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ltem 1.01. Entry into a Material Definitive Agreement.

Indenture

On February 19, 2014, Netflix, Inc. (the “Compamy™Netflix") issued $400,000,000 aggregate priradipmount of its 5.750% Senior
Notes due 2024 (tFNotes”), in a private placement to “qualified iitstional buyers” in the United States, definedRinle 144A under the
Securities Act of 1933, as amended (the “Securfiet®), and outside the United States pursuantéguRation S under the Securities Act (the
“Notes Offering”) pursuant to an indenture, datedaFebruary 19, 2014 (the “Indenture”), betwden €ompany and Wells Fargo Bank,
National Association, as truste

The Notes mature on March 1, 2024, and bear intatesrate of 5.750% per annum, payable semi-diyruraMarch 1 and
September 1 of each year, commencing on SeptemBéi.

At any time prior to maturity, Netflix may redeemyeaof the Notes at any time at a redemption prapgaéto 100% of the principal
amount of the Notes redeemed, plus an applicakl@ipm and accrued and unpaid interest, if anythmapplicable redemption date.

If Netflix experiences specified change of contragering events, Netflix must offer to repurchése Notes at a repurchase price e
to 101% of the principal amount of the Notes repased, plus accrued and unpaid interest, if anhe@pplicable repurchase date.

The Indenture contains covenants that, among thinegs, restrict the ability of Netflix and its teésted subsidiaries to:
» create certain liens and enter into sale and -back transaction:

e create, assume, incur or guarantee certairbtedaess without such restricted subsidiary guaeamg the Notes on a pari passu
basis; anc

« consolidate or merge with, or convey, transfereaisk all or substantially all of Netflix and itdsidiaries assets, to another per
These covenants are subject to a number of otih@ations and exceptions set forth in the Indenture

The Indenture provides for customary events ofdgfancluding, but not limited to, cross defauitsspecified other debt of Netflix and
its significant subsidiaries. In the case of améwd default arising from specified events of bautcy or insolvency, all outstanding Notes
will become due and payable immediately withoutHar action or notice. If any other event of defawmder the Indenture occurs or is
continuing, the trustee or holders of at |25 in aggregate principal amount of the then anting Notes may declare all of the Notes ti
due and payable immediately.

The description of the Notes and the Indentureainad in this Current Report on Fornk8s qualified in its entirety by reference to
complete text of the Indenture, a copy of whicfilésl as Exhibit 4.1 and incorporated herein byrefice.

Registration Rights Agreement

In connection with the issuance of the Notes, tbhen@any also entered into a registration rights ement, dated February 19, 2014,
with the Morgan Stanley & Co. LLC, i



representative of the several initial purchasetsdi in Schedule 1 thereto (the “Registration Rigkgreement”). Under the terms of the
Registration Rights Agreement, if any Notes arefrestly transferable by non-affiliates pursuanRide 144 under the Securities Act within
366 days after their original issuance, Netflixaguired to use commercially reasonable efforfddavith the Securities and Exchange
Commission (the “SEC”) a registration statemerdtief) to an offer to exchange the Notes for andsfuSEC-registered notes (the
“Exchange Notes”) with terms identical to the Notescept that the Exchange Notes will not be suliecestrictions on transfer or to any
increase in annual interest rate).

The description of the Registration Rights Agreeta@ontained in this Current Report on Form 8-k§uslified in its entirety by

reference to the complete text of the RegistraR@hts Agreement, a copy of which is filed as Exhli).1 and incorporated herein by
reference.

Item 2.03. Creation of a Direct Financial Obligatian or an Obligation under an Off-Balance Sheet Arragement of a Registrant.
The information set forth in Item 1.01 above isamorated herein by reference.

Item 9.01. Financial Statement and Exhibits.

(d) Exhibits.
Exhibit Descriptiot

4.1 Indenture, dated as of February 19, 2014, by atddsn the Company and Wells Fargo Bank, NationabAmtion, as Truste
10.1 Registration Rights Agreement, dated as of Febrliin2014, by and among the Company and Morgaregt&nCo. LLC, as

representative of the Initial Purchasers liste8¢hedule 1 theret



SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly caussdréport to be signed on its behalf by the
undersigned hereunto duly authorized.

NETFLIX, INC.
/s/ David Hyman

By: David Hyman
Title: General Counst

Dated: February 19, 20:
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Exhibit 4.1

EXECUTION VERSIOM

INDENTURE
Dated as of February 19, 2014
Between
NETFLIX, INC.
and

WELLS FARGO BANK, NATIONAL ASSOCIATION,
as Trustee

5.750% SENIOR NOTES DUE 2024
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INDENTURE, dated as of February 19, 2014 betwesetifliXieinc., a Delaware corporation, and Wells Fafgnk, National
Association, a national banking association, astEe

WITNESSETH

WHEREAS, the Company has duly authorized the ayeaif and issue of $400,000,000 aggregate prineipelunt of 5.750% Senior
Notes due 2024 (tF* Initial Notes™); and

WHEREAS, the Company has received good and valuaiisideration for the execution and delivery @ thdenture and the Notes;
WHEREAS, all necessary acts and things have beea tiomake: (1) the Notes, when duly issued andwgd by the Company and
authenticated and delivered hereunder, the leghfl and binding obligations of the Company andt(®) Indenture a legal, valid and binding

agreement of the Company in accordance with tlegt@f this Indenture;

NOW, THEREFORE, the Company and the Trustee agrdellaws for the benefit of each other and for ¢mgial and ratable benefit of
the Holders of the Notes.

ARTICLE 1
DEFINITIONS AND INCORPORATION BY REFERENCE
Section 1.01 Definitions

“ Additional Interest’ means all additional interest owing on the Ngiessuant to the Registration Rights Agreement draghplicable,
all additional interest owing on the Notes purswamd subject to Section 6.02(c).

“ Additional Notes” means additional Notes (other than Initial Noted Brchange Notes for such Initial Notes) issuedftone to time
under this Indenture in accordance with Sectioi.2.0

“ Affiliate " of any Person means any other Person directigdirectly controlling or controlled by or undemréct or indirect common
control with such Person. For the purposes ofdhffition, “control” when used with respect to agrson means the power to direct the
management and policies of such Person, directiydirectly, whether through the ownership of vgtsecurities, by contract or otherwise;
and the terms “controlling” and “controlled” haveeamings that correspond to the foregoing.

“ Agent” means any Registrar or Paying Agent.

“ Aggregate Debt means the sum of the following as of the datdetermination: (1) the lesser of (A) the then anding aggregate
principal amount of the Indebtedness of the Comartyits Consolidated Subsidiaries incurred afterissue Date and secured by Liens not
permitted under Section 4.09(a) and (B) the fairka@value of the assets subject to the Liens mefeto in clause (A), as determined in good
faith by the Board of Directors; (2) the then oaitgting aggregate principal amount of all Subsidiept incurred after the Issue Date and
permitted under Section 4.07(lpyovided , that any such Subsidiary Debt will be excludexahfithis clause (2) to the extent that such
Subsidiary Debt is included in clause (1) or (3})to$ definition; and (3) the then existing Attriable Liens of the Company and its
Consolidated Subsidiaries in respect of sale amskldack transactions entered into after the Bsite pursuant to Section 4.08(p)pvided ,
that any such Attributable Liens will t



excluded from this clause (3) to the extent thahdadebtedness relating thereto is included insg#a(1) or (2) of this definition.

“ Applicable Premiuni means, with respect to any Note on any applicaddiemption date, the greater of:

(1) 1.0% of the principal amount of such Note; and

(2) the excess, if any, of:

(a) the present value at such redemption datd e€laéduled interest and principal payments duthermote (excluding accrued
but unpaid interest, if any, to, but excluding, tedemption date), computed using a discount igueldo the Treasury Rate as of such
redemption date plus 50 basis points; over

(b) the principal amount of such Note.

“ Attributable Liens” means in connection with a sale and lease-bauistiction the lesser of: (1) the fair market valuthe assets
subject to such transaction, as determined in gaitid by the Company’s Board of Directors; andtt®) present value (discounted at a rate of
10% per annum compounded monthly) of the obligatiminthe lessee for rental payments during thetehof the term of the related lease or
the period through the first date on which the Camypor the applicable Subsidiary may terminatdehse.

“ Bankruptcy Codé means the United States Bankruptcy Code, coddeditle 11, U.S. Code § 101 1330, as amended.

“ Board of Directors’ means the Board of Directors of the Company gr @mmittee thereof duly authorized to act on biediasuch
Board.

“ Business Day means each day that is not a Legal Holiday.

“ Capital Leasé means any lease obligation of a Person incurrigial nespect to real property or equipment acquinekbased by such
Person and used in its business that is requirbd tecorded as a capital lease in accordanceGuithP.

“ Capital Stock’ means, with respect to any Person, any and alleshof stock of a corporation, partnership intsres other equivalent
interests (however designated, whether voting orvating) in such Person’s equity, entitling thddes to receive a share of the profits and
losses, and a distribution of assets, after ligdslj of such Person.

“ Change of Contrgl means:

(1) the Company becomes aware (by way of a repahy other filing pursuant to Section 13(d) of Erechange Act, proxy, vote,
written notice or otherwise) that any “person” grdup” (as such terms are used in Sections 13@)4(d) of the Exchange Act), is or has
become the “beneficial owner” (as such term is usdRlules 13d-3 and 13d-5 under the Exchange Aat)are than 50% of the Voting Stock
of the Companyprovided , however , that for purposes of this clause (1) such pessaroup shall be deemed to have “beneficial owripts
of all shares that any such person or group hasgheto acquire, whether such right is exercisabimediately or only after the passage of
time, directly or indirectly; angrovided , further , that a transaction will not be deemed to invave
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Change of Control under this clause (1) if (a) @mnpany becomes a direct or indirect wholly owngasgliary of a holding company, and
(b)(i) the direct or indirect holders of the Votiggock of such holding company immediately follog/tat transaction are substantially the
same as the holders of the Company’s Voting Stackediately prior to that transaction or (ii) immasgily following that transaction no
“person” or “group” (other than a holding compamisfying the requirements of this sentence) isodeeficial owner, directly or indirectly,
of more than 50% of the Voting Stock of such hajdoompany; or

(2) the Company sells, conveys, transfers or le@steer in one transaction or a series of relatedsactions) all or substantially all
assets of the Company and its Subsidiaries takandmle to, or merges or consolidates with, adtefsther than the Company or any of its
Subsidiaries), other than any such merger or catet@n where the shares of the Company’s Votirggsbutstanding immediately prior to
such transaction constitute, or are convertedanexchanged for, a majority of the Voting Stocklaé surviving person or parent entity
thereof immediately after giving effect to suchmsaction.

“ Change of Control Triggering Evehimeans the occurrence of (1) a Change of Corttattlis accompanied or followed by a
downgrade of the Notes within the Ratings Declieed?l for such Change of Control by each of Moodyisl S&P (or, in the event Moody’s
or S&P or both shall cease rating the Notes (faso@s outside the control of the Company) and tmagainy shall select any other nationally
recognized rating agency, the equivalent of suthgs by such other nationally recognized ratingraxy) and (2) the rating of the Notes on
any day during such Ratings Decline Period is batmMower of the rating by such nationally recagui rating agency in effect
(a) immediately preceding the first public announeat of the Change of Control (or occurrence thigfesmuch Change of Control occurs
prior to public announcement) and (b) on the |43ate.

“ Company” means Netflix, Inc. and any successor thereto.

“ Comparable Treasury Isstieneans the United States Treasury security seldnfea Reference Treasury Dealer as having anlamtua
interpolated maturity comparable to the period fithka redemption date to the scheduled final matofithe Notes, that would be utilized, at
the time of selection and in accordance with custgnfinancial practice, in pricing new issues ofpzrate debt securities of comparable
maturity to the period from the redemption datéhe scheduled final maturity of the Notes.

“ Comparable Treasury Priéemeans, with respect to any redemption date, (1atilemetic average, as determined by the Compafr
the Reference Treasury Dealer Quotations for sedamption date after excluding the highest and $oWReference Treasury Dealer
Quotations; or (2) if the Company obtains fewentfaur Reference Treasury Dealer Quotations, thikraetic average of all Reference
Treasury Dealer Quotations for such redemption.date

“ Consolidated EBITDA’ means, with respect to any Person for any Measent Period, the sum of, without duplication, theoants
for such period, taken as a single accounting deof (1) Consolidated Net Income; (2) Consolidai#on-cash Charges; (3) Consolidated
Interest Expense; (4) Consolidated Income Tax Espefbd) restructuring expenses and charges; (6gapgnses or charges related to any
equity offering, Investment, recapitalization ocumrence of Indebtedness not prohibited underititienture (whether or not successful) or
related to the issuance of the Notes; (7) costxoruals or reserves incurred in connection witfuiitions after the Issue Date; and (8) any
costs or expenses incurred by the Company or ahgidary pursuant to any management equity plastawk option plan or any other
management or employee benefit plan or agreemeyistack subscription or shareholder agreemenha@xtent that such costs or expenses
are funded with cash proceeds
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contributed to the capital of the Company or nshgaroceeds of an issuance of Equity InterestseoCompany (other than Disqualified
Equity Interests).

Consolidated EBITDA shall be calculated after givaffect on a pro forma basis for the applicableadgement Period to any asset
sales or other dispositions or acquisitions, inmestts, mergers, consolidations and discontinuecatipas (as determined in accordance with
GAAP) by such Person and its Subsidiaries (1) &t occurred during such Measurement Period amatime subsequent to the last day of
such Measurement Period and on or prior to the afdtee transaction in respect of which ConsoliddE8ITDA is being determined and
(2) that the Company determines in good faith atside the ordinary course of business, in each aasf such asset sale or other disposition
or acquisition, investment, merger, consolidationisposed operation occurred on the first dayuchaVleasurement Period. For purposes of
this definition, pro forma calculations shall bedaan accordance with Article 11 of Regulation $#xder the Securities Agbrovided that
such pro forma calculations may include operatixgease reductions for such period resulting froettAnsaction which is being given pro
forma effect that are reasonably identifiable aaxtdally supportable and have been realized avkich the steps necessary for realization
have been taken or have been identified and asemahly expected to be taken within one year fallgvany such transaction (which
operating expense reductions are reasonably exptrtee sustainableprovided , further , that the Company shall not be required to giwe pr
forma effect to any transaction that it does najoond faith deem material. Such pro forma calcotetishall be made in good faith by a
responsible financial or accounting officer of thempany.

“ Consolidated Income Tax Expensmeans, with respect to any Person for any petloa provision for federal, state, local and foreig
income taxes of such Person and its Subsidiariesuith period as determined on a consolidated baaiscordance with GAAP paid or
accrued during such period, including any penadies interest related to such taxes or arising fomtax examinations, to the extent the
same were deducted in computing Consolidated Netnhie.

