asftrods in trust for the purpose, money in
the amount in the currency or currency units inaliithe Securities of such series are payable cgeiitito pay and discharge the entire
indebtedness on such series of Securities notttifere delivered to the Trustee for cancellati@m,gdrincipal (and premium, if any) and
interest, if any, to the date of such depositlfig tase of Securities which have become due arabfgyor to the Stated Maturity or
redemption date, as the case may be, togetheimgtiocable instructions from the Company directing Trustee to apply such funds to
the payment;

(b) the Company has paid or caused to be paidtarsums payable hereunder with respect to suctriies; and

(c) the Company has delivered to the Trustee arc@T$ Certificate and an Opinion of Counsel eaxthe effect that all conditions precedent
herein provided for relating to the satisfaction aischarge of this Indenture have been satisfied.

Notwithstanding the satisfaction and dischargénf indenture the obligations of the Company toTfthestee under Section 7.07 and, if money
shall have been deposited with the Trustee purgoatbclause (i) of paragraph (a) of this Secfidit, the obligations of the Trustee under
Section 9.02 and the last paragraph of Section$h@8 survive.

SECTION 9.02 Application of Trust MoneySubiject to the provisions of the last paragrapBeztion 3.03, all money deposited with the Treste
pursuant to Section 9.01 shall be held in trustappulied by it, in accordance with the provisiofishe Securities and this Indenture, to the payment
either directly or through any Paying Agent (indghglthe Company acting as its own Paying AgentjhasTrustee may determine, to the Persons
entitled thereto, of the principal (and premiurmarify) and interest, if any, for whose payment suohney has been deposited with the Trustee.

ARTICLE X
AMENDMENTS

SECTION 10.01 Supplemental Indentures Without ConheéHolders. (a) The Company, the Security Guarantors, if amg the Trustee may
amend or supplement this Indenture or the Secsidgfi@ny series without the consent of any Holder:

(i) to cure any ambiguity, defect or inconsistency;

(ii) to comply with Article IV hereof or in any pwision in any supplemental indenture in respe¢hefassumption by a Successor
Company or successor Security Guarantor of thgyatitins of the Company or a Security Guarantor utideSecurities of any or all series and
this Indenture;

(iii) to provide for uncertificated Securities iddition to or in place of certificated Securitipspvided, however, that the uncertificated
Securities are issued in registered form for puepad Section 163(f) of the Code;
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(iv) to add guarantees with respect to the Seeusritr to secure the Securities;

(v) to add to the covenants of the Company or aaguBty Guarantor for the benefit of the Holdersatfor any series of Securities or to
surrender any right or power herein conferred upenCompany in the Indenture;

(vi) to add any additional Events of Default wikspect to all or any series of the Securities;

(vii) to comply with any requirements of the SECconnection with effecting or maintaining the gfiedition of this Indenture under the
Trust Indenture Act;

(viii) to make any change that would provide angitidnal rights or benefits to the Holders of allamy series of Securities or that does
not, in the opinion of the Trustee, adversely dffae rights of any Holder of such Securities iy amaterial respect;

(ix) to evidence and provide for the acceptancapgiointment hereunder by a successor trustee aadttto or change any of the
provisions of the Indenture as shall be necessapydvide for or facilitate the administration akttrusts hereunder by more than one trustee;

(x) to establish the form or terms of Securitiesioy series as permitted by Sections 2.01 and 2.03;

(xi) to make any change necessary to make the taderthe Securities of any series or the Sec@itgrantee relating to any series of
Securities, as applicable, consistent with the mjetsen of the Securities in the prospectus or eglgited prospectus supplement relating to such
Securities;

(xii) to correct or supplement any provision of thdenture that may be inconsistent with any ogiterision of the Indenture or to make
any other provisions with respect to matters orstjoas arising under this Indenture; provided, sactions shall not adversely affect the inter
of any Holder; or

(xiii) to change or eliminate any of the provisiarfghis Indenture; provided, that any such chamgelimination shall become effective
only when there is no Security Outstanding of agnyes created prior to the execution of such supeltgal indenture which is entitled to the
benefit of any such provision.

(b) After an amendment or supplement under thigi®@e&0.01 becomes effective, the Company shall toadflolders of the affected Securities a
notice briefly describing such amendment. The failio give such notice to all Holders, or any defeerein, shall not impair or affect the validdf
an amendment under this Section 10.01.

SECTION 10.02 With Consent of Holder&) Subject to Section 10.01, except as providede next succeeding paragraphs, the Company, the
Security Guarantors, if any, and the Trustee magrahor supplement this Indenture or the Securitiesy series without
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notice to any Holder but with the written consefth® Holders of at least a majority in aggregatagipal amount of the Securities of such serienth
Outstanding affected by such modification or ameawinfincluding, without limitation, consents obtadghin connection with a purchase of, or tender
offer or exchange offer for, such Securities). Withthe consent of each Holder affected hereby egvew an amendment or waiver may not:

(i) reduce the principal amount of Securities of aaries whose Holders must consent to an amendmeglement or waiver;

(i) reduce the rate of or change or have the effiechanging the time for payment of interestjuing Defaulted Interest, on any
Securities;

(i) reduce the principal amount of or change avé the effect of changing the stated maturityhefgrincipal of, or any installment of
principal of, any Securities, or change the datevbith any Securities may be subject to redemptiomeduce any premium payable upon the
redemption thereof or the Redemption Price therefor

(iv) make any Securities payable in currency othan that stated in the Securities;

(v) make any change in the provisions of this Indenentitling each Holder to receive payment afigipal of, premium and interest on
such Securities on or after the Stated Maturitygbg(or, in the case of redemption, on or afterridemption date) or to bring suit to enforce
such payment, or permitting Holders of a majonityrincipal amount of Outstanding Securities towgdDefaults or Events of Default;

(vi) amend, change or modify in any material respey obligation of the Company to make and consatera Change of Control Offer
respect of a Change of Control Event that has oeduto the extent any such Change of Control Qffay be required under the terms of any
series of Securities;

(vii) eliminate or modify in any manner the obligats of a Security Guarantor with respect to itsusidy Guarantee which adversely
affects Holders in any material respect, excegb@sessly otherwise provided for in this Indenture;

(viii) change any obligation of the Company to ntain an office or agency in the place and for thgppses specified in Section 3.02.
Subject to Section 6.04, the Holder or Holders ofaority in aggregate principal amount of the Siias of such series then Outstanding may waive

any existing Default or compliance by the Compairity\@ny provision of this Indenture or the Secestof any series affected by such default or
compliance.

(b) It shall not be necessary for the consent eHblders under this Section 10.02 to approve #rgqular form of any proposed amendment,
supplement or waiver, but it shall be sufficiensuich consent approves the substance thereof.
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(c) After an amendment, supplement or waiver uitisrSection 10.02 becomes effective, the Comphajl mail to the Holders affected
thereby a notice briefly describing the amendmsmpplement or waiver. Any failure of the Companynail such notice, or any defect therein, shall
not, however, in any way impair or affect the vaidbf any such amendment, supplement o waiverjegtbo Sections 6.04 and 6.07 hereof, the
Holders of a majority in aggregate principal amooiithe Securities then Outstanding affected maiy@veompliance in a particular instance by the
Company with any provision of this Indenture orts&ecurities.

SECTION 10.03 Effect of Supplemental Indentutépon the execution of any supplemental indenpumsuant to the provisions hereof, this
Indenture shall be and be deemed to be modifiechamehded in accordance therewith and the respedgivis, limitations of rights, obligations, duti
and immunities under this Indenture of the Trustiee,Company and the Holders shall thereafter bernéned, exercised and enforced hereunder
subject in all respects to such modifications amérdments, and all the terms and conditions ofsaiech supplemental indenture shall be and be
deemed to be part of the terms and conditionsisfitidenture for any and all purposes.

SECTION 10.04 Compliance with TIA; Documents to Bieen to Trustee Every such supplemental indenture shall compti wie TIA as
then in effect. The Trustee, subject to the provisiof Sections 7.01 and 7.02, may receive an &fficCertificate and an Opinion of Counsel as
conclusive evidence that any such supplementahinde complies with the applicable provisions a$ tindenture.

SECTION 10.05 Notation on or Exchange of Securiti®scurities authenticated and delivered afteattaption of any amendment or
supplement pursuant to the provisions of this Aetinay bear a notation approved by the Trustee &sm (but not as to substance) as to any matter
provided for by such amendment or supplement ¢o asiy action taken at any such meeting. Alteredyivif the Company or the Trustee so
determines, the Company in exchange for the Séziof any series then Outstanding will execute gmeh Company Order the Trustee will
authenticate and make available for delivery neauites of such series that reflects the changedg. Failure to make the appropriate notatioror t
issue new Securities shall not affect the validitguch amendment or supplement.

SECTION 10.06 Trustee to Sign Amendments and Supgiés. Upon receipt of a Company Order accompanied t@galution of the
Company'’s Board of Directors authorizing the exeoubf a supplemental indenture pursuant to Secthl or Section 10.02 hereof, and upon
receipt by the Trustee of:

(i) the documents described in Section 10.04 heseuf

(ii) with respect to an amendment pursuant to 8acti.02, evidence satisfactory to the Trusted@itbnsent of the Holders as aforesaid,

the Trustee shall join with the Company in the exien of any amendment, supplement or waiver, idiclg any supplemental indenture, and to make
any further appropriate agreements and stipulatidrish may be therein contained, unless such amentjrsupplement or waiver
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affects the Trustee’s own rights, duties or immiesitinder this Indenture or otherwise, in whichedfi® Trustee may in its discretion, but shallb®t
obligated to, enter into such amendment, supplerewaiver. In signing such amendment, supplementaiver, the Trustee shall be entitled to
receive indemnity reasonably satisfactory to it emtceceive, and (subject to Sections 7.01 and) a2l be fully protected in relying upon such
evidence as it deems appropriate, including, wittimitation, solely an Opinion of Counsel and affi€er's Certificate stating that such amendment,
supplement or waiver is authorized or permittedHiy Indenture and that all conditions precederthéoexecution of such amendment, supplement or
waiver have been complied with.

ARTICLE XI
SECURITY GUARANTEES

SECTION 11.01 Applicability of the Article; ComparsyOption to Implement Security Guarantedfgpursuant to Section 2.03 provision is m
for the applicability of either Security Guarantegth respect to the Securities of a series unuisrArticle XI, then the provisions of this Artick,
together with the other provisions of the Secwsitésuch series, shall be applicable to the Séesiof such series, as such provisions may befiadi
by any supplemental indenture in respect of sudesef Securities.

SECTION 11.02 Security Guarantegs) Each Security Guarantor hereby fully and wmditionally guarantees, jointly and severally wétiich
other Security Guarantor, to each Holder and thest€e, the full and punctual payment when due, venett maturity, by acceleration, by redemption
or otherwise, of the obligations (such guarantdaijations, the “ Guaranteed ObligatidN®f the Securities of any series that are sulfie&ecurity
Guarantees. Unless terminated hereunder, eactSaathity Guarantor further agrees (to the extenhjiged by law) that such obligations may be
extended or renewed, in whole or in part, withcatiae or further assent from it, and that it shathain bound by the provisions of this Article Xd,
the extent otherwise applicable, notwithstanding extension or renewal of any such obligation. E8eburity Guarantor hereby agrees to pay, in
addition to the amounts stated above, any andkpéreses (including reasonable counsel fees andhegpgincurred by the Trustee or the Holders in
enforcing or exercising any rights under any Ség@uarantee.

(b) Each Security Guarantor waives presentatiodemand of payment from and protest to the Compéiayy of the obligations under such
Securities or this Indenture and also waives naifqerotest for nonpayment. Each Security Guarantmives notice of any default under this Indent
the Securities of such series or any other agreerba obligations of each Security Guarantor heden shall not be affected by (i) the failure ofan
Holder to assert any claim or demand or to enfargeright or remedy against the Company or anyrd®eeson under this Indenture, the Securities or
any other agreement or otherwise; (ii) any extamsiorenewal of any thereof; (iii) any rescissiaiver, amendment or modification of any of the
terms or provisions of this Indenture, the Secesitf such series or any other agreement; (ivialease of any security held by any Holder or the
Trustee for the obligations under the Securitiethizr Indenture; (v) the failure of any Holder teeecise any right or remedy against the other Sigcur
Guarantors with respect to the Securities of seckes; or (vi) any change in the ownership of tleenPany.
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(c) Each Security Guarantor further agrees th&disurity Guarantee herein constitutes a guarafitgayment when due (and not a guarantee of
collection) and waives any right to require thay agsort be had by any Holder to any security fi@lgpayment of the obligations under such
Securities.

(d) The obligations of each Security Guarantor hieder shall not be subject to any reduction, littiotg impairment or termination for any
reason (other than payment of the obligations utfteSecurities in full), including any claim of iver, release, surrender, alteration or compromise,
and shall not be subject to any defense of setotfnterclaim, recoupment or termination whatsoevdry reason of the invalidity, illegality or
unenforceability of the obligations under the Sémsg or this Indenture. Without limiting the geakty of the foregoing, the obligations of each
Security Guarantor herein shall not be dischargathpaired or otherwise affected by the failureanfy Holder to assert any claim or demand or to
enforce any remedy under this Indenture, the Siesior any other agreement, by any waiver or nicatibn of any thereof, by any default, failure or
delay, willful or otherwise, in the performancetbé obligations under the Securities or this Indentor by any other act or thing or omission dayge
to do any other act or thing which may or mighaity manner or to any extent vary the risk of suetu@ity Guarantor or would otherwise operate as a
discharge of such Security Guarantor as a mattiewobr equity.

(e) Each Security Guarantor further agrees th&eturity Guarantee herein shall continue to becéffe or be reinstated, as the case may be, if
at any time payment, or any part thereof, of ppatof or interest on any of the Company’s obligas with respect to the Securities of such sesies i
rescinded or must otherwise be restored by anyéialdon the bankruptcy or reorganization of the Gany or otherwise.