“ Consolidated Interest Expenseneans, with respect to any Person for any pergthout duplication, the total net interest expen$
such Person and its Subsidiaries for such periatssmined on a consolidated basis in accordaitbeGRAAP to the extent deducted in
calculating Consolidated Net Income, of such Pessahits Subsidiaries, including, without limitatiq1) any amortization of debt discount;
(2) the net cost under any Swap Contract in resgfdaterest rate protection (including any amatian of discounts); (3) the interest portion
of any deferred payment obligation; (4) all comnass, discounts and other fees and charges owéd@spect to letters of credit, bankers’
acceptances, financing activities or similar atiég; (5) all accrued interest; (6) the intereshponent of Capital Lease obligations paid,
accrued and/or scheduled to be paid or accrueddyRerson and its Subsidiaries during such pelédermined on a consolidated basis in
accordance with GAAP; (7) all capitalized intereksuch Person and its Subsidiaries for such pgaind (8) the amount of any interest
expense attributable to minority equity interegtthard parties in any non-wholly owned Subsidiary.

“ Consolidated Net Incomemeans, with respect to any Person, for any petioel consolidated net income (or loss) of suclséteand
its Subsidiaries for such period as determinecc@oadance with GAAP, adjusted, to the extent inetlich calculating such net income, by
excluding, without duplication: (1) all extraordiyegains or losses (net of fees and expense rgladithe transaction giving rise thereto),
income, expenses or charges; (2) the portion oineeime of such Person and its Subsidiaries alledabminority interest in unconsolidated
Persons provided , however , that net income of any such unconsolidated Pess@ubsidiary shall be included to the extent taesth
dividends or distributions have actually been reegiby such Person); (3) gains or losses in resgenty asset sales outside of the ordinary
course of business by such Person or one of itsidiabes (net of
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fees and expenses relating to the transactiongyivée thereto), on an after-tax basis; (4) theimmime (loss) from any disposed or
discontinued operations or any net gains or losaedisposed or discontinued operations, on an-tftebasis; (5) any gain or loss realized as
a result of the cumulative effect of a change icoaating principles; (6) any net after-tax gaindamses attributable to the early
extinguishment or conversion of indebtedness, dévig instruments or other long-term liabilitieg) on-cash gains, losses, income and
expenses resulting from the application of faiugahccounting to certain derivative instrumenteeggsiired by Accounting Standards
Codification Topic 815 or any related subsequertcdniting Standards Codification Topics; and (8hgair losses resulting from currency
fluctuations.

In addition, to the extent not already includec€Cionsolidated Net Income of such Person and itsi8ialbies, notwithstanding anything
to the contrary in the foregoing, Consolidated Mebme shall include the amount of proceeds redkir@m business interruption insurance
and reimbursements of any expenses or chargearthabvered by indemnification or other reimbursenpeovisions in connection with any
Investment or sale, conveyance, transfer or ditipasif assets not prohibited under this Indenture.

“ Consolidated Norcash Chargesmeans, with respect to any Person for any petlogl aggregate depreciation, amortization (inclgdin
amortization of goodwill, other intangibles, detatifinancing fees, debt issuance costs, commissiees and expenses), impairment charges
or asset write-off or write-downs, non-cash compéna expense incurred in connection with the isseaof Equity Interests to any director,
officer, employee or consultant of such Persomgr@ubsidiary, and other non-cash expenses of Bardon and its Subsidiaries reducing
Consolidated Net Income of such Person and itsifialies for such period, determined on a constdid&asis in accordance with GAAP
(excluding any such charges constituting an exdiaary item or loss and excluding any such chacgestituting an extraordinary item or
loss or any charge which requires an accrual af mserve for cash charges for any future perpd)ided that Consolidated Non-cash
Charges shall not include the amortization of conliérary.

“ Consolidated Subsidiari¢smeans, as of any date of determination and véfipect to any Person, those Subsidiaries of thabRe
whose financial data is, in accordance with GAARlected in that Person’s consolidated financialeshents.

“ Corporate Trust Office of the Trustéshall mean with respect to presentation of nfwesegistration of transfer or exchange or
redemption 608 2d Avenue South, 12 Floor, Minneapolis, MN 55402. With respect to adistirmtion of this Indenture shall be at the add
of the Trustee specified in Section 11.02 or subleroaddress as to which the Trustee may give ettithe Holders and the Company.

“ Custodian” means the Trustee, as custodian with respetigdbtes in global form, or any successor entigyeto.

“ Debtor Relief Laws means the Bankruptcy Code of the United Stated,adl other liquidation, conservatorship, bankoypt
assignment for the benefit of creditors, moratoriv@arrangement, receivership, insolvency, reoegiun, or similar debtor relief laws of t
United States or other applicable jurisdictionsifrime to time in effect and affecting the righfxeditors generally.

“ Default” means any event that is, or after notice or pges®d time, or both, would be, an Event of Default.
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“ Definitive Note” means a certificated Initial Note, Additional Madr Exchange Note (bearing the Restricted Notehedf the
transfer of such Note is restricted by applicabig)lthat does not include the Global Notes Legend.

“ Depositary” means, with respect to the Notes issuable oedsu whole or in part in global form, the Perspedified in Section 2.03
as the Depositary with respect to the Notes, agdaad all successors thereto appointed as Depps$itmeunder and having become such
pursuant to the applicable provision of this Indeat

“ Disqualified Equity Interest$ means, with respect to any Person, Equity Intedfstsch Person that by their terms (or by termany
security into which it is convertible or for whidhis exchangeable) or upon the happening of aeyethe passage of time or otherwise are:

(1) required to be redeemed or redeemable at thenopf the holder in whole or in part prior to tBéated Maturity of the Notes for
consideration other than Qualified Equity Interpets

(2) convertible at the option of the holder intsfualified Equity Interests or exchangeable foebtddness;

provided, in each case, that (x) only the portion of sughify Interests which is required to be redeem&dpiconvertible or
exchangeable or is so redeemable at the optidmedialder thereof before such date will be deeradubtDisqualified Equity Interests,
(y) Equity Interests will not constitute Disquadifl Equity Interests solely because of provisiomggiholders thereof the right to require
repurchase or redemption upon a “change of contmotasset saledccurring prior to the Stated Maturity of the Notasd (z) Equity Interes
issued to any plan for the benefit of employeesuzh Person or its subsidiaries or by any plamtt €mployees will not constitute
Disqualified Equity Interests solely because it rhayrequired to be repurchased by such Persos suliisidiaries in order to satisfy applici
statutory or regulatory obligations.

“ Domestic Subsidiary means, with respect to any Person, any Subsidifisyich Person that is organized or existing utitetaws of
the United States, any state thereof or the Dtstfi€olumbia.

“

Equity Interests means all Capital Stock and all warrants or amiavith respect to, or other rights to purchasit@bStock, but
excluding Indebtedness convertible into or exchabbgefor equity.

“ Exchange Act’ means the Securities Exchange Act of 1934, asdet

“ Exchange Note% means the Notes issued in exchange for the Nmtesuant to the Registration Rights Agreementroilar
agreement.

“ Exchange Offef has the meaning set forth in the RegistrationhRigAgreement.

“ Foreign Subsidiary means with respect to any Person, any Subsidiisyich Person that is not a Domestic Subsidiary.

“ GAAP " means generally accepted accounting principleébénUnited States set forth in the statementspaodouncements of the
Financial Accounting Standards Board or in sucleogitatements by such other entity as have beaogapby a significant segment of the
accounting profession of the United States, whrehimeffect as of the date of determinatiprgvided that, except
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as otherwise specifically provided, all calculaianade for purposes of determining compliance thighterms of the provisions of this
Indenture shall utilize GAAP as in effect on theus Date.

“ Governmental Obligationsmeans securities that are:

(1) direct obligations of the United States of Aroarfor the timely payment of which its full faiind credit is pledged; or

(2) obligations of a Person controlled or supeyisg and acting as an agency or instrumentalithefUnited States of America, the
timely payment of which is unconditionally Guarasdeas a full faith and credit obligation of the texi States of America,

which, in either case, are not callable or rededenatbthe option of the issuer thereof.

“ Guarante€ means any obligation, contingent or otherwiseamy Person directly or indirectly guaranteeing Brdebtedness of any
other Person and, without limiting the generalityh® foregoing, any obligation, direct or indirecontingent or otherwise, of such Person
(1) to purchase or pay (or advance or supply fdadthe purchase or payment of) such Indebtedniessah other Person (whether arising by
virtue of partnership arrangements, or by agreesnenteep-well, to purchase assets, goods, sexsudtiservices (unless such purchase
arrangements are on arm’s-length terms and areeghiteo in the ordinary course of business), ketar-pay, or to maintain financial
statement conditions or otherwise) or (2) enten¢al for purposes of assuring in any other manreotiligee of such Indebtedness of the
payment thereof or to protect such obligee agéasstin respect thereof (in whole or in part); pded that the term “Guarantee” shall not
include endorsements for collection or deposihmardinary course of business. The term “Guarantsed as a verb has a corresponding
meaning.

“ Guarantor’ means any Subsidiary of the Company that exeautdste Guarantee in accordance with the provisidiisis Indenture.
“ Holder” means a Person in whose name a Note is regisberéite Note Register.
“ Indebtedness of any specified Person means any obligatiorbfmrowed money.

For the avoidance of doubt, Indebtedness with speany Person only includes indebtedness forahayment of money provided to
such Person, and does not include any other kimtdebtedness or obligation notwithstanding thahsather indebtedness or obligation may
be evidenced by a note, bond, debenture or othmlasiinstrument, may be in the nature of a finagdransaction, or may be an obligation
that under GAAP is classified as “debt” or anottype of liability, whether required to be reflected the balance sheet of such Person or
otherwise. For the further avoidance of doubt,itletusion of specific obligations under SectionZlf) shall not create any implication that
any such obligations constitute Indebtedness.

“ Initial Purchaserg means the initial purchasers listed on Schedutethid purchase agreement entered into in connegitbrthe offel
and sale of the Notes on the Issue Date and atigl ipurchasers party to any similar purchase agesd in connection with the issuance of
any Additional Notes.

“ Interest” means, with respect to the Notes, interest wagpect thereto and Additional Interest, if any.
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“ Investment’ by any Person means any direct or indirect loavaack (or other extension of credit) or capitaltdbntion to (by mear
of any transfer of cash or other property or asgetsother Person or any other payments for ptpperservices for the account or use of
another Person) another Person, including, withoutation, the following: (1) the purchase or agition of any Capital Stock or other
evidence of beneficial ownership in another Peraon; (2) the purchase, acquisition or Guarantékeoindebtedness or other liability of
another Person.

“ Issue Dat€’ means February 19, 2014.

“ Joint Venture’ means, with respect to any Person, any partngrsbirporation or other entity in which up to andluding 50% of the
Equity Interests is owned, directly or indirecthy, such Person and/or one or more of its Subséediari

“ Legal Holiday” means a Saturday, a Sunday or a day on which @gial banking institutions or the corporate trof§ice are not
required to be open in the State of New York.

“ Lien " means any lien, security interest, mortgage, @ar similar encumbrancprovided , however , that in no event shall an
operating lease or a nonexclusive license be de¢mnezhstitute a Lien.

“ Measurement Pericimeans, at any date of determination, the mosntg completed four fiscal quarters of the Comp#orywhich
financial statements have been filed with the SEC.

“ Moody's” means Moody'’s Investors Service, Inc. and anyessor to its rating agency business.

“ Non-Wholly Owned Foreign Subsidiafyshall mean a Foreign Subsidiary of a Person tbeng Stock of which is less than 80%
owned by such Person or its Restricted Subsidiaries

“ Note Guarante® means any guarantee that may from time to timeriiered into by a Subsidiary of the Company dfterissue Date
pursuant to Section 4.12.

“ Notes” means the Initial Notes and more particularly mesamsNote authenticated and delivered under tlienture. For all purpos
of this Indenture, the term “Notes” shall also ird# any Exchange Notes and any Additional Notesntiag be issued under a supplemental
indenture and Notes to be issued or authenticgied transfer, replacement or exchange of Notesdonrdance with this Indenture.

“ Obligations” means, with respect to any Indebtedness, aljalibns (whether in existence on the Issue Dasgising afterwards,
absolute or contingent, direct or indirect) folimrespect of principal (when due, upon acceleratigpon redemption, upon mandatory
repayment or repurchase pursuant to a mandataey twffpurchase, or otherwise), premium, interemtafiies, fees, indemnification,
reimbursement and other amounts payable and tiabilvith respect to such Indebtedness, includihigterest accrued or accruing after the
commencement of any bankruptcy, insolvency or r@oiation or similar case or proceeding at theragttate (including, without
limitation, any contract rate applicable upon déjaspecified in the relevant documentation, whettrenot the claim for such interest is
allowed as a claim in such case or proceeding.

“ Offering Memoranduni means the offering memorandum, dated Februa®p#4, relating to the sale of the Initial Notes.
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“ Officer ” means, with respect to the Company or any Guaratiie Chairman of the Board, the Chief Execu@fficer, the President,
the Chief Operating Officer, the Chief Financiafi€dr, any Vice President, the Controller, the Bugar, any Assistant Treasurer or the
Secretary, (1) of such Person or (2) if such Peisamned or managed by a single entity, of sughyefor any other individual designated as
an “Officer” for the purposes of this Indenturethg Board of Directors).

“ Officer’s Certificate’ means a certificate signed by one Officer of @@mmpany or a Guarantor, as applicable.

“ Opinion of Counset means a written opinion from legal counsel whieheasonably acceptable to the Trustee, that nieets
requirements of Section 11.05 hereof. The counsgllse an employee of or counsel to the CompanyySabsidiary of the Company.