(f) In furtherance of the foregoing and not in liation of any other right which the Trustee or &folder has at law or in equity against each
Security Guarantor by virtue hereof, upon the failof the Company to pay any of the Company’s abiigns with respect to the Securities of such
series when and as the same shall become due,evlatimaturity, by acceleration, by redemption thieowise, each Security Guarantor hereby
promises to and will, upon receipt of written demhdy the Trustee, forthwith pay, or cause to be paicash, to the Holders an amount equal to the
sum of:

(i) the unpaid amount of such obligations then dne owing; and
(ii) accrued and unpaid interest on such obligationder the Securities and this Indenture theraddeowing (but only to the extent not
prohibited by law);
provided, that any delay by the Trustee in giving suchtemitdemand shall in no event affect any Securitgr@otor’s obligations under its Security
Guarantee.
(9) Each Security Guarantor further agrees thabeaseen such Security Guarantor on the one hawtthe Holders, on the other hand:

(i) the maturity of the obligations with respect3ecurities of such series guaranteed hereby magdmserated as provided in this
Indenture for the purposes of its Security Guahtrein, notwithstanding any stay, injunction threo prohibition preventing such acceleration
in respect of such obligations; and
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(ii) in the event of any such declaration of acraien of such obligations, such obligations (wleetbr not due and payable) shall forthy
become due and payable by such Security Guaramttinég purposes of such Security Guarantee.

SECTION 11.03 Limitation on Liability; TerminatiofiRelease and Discharge

(a) The obligations of each Security Guarantor ineder with respect to the Securities of any sestied| be limited to the maximum amount as
shall, after giving effect to all other contingemd fixed liabilities of such Security Guarantodaiter giving effect to any collections from or
payments made by or on behalf of any other Sec@utgrantor in respect of the obligations of sud¢tenSecurity Guarantor under its Security
Guarantee or pursuant to its contribution obligagiander this Indenture, result in the obligatiohsuch Security Guarantor under its Security
Guarantee not constituting a fraudulent conveyamdeaudulent transfer under federal or state law.

(b) If no Default or Event of Default has occur@et is continuing, a Security Guarantor will beeasled and relieved of its obligations under its
Security Guarantee:

(i) automatically upon any sale, exchange or tremsfhether by way of merger or otherwise, to aegsBn that is not an Affiliate of the
Company, of all of the Company’s direct or indirequity interests in the Security Guarantor;

(ii) automatically upon the liquidation and dissadn of the Security Guarantor;

(iii) following delivery of a written notice by th€ompany to the Trustee, upon the release of allajuees or other obligations of the
Security Guarantor with respect to the obligatiohthe Company or any of its Subsidiaries underSeeior Credit Facility; providethat if at
any time following any release of a Security Guarafrom its guarantee of the Securities pursuanhis subsection (iii), the Security Guarantor
again guarantees, becomes a co-obligor with respextotherwise provides direct credit supportdoy of the obligations of the Company or
any of its Subsidiaries under the Senior Crediillacthen the Company shall cause the Securitgi@ntor to again guarantee the Securities in
accordance with this Indenture.

(c) If there is a Legal Defeasance or a Covenafé@ance, or if the Company satisfies its obligetionder the Securities pursuant to
Section 9.01, then all of the Security Guarantdishe released and relieved of their obligationsler their respective Security Guarantees.

SECTION 11.04 ReservedReserved].
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SECTION 11.05 Right of ContributionEach Security Guarantor that makes a paymenistitaition under a Security Guarantee will be e
upon payment in full of all Guaranteed Obligatiomsler the Securities, to a contribution from eatteoSecurity Guarantor in an amount equal to
other Security Guarantor{wo rataportion of such payment, based on the respectivassets of all the Security Guarantors at the tfreuch
payment determined in accordance with GAAP. Theipions of this Section 11.05 shall in no respanuitlthe obligations and liabilities of each
Security Guarantor to the Trustee and the Holdedseach Security Guarantor shall remain liablénéoTrustee and the Holders for the full amount
guaranteed by such Security Guarantor hereunder.

SECTION 11.06 No SubrogatiorEach Security Guarantor agrees that it shalbeatntitled to any right of subrogation in respEcny
Guaranteed Obligations until payment in full inttas cash equivalents of all the Company’s oblmaiunder the relevant Securities. If any amount
shall be paid to any Security Guarantor on accofiatich subrogation rights at any time when athefsuch obligations shall not have been paidlir
in cash or cash equivalents, such amount shalklielly such Security Guarantor in trust for thestee and the Holders, segregated from other funds
of such Security Guarantor, and shall, forthwitlopeceipt by such Security Guarantor, be turnedt tivthe Trustee in the exact form received by
such Security Guarantor (duly endorsed by suchr@gdsuarantor to the Trustee, if required), todpplied against the such obligations.

ARTICLE XiIl
CONCERNING THE HOLDERS

SECTION 12.01 Evidence of Action Taken by Holdefsy request, demand, authorization, directioriceg consent, waiver or other action
provided by this Indenture to be given or takerHoyders of any series may be embodied in and euigbn

(a) by one or more instruments of substantiallyilsintenor signed by such Holders in person ordpgres duly appointed in writing;
(b) by the record of the Holders of Securitieswdtsseries voting in favor thereof at any meetihglalders duly called and held; or

(c) by a combination of such instrument or instratseand any such record of such a meeting of Hsjder

and, except as herein otherwise expressly provilgh action shall become effective when suchunstnt or instruments are delivered to the Tru:
Proof of execution of any instrument or of a wigtiappointing any such agent shall be sufficientfoy purpose of this Indenture and (subject to
Sections 7.01 and 7.02) conclusive in favor ofthestee and the Company, if made in the mannerigedvin this Article.

SECTION 12.02 Proof of Execution of Instruments ah#iolding of Securities; Record Dat&ubject to Sections 7.01 and 7.02, the execut
any instrument by a Holder or his agent or proxy @ proved in accordance with such reasonable and regulations as may be prescribed by the
Trustee or in such manner as shall be satisfattottye Trustee. The holding of Securities shalptmred by the Security Register or by a certifigzite
the Registrar thereof. The Company may set a redatel for purposes of determining the identity aiflers of Securities entitled to vote or consent to
any action referred to in Section 12.01, which rdatate may be set at any time or from time to thy@otice to the Trustee, for any date or dates (i

65



the case of any adjournment or resolicitation)mote than 90 days nor less than 20 days priore@tbposed date of such vote or consent, and
thereafter, notwithstanding any other provisionsebg only holders of Securities of record on stetord date shall be entitled to so vote or givehsu
consent or to withdraw such vote or consent.

SECTION 12.03 Who May Be Deemed Owners of Secgritihe Company, the Trustee, any Paying Agent agdRagistrar may deem and
treat the person in whose name any Security okangs shall be registered in the Security Regstghe applicable record date as the absolute owne
of such Security (whether or not such Securityldhmbverdue and notwithstanding any notation ofiemship or other writing thereon) for the purpose
of receiving payment of or on account of the pfpatiof (and premium, if any) and interest, if aog,such Security and for all other purposes; and
neither the Company nor the Trustee nor any paggent nor any Registrar shall be affected by atig@do the contrary. All such payments so made
to, or upon the order of, any Holders shall bedyadind, to the extent of the sum or sums so péettaal to satisfy and discharge the liability of
moneys payable upon any such Security.

SECTION 12.04 Record Date for Action by Holdek&/henever in this Indenture it is provided thatldéos of a specified percentage in aggre
principal amount of the Securities of any seriey laée any action (including the making of any dachar request, the giving of any direction, notice,
consent or waiver or the taking of any other agtiother than any action taken at a meeting of eislabf such series, the Company, pursuant to a
resolution of its Board of Directors, or the Holglef at least 10% in aggregate principal amounhefSecurities of such series then Outstanding, may
request the Trustee to fix a record date for daténg Holders entitled to notice of and to take angh action. In case the Company or the Holders of
Securities of such series in the amount above fipéahall desire to request Holders of such seéddake any action and shall request the Trustee t
fix a record date with respect thereto by writtetice setting forth in reasonable detail the Holaetion to be requested, the Trustee shall prongptis
in any event within five days of receipt of suchjuest) fix a record date that shall be a businagsndt less than 15 nor more than 20 days after the
date on which the Trustee receives such requdsie [Trustee shall fail to fix a record date ashebove provided, then the Company or the Holders
of Securities of such series in the amount aboeeiipd may fix the same by mailing written notibereof (the record date so fixed to be a business
day not less than 15 nor more than 20 days aféeddite on which such written notice shall be givterthe Trustee. If a record date is fixed accagdin
to this Section 12.04, only persons shown as Heldéthe Securities of such series on the SecRetyister at the close of business on the recorl dat
so fixed shall be entitled to take the requesteéidmand the taking of such action by the HolddrSecurities of such series on the record datbef t
required percentage of the aggregate Principal Atnoiithe Securities shall be binding on all Hoklef such series; provided, that the taking of the
requested action by the Holders of Securities ohseries on the record date of the percentagggregate Principal Amount of the Securities in
connection with such action shall have been evie@no the Trustee, as provided in Section 12.0tllater than 180 days after such record date.

SECTION 12.05 Right of Revocation of Action Takeft any time prior to (but not after) the evidamgito the Trustee, as provided in
Section 12.01, of the taking of any action by th@dérs of the percentage in aggregate Principal dmhof the Securities of any series
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specified in this Indenture in connection with sachion, any holder of a Security the serial nundfevhich is shown by the evidence to be included
among the serial numbers of the Securities of ¢nies the Holders of which have consented to satthramay, by filing written notice at the
Corporate Trust Office and upon proof of holdingoasvided in this Article, revoke such action spda concerns such Security. Except as aforesaid
any such action taken by the holder of any Secstigll be conclusive and binding upon such holdeérwgpon all future holders and owners of such
Security and of any Securities issued in exchamgeilostitution therefor, irrespective of whethenot any notation in regard thereto is made upgn an
such Security. Any action taken by the Holdershefpercentage in aggregate Principal Amount oBeneurities of any series specified in this
Indenture in connection with such action shall beatusively binding upon the Company, the Trustee the holders of all the Securities of such
series.

ARTICLE Xl
HOLDERS’ LISTS AND REPORTS BY TRUSTEE AND COMPANY

SECTION 13.01 Company to Furnish Trustee Namestatutlesses of HoldersThe Company will furnish or cause to be furniskethe
Trustee:

(a) semi-annually, not later than 15 days aftelRkgular Record Date for each series of Securgidist, in such form as the Trustee may
reasonably require, of the names and addresshe éfdlders of Securities as of such Regular Rebaté (unless the Trustee has such informatior
if there is no Regular Record Date for interestsiach series of Securities, semi-annually, upoh siates as are set forth in the Board Resolution or
indenture supplemental hereto authorizing suclesgand

(b) at such other times as the Trustee may reguesgiting, within 30 days after the receipt by tBempany of any such request, a list of similar
form and content as of a date not more than 15 gagsto the time such list is furnished; providbédwever, that so long as the Trustee is the
Registrar, no such list shall be required to beifired.

SECTION 13.02 Preservation of Information; Commatimns to Holders

(a) The Trustee shall preserve, in as currentra s is reasonably practicable, the names and sstdref Holders contained in the most recent
list furnished to the Trustee as provided in Secfi8.01 and the names and addresses of Holdelisedd® the Trustee in its capacity as the Regis
The Trustee may destroy any list furnished to prawided in Section 13.01 upon receipt of a netvdd furnished.

(b) If three or more Holders (referred to in thiscBon 13.02(b) as* applicaritsapply in writing to the Trustee, and furnishtte Trustee
reasonable proof that each such applicant has oanS&turity for a period of at least six monthpding the date of such application, and such
application states that the applicants desire tongonicate with other Holders with respect to thigihts under this Indenture or under the Securities
and is accompanied by a copy of the form of praxgtber communication which such applicants progogeansmit, then the Trustee shall, within
five Business Days after the receipt of such apfibo, at its election, either
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(i) afford such applicants access to the inforrmapiceserved at the time by the Trustee in accomlaith Section 13.02(a); or

(i) inform such applicants as to the approximaienber of Holders whose names and addresses appbarinformation preserved at the
time by the Trustee in accordance with Section2(&)) and as to the approximate cost of mailinguicth Holders the form of proxy or other
communication, if any, specified in such applicatio

If the Trustee shall elect not to afford such agapits access to such information, the Trustee, sidh the written request of such applicants,
mail to each Holder whose name and address apipetdyes information preserved at the time by thesies in accordance with Section 13.02(a) a copy
of the form of proxy or other communication whishspecified in such request, with reasonable proegstafter a tender to the Trustee of the material
to be mailed and of payment, or provision for thgment, of the reasonable expenses of mailingsamathin five days after such tender the Trustee
shall mail to such applicants and file with the SEfgether with a copy of the material to be maikedvritten statement to the effect that, in thmigm
of the Trustee, such mailing would be contraryhi Ibest interest of the Holders or would be inatioh of applicable law. Such written statementls
specify the basis of such opinion. If the SEC,raffgportunity for a hearing upon the objectionscHje in the written statement so filed, shallesran
order refusing to sustain any of such objectioni$, @fter the entry of an order sustaining onenare of such objections, the SEC shall find, after
notice and opportunity for hearing, that all obiees so sustained have been met and shall entadanso declaring, the Trustee shall mail copfes o
such material to all such Holders with reasonabtenptness after the entry of such order and thewahof such tender; otherwise the Trustee shall be
relieved of any obligation or duty to such applisarespecting their application.

(c) Every Holder of Securities, by receiving andidimgy the same, agrees with the Company and thstdeuthat neither the Company nor the
Trustee nor any agent of either of them shall e Aecountable by reason of the disclosure of aigh snformation as to the names and addresses of
the Holders in accordance with Section 13.02(lgaréless of the source from which such informati@s derived, and that the Trustee shall not be
held accountable by reason of mailing any matgiasuant to a request made under Section 13.02(b).

SECTION 13.03 Reports by the Trustg@) The Trustee shall transmit to Holders sugores concerning the Trustee and its actions utiter
Indenture as may be required pursuant to the Tmndsinture Act at the times and in the manner pexdidursuant thereto. If required by Section 313(a)
of the Trust Indenture Act, the Trustee shall, with0 days after each May 15th following the ddtéhes Indenture (commencing May 15, 2015)
deliver to Holders a brief report, dated as of sMiay 15th, which complies with the provisions oEkiSection 313(a).