“ Permitted Liens means:

(1) Liens on any assets, created solely to seduligadions incurred to finance the refurbishmemtpiovement or construction (which
term includes, for avoidance of doubt, developmemgation and production) of such asset, whichgalibns are incurred no later than 12
months after completion of such refurbishment, immement or construction, and all renewals, exterssicefinancings, replacements or
refundings of such obligations;

(2)(a) Liens given to secure the payment of thelpase price or other acquisition, installation anstruction (which term includes, for
avoidance of doubt, development, creation and midah) costs incurred in connection with the actjigis (including acquisition through
merger or consolidation) of any Principal PropeitgJuding Capital Lease transactions in connectiith any such acquisition and including
any purchase money Liens, and (b) Liens existingronPrincipal Property at the time of acquisit{ortluding acquisition through merger or
consolidation) thereof or at the time of acquisitly the Company or any Restricted Subsidiary gfRerson then owning such property
whether or not such existing Liens were given tuse the payment of the purchase price of the ptppe which they attactprovided that
with respect to clause (a), the Liens shall bergiwéhin 12 months after such acquisition and satiich solely to the Principal Property
acquired or purchased and any improvements thérecgafter placed thereon and any proceeds thexecdssions thereto and insurance
proceeds thereof;

(3) Liens in favor of the Company or a Restrictedb&diary;

(4) Liens on any Principal Property in favor of theited States of America or any State thereofyr@olitical subdivision thereof to
secure progress or other payments or to securbtiedizess incurred for the purpose of financingcthst of acquiring, constructing or
improving such Principal Property;

(5) Liens imposed by law, such as carriers’, wanslemen’s and mechanic’s Liens and other similand_&rising in the ordinary course
of business, Liens in connection with legal pro¢egsi and Liens arising solely by virtue of any staty, common law or contractual
provision relating to banker’s Liens, rights of-eéttor similar rights and remedies as to secwsiiecounts, deposit accounts or other funds
maintained with a creditor depository institution;

(6) Liens for taxes, assessments or other govertahelmarges not yet overdue for a period of moam tBO days or subject to penalties
for non-payment or which are being contested indgiaith by appropriate proceedings;
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(7) Liens to secure the performance of bids, t@dsommercial contracts, government contracts,ase, construction, sales and
servicing contracts (including utility contractlases, statutory obligations, surety, stay, custana appeal bonds, performance bonds and
other obligations of a like nature, in each casiéordinary course of business, deposits as isgéoir contested taxes, import or customs
duties, liabilities to insurance carriers or foe frayment of rent, and Liens to secure lettersaxddit; Guarantees, bonds or other sureties given
in connection with the foregoing obligations orcimnnection with workers’ compensation, unemployniestirance or other types of social
security or similar laws and regulations;

(8) licenses and sublicenses of intellectual priypefrthe Company and its Restricted Subsidiarieslaases and subleases of property
granted to others not in any way interfering in amgterial respect with the business of the Compenyits Subsidiaries;

(9) Liens upon specific items of inventory or otlgends, documents of title and proceeds of anydResscuring such Person’s
obligation in respect of letters of credit or barn&ecceptances issued or created in the ordiraugse of business for the account of such
Person to facilitate the purchase, shipment, aagtwof such inventory or other goods;

(10) Liens on stock, partnership or other equitgriests in any Joint Venture of the Company orafnts Restricted Subsidiaries or in
any Restricted Subsidiary that owns an equity @gein a Joint Venture to secure Indebtednessibatdd or advanced solely to that Joint
Venture; provided that, in each case, the Indelgssisecured by such Lien is not secured by a lrieang other property of the Company or
any Restricted Subsidiary;

(11) Liens and deposits securing netting servisesiness credit card programs, overdraft protecimhother treasury, depository and
cash management services or incurred in connegfithnany automated clearing-house transfers of §usrdbther fund transfer or payment
processing services;

(12) Liens on, and consisting of, deposits madébyCompany to discharge or defease the Noteshémthtienture or any other
Indebtedness;

(13) Liens on insurance policies and the proceleelebf incurred in connection with the financingrafurance premiums;

(14) easements, rights of way, covenants, regiristiminor encroachments, protrusions, municipdlzoming and building ordinances
and similar charges, encumbrances, title defectéhmr irregularities, governmental restrictionstioe use of property or conduct of business,
and other similar charges and encumbrances and inefavor of governmental authorities and pubtitities, that do not materially interfere
with the ordinary course of business of the Compamy its Subsidiaries, taken as a whole;

(15) Liens in favor of customs and revenue auttasriarising as a matter of law to secure paymenustfoms duties in connection with
the importation of goods and Liens deemed to éxisbnnection with Investments in repurchase agesgs) or

(16) any extension, renewal, substitution or regaent (or successive extensions, renewals, suimtisuor replacements), in whole or
in part, of any Lien referred to in clauses (1ptigh (15) above, inclusive.
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For the avoidance of doubt, the inclusion of spetifens in the definition of Permitted Liens shiadit create any implication that the
obligations secured by such Liens constitute Ineldtéss.

“ Person” means any individual, corporation, partnershiing venture, association, limited liability compaioint-stock company,
trust, unincorporated organization or governmerdror agency or political subdivision thereof.

“ Principal Property means, with respect to any Person, all of sualsd?es interests in any kind of property or assetl(ding the
capital stock in and other securities of any ofh@rson), except such as the Board of Directorgebglution determines in good faith (taking
into account, among other things, the materialitguzh property to the business, financial conditind earnings of the Company and its
Consolidated Subsidiaries taken as a whole) nbetmaterial to the business of the Company arddtssolidated Subsidiaries, taken as a
whole.

“ Qualified Equity Interests means all Equity Interests of a Person other fhegualified Equity Interests.

“ Ratings Decline Periotimeans, with respect to any Change of Control pingod that (1) begins on the earlier of (a) theedf the
first public announcement of the occurrence of sDblange of Control or of the intention by the Compar a stockholder of the Company
applicable, to effect such Change of Control ortlig) occurrence of such Change of Control andr{@$ @n the 6@ calendar day following
consummation of such Change of Control; providedyéwver, that such period shall be extended foosg ks the rating of the Notes, as n
by the applicable rating agency, is under publamyounced consideration for downgrade by the agiplcrating agency.

“ Record Daté for the interest or Additional Interest, if anyayable on any applicable Interest Payment DatenenEabruary 15 or
August 15 (whether or not a Business Day) nextqiig such Interest Payment Date.

“ Redemption Pricg” when used with respect to any Note to be redgemeans the price at which it is to be redeemesiyaunt to this
Indenture.

“ Reference Treasury Dealemeans Morgan Stanley & Co. LLC, J.P. Morgan Seies LLC, Goldman, Sachs & Co. and one or two
other primary U.S. Government securities dealdecterd by the Company, and each of their respestieceessors. If any of the foregoing
shall cease to be a primary U.S. Government seesidiealer, the Company will substitute anotheionatly recognized investment banking
firm that is a primary U.S. Government securitiealdr.

“ Reference Treasury Dealer Quotatidmeans, on any redemption date, the arithmeticamyee as determined by the Company, of the
bid and asked prices for the Comparable Treassnelg¢expressed in each case as a percentaggohdpal amount) quoted in writing to t
Company by each Reference Treasury Dealer at 3rB0Q New York City time, on the third Business Oagceding that redemption date.

“ Regqistration Rights Agreemehimeans the Registration Rights Agreement, dateaf #% Issue Date, between the Company and the
representative of the Initial Purchasers relatimthe Notes and any similar agreement enterednntonnection with any Additional Notes.

“ Responsible Officet means, when used with respect to the Trusteepéioer within the corporate trust departmenttod fTrustee,
including any vice president, assistant vice pesidassistant secretary, assistant treasuret officer or any other officer of the Trustee w
customarily
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performs functions similar to those performed by Bersons who at the time shall be such officespectively, or to whom any corporate
trust matter is referred because of such persarsvledge of and familiarity with the particular $ett and who shall have direct
responsibility for the administration of this Indere.

“ Restricted Notes Legeridneans the first legend set forth in Section 2@(ef Appendix A to this Indenture.

“ Restricted Subsidiaryshall mean each Subsidiary of the Company othan ainy Non-Wholly Owned Foreign Subsidiary of the
Company.

“ S&P " means Standard & Poor’s, a division of The McGi#dil Companies, Inc., and any successor to ithgaagency business.

“ SEC” means the U.S. Securities and Exchange Commiskimm time to time constituted, created underERehange Act, or, if at
any time after the execution of this Indenture sBEIC is not existing and performing the duties @®aigned to it under the Trust Indenture
Act, then the body performing such duties at sirdle.t

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

“ Senior Officer” of any specified Person means the chief executffieer, any president, any vice president, thiefctinancial officer,
the treasurer, any assistant treasurer, the secmtany assistant secretary.

“ Shelf Registration Statemehineans the Shelf Registration Statement as defiméte Registration Rights Agreement.

“ Significant Subsidiary means any Subsidiary that is a “significant sdtasly” of the Company as defined under clause®(12) of
Rule 1-02(w) of Regulation S-X under the Exchangé A

“ Stated Maturity,” means, with respect to any Notes or any instafibof interest thereon, the date specified in $lote as the fixed
date on which the principal amount of such Noteuwh installment of interest is due and payable.

“ Subsidiary” of a Person means a corporation, partnershiptdariability company or other similar entity a joaty of whose Voting
Stock is owned by such Person or a Subsidiary i 8erson. Unless otherwise indicated, the ternb$Bliary” refers to a Subsidiary of the
Company.

“ Swap Contract means (1) any and all rate swap transactionss Isagaps, credit derivative transactions, forwate transactions,
commodity swaps, commodity options, forward comrtyodontracts, equity or equity index swaps or apidoond or bond price or bond
index swaps or options or forward bond or forwaodd price or forward bond index transactions, egéerate options, forward foreign
exchange transactions, cap transactions, floosa@tions, collar transactions, currency swap tietitsss, cross-currency rate swap
transactions, currency options, spot contractangrother similar transactions or any combinatibarny of the foregoing (including, without
limitation, any fuel price caps and fuel price eolbr floor agreements and similar agreementsrangements designed to protect against or
manage fluctuations in fuel prices and any optitonsnter into any of the foregoing), whether or ey such transaction is governed by or
subject to any master agreement, and (2) any atdiasactions of any kind, and the related corditions, which are subject to the terms and
conditions of, or governed by, any form of mastmeament published by the International Swaps aerivBtives
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Association, Inc., any International Foreign ExalaiMaster Agreement, or any other master agreeaeptsuch master agreement, together
with any related schedules, a * Master Agreenignicluding any such obligations or liabilitiesder any Master Agreement.

“ Transfer Restricted Not¢smeans Definitive Notes and any other Notes tlearkor are required to bear the Restricted Notgsha.

“ Treasury Raté means, with respect to any redemption date, dbeeper annum equal to the semi-annual equivalelt §o maturity
(computed as of the third Business Day immedigtedégeding that redemption date) of the Comparal@asury Issue, assuming a price for
the Comparable Treasury Issue (expressed as anpageeof its principal amount) equal to the Complrdreasury Price for that redemption
date.

“ Trust Indenture Act means the Trust Indenture Act of 1939, as amelfti®dJ.S.C. §§ 77aaa-777bbbb).

“ Trustee” means Wells Fargo Bank, National Associationtrastee, until a successor replaces it in accoelaiiih the applicable
provisions of this Indenture and thereafter mehassticcessor serving hereunder.

“ UCC " means the Uniform Commercial Code as in effeatfitime to time in the State of New York.

“Voting Stock” of a Person means all classes of capital stoakhogr interests (including partnership interestguch Person then
outstanding and normally entitled (without regardhe occurrence of any contingency) to vote inetleetion of directors, managers or
trustees thereof.

Section 1.02 Other Definitions

Ter

“Additional Interest Notic”
“Agent Member”
“Applicable Procedur(’
“Authentication Orde”
“Clearstrear”
“continuing Persc”
“Definitive Notes Leger”
“Distribution Compliance Peri(”
“DTC"

“Euroclea”

“Event of Defau”
“Expiration Dat”
“Global Not¢”

“Global Notes Leger”
“Interest Payment D¢”
“Note Registe”

“offer”

“Offer Expiration Dat”
“Offer to Purcha¢”
“Paying Ager”
“purchase amou’

Defined in Sectio
4.15

2.1(c) of Appendix /

1.1(a) of Appendix ,
2.02(c)

1.1(a) of Appendix ,

5.01(a)(1)

2.3(e) of Appendix ,

1.1(a) of Appendix ,
2.03(b)

1.1(a) of Appendix ,
6.01(a)
1.05())

1.1(a) of Appendix ,
2.3(e) of Appendix ,
Exhibit A
2.03(a)
Section 4.11(a
Section 4.1
Section 4.1
2.03(a)
Section 4.1



Termr Defined in Sectio

“purchase da” Section 4.1:
“Purchase Pric’ Section 4.1
“QIB” 1.1(a) of Appendix /
“Registra” 2.03(a)
“Regulation " 1.1(a) of Appendix
“Regulation S Global No” 2.1(b) of Appendix
“Regulation S Not¢” 2.1(a) of Appendix
“Restricted Notes Lege” 2.3(e) of Appendix /
“Rule 1472 1.1(a) of Appendix /
“Rule 144/ 1.1(a) of Appendix /
“Rule 144A Global Not” 2.1(b) of Appendix /
“Rule 144A Note” 2.1(a) of Appendix
“Rule 90 1.1(a) of Appendix
“Subsidiary Del” 4.07(a)
“Successor Compa” 5.01(a)
“Successor Guaran” 5.01(b)

Section 1.03 Rules of Construction

Unless the context otherwise requires:

(1) a term defined in Section 1.01 or 1.02 hastlkeaning assigned to it therein, and a term useglrhtrat is defined in the Trust
Indenture Act, either directly or by reference they shall have the meaning assigned to it therein;

(2) an accounting term not otherwise defined hagieaning assigned to it in accordance with GAAP;
(3) “or” is not exclusive;
(4) words in the singular include the plural, angrds in the plural include the singular;

(5) provisions apply to successive events and acions;

(6) unless the context otherwise requires, anyeafee to an “Appendix,” “Article,” “Section,” “claae,” “Schedule or “Exhibit”
refers to an Appendix, Article, Section, clauseh&tule or Exhibit, as the case may be, of thisntde;

(7) the words “herein,” “hereof” and other wordssirhilar import refer to this Indenture as a whatel not any particular Article,
Section, clause or other subdivision;

(8) “including” means including without limitation;

(9) references to sections of, or rules underStheurities Act, the Exchange Act or the Trust IndenAct shall be deemed to
include substitute, replacement or successor sectiorules adopted by the SEC from time to time;

(10) unless otherwise provided, references to ageeés and other instruments shall be deemed todackll amendments and
other modifications to such agreements or instrumen

-14-



but only to the extent such amendments and othélifitations are not prohibited by the terms of tnidenture; and

(11) in the event that a transaction meets ther@ibf more than one category of permitted trati@iag or listed exceptions, the
Company may classify such transaction as it, isdte discretion, determines.

Section 1.04 Incorporation by Reference of Trudelmture Act

Whenever this Indenture specifically refers to avmion of the Trust Indenture Act and states theth provision is applicable to this
Indenture, the provision is incorporated by refeeeim and made a part of this Indenture.

The following Trust Indenture Act terms used irstmdenture have the following meanings:

“indenture securitie$means the Notes;

“indenture security holdérmeans a Holder of a Note;

“ indenture to be qualifietimeans this Indenture;

“indenture trusteé or “ institutional truste€ means the Trustee; and

“ obligor ” on the Notes and the Note Guarantees means th&uy and any Guarantor, respectively, and anyessoe obligor upon
the Notes and the Note Guarantees, respectively.

All other terms used in this Indenture that arardef by the Trust Indenture Act, defined by Trustdnture Act reference to another
statute or defined by SEC rule under the Trustrigie Act have the meanings so assigned to them.

Section 1.05 Acts of Holders

(a) Any request, demand, authorization, directimtice, consent, waiver or other action providedHtiy Indenture to be given or taken
by Holders may be embodied in and evidenced byoomeore instruments of substantially similar tesigned by such Holders in person or
by an agent duly appointed in writing. Except aeheotherwise expressly provided, such actionldiedome effective when such instrum
or instruments or record or both are deliverechtoTrustee and, where it is hereby expressly requio the Company and any Guarantor.
Proof of execution of any such instrument or ofrdimg appointing any such agent, or the holdingaby Person of a Note, shall be sufficient
for any purpose of this Indenture and (subjectecti®n 7.01) conclusive in favor of the Trustee @ompany and any Guarantor, if made in
the manner provided in this Section 1.05.

(b) The fact and date of the execution by any Reas@ny such instrument or writing may be provedly the affidavit of a witness of
such execution or by the certificate of any notauplic or other officer authorized by law to talekaowledgments of deeds, certifying that
the individual signing such instrument or writinckaowledged to him the execution thereof or (23ny other manner deemed reasonably
sufficient by the Trustee. Where such executidoyisr on behalf of any legal entity other thanmdgividual, such certificate or affidavit or
other manner shall also constitute proof of thénauity of the Person executing the same. The fadtdate of the execution of any such
instrument or writing, or the authority of the Rersexecuting the same, may also be proved in amgr abanner that the Trustee deems
sufficient.
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(c) The ownership of Notes shall be proved by tlteNRegister.

(d) Any request, demand, authorization, directiwstice, consent, waiver or other action by the ldolof any Note shall bind every
future Holder of the same Note and the Holder @frgWote issued upon the registration of trandfereiof or in exchange therefor or in lieu
thereof, in respect of any action taken, suffenedmitted by the Trustee, the Company or any Guaran reliance thereon, whether or not
notation of such action is made upon such Note.

(e) The Company may, in the circumstances permifyetthe Trust Indenture Act, set a record datepfoposes of determining the
identity of Holders entitled to make, give or tak®y request, demand, authorization, directioncepttonsent, waiver or other action provi
in this Indenture to be made, or to vote on anioaciuthorized or permitted to be taken by Holdpreyided that the Company may not set a
record date for, and the provisions of this parnplgrshall not apply with respect to, the giving aakimg of any notice, declaration, request or
direction referred to in clause (f) below. Unledisepwise specified, if not set by the Company priothe first solicitation of a Holder made
any Person in respect of any such action, or icése of any such vote, prior to such vote, ani secord date shall be the later of 20 days
prior to the first solicitation of such consentvate or the date of the most recent list of Holdaraished to the Trustee prior to such
solicitation or vote. If any record date is setquant to this clause (e), the Holders on such dedate, and only such Holders, shall be ent
to make, give or take such request, demand, aa#tam, direction, notice, consent, waiver or othetion, whether or not such Holders
remain Holders after such record dggegvided that no such action shall be effective hereunderssrmade, given or taken on or prior to the
applicable Expiration Date by Holders of the regaiprincipal amount of Notes, or each affecteddéo] as applicable, in each case on such
record date. Promptly after any record date ipseguant to this paragraph, the Company, at its exprense, shall cause notice of such re
date, the proposed action to be taken by Holdedslaapplicable Expiration Date to be given toThastee in writing and to each Holder in
the manner set forth in Section 11.02.

() The Trustee may set any day as a record datiéogpurpose of determining the Holders entittegbin in the giving or making of
(1) any Notice of Default, (2) any declaration o€teleration referred to in Section 6.02, (3) amgdtion referred to in Section 6.05 or (4) any
request to institute proceedings referred to inti8e®.06(a) and shall incur no liability whatsoef@r the setting of such record date. If any
record date is set pursuant to this paragraptltheers on such record date, and no other Holdéed| be entitled to join in such notice,
declaration, request or direction, whether or mehsHolders remain Holders after such record gatmjded that no such action shall be
effective hereunder unless made, given or takeor gmior to the applicable Expiration Date by Haklef the requisite principal amount of
Notes or each affected Holder, as applicable, @ €ase on such record date. Promptly after aryrdedtate is set pursuant to this paragri
the Trustee, at the Company’s expense, shall azatsm of such record date, the proposed actioAdigers and the applicable Expiration
Date to be given to the Company and to each Hatdére manner set forth in Section 11.02.

(g) Without limiting the foregoing, a Holder en¢itl to take any action hereunder with regard topamticular Note may do so with
regard to all or any part of the principal amouhsuch Note or by one or more duly appointed agesatsh of which may do so pursuant to
such appointment with regard to all or any parsudth principal amount. Any notice given or actiaken by a Holder or its agents with reg
to different parts of such principal amount purduarthis paragraph shall have the same effedt@gisen or taken by separate Holders of €
such different part.

(h) Without limiting the generality of the foreggina Holder, including a Depositary that is the déolof a Global Note, may make, gi
or take, by a proxy or proxies duly appointed iritivwg, any request, demand, authorization, directiotice, consent, waiver or other action
provided in
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this Indenture to be made, given or taken by Haldand a Depositary, that is the Holder of a Gldbzte may provide its proxy or proxies to
the beneficial owners of interests in any such @ldote through such Depositary’s standing instanst and customary practices.

(i) The Company may fix a record date for the psof determining the Persons who are beneficialeosvof interests in any Global
Note held by a Depositary entitled under the pracesl of such Depositary, if any, to make, giveafiet by a proxy or proxies duly appoin
in writing, any request, demand, authorizationeclion, notice, consent, waiver or other actionvted in this Indenture to be made, given or
taken by Holdersprovided that if such a record date is fixed, only the Hodden such record date or their duly appointed ypanproxies
shall be entitled to make, give or take such regjuesnand, authorization, direction, notice, comseaiver or other action, whether or not
such Holders remain Holders after such record dddesuch request, demand, authorization, directiotice, consent, waiver or other action
shall be effective hereunder unless made, giveakan on or prior to the applicable Expiration Date

()) With respect to any record date set pursuattitoSection 1.05, the party hereto that sets sewbrd dates may designate any day as
the “ Expiration Daté and from time to time may change the Expiraticatdto any earlier or later dgy;ovided that no such change shall be
effective unless notice of the proposed new ExjpinaDate is given to the other party hereto in wgt and to each Holder of Notes in the
manner set forth in Section 11.02, on or prioti® éxisting Expiration Date. If an Expiration Dé&aot designated with respect to any record
date set pursuant to this Section 1.05, the pantgth which set such record date shall be deemkeawv® initially designated the 120th day
after such record date as the Expiration Date reiipect thereto, subject to its right to changeEtk@ration Date as provided in this clause

0)-
ARTICLE 2

THE NOTES

Section 2.01 Form and Dating; Terms

(a) Provisions relating to the Initial Notes, Addital Notes and Exchange Notes are set forth inefAigpx A hereto, which is hereby
incorporated in and expressly made a part of tidemture. The Notes and the Trustee’s certifichtuthentication shall each be substantially
in the form of Exhibit A hereto, which is herebyarporated in and expressly made a part of thisritude. The Notes may have notations,
legends or endorsements required by law, ruleg@eanents with national securities exchanges tathie Company or any Guarantor is
subject, if any, or usage (provided that any susthtion, legend or endorsement is in a form actdpt®a the Company). Each Note shall be
dated the date of its authentication. The Note#l bean denominations of $2,000 and integral nplés of $1,000 in excess thereof.

(b) The aggregate principal amount of Notes that beaauthenticated and delivered under this Inderituunlimited.

The terms and provisions contained in the NoteB sbastitute, and are hereby expressly made, egbainis Indenture and the
Company, any Guarantor and the Trustee, by theicugion and delivery of this Indenture, expresgjsea to such terms and provisions an
be bound thereby. However, to the extent any pimvisf any Note conflicts with the express provigmf this Indenture, the provisions of
this Indenture shall govern and be controlling.
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The Notes shall be subject to repurchase by thep@aognat the option of the Holders pursuant to &erQb Purchase as provided in
Section 4.11. The Notes shall not be redeemabiey than as provided in Article 3.

Additional Notes may be created and issued frone tiontime by the Company without notice to or consé the Holders and shall be
consolidated with and form a single class withlthigal Notes and shall have the same terms aanhking, status, redemption or otherwise as
the Initial Notes (other than issue price or thgrpant of interest accruing prior to the issue aditeuch Additional Notes except for the first
payment of interest following the issue date ofhsAdditional Notes)provided that if any Additional Notes are not fungible witle Notes
for U.S. federal income tax or other purposes, thenAdditional Notes will have a separate CUSImber. Any Additional Notes shall be
issued with the benefit of an indenture supplenieatthis Indenture.

Section 2.02 Execution and Authentication

(a) At least one Officer shall execute the Notebehalf of the Company by manual or facsimile sigra If an Officer whose signature
is on a Note no longer holds that office at theetianNote is authenticated, the Note shall neverisdbe valid.

(b) A Note shall not be entitled to any benefit enthis Indenture or be valid or obligatory for gnyrpose until authenticated
substantially in the form of Exhibit A by the mahs@nature of the Trustee. The signature shatidreclusive evidence that the Note has
duly authenticated and delivered under this Indentu

(c) On the Issue Date, the Trustee shall, uporipeoéa written order of the Company signed byCdficer (an “_Authentication Order
"), authenticate and deliver the Initial Notesaldition, at any time, from time to time, the Taesshall upon receipt of an Authentication
Order authenticate and deliver any Additional Na@ted Exchange Notes for an aggregate principal atrspecified in such Authentication
Order for such Additional Notes and Exchange N&ssed hereunder.

(d) The Trustee may appoint an authenticating agecdptable to the Company to authenticate Notesauthenticating agent may
authenticate Notes whenever the Trustee may dbasth reference in this Indenture to authenticatipthe Trustee includes authenticatior
such agent. An authenticating agent has the sajhtsras an Agent to deal with Holders or an Affdiaf the Company.

Section 2.03 Registrar and Paying Agent

(a) The Company shall maintain an office or agembgre Notes may be presented for registrationamisfier or for exchange (*
Reaqistrar”) and at least one office or agency where Noteg beapresented for payment_(* Paying AggniThe Registrar shall keep a regit
of the Notes (“ Note Reqist&y and of their transfer and exchange. The Compaay appoint one or more co-registrars and one semo
additional paying agents. The term “ Registrarcludes any co-registrar, and the term “ Paylagent” includes any additional paying agent.
The Company may rescind or change any Paying AgreRegistrar without prior notice to any Holder.eTl@ompany shall notify the Trustee
in writing of the name and address of any Agentaparty to this Indenture. If the Company fail@ppoint or maintain another entity as
Registrar or Paying Agent, the Trustee shall astuat. The Company or any of its Subsidiaries ntaya Paying Agent or Registrar.
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(b) The Company initially appoints The Depositomudt Company (“* DTC) to act as Depositary with respect to the GldWates. The
Company initially appoints the Trustee to act asPRlaying Agent and Registrar for the Notes andt@as Custodian with respect to the Glc
Notes.

Section 2.04 Paying Agent to Hold Money in Trust

The Company shall, no later than 11:00 a.m. (Newk\Gity time) on each due date for the paymentrofgipal of and premium, if any,
and interest on any of the Notes, deposit withydrfggAgent a sum sufficient to pay such amounthssuom to be held in trust for the Holders
entitled to the same, and (unless such Paying Agehe Trustee) the Company shall promptly ndtfify Trustee of its action or failure so to
act. The Company shall require each Paying Agdmrdhan the Trustee to agree in writing that thgify Agent shall hold in trust for the
benefit of Holders or the Trustee all money heldh®y Paying Agent for the payment of principal oflgremium, if any, interest on the
Notes, and shall notify the Trustee of any deflylthe Company in making any such payment. Whilesarch default continues, the Trus
may require a Paying Agent to pay all money helit by the Trustee. The Company at any time mayireca Paying Agent to pay all money
held by it to the Trustee. Upon payment over toThestee, the Paying Agent (if other than the Camypar a Subsidiary) shall have no furtl
liability for the money. If the Company or a Subaig acts as Paying Agent, it shall segregate afdiih a separate trust fund for the benefit
of the Holders all money held by it as Paying Agéidon any bankruptcy or reorganization proceedietsing to the Company, the Trustee
shall serve as Paying Agent for the Notes.

Section 2.05 Holder Lists

The Trustee shall preserve in as current a foria ssasonably practicable the most recent listlalls to it of the names and addresses
of all Holders and shall otherwise comply with Tirlredenture Act Section 312(a). If the Trusteedsthe Registrar, the Company shall
furnish to the Trustee at least five Business Omfere each Interest Payment Date and at such tithes as the Trustee may request in
writing, a list in such form and as of such dat¢hasTrustee may reasonably require of the namgésddresses of the Holders, and the
Company shall otherwise comply with Trust Indentdot Section 312(a).

Section 2.06 Transfer and Exchange

(a) The Notes shall be issued in registered forthsdrall be transferable only upon the surrender ldbte for registration of transfer and
in compliance with Appendix A.

(b) To permit registrations of transfers and exdea) the Company shall execute and the Trustekashihénticate Global Notes and
Definitive Notes upon receipt of an Authenticati©rder in accordance with Section 2.02 or at theidteg's request.

(c) No service charge shall be made to a holdertwgneficial interest in a Global Note or to a Hwoldf a Definitive Note for any
registration of transfer or exchange (other tharspant to Section 2.07), but the Holders shalldogiired to pay any transfer tax or similar
governmental charge payable in connection therefoiter than any such transfer taxes or similaegomental charge payable upon
exchange or transfer pursuant to Section 2.10, &1064.11).

(d) [Reserved]

(e) All Global Notes and Definitive Notes issuedomny registration of transfer or exchange of Gldtotes or Definitive Notes shall
be the valid obligations of the Company, evidencing
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the same debt, and entitled to the same benefitsruhis Indenture, as the Global Notes or Defirifiotes surrendered upon such
registration of transfer or exchange.

() Neither the Company nor the Trustee shall ljiired (1) to issue, to register the transfer abcexchange any Notes during a period
beginning at the opening of business 15 days bélfierelay of sending of a notice of redemption ofdsdor redemption under Section 3.0:
the making of an Offer to Purchase and endingeatkbse of business on the day of such sendingo (@gister the transfer of or to exchange
any Note so selected for redemption or subjecutahmse in an Offer to Purchase in whole or in,geatept the unredeemed or unpurchased
portion of any Note being redeemed or purchasegxihor (3) if a redemption or purchase pursuamin®ffer to Purchase is to occur after a
Record Date but on or before the correspondingéstéPayment Date, to register the transfer okoh&nge any Note on or after the Record
Date and before the date of redemption or purchase.