(b) A copy of each such report shall, at the tirhsuzh transmission to Holders, be filed by thestee with each securities exchange upon w
Securities of any series are listed, with the SE€with the Company. The Company will promptly fipthe Trustee when any Securities are listed on
any securities exchange and of any delisting thereo

68



ARTICLE XIV
MISCELLANEOUS

SECTION 14.01 Trust Indenture Act Control§ any provision of this Indenture limits, quadi§ or conflicts with another provision which is
required to be included in this Indenture by thastindenture Act, the provision required by thasEindenture Act shall control.

SECTION 14.02 Notices

(a) Any notice or communication shall be in writiagd delivered in person or mailed by first-clasglppostage prepaid, addressed as follows:
if to the Company: Southwestern Energy CompanypQ@nergy Drive, Spring, Texas 77389, Attentionie€Rrinancial Officer;

if to the Trustee: U.S. Bank National Associatib55 San Felipe, Suite 1150 Houston, Texas 77086én#on: Corporate Trust.

The Company or the Trustee by notice to the otrey designate additional or different addressestbsequent notices or communications.

(b) Any notice or communication mailed to a registeHolder shall be mailed or delivered by an oigirndelivery service to the Holder at the
Holder's address as it appears on the Security Regisiestendl be sufficiently given if so mailed or delied within the time prescribed. Failure to r
a notice or communication to a Holder or any deifedt shall not affect its sufficiency with respeo other Holders. In case by reason of susperfion
regular mail service or by reason of any other eaushall be impracticable to give such noticenmil, then such notification to Holders as shall be
made with the approval of the Trustee, which aparstall not be unreasonably withheld, shall couigtia sufficient notification to such Holders for
every purpose hereunder.

(c) Any notices or communications given to the Teesshall be effective only upon actual receipth®y/Trustee at its Corporate Trust Office,
any notices or communications given to the Comsrafl be effective only upon actual receipt by @wmpany at the address shown in Section 14.02

(a).
(d) Any notice or communication delivered to then@any under the provisions herein shall constiatice to the Security Guarantors, if any.

(e) The Trustee shall have the right, but shallbeotequired, to rely upon and comply with instimes and directions sent by e-mail, facsimile
and other similar unsecured electronic methodsdrgdhs believed by the Trustee to be authorizeivinstructions and directions on behalf of the
Company; providethat no such reliance shall be permitted in cag@slibul misconduct, bad faith or negligence. Theustee shall have no duty or
obligation to verify or confirm that the person wéent such instructions or directions is, in fagberson authorized to give instructions or dimexgior
behalf of the Company; and (absent negligencefditidor willful misconduct) the Trustee shall hawe liability for any losses, liabilities, costs
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or expenses incurred or sustained by the Compaayesult of such reliance upon or compliance witbh notices, instructions, directions or other
communications. The Company shall use all reaseratiieavors to ensure that any such notices, @tistng, directions or other communications
transmitted to the Trustee pursuant to this Indenéwe complete and correct. Any such noticesilingons, directions or other communications shall
be conclusively deemed to be valid instructionsftbe Company to the Trustee for the purposesisitidenture.

(f) Where this Indenture provides for notice in angnner, such notice may be waived in writing &/ Brerson entitled to receive such notice,
either before or after the event, and such waikell §e the equivalent of such notice. The Trusteg waive notice to it of any provision herein, and
such waiver shall be deemed to be for its converiemd discretion. Waivers of notice by Holderdldbefiled with the Trustee, but such filing shall
not be a condition precedent to the validity of anjion taken in reliance upon such waiver.

(9) Holders may communicate pursuant to TIA 8 31 2(h other Holders with respect to their righteder this Indenture or the Securities. The
Company, any Security Guarantors, the TrusteeR#ggstrar and anyone else shall have the proteofigihA § 312(c).

SECTION 14.03 Certificate and Opinion as to Cowditi PrecedentUpon any request or application by the ComparthéoTrustee to take or
refrain from taking any action under this Indentuhe Company shall furnish to the Trustee:

(a) an Officer’s Certificate stating that, in thgirdon of the signers, all conditions preceden&ny, provided for in this Indenture relating te th
proposed action have been complied with; and

(b) an Opinion of Counsel stating that, in the aginof such counsel, all such conditions precetient been complied with,

except that in the case of any such applicatiatieonand as to which the furnishing of such documisrdpecifically required by any provision of this
Indenture relating to such particular applicatiodemand, no additional certificate or opinion needurnished.

SECTION 14.04 Statements Required in Certificat®pinion. Each Officers Certificate or Opinion of Counsel with respectéonpliance witt
a covenant or condition provided for in this Indeetshall include:

(1) a statement that the individual making suchifigate or opinion has read such covenant or dimdiand the definitions herein relating
thereto;

(2) a brief statement as to the nature and scoffeecdxamination or investigation upon which theesnents or opinions contained in such
certificate or opinion are based;

(3) a statement that, in the opinion of such irdiial, he has made such examination or investigasas necessary to enable him to express an
informed opinion as to whether or not such covewambndition has been complied with; and

(4) a statement as to whether or not, in the opiniosuch individual, such covenant or conditios baen complied with.
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Any certificate, statement or opinion of an Officdithe Company may be based, insofar as it retategyal matters, upon a certificate or opinioroof
representations by counsel, unless such officewkrtbat the certificate or opinion or representatiwith respect to the matters upon which his
certificate, statement or opinion may be based@gsaid are erroneous, or in the exercise of restde care should know that the same are erroneous
Any certificate, statement or Opinion of Counselrba based, insofar as it relates to factual matieinformation which is in the possession of the
Company, upon the certificate, statement or opiibor representations by an Officer or Officergred Company unless such counsel knows that the
certificate, statement or opinion or representatioith respect to the matters upon which his geati€, statement or opinion may be based as afdresa
are erroneous, or in the exercise of reasonabéestaruld know that the same are erroneous. Anificate, statement or opinion of an Officer of the
Company or of counsel may be based, insofar &kitas to accounting matters, upon a certificatgparion of or representations by an accountant or
firm of accountants in the employ of the Compankess such Officer or counsel knows that the cegié or opinion or representations with respect to
the accounting matters upon which his certificatatement or opinion may be based as aforesaigrameeous, or in the exercise of reasonable care
should know that the same are erroneous.

SECTION 14.05 Rules by Trustee, Paying Agent angid®@r. The Trustee may make reasonable rules for abionr a meeting of, Holders.
The Registrar and the Paying Agent may make reasmmnales for their functions.

SECTION 14.06 Legal HolidaysA “ Legal Holiday” is a Saturday, a Sunday or other day on whichrengial banking institutions are
authorized or required by law, regulation or exaeubrder to be closed in New York City. If a paymédate is a Legal Holiday, payment shall be n
on the next succeeding day that is not a Legalddgliand no interest shall accrue for the intemvgipieriod. If a Regular Record Date is a Legal
Holiday, the Regular Record Date shall not be adfc

SECTION 14.07 PartiesNothing expressed or mentioned herein is intermdeshall be construed to give any Person, firmasporation, other
than the Holders of the Securities and the Trusteg legal or equitable right, remedy or claim unalein respect of this Indenture or any provision
herein contained.

SECTION 14.08 Governing Law, Etc

(a) THIS INDENTURE (INCLUDING ANY SECURITY GUARANTIES) AND THE SECURITIES OF ANY SERIES SHALL BE
GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THEAW OF THE STATE OF NEW YORK. EACH OF THE PARTIES
HERETO, AND EACH HOLDER OF A SECURITY BY ITS ACCERNCE THEREOF, HEREBY IRREVOCABLY WAIVES ANY RIGHT D
TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERICAIM ARISING OUT OF OR RELATING TO THIS INDENTURE & THE
SECURITIES OF ANY SERIES OR ANY TRANSACTION RELATEBERETO OR THERETO TO THE FULLEST EXTENT PERMITTHEY
LAW.
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(b) Each of the Company and any Security Guararaceby:

(i) agrees that any suit, action or proceedingragai arising out of or relating to this Indentyiecluding any Security Guarantees) or the
Securities of any series, as the case may be, mayshtuted in any Federal or state court sittmthe Borough of Manhattan, The City of New
York;

(i) waives to the fullest extent permitted by dpable law, any objection which it may now or hdteahave to the laying of venue of any
such suit, action or proceeding, and any claim @ngtsuit, action or proceeding in such a courtbeen brought in an inconvenient forum;

(iii) irrevocably submits to the non-exclusive galiction of such courts in any suit, action or geding;

(iv) agrees that final judgment in any such suiticam or proceeding brought in such a court shaltbnclusive and binding may be
enforced in the courts of the jurisdiction of whitls subject by a suit upon judgment; and

(v) agrees that service of process by mail to thdresses specified herein shall constitute persmargice of such process on it in any such
suit, action or proceeding.

(c) Nothing in this Section 14.08 shall affect tight of the Trustee or any Holder of Securitieséove process in any other manner permitted by
law.

SECTION 14.09 No Recourse Against Othefs incorporator, director, officer, employee,dtbolder or controlling Person, as such, of the
Company or any Security Guarantor shall not hayeliability for any obligations of the Company umdeny Security of any series, this Indenture or
any Security Guarantee or for any claim basedrorgspect of or by reason of such obligations eirttreation. By accepting of the Securities ofrsuc
series, each Holder shall waive and release altl Bability. The waiver and release shall be pdithe consideration for the issue of the Securities
such series.

SECTION 14.10 Successarall agreements of the Company and any Securitgr@ntor in this Indenture and the Securities of serjes shall
bind its respective successors. All agreementeeofitustee in this Indenture shall bind its sucmesss

SECTION 14.11 Duplicate and Counterpart Origindlbe parties may sign any number of copies ofltidenture. One signed copy is enoug
prove this Indenture. This Indenture may be exetinteany number of counterparts, each of whichxaxeted shall be an original, but all of them
together represent the same agreement. The excbéngpies of this Indenture and of signature pdnefacsimile or electronic format.e . , “pdf’ or
“tif”) transmission shall constitute effective exgion and delivery of this Indenture as to the iparhereto and may be used in lieu of the original
Indenture for all purposes. Signatures of the paitiereto transmitted by facsimile or electronratat (i.e ., “pdf’ or “tif") shall be deemed to be their
original signatures for all purposes.
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SECTION 14.12 Severabilityln case any provision in this Indenture or in 8eeurities of any series shall be invalid, illegalnenforceable,
the validity, legality and enforceability of themnaining provisions shall not in any way be affeatedmpaired thereby.

SECTION 14.13 Table of Contents; Headind$e table of contents and headings of the Adialled Sections of this Indenture have been

inserted for convenience of reference only, are@mended to be considered a part hereof and sbathodify or restrict any of the terms or proviso
hereof.

SECTION 14.14 PATRIOT ACT Compliance he parties hereto acknowledge that in accordasitteSection 326 of the USA PATRIOT ACT
the Trustee, like all financial institutions, igjtered to obtain, verify, and record informatiomatidentifies each Person or legal entity thatldistaes a
relationship or opens account with the Trustee. @dréies to this Indenture agree that they wiliie the Trustee with such information as it may
reasonably request in order for the Trustee tafyatie requirements of the USA PATRIOT ACT.
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SIGNATURES

IN WITNESS WHEREOF, the parties hereto have catisisdndenture to be duly executed, all as of tae dirst written above.

SOUTHWESTERN ENERGY COMPANY, as Compa

By: /s/ R. Craig Owen

Name: R. Craig Owe
Title: Chief Financial Office

U.S. BANK NATIONAL ASSOCIATION, as Truste

By: /s/ Steven Finkle

Name: Steven Finkle
Title: Vice Presiden
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Exhibit 4.2

SOUTHWESTERN ENERGY COMPANY
as Issuer

$2,200,000,000
$350,000,000 3.300% SENIOR NOTES DUE 2018
$850,000,000 4.050% SENIOR NOTES DUE 2020
$1,000,000,000 4.950% SENIOR NOTES DUE 2025
FIRST
SUPPLEMENTAL
INDENTURE
Dated as of January 23, 2015

U.S. BANK NATIONAL ASSOCIATION,
as Trustee
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FIRST SUPPLEMENTAL INDENTURE dated as of January 2315 (this “Supplemental Indenture”) between SBMIESTERN
ENERGY COMPANY, a Delaware corporation (the “Compgrand U.S. BANK NATIONAL ASSOCIATION, as trustefghe “Trustee”).

WITNESSETH:

WHEREAS, the Company has heretofore entered infodenture, dated as of January 23, 2015 (the “Bagenture”), with U.S. Bank
National Association, as truste

WHEREAS, the Base Indenture, as supplemented bySipplemental Indenture, is herein called theéitdre”;

WHEREAS, under the Base Indenture, a new seri&eoiirities may at any time be established by tterdof Directors of the Company
in accordance with the provisions of the Base Ihagienand the form and terms of such series maytabkshed by a supplemental indenture executed
by the Company and the Trustee;

WHEREAS, the Company proposes to create undemthenture three new series of Securities;

WHEREAS, additional Securities of other series afteg established, except as may be limited irBtage Indenture as at the time
supplemented and modified, may be issued from tintene pursuant to the Base Indenture as at the supplemented and modified; and

WHEREAS, all conditions necessary to authorizeetkecution and delivery of this Supplemental Indemfand to make it a valid and
binding obligation of the Company have been dongesformed.

NOW, THEREFORE, in consideration of the agreemants obligations set forth herein and for other gand valuable consideration, the
sufficiency of which is hereby acknowledged, thetipa hereto hereby agree as follows:

ARTICLE |
GENERAL TERMS AND CONDITIONS OF THE NOTES

Section 1.01. Establishment

(a) There is hereby established three new seri8gairities to be issued under the Indenture, welsggnated as the Company’s
3.300% Senior Notes due 2018 (the “2018 Notes0)5@% Senior Notes due 2020 (the “2020 Notes”) aB8@R6 Senior Notes due 2025 (the “2025
Note¢”, and together with the 2018 Notes and the 202&8Jdhe “Notes”).

(b) There are to be authenticated and delivere® $85,000 principal amount of 2018 Notes on the tiareof, $850,000,000
principal amount of 2020 Notes on the date heradf%t,000,000,000 principal amount of 2025 Notetherdate hereof, and from time to time
thereafter there may be authenticated and delivamashlimited principal amount of Additional Sedias of a series



(c) The Notes of each series shall be issued ligifimthe form of one or more Global Securities &ach series, in substantially the
forms set out in Exhibit A hereto. The Depositaijhwespect to the Notes shall be The DepositonsT€ompany.