(9) Prior to due presentment for the registratiba transfer of any Note, the Trustee, any Agendtthie Company may deem and treat
the Person in whose name any Note is registeréteaabsolute owner of such Note for the purposeadiving payment of principal of and
premium, if any, and interest on such Notes andfiasther purposes, and none of the Trustee, ajgnfor the Company shall be affected by
notice to the contrary.

(h) Upon surrender for registration of transfeanf Note at the office or agency of the Companygieded pursuant to Section 4.02,
the Company shall execute, and the Trustee shifléaticate and mail, in the name of the designtitetsferee or transferees, one or more
replacement Notes of any authorized denominatiadeapminations of a like aggregate principal amount

(i) At the option of the Holder, Notes may be exafpad for other Notes of any authorized denominatiodenominations of a like
aggregate principal amount upon surrender of thiedNim be exchanged at such office or agency. Wieeramy Global Notes or Definitive
Notes are so surrendered for exchange, the Congtailyexecute, and the Trustee shall authenticatarail, the replacement Global No
and Definitive Notes which the Holder making theleange is entitled to in accordance with the piowis of Section 2.02.

(i) All certifications, certificates and Opinion$ Gounsel required to be submitted to the Regigtuasuant to this Section 2.06 to effect
a registration of transfer or exchange may be stibdhby mail or by facsimile or electronic transsiis.

Section 2.07 Replacement Notes

If a mutilated Note is surrendered to the Trustei @ Holder claims that its Note has been lossttbyed or wrongfully taken and the
Trustee receives evidence to its satisfaction @filvnership and loss, destruction or theft of Sote, the Company shall issue and the
Trustee, upon receipt of an Authentication Ordea)lsauthenticate a replacement Note if the Trustesjuirements are met. An indemnity
bond must be provided by the Holder that is sudfitiin the judgment of the Trustee and the Compamyotect the Company, the Trustee,
any Agent and any authenticating agent from any tbat any of them may suffer if a Note is repladdte Company may charge the Holder
for the expenses of the Company and the Trustespiacing a Note. Every replacement Note is a estiial obligation of the Company and
shall be entitled to all of the benefits of thisiémture equally and proportionately with all othetes duly issued hereunder.
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Section 2.08 Outstanding Notes

(a) The Notes outstanding at any time are all thteBlauthenticated by the Trustee except for thaseeled by it, those delivered to it
for cancellation, those reductions in the intenest Global Note effected by the Trustee in accocgawith the provisions hereof, and those
described in this Section 2.08 as not outstandimgept as set forth in Section 2.09, a Note doésemse to be outstanding because the
Company or an Affiliate of the Company holds theéo

(b) If a Note is replaced pursuant to Section 2it0deases to be outstanding unless the Trustedvescproof satisfactory to it that the
replaced Note is held by a protected purchaseyeéis term is defined in Section 8-303 of the UCEffect in the State of New York.

(c) If the principal amount of any Note is conselbpaid under Section 4.01, from and after sucé tl@eases to be outstanding and
interest on it ceases to accrue.

(d) If the Paying Agent (other than the Companguéasidiary or an Affiliate of any thereof) holds, the maturity date, any redemption
date or any date of purchase pursuant to an Qffeutchase, money sufficient to pay Notes payabte be redeemed or purchased on that
date, then on and after that date such Noteslsbaleemed to be no longer outstanding and shaledeaaccrue interest.

Section 2.09 Treasury Notes

In determining whether the Holders of the requipii@cipal amount of Notes have concurred in amgalion, waiver or consent, Notes
owned by the Company, or by any Affiliate of thengmany, shall be considered as though not outstgndicept that for the purposes of
determining whether the Trustee shall be proteictedlying on any such direction, waiver or consemly Notes that a Responsible Office
the Trustee actually knows are so owned shall missegarded. Notes so owned which have been pieidggood faith shall not be
disregarded if the pledgee establishes to thefaetiisn of the Trustee the pledgee’s right to daliany such direction, waiver or consent with
respect to the Notes and that the pledgee is BdEtimpany or any obligor upon the Notes or anyliaté of the Company or of such other
obligor.

Section 2.10 Temporary Notes

Until definitive Notes are ready for delivery, tBe@mpany may prepare and the Trustee, upon rededut Authentication Order, shall
authenticate temporary Notes. Temporary Notes bleadlubstantially in the form of definitive Notast Imay have variations that the Comp
considers appropriate for temporary Notes and al Isé reasonably acceptable to the Trustee. Withoreasonable delay, the Company ¢
prepare and the Trustee shall authenticate de®niiotes in exchange for temporary Notes. Holdedskeeneficial holders, as the case may
be, of temporary Notes shall be entitled to alihaf benefits accorded to Holders, or beneficiatlard, respectively, of Notes under this
Indenture.

Section 2.11 Cancellatian

The Company at any time may deliver Notes to thesfee for cancellation. The Registrar and PayingmAghall forward to the Trustee
any Notes surrendered to them for registratiomanfdfer, exchange or payment. The Trustee orgatitiection of the Trustee, the Registrar or
the Paying Agent and no one else shall cancelattsurrendered for registration of transfer, arge, payment, replacement or cancellz
and shall dispose of such cancelled Notes in aeo@elwith its customary procedures (subject toeberd retention requirement of the
Exchange Act). The Company may not
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issue new Notes to replace Notes that it has patldad have been delivered to the Trustee for deatimmn.

Section 2.12 Defaulted Interest

(a) If the Company defaults in a payment of inteogsthe Notes, it shall pay the defaulted inteiesiny lawful manner plus, to the
extent lawful, interest payable on the defaultddriest, to the Persons who are Holders on a subsegpecial record date, in each case at the
rate provided in the Notes and in Section 4.01. Chmpany shall notify the Trustee in an Officerariificate of the amount of defaulted
interest proposed to be paid on each Note andateeal the proposed payment, and at the same hien€ampany shall deposit with the
Trustee an amount of money equal to the aggregabeiat proposed to be paid in respect of such defdinterest or shall make
arrangements satisfactory to the Trustee for seglosit prior to the date of the proposed paymerth snoney when deposited to be held in
trust for the benefit of the Persons entitled tohsdefaulted interest as provided in this Sectid? 2The Trustee shall fix or cause to be fixed
each such special record date and payment platégded that no such special record date shall be lessitatays prior to the related
payment date for such defaulted interest. The €eushall promptly notify the Company of such spaeieord date. At least 10 days before
the special record date, the Company (or, upomvtiteen request of the Company, the Trustee iminme and at the expense of the
Company) shall send, or cause to be sent to ealtleHa notice that states the special record tlaerelated payment date and the amount of
such interest to be paid.

(b) Subject to the foregoing provisions of this t8et2.12 and for greater certainty, each Notevéedid under this Indenture upon
registration of transfer of or in exchange formfieu of any other Note shall carry the rightsrtterest accrued and unpaid, and to accrue
interest, which were carried by such other Note.

Section 2.13 CUSIP and ISIN Numbers

The Company in issuing the Notes may use CUSIPoam8IN numbers (if then generally in use) angdaf the Trustee shall use CUSIP
and/or ISIN numbers in notices of redemption ormexge or in Offers to Purchase as a convenienideltters;provided that any such notice
may state that no representation is made as tootiiectness of such numbers either as printed@hlties or as contained in any notice of
redemption or exchange or in Offers to Purchasetlzaidreliance may be placed only on the othertitieation numbers printed on the Notes,
and any such redemption or exchange of Offer taliage shall not be affected by any defect in ossiomn of such numbers. The Company
shall as promptly as practicable notify the Trusteeriting of any change that the Company is awari the CUSIP or ISIN numbers.

ARTICLE 3
REDEMPTION

Section 3.01 Notices to Trustee

If the Company elects to redeem Notes pursuanettich 3.07, it shall furnish to the Trustee, afskefive Business Days before notice
of redemption is required to be sent or causeatsdnt to Holders pursuant to Section 3.03 (urded®rter period shall be agreed to by the
Trustee) but not more than 60 days before a redemgate, an Officer’s Certificate setting forth) {fhe paragraph or subparagraph of such
Note and/or Section of this Indenture pursuanttictvthe redemption shall occi
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(2) the redemption date, (3) the principal amodurthe Notes to be redeemed and (4) the Redemptioa.P

Section 3.02 Selection of Notes to Be Redeemedimhased

(a) If less than all of the Notes are to be soeetkd pursuant to Section 3.07 or purchased in far @f Purchase at any time, the
Trustee shall select the Notes or portions theiebk redeemed or purchased (1) if the Notes stedlion any national securities exchange, in
compliance with the requirements of the principational securities exchange on which the Notedistex or (2) if the Notes are not so lisi
on apro rata basis, by lot or by such other method as the Teustll deem fair and appropriate, subject to Tepdsitory Trust Company,
Euroclear and/or Clearstream procedures as apfgiciabthe event of partial redemption or purchiagéot, the particular Notes to be
redeemed or purchased shall be selected, unlessvigle provided herein, not less than 30 nor muae 60 days prior to the redemption date
by the Trustee from the then outstanding Notepr®tiously called for redemption or purchase.

(b) The Trustee shall promptly notify the Compamwiriting of the Notes selected for redemption orghase and, in the case of any
Note selected for partial redemption or purchdse principal amount thereof to be redeemed or @s®th. Notes and portions of No
selected shall be in amounts of $2,000 and wholéptes of $1,000 in excess thereof; no Notes @082 or less shall be redeemed in part,
except that if all of the Notes of a Holder ardé&redeemed or purchased, the entire outstandingratrof Notes held by such Holder, even if
not $2,000 or a multiple of $1,000 in excess thergweall be redeemed or purchased. Except as mdvidthe preceding sentence, provisions
of this Indenture that apply to Notes called fatemption or purchase also apply to portions of Blagdled for redemption or purchase.

(c) After the redemption date, upon surrender Nbte to be redeemed in part only, a new Note oe8lat principal amount equal to t
unredeemed portion of the original Note represeritie same Indebtedness to the extent not redeghadicbe issued in the name of the
Holder of the Notes upon cancellation of the ordjiNote (or appropriate book entries shall be ntadeflect such partial redemption).

Section 3.03 Notice of Redemption

(a) The Company shall send, or cause to be serin(tre case of Notes held in book-entry formglgctronic transmission) notices of
redemption of Notes at least 30 days but not muaa 60 days before the redemption date to eacheaidose Notes are to be redeemed
pursuant to this Article at such Holder’s registeaeldress or otherwise in accordance with the piwres of the Depositary, except that
redemption notices may be sent more than 60 daystpra redemption date if the notice is issueddnnection with Article 8. Except as set
forth in Section 3.07(c), notices of redemption may be conditional.

(b) The notice shall identify the Notes (includi@tSIP numbers) to be redeemed and shall state:

(1) the redemption date;

(2) the Redemption Price, including the portiorrélod representing any accrued and unpaid interest;
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(3) if any Note is to be redeemed in part only, ghetion of the principal amount of that Note tisato be redeemed;
(4) the name and address of the Paying Agent;
(5) that Notes called for redemption must be suteeed to the Paying Agent to collect the Redem@oce;

(6) that, unless the Company defaults in makindysedemption payment or the Paying Agent is prodibfrom making such
payment pursuant to the terms of this Indentuter@st on Notes called for redemption ceases twaan and after the redemption d

(7) the paragraph or subparagraph of the Noteoafdfction of this Indenture pursuant to whichN¢es called for redemption
are being redeemed,;

(8) that no representation is made as to the domss or accuracy of the CUSIP or ISIN numbemyf, disted in such notice or
printed on the Notes; and

(9) if applicable, any condition to such redemption
(c) At the Company’s request, the Trustee shak g¢ine notice of redemption in the Company’s nanttaarthe Company’s expense;
provided that the Company shall have delivered to the Teysttleast five Business Days before notice ofmgution is required to be sent or

caused to be sent to Holders pursuant to this@e8tD3 (unless a shorter period shall be agrebg the Trustee), an Officer’s Certificate
requesting that the Trustee give such notice attthgdorth the information to be stated in suclie®as provided in the preceding paragraph.

Section 3.04 Effect of Notice of Redemption

Once notice of redemption is sent in accordanck @éction 3.03, Notes called for redemption becoregocably due and payable on
the redemption date at the Redemption Price (exaeptovided for in Section 3.07(c)). The noti¢sgint in a manner herein provided, shall
be conclusively presumed to have been given, whetheot the Holder receives such notice. In arsecéailure to give such notice or any
defect in the notice to the Holder of any Note geated for redemption in whole or in part shall afféct the validity of the proceedings for
the redemption of any other Note. Subject to Sac3i05, on and after the redemption date, inteeates to accrue on Notes or portions of
Notes called for redemptio

Section 3.05 Deposit of Redemption or PurchasesPric

(a) Prior to 11:00 a.m. (New York City time) on tteelemption or purchase date, the Company shatlgitepith the Trustee or with the
Paying Agent money sufficient to pay the redemptiopurchase price of and accrued and unpaid sttereall Notes to be redeemed or
purchased on that date. The Paying Agent shall ptlgreend to each Holder (and, in the case of dar@b Purchase, if applicable, to holders
of Indebtedness ranking pari passu with the Ndtebe redeemed or repurchased the applicable reaengy purchase price thereof and
accrued and unpaid interest thereon. The TrustdeedPaying Agent shall promptly return to the Campany money deposited with the
Trustee or the Paying Agent by the Company in exoéshe amounts necessary to pay the redemptiparchase price of, and accrued and
unpaid interest on, all Notes to be redeemed arhased.

(b) If the Company complies with the provisionsSafction 3.05(a), on and after the redemption oclmse date, interest shall cease to
accrue on the Notes or the portions of Notes cdded
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redemption or purchase on and after such dateNtte is redeemed or purchased on or after a Rdaaie but on or prior to the related
Interest Payment Date, then any accrued and umpeiest, if any, to the redemption or purchase gagll be paid on the relevant Interest
Payment Date to the Person in whose name suchvidmeegistered at the close of business on suchr&&ate. If any Note called for
redemption or purchase shall not be so paid upoersder for redemption or purchase because ofdhgé of the Company to comply with
Section 3.05(a), interest shall be paid on the ghpancipal, from the redemption or purchase dat8l such principal is paid, and to the
extent lawful on any interest accrued to the red@mpr purchase date not paid on such unpaid ip@hdn each case at the rate provided in
the Notes and in Section 4.01.

Section 3.06 Notes Redeemed or Purchased in Part

Upon surrender of a Note that is redeemed or psethan part, the Company shall issue and, uporipteaEan Authentication Order,
the Trustee shall promptly authenticate and maihéoHolder (or cause to be transferred by bookygat the expense of the Company a new
Note equal in principal amount to the unredeemedhpurchased portion of the Note surrendered reptieg the same Indebtedness to
extent not redeemed or purchasaabyvided that each new Note shall be in a principal amofi$2g000 or an integral multiple of $1,000 in
excess thereof. It is understood that, notwithstamenything in this Indenture to the contrary,yoah Authentication Order and not an
Opinion of Counsel or Officer’'s Certificate is repd for the Trustee to authenticate such new Note.

Section 3.07 Optional Redemption

(a) The Notes may be redeemed, in whole or in pagny time prior to March 1, 2024, at the optddthe Company upon not less than
30 nor more than 60 days’ prior notice sent to ddaliler’s registered address, at a Redemption Rgoal to 100% of the principal amount
of the Notes redeemed plus the Applicable Premisimf aand accrued and unpaid interest, if anythiredemption date (subject to the right
of Holders of record on the relevant record datet®ive interest due on an interest payment tates on or prior to the redemption date).
(b) Any redemption pursuant to this Section 3.04lldie made pursuant to the provisions of Sect®@% through 3.06.

(c) Any redemption or notice, may, at the Comparmlseretion, be subject to one or more conditiomE@dent, including completion of
a corporate transaction.

Section 3.08 Sinking Fund

The Company shall not be required to make mandaioking fund payments with respect to the Notes.

ARTICLE 4
COVENANTS

Section 4.01 Payment of Notes; Additional Amounts

(a) The Company shall pay or cause to be paidrineipal of and premium, if any, and interest (idihg Additional Interest, if any) on
the Notes on the dates and in the manner providétei Notes. Principal, premium, if any, and ins¢shall be considered paid on the date
if the Paying Agent, if other than one of the Compar a Subsidiary of the Company, holds as of @ &®n. (New
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York City time) on the due date money depositedhgyCompany in immediately available funds andgiestied for and sufficient to pay all
principal, premium, if any, and interest then due.

(b) The principal amount and accrued interest en\thtes shall be payable at the office or agendh@fCompany maintained for such
purposeprovided that, except in the case of a Global Note, the Gomill pay interest (i) by check mailed to thelegks of the Person
entitled thereto as such address will appear ilNibte Register or (ii) by wire transfer in immedigtavailable funds to each Holder with an
aggregate principal amount of Notes of any serietess of $5,000,000, to the place and accosigrited in writing at least 15 calendar
days prior to the interest payment date by thedPeestitled thereto as specified in the Note Regist

(c) The Company shall pay interest (including geetition interest in any proceeding under any DeRtlief Law) on overdue princip
and premium, if any, at the rate equal to the ggplicable interest rate on the Notes to the exéeviul; it shall pay interest (including post-
petition interest in any proceeding under any DeBtelief Law) on overdue installments of interesitfiout regard to any applicable grace
period) at the same rate to the extent lawful.

Section 4.02 Maintenance of Office or Agency

(a) The Company shall maintain an office or aggmdyich may be an office of the Trustee or an &fféi of the Trustee, Registrar or co-
registrar) where Notes may be surrendered for tragiisn of transfer or for exchange and where mstiand demands to or upon the Company
and any Guarantor in respect of the Notes andrbisnture may be served. The Company shall givenptavritten notice to the Trustee of
the location, and any change in the location, ahseffice or agency, if other than an office of freistee or an affiliate of the Trustee. If at
any time the Company shall fail to maintain anyrstexjuired office or agency or shall fail to fulmihe Trustee with the address thereof, :
presentations, surrenders, notices and demand®enanade or served at the Corporate Trust OffichefTrustee.

(b) The Company may also from time to time desigraatditional offices or agencies where the Noteg bbeapresented or surrendered
for any or all such purposes and may from timéne trescind such designations. The Company shadl giiompt written notice to the Trus'
of any such designation or rescission and of amygh in the location of any such other office araxy.

(c) The Company hereby designates the Corporatgt Tffice of the Trustee as one such office or agai the Company in accordar
with Section 2.03.

Section 4.03 Provision of Financial Information

(a) The Company covenants to file with the Trustg&iin 15 days after the Company has filed theesavith the SEC, copies of the
annual reports and of the information, documentkraports (or copies of such portions of any offtiregoing as the SEC may prescribe)
the Company may be required to file with the SE@Gpant to Section 13 or 15(d) of the Exchange Atiidr than confidential filings,
documents subject to confidential treatment andespondence with the SEQ)ovided that in each case the delivery of materials to the
Trustee by electronic means or filing of documgnitssuant to the SEC’s “EDGARYstem (or any successor electronic filing systsna)l be
deemed to be “filed” with the Trustee as of theetisuch documents are filed via the “EDGAR” systemplurposes of this Section 4.03,
provided , however , that the Trustee shall have no obligation whaisp® determine whether or not such informatiaguments or reports
have been filed pursuant to the “EDGAR” systemit®successor). If this Indenture is qualified unithe Trust Indenture Act, the Company
will comply with Section 314(a) of the Trust Indarg Act. Delivery of such information,
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documents and reports to the Trustee is for inftional purposes only and the Trusteéceipt of such shall not constitute construativgce
of any information contained therein or determieaibbm information contained therein, including tbempany’s compliance with any of its
covenants hereunder (as to which the Trustee iteghto rely exclusively on Officers’ Certificates

(b) For so long as any of the Notes remain out$tgnaind constitute “restricted securities” undeteRLA4, the Company will furnish to
the Holders of the Notes and prospective investgren their request, the information required talblvered pursuant to Rule 144A(d)(4)
under the Securities Act.

Section 4.04 Compliance Certificate

(a) The Company and each Guarantor (to the extanstich Guarantor is so required under the Tnaigriture Act) shall deliver to the
Trustee, within 100 days after the end of eactafigear ending after the Issue Date, a certifi@ia the principal executive officer, princif.
financial officer or principal accounting officetasing that a review of the activities of the Comypand its Subsidiaries during the preceding
fiscal year has been made under the supervisittreaigning Officer with a view to determining whet the Company has kept, observed,
performed and fulfilled its obligations under thislenture, and further stating, as to such Offgigning such certificate, that to the best of his
or her knowledge, the Company has kept, obseneaxthnmned and fulfilled each and every condition andenant contained in this Indenture
and is not in default in the performance or obseteaof any of the terms, provisions, covenantscmdlitions of this Indenture (or, if a
Default shall have occurred, describing all sucfieDis of which he or she may have knowledge andtwabtion the Company is taking or
proposes to take with respect thereto).

(b) Upon the Company becoming aware of any Defsadtoccurred and is continuing under this IndenthieeCompany shall promptly
(which shall be no more than five Business Day®¥ahg the date on which the Company becomes aafasach Default) send to the Trus
an Officer’s Certificate specifying such event avitht action the Company is taking or proposeske teith respect thereto.

Section 4.05 [Reserved]

Section 4.06 Stay, Extension and Usury Laws

The Company and each Guarantor covenants (to teatekat it may lawfully do so) that it shall radtany time insist upon, plead, or in
any manner whatsoever claim or take the benefilvantage of, any stay, extension or usury law edesrenacted, now or at any time
hereafter in force, that may affect the covenanth® performance of this Indenture; and the Comzard each Guarantor (to the extent tt
may lawfully do so) hereby expressly waives alldféror advantage of any such law, and covenaatsitishall not, by resort to any such i
hinder, delay or impede the execution of any pdwezein granted to the Trustee, but shall suffergardhit the execution of every such po
as though no such law has been enacted.

Section 4.07 Limitation on Subsidiary Debt

(a) The Company will not permit any of its ResetiSubsidiaries to create, assume, incur, Guarantetherwise become liable for a
Indebtedness (any such Indebtedness or Guarantedsidiary Debt), without Guaranteeing the payment of the priatipf, premium, if
any, and interest on the Notes on an unsecuredardinated basis until such time as such Subsidiatyt is no longer outstanding.
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(b) Section 4.07(a) shall not apply to, and théxalde excluded from Indebtedness in any compurtainder such restriction,
Subsidiary Debt constituting:

(1) Indebtedness of or Guarantee by a Personmgiatithe time such Person is merged into or catateld with any Restricted
Subsidiary or otherwise acquired by any Restri§elsidiary or at the time of a sale, lease or affgrosition of the properties and
assets of such Person (or a division thereof) antrety or substantially as an entirety to angtReted Subsidiary and is assumed by
such Subsidiary; provided that such Indebtedne&uarantee was not incurred in contemplation tifexed is not Guaranteed by any
other Restricted Subsidiary (other than any Guaraskisting at the time of such merger, consobdabr sale, lease or other disposition
of properties and assets and that was not issuashiiemplation thereof);

(2) Indebtedness of or Guarantee by a Person mgxiatithe time such Person becomes a Restrictesidtary; provided that any
such Indebtedness or Guarantee was not incurrechitemplation thereof;

(3) Indebtedness owed to or Guarantee in favon@fQompany or any Restricted Subsidiary;

(4) Indebtedness or Guarantees in respect of getérvices, business credit card programs, ovéengrafection and other treasu
depository and cash management services or incimm@hnection with any automated clearing-houaesfers of funds or other fund
transfer or payment processing services;

(5) Indebtedness or Guarantees arising from thermy by a bank or other financial institution o€laeck, draft or similar
instrument drawn against insufficient funds in tindinary course of businegsovided that any such Indebtedness or Guarantee is
extinguished within five Business Days within iirrrence;

(6) reimbursement obligations incurred in the oatjncourse of business;
(7) advances and deposits received in the ordicauyse of business;

(8) Indebtedness or Guarantees incurred (a) irectsd workers’ compensation claims, payment olbige in connection with
health or other types of social security benefitemployment or other insurance obligations, realéon and statutory obligations,
(b) in connection with the financing of insurancemiums or self-insurance obligations or take-oy-phligations contained in supply
agreements, and (c) in respect of guarantees, migroa contractual service obligations, indemnitig, performance, warranty, release,
appeal, surety and similar bonds, letters of crawlit banker’s acceptances for operating purposessarcure any Indebtedness or
Guarantee or other obligations referred to in aau&) through (7) or this clause (8), paymentgothan for payment of Indebtedness)
and completion guarantees, in each case providegtomed (including Guarantees thereof) in theran/ course of business; or

(9) Indebtedness or Guarantee outstanding on tieeodizhis Indenture and any extension, renewalaement, refinancing or
refunding of any Indebtedness or Guarantee existmtihie date of this Indenture or referred to ausks (1) and (2provided that any
Indebtedness or Guarantee incurred to so exteneywaeplace, refinance or refund shall be incuwildin 360 days of the maturity,
retirement or other repayment or prepayment ofridebtedness or Guarantee referred to in this elauslauses (1) and (2) above and
the principal amount of the Indebtedness incurre@uaranteed to so extend, renew, replace, refenanc
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refund shall not exceed the principal amount otlitddness or Guarantee being extended, renewéakedprefinanced or refunded
plus any premium or fee (including tender premiuors)ther reasonable amounts payable, plus the mnabdees, expenses and other
costs incurred, in connection with any such extamsienewal, replacement, refinancing or refunding.

(c) Notwithstanding Sections 4.07(a) and (b), aegtRcted Subsidiary may create, incur, issue surag Subsidiary Debt that would
otherwise be subject to the restrictions set fortBection 4.07(a), without Guaranteeing the paytoéthe principal of, premium, if any, and
interest (including Additional Interest, if any) time Notes, if after giving effect thereto, AggreggBebt does not exceed an amount equal to
the greater of (a) $750,000,000, and (b) 1.50 ti@mssolidated EBITDA of the Company for the Measueat Period immediately preceding
the date of the creation or incurrence of the Sliéigi Debt. Any Restricted Subsidiary also mayhaiit Guaranteeing the payment of the
principal of, premium, if any, and interest on thetes, extend, renew, replace, refinance or reémydSubsidiary Debt permitted pursuant to
the preceding sentengarovided that any Subsidiary Debt incurred to so extendewenmeplace, refinance or refund shall be incuwétin
360 days of the maturity, retirement or other repamt or prepayment of the Subsidiary Debt beingreded, renewed, replaced, refinance
refunded and the principal amount of the Subsidieit incurred to so extend, renew, replace, rafiear refund shall not exceed the
principal amount of Subsidiary Debt being extendedewed, replaced, refinanced or refunded plupaamium or fee (including tender
premiums) or other reasonable amounts payable tipduamount of fees, expenses and other costg@t;un connection with any such
extension, renewal, replacement, refinancing armaihg.

Section 4.08 Limitation on Sale and Ledmsek Transactions

(a) The Company will not, and will not permit anfyits Restricted Subsidiaries, to enter into amysaction for the sale and leasing t
of any Principal Property, whether now owned orléer acquired, unless:

(1) such transaction was entered into prior tol$kae Date;
(2) such transaction was for the sale and leasicl b the Company or a Restricted Subsidiary gfRumcipal Property;

(3) such transaction involves a lease of a Prihépaperty executed by the time of or within 12 nih@nafter the latest of the
acquisition, the completion of construction or imygement, or the commencement of commercial operadibsuch Principal Property;

(4) such transaction involves a lease for not nilwaa three years (or which may be terminated byCtimpany or the applicable
Restricted Subsidiary within a period of not mdrart three years);

(5) the Company or the applicable Restricted Sudnsidvould be entitled to incur Indebtedness satimea mortgage on the
property to be leased in an amount equal to Attaible Liens with respect to such sale and leask-transaction without equally and
ratably securing the Notes pursuant to Section(4)08r

(6) the Company or the applicable Restricted Sudnsichpplies an amount equal to the net proceexts the sale of the Principal
Property to the purchase of other Principal Prgparto the retirement, repurchase or other repayrmeprepayment of long-term
Indebtedness within 365 calendar days before er #it effective date of any such sale and leask-fbansaction; provided that in lieu
of applying such amount to such retirement, repasehrepayment or prepayment, the Company or astyi®ed Subsidiary may
deliver
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Notes to the trustee for cancellation, such Naidsetcredited at the cost thereof to the Comparspon Restricted Subsidiary.

For the avoidance of doubt, any transaction thegdsiired to be accounted for as a sale and leadetansaction in accordance with GAAP
shall not be deemed to be a sale and lease-baxdattion subject to the foregoing restrictionshis Section 4.08(a) unless such transaction
involves an actual transfer of Principal Property.

(b) Notwithstanding Section 4.08(a), the Company itsRestricted Subsidiaries may enter into ahg aad lease-back transaction
which would otherwise be subject to the foregoiestrictions if after giving effect thereto and la¢ time of determination, Aggregate Debt
does not exceed an amount equal to the greata) 8760,000,000, and (b) 1.50 times ConsolidatelT BB of the Company for the
Measurement Period immediately preceding the ofpdate of the sale and lease-back transaction.