(d) Each Note of a series shall be dated the daatbentication thereof and shall bear intereshfthe date of original issuance
thereof or from the most recent date to which egehas been paid or duly provided for.

(e) If and to the extent that the provisions of Base Indenture are duplicative of, or in contradicwith, the provisions of this
Supplemental Indenture, the provisions of this $amppntal Indenture shall govern.

Section 1.02. Interest Rate Adjustment

(a) The interest rate payable on the Notes of sadls will be subject to adjustments from timértee if either Moody’s or S&P
or, if either Moody’s or S&P ceases to rate thedsaif such series or fails to make a rating oNbges of such series publicly available for reasons
outside of the Company’s control, a “nationallyaguized statistical rating organization” selectedspant to the definition of Ratings Agency (a
“Substitute Ratings AgencyWith respect to the Notes of such series, downgréoledowngrades and subsequently upgrades) thé agng assigne
to the Notes of such series, in the manner destbb®w in this Section 1.02.

(b) Subject to the remaining provisions of thisti®er1.02, if the rating from Moody’s (or any Sulste Ratings Agency therefor)
of the Notes of a series is decreased to a ratinfpeh in the immediately following table, theénest rate on the Notes of such series will ireeea
such that it will equal the interest rate payabidtee Notes of such series on the date of thdialrissuance plus the percentage set forth opptisi
ratings from the table below:

Moody's Rating* Percentage

Bal 0.25%

Ba2 0.5(%

Ba3 0.75%

B1 or below 1.0(%
* Including the equivalent ratings of any substitaténgs agency

(c) Subject to the remaining provisions of thist®er1.02, if the rating from S&P (or any Subst#Ratings Agency therefor) of
the Notes of a series is decreased to a ratingihtin the immediately following table, the inést rate on the Notes of that series will incresassh
that it will equal the interest rate payable onMuwes of such series on the date of their inigishance plus the percentage set forth oppositeatimgs
from the table below:

S&P Rating* Percentage

BB+ 0.25%

BB 0.5(%

BB- 0.7%%

B+ or below 1.0(%
* Including the equivalent ratings of any substitatings agency



(d) If at any time the interest rate on the Notea series has been increased and either Moody8&6r (or, in either case, a
Substitute Ratings Agency therefor), as the casebmasubsequently upgrades its rating of the Noftssich series to any of the threshold ratings set
forth above, the interest rate on the Notes of sethes will be decreased such that the interéstfoathe Notes of such series equals the inteatst
payable on the Notes of such series on the détesofinitial issuance plus the percentages séh fmpposite the ratings from the tables in clagb¥sr
(c) above in effect immediately following the updesin rating. If Moodys (or any Substitute Ratings Agency therefor) sqbeetly upgrades its ratil
of the Notes of a series to Baa3 (or its equivaliarthe case of a Substitute Ratings Agency) ghdi, and S&P (or any Substitute Ratings Agency
therefor) upgrades its rating to BBB (its equivalent, in the case of a Substitute i®R@tiAgency) or higher, the interest rate on theeBlof such serie
will be decreased to the interest rate payablénerNibtes of such series on the date of their Ingguance (and if one such upgrade occurs andthiea
does not, the interest rate on the Notes of sutbsseill be decreased so that it does not refl@gtincrease attributable to the upgrading ratings
agency). In addition, the interest rates on theeBlof each series will permanently equal the istae payable on the Notes of such Series oddts
of their initial issuance (notwithstanding any sedpsent downgrade in the ratings by either or béMaody’s and S&P (or, in either case, a Substitute
Ratings Agency therefor)) if the Notes of suchesbhiecome rated Baa2 and BBB (or the equivalesitleér such rating, in the case of a Substitute
Ratings Agency) or higher by Moody’s and S&P (areither case, a Substitute Ratings Agency thérefespectively (or one of such ratings if the
Notes are only rated by one of Moc¢s or S&P (or, in either case, a Substitute Ratidgency therefor), respectively).

(e) Each adjustment required by any downgrade grage in a rating set forth above, whether occasidry the action of Moody's
or S&P (or, in either case, a Substitute Ratingeny therefor), shall be made independent of adyadlrother adjustments. In no event shall (1) the
interest rate for the Notes of a series be redtwéelow the interest rate payable on the Notesioh series on the date of their initial issuarrce o
(2) the total increase in the interest rate on\thtes of a series exceed 2.00% (percentage peaints)e the interest rate payable on the Notes df suc
series on the date of their initial issuance.

() No adjustments in the interest rate of the Naika series shall be made solely as a resultaafdyf's or S&P ceasing to provide
a rating of such series of Notes. If at any timeokligs or S&P ceases to provide a rating of the Blofiea series, the Company will use its
commercially reasonable efforts to obtain a ratihguch series of Notes from a Substitute Ratingery, to the extent one exists, and if a Substitut
Ratings Agency exists, for purposes of determiming increase or decrease in the interest rateeoNdies of a series pursuant to the tables above
(i) such Substitute Ratings Agency will be substitufor the last of Moody’s or S&P to provide aimgtof such series of Notes but which has since
ceased to provide such rating, (ii) the relatiiengascale used by such Substitute Ratings Agem@gsign ratings to senior unsecured debt will be
determined in good faith by an independent investrbanking institution of national standing appethby the Company and, for purposes of
determining the applicable ratings included indpplicable table above with respect to such SuitetRatings
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Agency, such ratings will be deemed to be the eddeit ratings used by Moody's or S&P, as applicablsuch table and (iii) the interest rate on the
Notes of such series will increase or decreastheasase may be, such that the interest rate etlieisterest rate payable on the Notes of sudbs

on the date of their initial issuance plus the appate percentage, if any, set forth oppositeréiieg from such Substitute Ratings Agency in the
applicable table above (taking into account thevigions of clause (ii) above) (plus any applicgidecentage resulting from a decreased rating by the
other ratings agency (Moody’s or S&P (or, in eitbase, a Substitute Ratings Agency therefor))).

(g) For so long as only one of Moody’s or S&P (areither case, a Substitute Ratings Agency thergimvides a rating of the
Notes of a series, any subsequent increase oratecie the interest rate of such series of Notesgsitated by a reduction or increase in the rdtir
the ratings agency (Moody’s or S&P (or, in eithase, a Substitute Ratings Agency therefor)) pragdhe rating shall be twice the percentage set
forth in the applicable table above. For so long@se of Moody’s or S&P (or, in either case, a Sitlite Ratings Agency therefor) provides a ratifig o
the Notes of a series, the interest rate on thed\ot such series will increase to, or remainsitha case may be, 2.00% (percentage points) aheve
interest rate payable on the Notes of such serigkedate of their initial issuance.

(h) Any interest rate increase or decrease destebeve will take effect from the first interesypeent date following the date on
which a rating change occurs that requires an adgrs in the interest rate. If Moodybr S&P (or, in either case, a Substitute RatAgsncy therefor
changes its rating of the Notes of a series mae tince prior to any particular interest paymeie dae last change by such ratings agency prior to
such interest payment date will control for purmosgany interest rate increase or decrease wster to the Notes of such series described above
relating to such ratings agency’s action. If thteiest rate payable on the notes is increasedsasiloed above, the term “interest,” as used witipeet
to the Notes, will be deemed to include any suditemhal interest unless the context otherwise iregu

(i) Upon any interest rate increase or decreaserittes above taking event (and in no event laten fiive business days thereof),
the Company shall deliver to the Trustee a cedificstating (i) the series of Notes affected ki€ amount of such increase or decrease, (iii) the
resulting interest rate applicable to such serid¢ates and (iv) the effective date of such inceeadecrease. Unless and until a Trust Officeeiress
such certificate, the Trustee may assume withauiig that no increase or decrease in any inteegésthas become effective; provided that the
foregoing shall not prejudice the rights of the ¢k under the Indenture.

ARTICLE Il
DEFINITIONS AND INCORPORATION BY REFERENCE

Section 2.01. DefinitionsAll capitalized terms used herein and not othsewdefined below shall have the meanings ascrimeto in the
Base Indenture. The following are additional deitimis used in this Supplemental Indenture:
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“Adjusted Treasury Rate” means, with respect to Ragemption Date:

(1) the yield, under the heading which represdrgsawverage for the immediately preceding week, ajpg in the most recently published
statistical release designated “H.15(519)” or amycessor publication which is published weekly iy Board of Governors of the Federal Reserve
System and which establishes yields on activelyednited States Treasury securities adjustednstant maturity under the caption “Treasury
Constant Maturities,” for the maturity corresporglin the Comparable Treasury Issue (if no matusityithin three months before or after the
Remaining Life, yields for the two published maties most closely corresponding to the Comparaldagury Issue shall be determined and the
Adjusted Treasury Rate shall be interpolated ora@diated from such yields on a straight line hasisnding to the nearest month); or

(2) if such release (or any successor releaseajtipublished during the week preceding the calmradate or does not contain such yields, the
rate per annum equal to the semi-annual equivglettd to maturity of the Comparable Treasury Issisdculated using a price for the Comparable
Treasury Issue (expressed as a percentage ofritsgad amount) equal to the Comparable TreasuigeRor such Redemption Date.

The Company shall (x) calculate the Adjusted TreaRate on the third Business Day preceding theeRegrdion Date and (y) prior to the
Redemption Date file with the Trustee an Offic&&rtificate setting forth the Adjusted TreasurydRsthowing the calculation thereof in reasonable
detail.

“Applicable Procedures” means, with respect to tagsfer or exchange of or for, or any tender oreswder of, beneficial interests in any Global
Security, the rules and procedures of the Depgsikauroclear and Clearstream Luxembourg that afgpbuch transfer, exchange, tender or surrender.

“Change of Control Event” means the occurrencetbke of the following:

(1) if the Notes do not have an Investment GradinBdrom both of the Ratings Agencies on the fitay of the Trigger Period, the Notes are
downgraded by at least one rating category (e@m) BB+ to BB or Bal to Ba2) from the applicablérrg of the Notes on the first day of the Trigger
Period by both of the Ratings Agencies on any dateng the Trigger Period; or

(2) if the Notes have an Investment Grade Ratiomfboth of the Ratings Agencies on the first dathefTrigger Period, the Notes cease to |
an Investment Grade Rating by both of the Ratingsn&ies on any date during the Trigger Period;

provided, however, that for so long as any of the Compankgxisting Senior Notes are outstanding, if the Gany is required to offer to purchase
such Existing Senior Notes as a result of the gecge of a Change of Control (as defined in sudbktly Senior Notes), then the occurrence of such
Change of Control shall constitute a Change of @bfvent. For purposes of the foregoing, “ExistBenior Notes” means the Company’'$/2 %
Senior Notes due 2018, the Company’s 7.125% Sétotes due 2017, the Company’s 7.35% Senior Note2@d7 and the Company’s 7.15% Notes
due 2018, outstanding on the date of the Notegiskereby.




If a Ratings Agency is not providing a rating foetNotes at the commencement of the Trigger Pesié@@hange of Control Event shall be
deemed to have occurred with respect to such Rafiggncy as a result of the related Change of Gbrtiotwithstanding the foregoing, no Change
Control Event will be deemed to have occurred inneztion with any particular Change of Control ssland until such Change of Control has
actually occurred.

“Change of Control Notice” means notice of a Chaafj€ontrol Offer made pursuant to Section 5.04icvishall be mailed first-class, postage
prepaid, to each record Holder as shown on the Retgster within 30 days following a Change of CohEvent, with a copy to the Trustee, which
notice shall govern the terms of the Change of f@bQffer and shall state:

(1) that a Change of Control Event has occurredtiadpursuant to Section 5.04, such Holder hasigié to require the Company to repurchase
all or any part of such Holder’s Notes for the Gigaf Control Payment;

(2) the Change of Control Payment Date;
(3) that any Notes or portions thereof not prop&hydered will remain outstanding and continuecitrige interest;

(4) that, unless the Company defaults in the paymktihe Change of Control Payment with respeatettte all Notes or portions thereof acce}
for payment pursuant to the Change of Control Odffeall cease to accrue interest from and afteCtienge of Control Payment Date;

(5) that any Holder electing to have any Notesartipns thereof purchased pursuant to a Changenfr@ Offer will be required to surrender
such Notes (in accordance with the Applicable Pdaces, if in global form), with the form entitle@®ption of Holder to Elect Purchaseti the revers
of such Notes completed, to the Paying Agent aatidress specified in the Change of Control Nqiiger to the close of business on the Business
preceding the Change of Control Payment Date;

(6) that any Holder shall be entitled to withdrasitendered Notes or portions thereof and suchiefeto require the Company to purchase such
Notes or portions thereof, provided that the Payiggnt receives, not later than the close of bissirem the Business Day preceding the Chan
Control Payment Date, a telegram, telex, facsitn@dasmission or letter, setting forth the namehefitolder, the principal amount of Notes tendered
for purchase, and a statement that such Holdeitliglvawing such tendered Notes and such Holde€stiein to have such Notes or portions thereof
purchased pursuant to the Change of Control Offer;

(7) that if the Company is redeeming less thaofalhe Notes, that any Holder of Notes whose Natesbeing purchased only in part will be
issued new Notes equal in principal amount to tiqguuchased portion of the Notes surrendered, winigturchased portion will be equal in principal
amount to $2,000 or an integral multiple of $1,8@€reafter; and

(8) the procedures determined by the Company, stmiwith the Indenture, that a Holder must folioverder to have its Notes or any portion
thereof purchased.



“Comparable Treasury Issue” means the United STtessury security selected by an Independent tmezgt Banker as having a maturity
comparable to the remaining term of the noteswlatid be utilized, at the time of selection anédatordance with customary financial practice, in
pricing new issues of corporate debt securitiesoofiparable maturity to the remaining term of sustes (“Remaining Life”).

“Comparable Treasury Price” means, for any Redemngiiate, (1) the average of four Reference TreaBegler Quotations for such
Redemption Date, after excluding the highest ame#i Reference Treasury Dealer Quotations, off (Bgilndependent Investment Banker obtains
fewer than four such Reference Treasury Dealer &ioois the average of all such quotations.

“Guarantee’means any obligation, contingent or otherwise ,ngf Berson directly or indirectly guaranteeing amyebtedness of any other Pet
and, without limiting the generality of the foreggi any obligation, direct or indirect, contingentotherwise, of such Person (1) to purchase or(pay
advance or supply funds for the purchase or payw@such indebtedness of such other Person (whatfgng by virtue of partnership arrangements,
or by agreements to keep-well, to purchase agpatsls, securities or services (unless such purdrasegements are on arm’s-length terms and are
entered into in the ordinary course of businessjake-or-pay, or to maintain financial statemeortditions or otherwise) or (2) entered into for
purposes of assuring in any other manner the abliesuch indebtedness of the payment thereof prdiect such obligee against loss in respect
thereof (in whole or in partprovidedthat the term “Guarantee” shall not include endmesats for collection or deposit in the ordinary ks@uof
business, letters of credit issued in the ordirayrse of its business or other signature guaramteele by a Subsidiary in the ordinary coursesof it
business. The term “Guarantee” used as a verb bagesponding meaning.

“Independent Investment Banker” means one of tierl@ace Treasury Dealers appointed by the Company.

“obligations” means any principal, interest, premjpenalties, fees, indemnifications, reimbursesietamages and other liabilities payable
under the documentation governing any Notes.

“Ordinary Course Liens” means any:
(1) Lienincurred in the ordinary course of businessedoure the obtaining of advances or the paymethieodeferred purchase price of prope

(2) Lien created by any interest or title of a teasnder any lease entered into by the CompanynySabsidiary in the ordinary course of business
and covering only the assets so lea

(3) Liens arising from precautionary UCC financing staénts or similar filings made in respect of opetpleases

(4) Lien thatis a contractual right of set-off (a)ating to the establishment of depository refaiwith banks not given in connection with the
issuance of indebtedness, (b) relating to pooledsies or sweep accounts to permit satisfactioovefdraft or similar obligations incurred in the
ordinary course of business or (c) relating to pase orders and other agreements entered in theordourse of busines

7



®)
(6)

@)

®)

©)

(10)

11)

oil, gas or mineral leases arising in the ordiraryrse of business where the Lien arises fromigfisr of lessors

customary initial deposits and margin depositsamgsimilar Lien attaching to commodity trading @aets or other brokerage accounts that
not for speculative purposes and arise in the arglicourse of busines

Liens on cash and cash equivalents in favoard, letters of credit issued for the benefit ofjterparties to Swap Agreements securing
obligations under such Swap Agreeme

Lien arising from the sale or other transfethia ordinary course of business of (A) crudermktural gas, other petroleum hydrocarbons or other
minerals in place for a period of time until, oran amount such that, the purchaser or other gegesivill realize therefrom a specified amour
money (however determined) or a specified amoustioh minerals, or (B) any other interest in propef the character commonly referred to
as &“production paymer” “overriding royalty” “forward sal” or similar interest

]

Liens which may be attached to undevelopedestte not containing oil or gas reserves pregsemthed by the Company in the ordinary course
of the Compan’s real estate, sales, development and rental thesi

Lien in favor of the United States of America, @tate, any foreign country or any department, agenstrumentality or political subdivision
any such jurisdiction, to secure partial, progrestvance or other payments pursuant to any cordgratatute or to secure any indebtedness
incurred for the purpose of financing all or anytgd the purchase price or cost of constructiefynbishing, developing or improving any
property subject thereto, including without limitat, any Lien to secure indebtedness of pollutiont®l or industrial revenue bond type; ¢

Lien arising from any right which any municipalgovernmental body or agency may have by virtuengffeanchise, license, contract or stat
to purchase, or designate a purchaser of or onéesale of, any property of the Company or any fdidry upon payment of reasonable
compensation therefor or to terminate any franchisense or other rights or to regulate the prgpand business of the Company or any
Subsidiary of the Compan

“Par Call Date” means with respect to the 2018 Bladanuary 23, 2018, with respect to the 2020 N&tesember 23, 2019 and, with respect to

the 2025 Notes, October 23, 2024.

“Permitted Lien” means any Lien incurred, assumeduaranteed that do not arise from indebtednedsdisowed money and, without limiting

the foregoing, also do not apply to Liens on PpatProperty:

(1) existing as of the date of this Indenture oy i@ating to a contract or arrangement that wasred into by the Company or any of its

Subsidiaries prior to the date of this Indenture;



(2) upon any Principal Property (including any tethcontract rights) existing at the time of acijigs thereof by the Company or any of its
Subsidiaries (whether such acquisition is diredtyoacquisition of stock, assets or otherwise, jged any such Lien is not incurred in contemplation
of such acquisition);

(3) securing indebtedness under Credit Facilitfeeng Subsidiary of the Company that is not a Sec@uarantor; provided that the aggregate
principal amount of any indebtedness under suckiCFacilities shall not exceed $250.0 million aydime outstanding;

(4) upon or with respect to any property (includany related contract rights) acquired, construateftirbished or improved by the Company or
any of its Subsidiaries (including, but not limitex any Lien to secure all or any part of the adstonstruction, alteration or repair of any binily
equipment, facility or other improvement on, allamy part of such property, including any pipeliimancing) after the date of this Indenture whicé a
created, incurred or assumed contemporaneously @ritluithin 360 days after, the latest to occuthaf acquisition (whether by acquisition of stock,
assets or otherwise), completion of constructiefyrbishment or improvement, or the commencemenbofmercial operation, of such property (ol
the case of Liens on contract rights, the comphetibconstruction or the commencement of commeunpafation of the facility to which such contract
rights relate, regardless of the date when theraonivas entered into) to secure or provide forpdngment of any part of the purchase price of such
property or the cost of such construction, refurliient or improvement; provided, however, that em¢hse of any such construction, refurbishment or
improvement, the Lien shall relate only to indebiesk reasonably incurred to finance such constryatefurbishment or improvement;

(5) securing indebtedness owing by any of the CampseéSubsidiaries to the Company or to other Sulsik;
(6) arising from the deposit of funds or securitiresrust for the purpose of decreasing or defepgidebtedness;

(7) for the sole purpose of extending, renewingeptacing (or successive extensions, renewalsphacements), in whole or in part, any Lien
referred to in the foregoing subsections (1), (&), (6) or this subsection (7) of this definitioh“Permitted Liens”; provided, however, that the
principal amount of indebtedness secured therel sbt exceed the principal amount of indebtedrdke time of such extension, renewal or
replacement, and that such extension, renewalptagement shall be limited to all or part of thegerty subject to the Lien so extended, renewed or
replaced (plus refurbishment of or improvement®oto such property);

(8) Liens on property of the Company’s Subsidign@svided that such Liens secure only obligatiowing to the Company or a wholly owned
Subsidiary of the Company; and

(9) any Ordinary Course Lien arising, but only and as continuing, in the ordinary course of thenfany’s business or the business of the
Company'’s Subsidiaries.

In each case set forth above, notwithstanding tatgd limitation on the assets that may be sultgestich Lien, a Lien on a specified asset or
group or type of assets may include Liens on gliromements, additions and accessions thereto &pdoducts and proceeds thereof (including,
without limitation, dividends, distributions anccireases in respect thereof).
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“Permitted Sale and Leaseback Transaction” means:

(1) any Sale and Leaseback Transaction if, witl@d days from the effective date of such Sale arasékack Transaction, the Company applies
or any of its Subsidiaries applies an amount regt than the greater of:

(A)  the net proceeds of the sale of the property lepsesiiant to such arrangement

(B) the fair value of the property to retire its Fund®ebt, including, for this purpose, any currentlgtoring portion of such Funde
Debt, or to purchase other property having a falue at least equal to the fair value of the prgpleased in such Sale and
Leaseback Transaction;

(2) any Sale and Leaseback Transaction:
(A)  between the Company and any of its Subsidiariégetween any of the Compé's Subsidiaries; ¢
(B)  for which, at the time the transaction is eatkinto, the term of the related lease to the Compa its Subsidiary of the property
sold pursuant to such transaction is three yealessi

“Person” means any individual, corporation, limitebility company, partnership, joint venture, asation, joint-stock company, trust,
unincorporated association, or government or amyeyor political subdivision thereof.

“Redemption Date” means, with respect to any redemmf Notes, the date fixed for such redemptiarspant to this Indenture and the Notes.

“Reference Treasury Dealer” means each of Meryitich, Pierce, Fenner & Smith Incorporated (or thelievant affiliate or successor) and two
other primary U.S. Government securities dealefdéw York City selected by us, or if any of thedgoing cease to be a primary U.S. Government
securities dealer, another primary U.S. Governreeatirrities dealer in New York City selected by @@npany.

“Reference Treasury Dealer Quotations” means, weigipect to each Reference Treasury Dealer and edgri®otion Date, the average, as
determined by the Independent Investment Bankeheobid and asked prices for the Comparable Trgdssue (expressed in each case as a
percentage of its principal amount) quoted in wgtto the Independent Investment Banker at 5:00, New York City time, on the third business day
preceding such Redemption Date.

“Remaining Life” has the meaning assigned to ithie definition “Comparable Treasury Issue” above.

“Senior Credit Facility” means the Credit Agreemdated December 16, 2013 among Southwestern E@ngyany, JPMorgan Chase Bank,
NA, as administrative agent, Bank of America, NafAd Wells Fargo Bank, National Association, a-Syndication Agent, Citibank, N.A. and The
Royal Bank of Scotland plc, as Co-Documentationigeand the other lenders named therein, as girek@ent has been or may be amended,
restated or replaced from time to time.
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“Subsidiary” means, with respect to the Company, @rporation, limited liability company, assoca@tior other business entity of which more
than 50% of the total voting power of shares ofitedygtock or other equity interests entitled (with regard to the occurrence of any contingency) to
vote in the election of directors, managers, test other governing body thereof is at the timveexd or controlled, directly or indirectly, by the
Company or one or more of the other Subsidiarigh®fCompany (or a combination thereof).

“Subsidiary Guarantors” means any Subsidiary ofGbenpany that becomes a Subsidiary Guarantor iordance with the provisions of the
Indenture.

Section 2.02. Other Definitions

Defined in
Term Section
“2018 Notes” 1.01(a
“2020 Note” 1.01(a
“2025 Note” 1.01(a
“Base Indentur” Recital
“Change of Control Offi’ 5.04(a
“Change of Control Payme’ 5.04(a
“Compan” Preambl
“Indentur’ Recital
“Note¢” 1.01(a
“Substitute Ratings Agen” 1.02(a
“Successor Compa” 6.01(a
“Supplemental Indenty” Preambl
“Truste(’ Preambl

ARTICLE Ill
THE NOTES

Section 3.01. FormThe Notes shall be issued initially in the forfrooe or more Global Security for each series. Mbes of a series wi
be issued in denominations of $2,000 and integrdfipfes of $1,000 in excess thereof. The Notea séries shall be substantially in the form of
Exhibit A hereto, the terms of which are incorpethin and made a part of this Supplemental Indenpaurd the Company and the Trustee, by their
execution and delivery of this Supplemental Indestexpressly agree to such terms and provisiodsahe bound thereby.
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ARTICLE IV
REDEMPTION AND PREPAYMENT

Section 4.01. Optional Redemption

(a) The Company may redeem the 2018 Notes befareadn23, 2018, the 2020 Notes before Decembe2@® or the 2025 Not
before October 23, 2024, at its election, in whalé part, at any time at a redemption price equéhe greater of: (1) 100% of the principal amtonf
the Notes to be redeemed and (2) as determined bydapendent Investment Banker, the sum of thegptevalues of the remaining scheduled
payments of principal and interest on the Notdsetoedeemed (not including any portion of such pEyts10f interest accrued to the date of
redemption) discounted to the Redemption Date sengiannual basis (assuming a 360-day year corgsistitwelve 30-day months) at the Adjusted
Treasury Rate, plus 40 basis points in the casieec2018 Notes, 45 basis points in the case d2@2€ Notes, and 50 basis points in the case of the
2025 Notes, plus, in any of the above cases, ad@ne unpaid interest on the Notes to be redeemte:tRedemption Date.

(b) The Company may redeem the 2020 Notes on er BEcember 23, 2019, or the 2025 Notes on or @téober 23, 2024, at its
election, in whole or in part, at a redemption prégual to 100% of the principal amount of the Ndatebe redeemed, plus accrued and unpaid interest
to the Redemption Date.

(c) Notices of redemption may not be conditional.

(d) Unless the Company defaults in payment of tedeRnption Price, on and after the Redemption Daiterest will cease to
accrue on the notes or portions thereof calledddemption. Notes called for redemption becomeaiuthe date fixed for redemption.
Notwithstanding Section 5.02(b) of the Base Indetif less than all of the Notes are to be redekriee trustee will select notes for redemptiol
follows: (1) if the Notes are listed on any natibsecurities exchange, in compliance with the regyaents of the principal national securities exgean
on which the notes are listed; or (2) if the n@esnot so listed, on a pro rata basis (subjeitte@rocedures of the Depositary) or, to the exagmnio
rata basis is not permitted, by lot or in such pthanner as the trustee shall deem to be fair pptbariate.

(e) No Note of $2,000 in principal amount or lelBalsbe redeemed in part. If any note is to be eetd in part only, the notice of
redemption relating to such note will state thetiparof the principal amount to be redeemed. A mete in principal amount equal to the unredeemed
portion will be issued in the name of the holderédof upon cancellation of the original note.

(f) The provisions of Article V of the Base Indergun respect of the Notes shall apply to any oatisedemption of the Notes
except when such provisions conflict with the fareg.

ARTICLE V
ADDITIONAL COVENANTS

The following covenants, in addition to the covetsaset forth in Article Ill of the Base Indentut{er than Sections 3.07, 3.08 and 3.09,
which are replaced with Sections 5.01, 5.02 and Below, respectively), shall apply to the Notes:

Section 5.01. Limitations on Liendhe Company shall not, and shall not permit anysdSubsidiaries to, incur, assume, or guaraatee
indebtedness for borrowed money secured by a Liesing Principal Property, if the sum, without daption, of:

(x) the aggregate principal amount of all Securett»f the Company and its Subsidiaries (other Becured Debt secured by a
Permitted Lien); and
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(y) all Attributable Debt of the Company or its Sidharies in respect of Sale and Leaseback Trainsadnvolving any Principal
Property (other than Permitted Sale and Leasebeaks&ctions)

exceeds 15% of the Company’s Consolidated Asselsssithe Company provides that the Notes willdmeised equally and ratably with (or, at the
Company'’s option, prior to) such Secured Debt.