Section 4.09 Limitation on Liens

(a) The Company will not, and will not permit anfyits Restricted Subsidiaries, to enter into, aegatcur or assume any Lien on any
Principal Property, whether now owned or hereaitauired, in order to secure any Indebtednesspuitbffectively providing that the Notes
shall be equally and ratably secured until sucle ta® such Indebtedness is no longer secured by smthexcept:

(1) Liens existing as of the Issue Date;
(2) Liens granted after the Issue Date createdvorfof the holders of the Notes;

(3) Liens created in substitution of, or as rephaents for, any Liens described in clauses (1) ahalfove; provided that based on
a good faith determination of one of the Compa8gsior Officers, the Principal Property encumbeneder any such substitute or
replacement Lien is substantially similar in natiar¢he Principal Property encumbered by the otierwermitted Lien which is being
replaced; and

(4) Permitted Liens.

(b) Notwithstanding Section 4.09(a), the Compangmy Restricted Subsidiary may, without equally eatdbly securing the Notes,
create or incur Liens which would otherwise be sabfo the restrictions set forth in Section 4.0%(after giving effect thereto, Aggregate
Debt does not exceed an amount equal to the grefate)y $750,000,000, and (b) 1.50 times Conscdid&BITDA of the Company for the
Measurement Period immediately preceding the dateeccreation or incurrence of the Lien. The Compar any Restricted Subsidiary also
may, without equally and ratably securing the Notesate or incur Liens that extend, renew, sulistior replace (including successive
extensions, renewals, substitutions or replaceéntahole or in part, any Lien permitted pursutmthe preceding sentence.

Section 4.10 Corporate Existence

Subject to Article 5, the Company shall do or caiasee done all things necessary to preserve agpl ikefull force and effect (1) its
corporate existence and the corporate, partneramiped liability company, unlimited liability copany or other existence of each of its
Subsidiaries, in accordance with the respectivamiggtional documents (as the same may be amerwiadime to time) of the Company or
any such Subsidiary and (2) the rights (charterstatiitory), licenses and
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franchises of the Company and its Subsidiariesyigenl that the Company shall not be required tagmee any such right, license or
franchise, or the corporate, partnership, limifatility company or other existence of any of itgSidiaries, if the Company in good faith
shall determine that the preservation thereof itonger desirable in the conduct of the businesh®Company and its Subsidiaries, taken as
a whole.

Section 4.11 Offer to Repurchase Upon Change ofrGlofiriggering Event

(a) An “ Offer to Purchasémeans an offer by the Company to purchase Naesguired by this Indenture. An Offer to Purchassst
be made by written offer (the “ offéy sent to the Holders. The Company will notify fRiristee at least 5 days (or such shorter periasl as
acceptable to the Trustee) prior to sending theraéf Holders of its obligation to make an OffeParchase, and the offer will be sent by the
Company or, at the Company’s written request, leyTirustee in the name and at the expense of thep@om

(b) The offer must include or state the followimghich shall (where applicable) be the terms ofGifer to Purchase:
(1) the provision of this Indenture pursuant toehhihe Offer to Purchase is being made;

(2) the aggregate principal amount of the outstagndliotes offered to be purchased by the Comparsupnt to the Offer to
Purchase (the * purchase amot)nt

(3) the purchase price, including the portion tbérepresenting accrued and unpaid interest (fherthase Pric8;

(4) an expiration date (the_ * Offer Expiration D&enot less than 30 days or more than 60 days #feedate of the offer, and a
settlement date for purchase (the “ purchasejlaiet more than five Business Days after the OHgpiration Date;

(5) that a Holder may tender all or any portiontefNotes pursuant to an Offer to Purchase, subjettte requirement that any
portion of a Note tendered must be in denominatai$2,000 principal amount and integral multipté$1,000 in excess thereof;

(6) the place or places where Notes are to bersiered for tender pursuant to the Offer to Purchase

(7) that each Holder electing to tender a Note yamsto the offer will be required to surrendertstiote at the place or places
specified in the offer prior to the close of busis®n the expiration date (such Note being, ilGbepany or the Trustee so requires,
duly endorsed or accompanied by a duly executelenrinstrument of transfer);

(8) that interest on any Note not tendered, oréesd but not purchased by the Company pursuahet®ffer to Purchase, will
continue to accrue;

(9) that on the purchase date the Purchase Pricbegbme due and payable on each Note acceptgulifohase pursuant to the
Offer to Purchase, and interest on Notes purchadkdease to accrue on and after the purchase date
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(10) that Holders are entitled to withdraw Notesdered by giving notice, which must be receivedigyCompany, as applicable,
or the Trustee not later than the close of businaghe Offer Expiration Date, setting forth theneaof the Holder, the principal amount
of the tendered Notes, the certificate number eftémdered Notes and a statement that the Holdeéthidrawing all or a portion of the
tender;

(11) a statement that if Notes in an aggregatecdh amount less than or equal to the purchasauatrase duly tendered and not
withdrawn pursuant to the Offer to Purchase, them@any will purchase all such Notes;

(12) a statement that if any Note is purchasedai, pmew Notes equal in principal amount to theuropased portion of the Note
will be issued;

(13) a statement that if any Note contains a CURiber, no representation is being made as toahieatness of the CUSIP

number either as printed on the Notes or as cagdaimthe offer and that the Holder should relyyast the other identification numbers
printed on the Notes; and

(14) if the Notes are held in book entry form, Hatelmust comply with the applicable proceduresiefDepositary.

(c) Prior to the purchase date the Company wilepttendered Notes for purchase as required b@ffes to Purchase and deliver to
Trustee all Notes so accepted together with arc@fi Certificate specifying which Notes have baeoepted for purchase. On the purchase
date the Purchase Price will become due and pagabdéach Note accepted for purchase, and intemedbtes purchased will cease to accrue
on and after the purchase date. The Trustee vaithptly return to Holders any Notes not acceptegforhase and send to Holders new N
equal in principal amount to any unpurchased poribany Notes accepted for purchase in part.

(d) The Company will comply with Rule 14e-1 undee Exchange Act and all other applicable laws ikingaany Offer to Purchase,
and the above procedures will be deemed modifietkasssary to permit such compliance. To the extemthe provisions of any securities
laws or regulations conflict with provisions ofgHndenture, the Company will comply with the apalile securities laws and regulations and
will be deemed to have complied with its obligatatescribed in this Indenture by virtue of such pliamce.

(e) Not later than 60 days following Change of @ontriggering Event, unless the Company has egettits right to redeem all of the
Notes pursuant to Section 3.07, the Company wikeren Offer to Purchase all of the outstanding Blatea Purchase Price in cash equ.
101% of the principal amount thereof plus accrusdi anpaid interest, if any, to, but excluding, puechase date.

(f) The Company will not be required to make anedtb Purchase following a Change of Control Triggg Event if (1) a third party
makes the Offer to Purchase in the manner, airtresstand otherwise in compliance with the requinet:iget forth in this Indenture applice
to an Offer to Purchase made by the Company archpses all Notes validly tendered and not withdranater such Offer to Purchase or
(2) a notice of redemption has been given purstma8ection 3.07.

(9) Notwithstanding anything to the contrary herein Offer to Purchase may be made in advanceéCiaamge of Control Triggering
Event, conditional upon the applicable Change afté, if a definitive agreement is in place foetGhange of Control at the time of making
of such Offer to Purchase.
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(h) Other than as specifically provided in thistBet4.11, any purchase pursuant to this Sectibh ghall be made pursuant to the
provisions of Sections 3.02, 3.05 and 3.06.

Section 4.12 Additional Note Guarantors

After the Issue Date, the Company will, to the extequired to comply with Section 4.07(a), causeraany of its Subsidiaries to:

(a) execute and deliver a supplemental indentutieisdndenture, the form of which is attached abikit B, pursuant to which such
Subsidiary will agree to be a Guarantor under ltinienture and be bound by the terms of this Inderagpplicable to Guarantors, including,
but not limited to, Article 10provided that such Guarantor shall deliver to the Truste®pmion of Counsel (such opinion or portions ttoére
may be in form and substance substantially simdlahe Opinion of Counsel delivered on the Issute@ad which may contain customary
exceptions) to the effect that:

(1) such Note Guarantee has been duly executedwthdrized; and
(2) such Note Guarantee constitutes a valid, bopdimd enforceable obligation of such Subsidiarg, an
(b) waive and not in any manner whatsoever claifake the benefit or advantage of, any rights whbeirsement, indemnity or
subrogation or any other rights against the Compmarany other Subsidiary as a result of any payrbgrsuch Subsidiary under its Note
Guarantee.

Section 4.13 [Reserved]

Section 4.14 Further Instruments and Acts

Upon request of the Trustee, the Company and tlaadtors will execute and deliver such furtherrimsients and do such further acts
as may be reasonably necessary or proper to carmpare effectively the purpose of this Indenture.

Section 4.15 Additional Interest Notice

In the event that the Company is required to paglii@hal Interest to Holders of Notes, the Compaiily provide written notice (“
Additional Interest Noticé) to the Trustee of its obligation to pay Additairinterest no later than fifteen days prior to pneposed payment
date for the Additional Interest, and the Additibimerest Notice shall set forth the amount of Adaal Interest to be paid by the Company
on such payment date. The Trustee shall not atien@/be under any duty or responsibility to any déwlof Notes to determine the Additional
Interest, or with respect to the nature, extentabculation of the amount of Additional Interestesl, or with respect to the method employed
in such calculation of the Additional Interest.

ARTICLE 5
SUCCESSORS

Section 5.01 Consolidation, Merger and Conveyahmsfer and Lease of Assets

(a) The Company may not consolidate with or mergk ar into, or convey, transfer or lease all dostantially all the properties and
assets of the Company and its Subsidiaries
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(determined on a consolidated basis), taken asoéeymo, any Person, in a single transaction @ $eries of related transactions, unless:

(2) either: (i) the Person formed by or survivinty &uch consolidation or merger is the Company Rieson formed by or
surviving a consolidation or merger, the “ contimuiPersoh) or (ii) the Person (if other than the Company) fedhiby such
consolidation or into which the Company is mergethe Person which acquires by conveyance or teamsfwhich leases, all or
substantially all the properties and assets oxtimpany and its Subsidiaries (determined on a diolased basis), taken as a whole (the
“ Successor Compariy, is an entity organized under the laws of thatebh States of America, any State thereof or thatriot of
Columbia;

(2) if the Company is not the continuing Persor, $luccessor Company expressly assumes the Corspabiigations with respe
to the Notes and this Indenture pursuant to a supghtal Indenture;

(3) immediately after giving effect to the transant no Event of Default, and no event which, aftetice or lapse of time or both,
would become an Event of Default, shall have oemiand be continuing;

(4) if the Company is not the continuing Persorhe@uarantor (unless such Guarantor is the Suac€ssopany or is the subject
of a consolidation or merger pursuant to whicls ot the Person formed by such consolidation bth@surviving Person in such
merger) shall have by supplemental indenture cowfir that its Note Guarantee shall apply to suchdPés obligations in respect of tt
Indenture and the Notes; and

(5) if the Company is not the continuing Persor, @ompany or the Successor Company has deliverbe fbrustee the
certificates and opinions required under this Iriden

(b) In addition, the Company will not permit any @&antor to merge with or into, or convey, transfetease all or substantially all of
such Guarantor's properties and assets (deternsimnedconsolidated basis for such Guarantor arsuibsidiaries), taken as a whole, to, any
other Person (in each case, other than with, into ¢as applicable) the Company or another Guargrit a single transaction or in a serie
related transactions, unless:

(1) either (i) the continuing Person is such Gutmaar (ii) the Person (if other than such Guargnftormed by such consolidation
or into which such Guarantor is merged or the Revgoich acquires by conveyance or transfer, or ivkléases, all or substantially all
the properties and assets (determined on a coagatidasis for such Guarantor and its Subsidiatigedn as a whole (the " Successor
Guarantor’), is an entity organized under the laws of thetelh States of America, any state thereof or thatrigt of Columbia;

(2) if such Guarantor is not the continuing Perdba,Successor Guarantor expressly assumes suchrn®urs obligations under
its Note Guarantee and this Indenture pursuanstqpalemental Indenture;

(3) immediately after giving effect to the transant no Event of Default, and no event which, aftetice or lapse of time or both,
would become an Event of Default, shall have o@miand be continuing; and
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(4) if such Guarantor is not the continuing Pergba,Company delivers, or causes to be delivecethet Trustee the Officers’
Certificate and Opinion of Counsel required undés tndenture,

provided that this Section 5.01(b) shall not apply to asemtion pursuant to which such Guarantor shaleleased from its obligations under
this Indenture and the Notes in accordance witlptbgisions described in Section 10.06.

Section 5.02 Successor Entity Substituted

Upon any transaction or series of related transastio which the requirements of Section 5.01(@)yapn the case of the Company, or
the requirements of Section 5.01(b) apply, in thgecof a Guarantor, and are effected in accordaitbesuch requirements, the Successor
Company or Successor Guarantor, as applicabld,slwleed to, and be substituted for, and may esesewvery right and power of, the
Company or the applicable Guarantor, as applicainider this Indenture with the same effect as¢hsBuccessor Company or Successor
Guarantor, as applicable, had been named as the&@ynor applicable Guarantor, as applicable, theeid when a Successor Company or
Successor Guarantor, as applicable, duly assurhekthe obligations and covenants of the Compamgyant to this Indenture and the Na
except in the case of a lease, the predecessarPshall be relieved of all such obligations.