Section 5.02. Restriction of Sal@aseback Transactiondleither the Company nor any of its Subsidiarteslsnter into, assume,
guarantee or otherwise become liable with resmeahy Sale and Leaseback Transaction involvingRaimcipal Property, unless after giving effect
thereto the sum, without duplication, of:

(a) the aggregate principal amount of all Securett@other than Secured Debt secured by a Perntiiged; and

(b) all Attributable Debt in respect of such Satel &easeback Transactions (other than Permittezlé8al Leaseback Transactions) does
not exceed 15% of the Company’s Consolidated Assets

Section 5.03. Future Subsidiary Guarantoks of the date of this Supplemental Indenture,Niotes shall not be guaranteed by any of the
Company'’s existing Subsidiaries. If, after the daftéhis Supplemental Indenture, any of the CompmBwbsidiaries guarantees, becomes a borrower
or guarantor under, or grants any Lien to secuyeoc@iigations pursuant to, the Senior Credit Facir any future Credit Facility, then the Company
shall cause such Subsidiary to become a SubsiGiaayantor by executing a supplement to the Inderdgnd delivering such supplement to the Tru
promptly (but in any event, within ten Business Bay the date on which it guaranteed or incurrethibligations or granted such Lien, as the case
may be) in accordance with Article X of the Basddnture.

Section 5.04. Offer to Repurchase Upon Change ofrGbEvent.

(a) If a Change of Control Event occurs, each Hodthall have the right to require the Company murehase all or any part (equal
to $2,000 or an integral multiple of $1,000 thetegfof such Holder’s Notes at a purchase priceash, equal to 101% of the aggregate principal
amount of such Holder’s Notes, plus accrued ancignipterest, if any, up to but excluding the daftpurchase (the “Change of Control Payment”),
subject to the right of Holders on a Regular Redaatk to receive interest on the relevant IntePastment Date as described in Section 5.04(c) below.
Within 30 days following a Change of Control Eveihthe Company has not (prior to the Change oft@#rEvent) sent a redemption notice for all the
Notes in connection with an optional redemptiomuéed by Article 1V of this Supplemental Indentutee Company shall mail a Change of Con
Notice (the“Change of Control Offer”) to each Holder, with @py to the Trustee. On the Change of Control Paymate, the Company shall, to the
extent lawful:

(1) accept for payment all Notes or portions ofdéotof at least $2,000 or an integral multiple D00 thereafter) properly
tendered pursuant to the Change of Control Offer;
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(2) deposit with the Paying Agent an amount equahé Change of Control Payment in respect of atel or portions of
Notes properly tendered and not properly withdraang

(3) deliver or cause to be delivered to the TruiteeNotes so accepted together with an Officeestificate stating the
aggregate principal amount of Notes or portionsebbeing purchased by the Company.

(b) The Paying Agent shall promptly mail to eacHddéo of Notes properly tendered and not withdralaen€hange of Control
Payment for such Notes, and the Trustee shall ptgrapthenticate and mail (or cause to be transteby book entry, or, if such Notes are in global
form, make such payments through the facilitiethefDepositary) to each Holder a new Note equptiimcipal amount to any unpurchased portion of
the Notes surrendered, if any; provided that each sew Note shall be in a principal amount of 80,0r an integral multiple of $1,000 thereafter.
Any Note so accepted for payment shall cease tawadnterest on and after the Change of Controhi®ey Date unless the Company defaults in
making the Change of Control Payment.

(c) If the Change of Control Payment Date is oafter a Regular Record Date for the payment ofésteand on or before the
related Interest Payment Date, any accrued anddiiarest shall be paid to the Person in whoseenthe relevant Note is registered at the close of
business on such Regular Record Date, and no furttezest shall be payable to Holders who tendesymant to the Change of Control Offer.

(d) The provisions described in this Section 5i0dlide applicable to any Change of Control Evehéetlier or not any other
provisions of this Indenture are applicable.

(e) The Company shall not be required to make an@daf Control Offer upon a Change of Control Evieatthird party makes tt
Change of Control Offer in the manner, at the tirgued otherwise in compliance with the requiremsetsorth in this Indenture applicable to a Che
of Control Offer made by the Company and purchafiédotes validly tendered and not properly withdnaunder such Change of Control Offer.

(f) The Company shall comply, to the extent apgdieawith the requirements of Rule 14e-1 undergkehange Act and any other
securities laws or regulations in connection whtl purchase of Notes in connection with a Chandeowitrol Event. To the extent that the provisions
of any securities laws or regulations conflict wittovisions of this Indenture, or compliance witlke IChange of Control Event provisions of this
Indenture would constitute a violation of any slehis or regulations, the Company shall comply lig applicable securities laws and regulations
shall not be deemed to have breached its obligatiescribed in this Indenture by virtue of its cliemre with such securities laws or regulations.
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ARTICLE VI
CONSOLIDATION, MERGER OR SALE OF ASSETS

With respect to the Notes, the provisions of thiicde VI shall replace and preempt the provisiohgrticle IV of the Base Indenture in
their entirety.

Section 6.01. Consolidation and Mergers of the Camgp The Company shall not consolidate with or merge any other Person or sell,
lease, convey or transfer all or substantiallyéits assets (determined on a consolidated besex)y Person, unless:

(a) either (i) in the case of a consolidation orgee, the Company shall be the continuing or sumg\Person or (ii) the Person
formed by such consolidation or into which the Campis merged or the Person which acquires by g@mee or transfer the assets of the Company
substantially as an entirety (the “ Successor Cammflashall be a Person formed, organized or existinder the laws of the United States of America
or any State or the District of Columbia, and skajpressly assume, by an indenture supplementaidierxecuted and delivered to the Trustee, the
and punctual payment of the principal of and irggrié any, on all the Securities and the perforogaor observance of every covenant of this Indentur
of the part of the Company to be performed or ohesir

(b) immediately after giving effect to such trarnsae, no Event of Default, and no Default, shakddappened and be continuing;
and

(c) the Company or the Successor Company has detite the Trustee an Officer’s Certificate andoginion of Counsel each
stating that such consolidation, merger, salegleeanveyance or transfer and, if a supplementigriture is required in connection with such
transaction, such supplemental indenture complly thits Article and that all conditions precedenteire provided for relating to such transaction have
been complied with.

Section 6.02. Successor Company Substitutdgon any such consolidation, merger, sale, coavey or transfer in accordance with
Section 6.01 hereof, the Successor Company stalesd to, and be substituted for (so that fromadted the date of such consolidation, merger, sale,
conveyance, transfer or other disposition, the igioms of this Indenture referring to the “Compasfiall instead refer to the Successor Company and
not to Southwestern Energy Company), and may esemiery right and power of the Company underlttdenture with the same effect as if such
successor Person had been named as the Compainy hatethe predecessor Person shall be releasedddt obligations and covenants under this
Indenture and the Securities.

In case of any such consolidation, merger, sagsdeconveyance or transfer, such changes in ghogyeand form (but not in substance) may
made in the Securities thereafter to be issuedagsim appropriate.

Section 6.03. Consolidation, Merger or Sale of Asbg a Security Guarantofa) In the event there are Security GuarantarsSecurity
Guarantor may:

(1) consolidate with or merge with or into any Persor
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(2) sell, convey, transfer or dispose of, all dostantially all its assets as an entirety or suttistdy as an entirety, in one transaction or a
series of related transactions, to any Person, or

(3) permit any Person to merge with or into theusiég Guarantor

unless

(i) the other Person is the Company or any Subsidiat is a Security Guarantor or becomes a Stgc@uiarantor concurrently with
the transaction; or

(ii) (1) either (x) the Security Guarantor is tlentinuing Person or (y) the resulting, survivingmnsferee Person expressly assu
by supplemental indenture all of the obligationshaf Security Guarantor to guarantee the Notes; and

(2) immediately after giving effect to the transant no Default has occurred and is continuing; or

(i) the transaction constitutes a sale or othispdsition (including by way of consolidation or rger) of the Security Guarantor or
the sale or disposition of all or substantiallytb assets of the Security Guarantor (in each@se than to the Company or a Security
Guarantor) otherwise permitted by the Indenture.

Section 6.04. Opinion of Counsel to Trustdée Trustee, subject to the provisions of Sestibd1 and 7.02 of the Base Indenture, may
receive an Opinion of Counsel as conclusive evidehat any such consolidation, merger, conveyasale, transfer, lease, exchange or other
disposition complies with the applicable provisiafghis Indenture.

ARTICLE VII
FUTURE GUARANTEES

In accordance with Article XI of the Base Indentaral Section 5.03 of this Supplemental Indentundeu certain circumstances the Notes
may be fully, unconditionally and absolutely gudesd on a senior, unsecured basis by future Sgdauarantors. With respect to the Notes, the
provisions of this Article VII shall replace andepmpt the provisions of Sections 11.03(b) of theeBadenture in their entirety.

Section 7.01. Release of Guaranteésio Default or Event of Default has occurredl as continuing, a Security Guarantor shall be
released and relieved of its obligations undeBésurity Guarantee: (i) in connection with any salether disposition of all or substantially aflitbe
properties or assets of, or all of the Company’sdior indirect limited partnership, limited li¢ibi company or other equity interests in, such
Subsidiary Guarantor (including by way of mergeconsolidation) to a Person that is not (eitheoleebr after giving effect to such transaction) an
Affiliate of the Company; (i) upon the merger afch Subsidiary Guarantor into the Company or aherBubsidiary Guarantor or the liquidation or
dissolution of such Subsidiary Guarantor; or (iijon delivery of written notice to the Trusteelué telease of
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all guarantees or other obligations of such Subsydcuarantor under the Senior Credit Facility my future credit facility or term loan. If, at atiyne
following any release of a Subsidiary Guarantonfiits initial Guarantee of the Notes pursuant susek (iii) in the preceding sentence, the Subsidiar
Guarantor again incurs obligations under the Se@iedit Facility or any future credit facility oetm loan, then the Company shall cause such
Subsidiary Guarantor to again guarantee the Natasgordance with the Indenture.

ARTICLE VIl
MISCELLANEOUS
Section 8.01. Integral ParfThis Supplemental Indenture constitutes an iriggart of the Indenture.

Section 8.02. Adoption, Ratification and Confirnoati The Base Indenture, as supplemented and ameydétSupplemental Indenture,
is in all respects hereby adopted, ratified andicoed.

Section 8.03. Counterpart3his Supplemental Indenture may be executedymamber of counterparts, each of which when saebeel
shall be deemed an original; and all such counteyghall together constitute but one and the sasteument. Delivery of an executed counterpart of
this Supplemental Indenture by facsimile or elegtrdransmission shall be equally as effectiveelivery of an original executed counterpart of this
Supplemental Indenture. Any party delivering anceted counterpart of this Supplemental Indenturébgimile or electronic transmission also shall
deliver an original executed counterpart of thipfemental Indenture, but the failure to delivemaiginal executed counterpart shall not affect the
validity, enforceability and binding effect of ti&ipplemental Indenture.

Section 8.04. The Trustedhe Trustee shall not be responsible in any mawhatsoever for or in respect of the validity affgiency of
this Supplemental Indenture or for or in respedhefrecitals contained herein, all of which arelmaolely by the Company. The Trustee shall not be
accountable for the use or application by the Comud the Notes or the proceeds thereof. All ofphevisions contained in the Base Indenture in
respect of the rights, privileges, immunities, posvend duties of the Trustee shall be applicabtespect of the Notes and this Supplemental Inde
or fully and with like effect as if set forth inlfinerein.

Section 8.05. Governing LawrHIS SUPPLEMENTAL INDENTURE AND THE NOTES SHALL BE GOVERNED BY AND
CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK.

[Signatures on following pages]
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IN WITNESS WHEREOF, the parties hereto have catisisdndenture to be duly executed, all as of tag @hd year first above written.

S OUTHWESTERN E NERGY C OMPANY

By: /s/ R. Craig Owen
Name: R. Craig Ower
Title: Senior Vice President ar
Chief Financial Office

[Signature Page to First Supplemental Indentt



U.S. BANK N ATIONAL A SSOCIATION ,
A ST RUSTEE

By: /s/ Steven Finklea

Name: Steven Finkle
Title: Vice Presiden

[Signature Page to First Supplemental Indentt



EXHIBIT A

FORM OF NOTE
[ Include the following legend for Global Securitady :
“THIS IS A GLOBAL SECURITY WITHIN THE MEANING OF THE INDENTURE REFERRED TO HEREINAFTER.

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORED REPRESENTATIVE OF THE DEPOSITORY TRUST COMPANX,
NEW YORK CORPORATION*® DTC "), NEW YORK, NEW YORK, TO THE COMPANY OR ITS AGENFOR REGISTRATION OF
TRANSFER, EXCHANGE OR PAYMENT, AND ANY CERTIFICATESSUED IS REGISTERED IN THE NAME OF CEDE & CO. OR BUCH
OTHER NAME AS IS REQUESTED BY AN AUTHORIZED REPRESEATIVE OF DTC (AND ANY PAYMENT IS MADE TO CEDE & ®©.
OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHOZED REPRESENTATIVE OF DTC), ANY TRANSFER, PLEDGER
OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO XNPERSON IS WRONGFUL INASMUCH AS THE REGISTERED OWR
HEREOF, CEDE & CO., HAS AN INTEREST HEREIN.

TRANSFERS OF THIS GLOBAL SECURITY SHALL BE LIMITEODTO TRANSFERS IN WHOLE, BUT NOT IN PART, TO NOMINEESF DTC
OR TO A SUCCESSOR THEREOF OR SUCH SUCCESSOR’'S NOBHEMND TRANSFERS OF PORTIONS OF THIS GLOBAL SECURIT
SHALL BE LIMITED TO TRANSFERS MADE IN ACCORDANCE WIH THE RESTRICTIONS SET FORTH IN THE INDENTURE RERRED
TO ON THE REVERSE HEREOQO”]



FORM OF FACE OF NOTE

Southwestern Energy Company
[[ ® ]% Senior Notes due 2018][[®¢ ]% Senior Notes due 2020] [[®¢ ]% Senior Notes due 2025]

No. [ ] Principal Amount $[
as revised by the Schedule of Increases and Dex@ass|obal
Security attached here

CUSIP NO.
Southwestern Energy Company, a Delaware corporgtimmises to pay to [ ], or registeasdigns, the principal sum of [ ] Dddlars
revised by the Schedule of Increases and Decr@agdsbal Security attached hereto, om [ ], [2018][2020][2025].
Interest Payment Date January 23 and July 23, beginning July 23, 2
Regular Record Date Close of business on the immediately precedingalgml0 or July 10, as applicab

Additional provisions of this Note are set forththe other side of this Note.

SOUTHWESTERN ENERGY COMPANY
the Compan!

By:

Name:
Title:

TRUSTEE'S CERTIFICATE OF
AUTHENTICATION

U.S. Bank National Association,
as Trustee, certifies

that this is one of

the Securities of the series
designated therein referred

to in the within mentioned Indentut

By:
Authorized Signator

Dated:




FORM OF REVERSE SIDE OF NOTE

Southwestern Energy Company
[[ ® ]% Senior Notes due 2018][[®¢ ]% Senior Notes due 2020] [[®¢ ]% Senior Notes due 2025]

1. Interest

Southwestern Energy Company, a Delaware corporéiach corporation, and its successors and assigier the Indenture hereinafter referred to
“ Company”), promises to pay interest on the principal amafrthis Note at the rate of¢ 1% per annum, subject to adjustment as described i
Section 1.02 of the Supplemental Indenture (asddfbelow).

The Company will pay interest semiannually in arsezn each Interest Payment Date, commencing QJIg@L5. Interest on the Notes will accrue
from the most recent date to which interest has Ipaéd on the Notes or, if no interest has beed, feom January 23, 2015. Interest will be computed
on the basis of a 360-day year of twelve 30-daythmon

The Company shall pay interest (including posttfetiinterest in any proceeding under any Banknjhtaw) on overdue principal (plus interest on
such interest to the extent lawful), at the ratebdy the Notes to the extent lawful and, to tktert such payments are lawful, the Company stzsil p
interest (including post-petition interest in ampgeeding under any Bankruptcy Law) on overduealiments of interest (“ Defaulted Inter&st
without regard to any applicable grace perioddatseame rate as the rate shown on this Note, meee as provided in the Indenture.

2. Method of Paymer

Prior to 10:00 a.m. New York City time on the datewhich any principal of or interest on any Natelue and payable, the Company shall deposit
with the Trustee or the Paying Agent money suffitie pay such principal and/or interest. The Comypaill pay interest (except Defaulted Interes
the Persons who are registered Holders of Notteatlose of business on the Regular Record Datsefing the Interest Payment Date even if Notes
are canceled, repurchased or redeemed after thddRé&pcord Date and on or before the relevantéstePayment Date, except as provided in
Section 2.13 of the Base Indenture (as defineddjeldth respect to Defaulted Interest. Holders naustender Notes to a Paying Agent to collect
principal payments. The Company will pay principal interest in U.S. Legal Tender.

Payments in respect of Notes represented by a Giazaurity (including principal and interest) wile made by the transfer of immediately available
funds to the accounts specified by DTC. The Compaitiynake all payments in respect of a Certifichidote (including principal and interest) by
mailing a check to the registered address of eaitiegdl thereof as set forth in the Note Registesyigled, however, that payments on the Notes may
also be made, in the case of a Holder of at I€a8108€,000 aggregate principal amount of Notes, iog tvansfer to a U.S. dollar account maintained by
the payee with a bank in the United States if ddcller elects payment by wire transfer by givingtten notice to the Trustee or the Paying Agent to
such effect designating such account no later #salays immediately preceding the relevant due fdateayment (or such other date as the Trustee
may accept in its discretion).

3.  Paying Agent and Registr

Initially, U.S. Bank National Association (the “dste€”), will act as Trustee, Paying Agent and Registidre Company may appoint and change any
Paying Agent, Registrar or co- Registrar withouticeto any Holder. The Company may act as Payiggmy Registrar or co-Registrar without notice
to any Holder.

4, Indenture

The Company issued the Notes under an Indentuted @a of January 23, 2015, between the CompandythanTrustee (the " Base Indentliyas
supplemented by the First Supplemental Indentateddas of January 23, 2015, between the Compahtharilrustee (the * Supplemental Indenture
and, with the Base Indenture as




supplemented, the * Indentule The terms of the Notes include those statetthénindenture and those made part of the Indemtyreference to the
TIA. The Notes are subject to all such terms, antters are referred to the Indenture and the TiAafetatement of those terms. Each Holder by
accepting a Note, agrees to be bound by all ofahmas and provisions of the Indenture, as amendsdpplemented from time to time. Capitalized
terms used herein and not defined herein have #animgs ascribed thereto in the Indenture.

The Notes are general unsecured obligations oEtimapany. Subject to the conditions set forth inlttteenture, the Company may issue Additional
Securities. All Notes shall be treated as one aésgcurities under the Indenture.

The Indenture imposes certain limitations on, amathgr things, the ability of the Company and ib&diaries to: incur Liens; enter into Sale and
Leaseback Transactions; or consolidate or mergeosfer or convey all or substantially all of Bempany’s assets.

5. Optional Redemption

(a) Prior to [January 23, 2018] [December 23, 240&ober 23, 2024], the Notes are redeemablesaCtimpanys election, in accordan
with the procedures set forth_in Article Bbf the Supplemental Indenture, in whole or in pairany time at a redemption price equal to thatgreof:

(1) 100% of the principal amount of the Notes taddeemed then outstanding; and

(2) as determined by an Independent Investment &atthe sum of the present values of the remaisdhgduled payments
of principal and interest on the Notes to be reds=e(not including any portion of such paymentsnbéiiest accrued to the date of
redemption) discounted to the Redemption Date senasiannual basis (assuming a 360-day year corgsistitwelve 30-day
months) at the Adjusted Treasury Rate, plws [ ] basis points plus, in either of the above casesuad and unpaid interest on
Notes to be redeemed to the Redemption Date.

(b) [On or after [December 23, 2019] [October 284, the Company may redeem the Notes at itsietedh whole or in part, at a
redemption price equal to 100% of the principal ammf the Notes to be redeemed, plus accrued apdidi interest to the date of redemption.]

In the case of any partial redemption, selectiothefNotes for redemption will be made in accoréanith Article 1V of the Supplemental Indenture.
On and after the Redemption Date, interest wilseda accrue on Notes or portions thereof calledddemption as long as the Company has depc
with the Paying Agent funds in satisfaction of &pplicable redemption price pursuant to the IndentNo Note of $2,000 or less in principal amount
will be redeemed in part.

6. Repurchase Provisiol

Change Of Control OfferUpon the occurrence of a Change of Control Eveanth Holder shall have the right to require thenGany to repurchase i

or any part (equal to $2,000 or an integral mutipi $1,000 thereafter) of such Holder's Notes tiechase price, in cash, equal to 101% of the
aggregate principal amount of such Holder's Ngpéss accrued and unpaid interest, if any, up toelotuding the date of purchase pursuant to the
terms and conditions specified in the Indenturehifli30 days following any Change of Control Evehthe Company has not (prior to the Change of
Control Event) sent a redemption notice for all Hages in connection with an optional redemptiomgted by_Article IV of the Supplemental
Indenture or as otherwise provided under the Indenthe Company shall make a Change of Contr@rQiffirsuant to a Change of Control Notice. As
more fully described in the Indenture, the Chanfg@antrol Notice shall state, among other things, €hange of Control Payment Date, which mu
no earlier than 30 days nor later than 60 days ftwrdate the Change of Control Notice is mailédenthan as may be required by applicable



7. Denominations; Transfer; Exchan

The Notes are in fully registered form without conp, and only in denominations of principal amaafr2,000 and integral multiples of $1,000
thereafter. A Holder may transfer or exchange Natdbhe Registrar in accordance with the Indenfline. Registrar may require a Holder, among other
things, to furnish appropriate endorsements oisfeEardocuments and to pay any taxes and fees egbjoyr law or permitted by the Indenture. The
Registrar need not register the transfer of or arge (i) any Notes selected for repurchase or rptiem(except, in the case of a Note to be redeemed
in part, the portion of the Note not to be repusdthor redeemed) for a period beginning 15 daysrédfie mailing of a notice of Notes to be
repurchased or redeemed and ending on the datelofisailing or (ii) any Notes for a period begirmibs days before an Interest Payment Date and
ending on such Interest Payment Date.

8. Persons Deemed Owne

The registered Holder of this Note may be treatetha owner of it for all purposes.

9. Unclaimed Money

If money for the payment of principal or interestrains unclaimed for two years, the Trustee orriRpgigent shall pay the money back to the
Company at its request unless an abandoned prdpertyesignates another Person. After any such payrilolders entitled to the money will be
deemed general creditors of the Company with regpebe money and must look only to the Compard/raot to the Trustee for payment.

10. Discharge Prior to Redemption or Matutr

Subject to certain conditions set forth in the imdiee, the Company at any time may terminate sanadl of its obligations under the Notes and the
Indenture if the Company deposits with the Truste®. Legal Tender or U.S. Government Obligationdtie payment of principal of and interest on
the Notes to redemption or maturity, as the casghea

11. Amendment, Waive

Subject to certain exceptions set forth in the idee, (i) the Indenture or the Notes may be amemdesupplemented with the written consent of the
Holders of at least a majority in principal amoohthe then Outstanding Notes and (ii) any deféather than with respect to nonpayment or in respec
of a provision that cannot be amended or supplesdenithout the written consent of each Holder @ffdf or noncompliance with any provision may
be waived with the written consent of the Holdefra enajority in aggregate principal amount of thert Outstanding Notes. Subject to certain
exceptions set forth in the Indenture, withoutd¢basent of any Holder, the Company and the Trusteamend or supplement the Indenture or the
Notes to, among other things, cure any ambiguifect or inconsistency, comply wiArticle IV of the Base Indenture, provide for uncertificated
Notes in addition to or in place of certificatedtB® add guarantees with respect to the Notesswdore the Notes, add additional covenan
surrender rights and powers conferred on the Coynamply with any requirement of the SEC in cortimecwith qualifying the Indenture under the
TIA, make any change that would provide any addalaights or benefits to the Holders or that doesadversely affect the rights of any Holder, add
additional Events of Default, provide evidencetfoe acceptance of appointment by a successor Esuete to modify provisions in the Indenture
therefor, establish the form or terms of Securitieany series, make any change necessary to rhakadenture, the Securities of any series or the
Security Guarantee relating to any series of Seesyias applicable, consistent with the descriptibthe Securities in the prospectus or any rdlate
prospectus supplement relating to such Securit@sect or supplement any provision of the Indemthiat may be inconsistent with any other
provision of the Indenture so long as such actlail ot adversely affect the interests of any ldold¢dhange or eliminate any of the provisions ef th
Indenture; provided, that any such change or eltiom shall become effective only when there iSecurity Outstanding of any series created pri
the execution of such supplemental indenture wisi@ntitled to the benefit of any such provisi



12. Defaults and Remedit

If an Event of Default occurs and is continuings rustee or the Holders of at least 25% in prialcggmmount of the Outstanding Notes may declare all
the Notes to be due and payable immediately. Cegtaénts of bankruptcy or insolvency are EventSafault which will result in the Notes being due
and payable immediately upon the occurrence of Ewemts of Default.

Holders may not enforce the Indenture or the Nekegpt as provided in the Indenture. The Trusteg nefaise to enforce the Indenture or the Notes
unless it receives indemnity or security satisfacto it. Subject to certain limitations, HolderSaomajority in principal amount of the Outstanding
Notes may direct the Trustee in its exercise oftamst or power. The Trustee may withhold from Hwkinotice of any continuing Default or Even
Default (except a Default or Event of Default irypeent of principal or interest, if any, on the Nt it determines that withholding notice is hretr
interest.

13. Trustee Dealings with the Company and the Sec@itgrantor:

Subject to certain limitations set forth in the émtuire, the Trustee under the Indenture, in itviddal or any other capacity, may become the ovam
pledgee of Notes and may otherwise deal with atldatmbligations owed to it by the Company, the8éy Guarantors or their Affiliates and may
otherwise deal with the Company, the Security Guara or their Affiliates with the same rights ibuld have if it were not Trustee.

14. No Recourse Against Othe

An incorporator, director, officer, employee, stholder or controlling Person, as such, of the Campa any Security Guarantor shall not have any
liability for any obligations of the Company undbe Notes, the Indenture or any Security Guaramtder any claim based on, in respect of or by
reason of such obligations or their creation. Bgepting a Note, each Holder waives and releasesieltl liability. The waiver and release are part of
the consideration for the issue of the Notes.

15. Authenticatior

This Note shall not be valid until an authorizeghsitory of the Trustee (or an Authenticating Agen@nually signs the certificate of authentication o
the other side of this Note.

16. Abbreviations

Customary abbreviations may be used in the narmaeHaflder or an assignee, such as TEN COM (=tenamsmmon), TEN ENT (=tenants by the
entirety), JT TEN (=joint tenants with rights ofrgivorship and not as tenants in common), CUST ¢tadian) and U/G/M/A (=Uniform Gift to
Minors Act).

17. CUSIP, ISIN or Other Similar Numbe

Pursuant to a recommendation promulgated by then@itiee on Uniform Security Identification Procedsithe Company has caused CUSIP, ISIN or
other similar numbers to be printed on the Notebslaas directed the Trustee to use such numberdices of redemption as a convenience to Holders.

No representation is made as to the accuracy &f sumbers either as printed on the Notes or aatwd in any notice of redemption and relia
may be placed only on the other identification nenstplaced thereon.

18. Governing Law
This Note shall be governed by, and construed ¢orance with, the laws of the State of New York.

The Company shall furnish to any Holder upon wmittequest and without charge to the Holder a cdplyeoindenture that has in it the text of this
Note in larger type. Requests may be made to: Sastern Energy Company, 10000 Energy Drive, Sprilegas 7738¢



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

| or we assign and transfer this Note to (Printype assignee’s name, address and zip code)

(Insert assignee’s Social Security or Tax I.D. Nemtand irrevocably appoint agent to transfer Moge on the books of the Company. The agent may
substitute another to act for him.

Date: Your Signature

Signature Guarantee

(Signature must be guaranteed)
Sign exactly as your name appears on the otheio§ittés Note.

The signature(s) should be guaranteed by an edigjbarantor institution (banks, stockbrokers, sgvisind loan associations and credit unions with
membership in an approved signature guarantee tiedpfogram), pursuant to Exchange Act Rule 1-15.



SCHEDULE OF INCREASES OR DECREASES IN GLOBAL SECURI

The following increases or decreases in this Gl&eaurity have been made:

Amount of decrease Amount of increase
in Principal Amount in Principal Amount
of this Global of this Global
Date of Exchanc Security Security

Principal Amount of
this Global Security
following such
decrease or increa

Signature of
authorized signatory
of Trustee or

Security Custodia

——



OPTION OF HOLDER TO ELECT PURCHASE
If you want to elect to have this Note purchasedhgyCompany pursuant to Section 5.04 of the Supgéal Indenture, check the box below:

O  Section 5.0¢

If you want to elect to have only part of this Npterchased by the Company pursuant to Sectiond.t# Supplemental Indenture, state the principal
amount (which must be $2,000 or an integral mudtifl $1,000 thereafter) that you want to have pasel by the Company: $

Date: Your Signature
(Sign exactly as your name appears on the otherdasithe Note

Signature Guarantee
(Signature must be guarante:

The signature(s) should be guaranteed by an aedigjbhrantor institution (banks, stockbrokers, sg&viend loan associations and credit unions with
membership in an approved signature guarantee timedptogram), pursuant to Exchange Act Rule 17/Ad-1



Exhibit 5.1

811 Main Street, Suite 37(
Houston, TX 7700:

L AT H A M &WAT K | N S LLP Tel: +1.713.546.5400 Fax: +1.713.546.5401

www.lw.com
January 23, 2015 FIRM / AFFILIATE OFFICES
Abu Dhabi Milan
Southwestern Energy Company Barcelone Moscow
10000 Energy Drive Beijing Munich
Spring, Texas 77389 Boston New Jerse!
Brussels New York
Century City  Orange Count'
Chicago Paris
Doha Riyadh
Dubai Rome
Dusseldor! San Diegc
Frankfurt San Francisc
Hamburg Shangha
Hong Kong Silicon Valley
Houston Singapore
London Tokyo
Re: Offering of Senior Note Los Angeles  Washington, D.C
Madrid

Ladies and Gentlemen:

We have acted as counsel to Southwestern Energyp&uoma Delaware corporation (the “Company”), inrection with the issuance of
$350,000,000 aggregate principal amount of 3.30@%d Notes due 2018 (the “2018 Notes”), $850,000,8ggregate principal amount of 4.050%
Senior Notes due 2020 (the “2020 Notes”) and $1@IMO000 aggregate principal amount of 4.950% 3Setites due 2025 (the “2025 Notes” and
together with the 2018 Notes and the 2020 Notes;Notes”) under an Indenture dated as of Janudyp@15, as supplemented by the First
Supplemental Indenture dated as of January 23, giillgctively, the “Indenture”), between the Compand U.S. Bank National Association, as
trustee (the “Trustee”), and pursuant to a proggestipplement dated January 20, 2015, and thepbasgectus included in the Registration Statement
referred to below (the “Prospectus”), a registrastatement on Form S-3 under the Securities AtB88B, as amended (the “Act”), filed with the
Securities and Exchange Commission (the “Commi&simmNovember 9, 2012 (Registration No. 333-184882 amended by a post-effective
amendment thereto filed January 12, 2015 (as &0 §hd amended, the “Registration Statement”) antchderwriting agreement dated January 20,
2015 between the Company and the underwriters ndneeein. This opinion is being furnished in cortimtwith the requirements of Item 601(b)(5)
of Regulation S-K under the Act, and no opinioexpressed herein as to any matter pertaining todghtents of the Registration Statement or related
prospectus, other than as expressly stated hergimespect to the issue of the Notes.

As such counsel, we have examined such matteexbfhd questions of law as we have consideredppate for purposes of this letter. With
your consent, we have relied upon certificates@hdr assurances of officers of the Company anersths to factual matters without having
independently verified such factual matters. Weagiaing herein as to the internal laws of the &tdtNew York and the General Corporation Law of
the State of Delaware, and we express no opinitimnespect to the applicability thereto, or thesefithereon, of the laws of any other jurisdiction
in the case of the State of Delaware, any othes lawas to any matters of municipal law or thesl@fvany local agencies within any ste



January 23, 2015
Page 2

LATHAMsWATKINSwr

Subject to the foregoing and the other matter$ostt herein, it is our opinion that, as of theelhereof, the Notes having been duly executed,
issued, and authenticated in accordance with thestef the Indenture and delivered against payrtemefor in the circumstances contemplated by
form of underwriting agreement most recently filedan exhibit to the Registration Statement, theedbave been duly authorized by all necessary
corporate action of the Company and are legallidveaid binding obligations of the Company enford¢eanainst the Company in accordance with
their terms.

Our opinion is subject to: (i) the effect of bangiey, insolvency, reorganization, preference, frdedt transfer, moratorium or other similar le
relating to or affecting the rights and remediesrefitors; (ii) the effect of general principlesequity, whether considered in a proceeding initgaur
at law (including the possible unavailability ofesjific performance or injunctive relief), concepfanateriality, reasonableness, good faith and fair
dealing, and the discretion of the court beforechtd proceeding is brought; (iii) the invalidityder certain circumstances under law or court decs
of provisions providing for the indemnification of contribution to a party with respect to a liégilvhere such indemnification or contribution is
contrary to public policy; and (iv) we express rpirngon as to (a) any provision for liquidated damsgdefault interest, late charges, monetary
penalties, make-whole premiums or other econonmieeties to the extent such provisions are deemedrtstitute a penalty, (b) consents to, or
restrictions upon, governing law, jurisdiction, uenarbitration, remedies, or judicial relief, &)y provision requiring the payment of attornegsd,
where such payment is contrary to law or publiéqypl(d) any provision permitting, upon acceleratif the Notes, collection of that portion of the
stated principal amount thereof which might be debeed to constitute unearned interest thereomtfer applicable exceptions; and (h) the
severability, if invalid, of provisions to the fayeing effect.

We express no opinion with respect to (i) advana&ers of claims, defenses, rights granted by tawotice, opportunity for hearing,
evidentiary requirements, statutes of limitatioialtby jury or at law, or other procedural righ{s) waivers of broadly or vaguely stated rights;
(iif) provisions for exclusivity, election or curmation of rights or remedies; (iv) provisions auihimg or validating conclusive or discretionary
determinations; (v) grants of setoff rights; (vippies, powers and trusts; and (vii) provisionshiloding, restricting, or requiring consent to agshent
or transfer of any right or property.

With your consent, we have assumed (a) that thenltode and the Notes (collectively, the “Documenitsive been duly authorized, executed
delivered by the parties thereto other than the @om, (b) that the Documents constitute legallydvahd binding obligations of the parties thereto
other than the Company, enforceable against eattteof in accordance with their respective termd, (@hthat the status of the Documents as legally
valid and binding obligations of the parties is affected by any (i) breaches of, or defaults undgreements or instruments, (ii) violations ofudies,
rules, regulations or court or governmental ordergjii) failures to obtain required consents, ap@ls or authorizations from, or make required
registrations, declarations or filings with, gowaental authorities
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This opinion is for your benefit in connection witie Registration Statement and may be relied lpyoyou and by persons entitled to rely upon
it pursuant to the applicable provisions of the.Alde consent to your filing this opinion as an ditio the Company’s Form 8-K dated January 23,
2015 and to the reference to our firm containethénProspectus under the heading “Legal Mattensdiving such consent, we do not thereby admit
that we are in the category of persons whose colisesquired under Section 7 of the Act or thesuhnd regulations of the Commission thereunder.
Very truly yours,

/s/ Latham & Watkins LLP
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Southwestern Energy’

NEWS RELEASE

SOUTHWESTERN ENERGY COMPLETES PUBLIC OFFERING OF $2,200 MILLION OF SENIOR NOTES

Spring, Texas — January 23, 2015... SouthwesteenggrCompany (NYSE: SWN) today announced the cotigpl®f its previously announced public
offering of $350 million aggregate principal amowiits 3.300% senior notes due 2018 (the “2018K)t 850 million aggregate principal amoun
its 4.050% senior notes due 2020 (the “2020 Notast) $1,000 million aggregate principal amount®#i950% senior notes due 2025 (the “2025
Notes” and together with the 2018 Notes and the 202@&sldhe “Notes”), with net proceeds from the offgriotaling approximately $2,179 million
after underwriting discounts and offering expenses.

The Notes were sold to the public at a price 0989% of their face value for the 2018 Notes, 9998%f their face value for the 2020 Notes and
99.782% of their face value for the 2025 Notes.

The proceeds from the offering were used to refigyiacipal and interest remaining outstanding @n8outhwestern Energy’s $4,500 million 3y
bridge term loan facility and will be used to reagortion of amounts outstanding under Southwedteergy’s revolving credit facility.

BofA Merrill Lynch, RBS, Citigroup, J.P. Morgan aidells Fargo Securities acted as joint book-runmranagers for the offering of the Notes. In
addition, BBVA acted as a joint book-running manaige the offering of the 2018 Notes, Credit Aglie€IB acted as a joint book-running manager
for the offering of the 2018 Notes, MUFG acted gait book-running manager for the offering of 2@20 Notes, RBC Capital Markets acted as a
joint book-running manager for the offering of the 2020 Nptdizuho Securities acted as a joint book-runnirenager for the offering of the 2025
Notes and SMBC Nikko acted as a joint b-running manager for the offering of the 2025 Notes

The offering of the Notes was made under an autersbelf registration statement on Form S-3 (Reafistn No. 333-184882) filed by Southwestern
Energy with the Securities and Exchange CommisS®RC”) and only by means of a prospectus suppléraed accompanying prospectus.
Prospective investors should read the prospecp@ement and the accompanying prospectus includétkiregistration statement and other
documents Southwestern Energy has filed with thé £ more complete information about Southweskmergy and the offering. Copies of the
prospectus supplement and the accompanying praspegtated to the offering may be obtained for frgevisiting EDGAR on the SEC Web site at
http://www.sec.gov. Alternatively any underwriterany dealer participating in the offering of thetlls will arrange to send you the prospectus and
related prospectus supplement if you request ¢dmtacting:



Merrill Lynch, Pierce, Fenner & Smi RBS Securities Inc

Incorporated. 600 Washington Blvd
Attention: Prospectus Department Stamford, CT 06901
222 Broadway, 11th Floor 1-866-884-2071

New York, NY 1003¢
1-800-294-1322
dg.prospectus_requests@baml.c

Southwestern Energy Company is an independent gergpany whose wholly owned subsidiaries are eed@agnatural gas and oil exploration,
development and production, natural gas gathemognaarketing.

Contacts: Steve Mueller
Chairman and Chief
Executive Officer
(832) 796-4700

R. Craig Owen Michael Hancock
Senior Vice President Director, Investor Relations
and Chief Financial Officer (832) 79¢7367
(832) 796-2808 michael_hancock@swn.com

This news release shall not constitute an offesetbor the solicitation of an offer to buy nor Blthere be any sale of, or any solicitation ofadfer to
buy, these securities in any state or jurisdictiowhich such offer, solicitation or sale would to&dawful prior to registration or qualification uedthe
securities laws of any such state or jurisdiction.

All statements, other than historical facts anaiicial information, may be deemed to be forward<ilog statements within the meaning of

Section 27A of the Securities Act of 1933, as aneen@nd Section 21E of the Securities ExchangeofAt934, as amended. All statements that
address activities, outcomes and other matterstwatld or may occur in the future, including, with limitation, statements regarding the financial
position, business strategy, production and resgmveth and other plans and objectives for the comyfs future operations, are forward-looking
statements. Although the company believes the ¢afiens expressed in such forward-looking statemarg based on reasonable assumptions, such
statements are not guarantees of future performamg@ctual results or developments may differ redlg from those in the forward-looking
statements. The company has no obligation and nrakesdertaking to publicly update or revise anwfrd-looking statements, other than to the
extent set forth below. You should not place undii@ance on forward-looking statements. They atgexii to known and unknown risks, uncertainties
and other factors that may affect the comy's operations, market



products, services and prices and cause its aesualts, performance or achievements to be mdied#derent from any future results, performancge o
achievements expressed or implied by the forwao#titgy statements. In addition to any assumptionksather factors referred to specifically in
connection with forward-looking statements, rigkscertainties and factors that could cause the eogip actual results to differ materially from tleos
indicated in any forward-looking statement includet are not limited to: the timing and extent bénges in market conditions and prices for natural
gas and oil (including regional basis differenjiatie company’s ability to transport its produatio the most favorable markets or at all; thengni
and extent of the company’s success in discovedageloping, producing and estimating reservesetmmomic viability of, and the company’s
success in drilling, the company’s large acreagsitipo in various areas and, in particular, thedtayille Shale play, overall as well as relative t
other productive shale gas areas; the companylisyai fund the company’s planned capital investise the impact of federal, state and local
government regulation, including any legislatiotatiag to hydraulic fracturing, the climate or oike counter derivatives; the company’s ability to
determine the most effective and economic fracstireulation for its shale plays; the costs and labdity of oil field personnel services and drilj
supplies, raw materials, and equipment and servibescompany’s future property acquisition or diiteire activities; increased competition; the
company’s ability to access debt and equity capitatkets to refinance its short- and long-term bdeiht; the financial impact of accounting
regulations and critical accounting policies; tioenparative cost of alternative fuels; conditionsapital markets, changes in interest rates and the
ability of the company’s lenders to provide it witinds as agreed; credit risk relating to the atloss as a result of non-performance by the
company’s counterparties and any other factorsdist the reports the company has filed and mawfith the Securities and Exchange Commission
(SEC). For additional information with respect totain of these and other factors, see the refilatisby the company with the SEC. The company
disclaims any intention or obligation to updateerise any forward-looking statements, whether gesalt of new information, future events or
otherwise.

HiH