ARTICLE 6
DEFAULTS AND REMEDIES

Section 6.01 Events of Default

Each of the following is an* Event of Defatllinder this Indenture:

(a) failure by the Company to pay principal or piem, if any, on any Note when due at maturity, upesemption or otherwise
(including the failure to pay the repurchase pfareNotes tendered pursuant to an Offer to Purghase

(b) failure by the Company to pay any interestl(idmg Additional Interest) on any Note for 30 aadar days after the interest becomes
due;

(c) failure by the Company to comply with SectiadXMin connection with a Change of Control TrigggrEvent and such failure
continues for a period of 30 calendar days;

(d) failure by the Company or any of its Subsidiario perform, or breach by the Company or anysdbubsidiaries of, any other
covenant, agreement or condition in this Indentar®0 calendar days after either the Trustee ddéts of at least 25% in principal amount
of the outstanding Notes have given the Companitemrnotice of the breach in the manner requirethisyindenture;

(e) a default or defaults under any bonds, debestiNotes or other evidences of Indebtedness (ttharthe Notes offered hereunder)
by the Company or any of its Significant Subsidiarhaving, individually or in the aggregate, a @pal or similar amount outstanding of at
least $50,000,000, whether such Indebtedness nists ex shall hereafter be created, which defaultedaults shall have resulted in the
acceleration of the maturity of such Indebtedne&s o its express final maturity or shall constit a failure to pay principal at final maturity
of at least $50,000,000 of such Indebtedness wheradd payable after the expiration of any applegbace period with respect
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thereto;provided that the acceleration shall not have been rescindsdch Indebtedness discharged within a peri@dDafays of the
Company receiving written notice of such defaulagzordance with this Indenture;

(f) except as permitted in this Indenture, any Nat&rantee of any Significant Subsidiary shallgfoy reason cease to be, or it shall be
asserted by any Guarantor or the Company not tmlfell force and effect and enforceable in acemrck with its terms;
(g) the Company or any Significant Subsidiary, parg to or within the meaning of any Debtor Reliafv:
(1) commences proceedings to be adjudicated banh&rupsolvent;

(2) consents to the institution of bankruptcy @uailvency proceedings against it, or the filing bgfia petition or answer or
consent seeking an arrangement of debt, reorgémzatissolution, winding up or relief under applite Debtor Relief Laws;

(3) consents to the appointment of a receiverrimteeceiver, receiver and manager, liquidatorigaese, trustee, sequestre
or other similar official of it or for all or sutesttially all of its property; or

(4) makes a general assignment for the beneftsafreditors;

(h) a court of competent jurisdiction enters aneorar decree under any Debtor Relief Law that:

(2) is for relief against the Company or any Siguifit Subsidiary in a proceeding in which the Conypar any Significant
Subsidiary is to be adjudicated bankrupt or insalye

(2) appoints a receiver, interim receiver, receasgd manager, liquidator, assignee, trustee, stgtmsor other similar
official of the Company or any Significant Subsigigor for all or substantially all of the propex§the Company or any
Significant Subsidiary; or

(3) orders the liquidation, dissolution or winding of the Company or any Significant Subsidiary;
and the order or decree remains unstayed andentdéfir 60 consecutive days.
Section 6.02 Acceleration

(a) If an Event of Default occurs and is continu{pther than an Event of Default specified in Satt.01(g) or Section 6.01(h) with
respect to the Company or any Guarantor that igm@ifiant Subsidiary) occurs and is continuinggritand in every such case the Trustee or
the Holders of not less than 25% in aggregate jpth@amount of the outstanding Notes may declaeeptincipal of the Notes and any accr
and unpaid interest on the Notes to be due andgpayramediately by a notice in writing to the Compdand to the Trustee if given by
Holders);provided , however , that after such acceleration, but before a judgroedecree based on acceleration, the Holdeashadijority in
aggregate principal amount of the outstanding Nitag rescind and annul such acceleration if sustigsion and annulment would not
conflict with any judgment or decree of a courcompetent
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jurisdiction and all Events of Default, other ththe nonpayment of accelerated principal of or edepn the Notes, have been cured or we
as provided in this Indenture.

(b) If an Event of Default described in Sectionlgd) or Section 6.01(h) with respect to the Compangny Significant Subsidiary
occurs and is continuing, the principal of, premjuhany, and interest that is both accrued andaichpn all the Notes will become and be
immediately due and payable without any declaradioather act on the part of the Trustee or anydeid.

(c) Notwithstanding the foregoing, if the Compaiwyedects, the sole remedy of the Holders for aifaito comply with any obligations
the Company may have or is deemed to have purtu&daction 314(a)(1) of the Trust Indenture Acther Company’s failure to comply with
Section 4.03 will for the first 180 days after tihecurrence of such failure consist exclusivelyhaf tight to receive Additional Interest on the
Notes at a rate per annum equal to 0.25% for tee¥B0 days after the occurrence of such failline. Additional Interest will accrue on i
outstanding Notes from and including the date oithvBuch failure first occurs until such violatiencured or waived and shall be payable
each relevant Interest Payment Date to Holdersaidrd on the regular Record Date immediately priegetthe Interest Payment Date. On the
181st day after such failure (if such violatiom@t cured or waived prior to such 181st day), dadhre will then constitute an Event of
Default without any further notice or lapse of tiewed the Notes will be subject to accelerationrasided above. Any Additional Interest tt
the Company elects to pay pursuant to this clatisevben aggregated with any Additional Interestgtde under the Registration Rights
Agreement will not exceed 1.00% per annum, regasddd the number of events that give rise to tHigation or election to pay any such
additional interest.

(d) The Holders of a majority in principal amoufitloe outstanding Notes may waive all past Defaf@isept with respect to
nonpayment of principal, premium or interest) agscind any acceleration with respect to any sudauMeand its consequences if
(2) rescission would not conflict with any judgmentdecree of a court of competent jurisdiction é2)dall existing Events of Default, other
than the nonpayment of the principal of, premiunany, and interest on the Notes that have becareesdlely by such declaration of
acceleration, have been cured or waived.

Section 6.03 Other Remedies

(a) If an Event of Default occurs and is continyitige Trustee may pursue any available remedylteatdhe payment of principal of
and premium, if any, and interest on the Note® @nforce the performance of any provision of tleed or this Indenture.

(b) The Trustee may maintain a proceeding everdidés not possess any of the Notes or does ndupecany of them in the
proceeding. A delay or omission by the Trusteenyridolder of a Note in exercising any right or relyaccruing upon an Event of Default
shall not impair the right or remedy or constitateaiver of or acquiescence in the Event of Defdlltremedies are cumulative to the extent
permitted by law.

Section 6.04 Waiver of Past Defaults

The Holders of a majority in aggregate principabamt of the then outstanding Notes by written reta the Trustee may on behalf of
the Holders of all of the Notes waive any existimgast Default and its consequences hereundegpexc
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(1) a continuing Default in the payment of the pifral of, premium, if any, or interest on, any Nbtdd by a non-consenting
Holder (including any Note which is required to bBdxeen purchased pursuant to an Offer to Purchase);

(2) a Default with respect to a provision that unBlection 9.02 cannot be amended without the cérderach Holder affected,
provided , however , that, subject to Section 6.02, the Holders ofagonity in aggregate principal amount of the thetstanding Notes may
rescind an acceleration and its consequencesdinguany related payment default that resulted fsoich acceleration. Upon any such

waiver, such Default shall cease to exist, andErsnt of Default arising therefrom shall be deerwedave been cured for every purpose of
this Indenture; but no such waiver shall extendrtp subsequent or other Default or impair any ragintsequent thereon.

Section 6.05 Control by Majority

The Holders of a majority in principal amount oéthutstanding Notes are given the right to direettime, method and place of
conducting any proceeding for any remedy availédbkbe Trustee or of exercising any trust or poe@ferred on the Trustee. However, the
Trustee may refuse to follow any direction thatftiots with law or this Indenture or that the Trestdetermines in good faith is unduly
prejudicial to the rights of any other Holder, th@rwise contrary to applicable law, or that womldolve the Trustee in personal liability or
expense for which the Trustee has not receiveddaninity against loss, liability or expense reabbnaatisfactory to it, and the Trustee may
take any other action it deems proper which isimatnsistent with any such direction received fritva@ Holders.

Section 6.06 Limitation on Suits

(a) No Holder of any Note will have any right tesiitute any proceeding with respect to this Indentur for any remedy thereunder,
unless (1) such Holder shall have previously giwethe Trustee written notice of a continuing Evehbefault, (2) the Holders of at least
25% in aggregate principal amount of the outstagn@éiotes shall have made written request to thet@ey$3) such Holder or Holders shall
provide indemnity reasonably satisfactory to thest@ée against loss, liability or expense, to instisuch proceeding as Trustee, (4) the
Trustee has not complied with such request witBin&ys after receipt of the request and the offardemnity and (5) the Trustee shall not
have received from the Holders of a majority inraggte principal amount of the outstanding Notdsection inconsistent with such request
within such 60-day period. Such limitations do apply to a suit instituted by a Holder of a Noteedtly (as opposed to through the Trustee)
for enforcement of payment of the principal of (gaidmium, if any) or interest on such Note on ¢erathe respective due dates expressed in
such Note.

(b) A Holder may not use this Indenture to prejedice rights of another Holder or to obtain a pesiee or priority over another Holder
(it being understood that the Trustee does not havafirmative duty to ascertain whether or natrsactions or forbearances are unduly
prejudicial to such Holders).

Section 6.07 Rights of Holders to Receive Payment

Notwithstanding any other provision of this Indamstuthe right of any Holder to receive paymentiifigipal of and premium, if any,
and interest on its Note, on or after the respedlive dates expressed in such Note (includingnnection with an Offer to Purchase), or to
bring suit for the enforcement of any such paynwenor after such respective dates, shall not baiirag or affected without the consent of
such Holder.
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Section 6.08 Collection Suit by Trustee

If an Event of Default specified in Section 6.01¢a)Section 6.01(b) occurs and is continuing, thestee may recover judgment in its
own name and as trustee of an express trust aga@&tompany for the whole amount of principal ofl premium, if any, and interest
remaining unpaid to but not including the date @fipent on the Notes, together with interest onaweprincipal and, to the extent lawful,
interest and such further amount as shall be seiffico cover the costs and expenses of collectimh)ding the reasonable compensation,
expenses, disbursements and advances of the Tamldts agents and counsel.

Section 6.09 Restoration of Rights and Remedies

If the Trustee or any Holder has instituted anycpaaling to enforce any right or remedy under thiehture and such proceeding has
been discontinued or abandoned for any reasorabéen determined adversely to the Trustee arctoldolder, then and in every such ci
subject to any determination in such proceediftgsompany, the Guarantors, the Trustee and thaekfoshall be restored severally and
respectively to their former positions hereundet trereafter all rights and remedies of the Truatekthe Holders shall continue as though
no such proceedings has been instituted.

Section 6.10 Rights and Remedies Cumulative

Except as otherwise provided with respect to tipbaement or payment of mutilated, destroyed,dostolen Notes in Section 2.07, no
right or remedy herein conferred upon or reserodti¢ Trustee or to the Holders is intended toXmdusive of any other right or remedy, and
every right and remedy are, to the extent permitiethw, cumulative and in addition to every othight and remedy given hereunder or now
or hereafter existing at law or in equity or othisev The assertion or employment of any right aredy hereunder, or otherwise, shall not
prevent the concurrent assertion or employmenhgfadher appropriate right or remedy.

Section 6.11 Delay or Omission Not Waiver

No delay or omission of the Trustee or of any Holdeexercise any right or remedy accruing uponBwgnt of Default shall impair ai
such right or remedy or constitute a waiver of angh Event of Default or an acquiescence thereiarnEright and remedy given by this
Article or by law to the Trustee or to the Holderay be exercised from time to time, and as oftemag be deemed expedient, by the Trustee
or by the Holders, as the case may be.

Section 6.12 Trustee May File Proofs of Claim

The Trustee may file proofs of claim and other pame documents as may be necessary or advisabteén to have the claims of the
Trustee (including any claim for the reasonable pensation, expenses, disbursements and advanttes Dfustee, its agents and counsel)
and the Holders of the Notes allowed in any judipraceedings relative to the Company (or any otiidigor upon the Notes including the
Guarantors), its creditors or its property andnistied and empowered to participate as a membanynofficial committee of creditors
appointed in such matter and to collect, receivkdistribute any money or other property payabldaiverable on any such claims. Any
custodian in any such judicial proceeding is herayorized by each Holder to make such paymertteetd rustee, and in the event that the
Trustee shall consent to the making of such paysndinectly to the Holders, to pay to the Trusteg amount due to it for the reasonable
compensation, expenses, disbursements and adwvafribesTrustee and its agents and counsel, andtiiey amounts due the Trustee under
Section 7.07. To the extent that the payment ofsarth compensation, expenses,
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disbursements and advances of the Trustee, it¢saged counsel, and any other amounts due theeErustder Section 7.07 out of the estate
in any such proceeding, shall be denied for angaeapayment of the same shall be secured by adrieand shall be paid out of, any and all
distributions, dividends, money, securities andeofroperties that the Holders may be entitleccteive in such proceeding whether in
liquidation or under any plan of reorganizatioraorangement or otherwise. Nothing herein contastedl be deemed to authorize the Trustee
to authorize or consent to or accept or adopt drallbef any Holder any plan of reorganization, agament, adjustment or compaosition
affecting the Notes or the rights of any Holdertmauthorize the Trustee to vote in respect ofcthen of any Holder in any such proceeding.

Section 6.13 Priorities
If the Trustee collects any money or property parguo this Article 6, it shall pay out the monaeytlie following order:

(a) first, to the Trustee and its agents and atysrior amounts due under Section 7.07, includagnent of all compensation, expenses
and liabilities incurred, and all advances madethigyTrustee and the costs and expenses of coltecti

(b) second, to Holders for amounts due and unpaitthe Notes for principal, premium, if any, anceigtst ratably, without preference or
priority of any kind, according to the amounts dungl payable on the Notes for principal, premiunanif, and interest respectively; and

(c) third, to the Company or to such party as atcofuicompetent jurisdiction shall direct, includia Guarantor, if applicable.
The Trustee may fix a record date and paymentfdainy payment to Holders pursuant to this Seddidi3. Promptly after any record datt
set pursuant to this paragraph, the Trustee shafiecnotice of such record date and payment déie goven to the Company and to each

Holder in the manner set forth in Section 11.02.

Section 6.14 Undertaking for Costs

In any suit for the enforcement of any right or ety under this Indenture or in any suit againsfTthestee for any action taken or
omitted by it as a Trustee, a court in its disoretinay require the filing by any party litigantsach suit to file an undertaking to pay the costs
of the suit, and the court in its discretion magess reasonable costs, including reasonable atoifiees and expenses, against any party
litigant in the suit, having due regard to the rseaind good faith of the claims or defenses madidyparty litigant. This Section 6.14 does
not apply to a suit by the Trustee, a suit by addppursuant to Section 6.07, or a suit by Holdérsore than 10% in aggregate principal
amount of the then outstanding Notes.

ARTICLE 7
TRUSTEE

Section 7.01 Duties of Trustee

(a) If an Event of Default has occurred and is itwrimg, the Trustee shall exercise such of thetsigimd powers vested in it by this
Indenture, and use the same degree of care ahihskil
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exercise, as a prudent person would exercise ounger the circumstances in the conduct of suckopés own affairs.

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

(1) the duties of the Trustee shall be determirdelys by the express provisions of this Indenturd the Trustee need perform
only those duties that are specifically set forthhis Indenture and no others, and no implied samés or obligations shall be read into
this Indenture against the Trustee; and

(2) in the absence of bad faith on its part, thestee may conclusively rely, as to the truth ofdtatements and the correctness of
the opinions expressed therein, upon certificatexpmions furnished to the Trustee and conformthe requirements of this
Indenture. However, in the case of any such cestiéis or opinions which by any provision hereofsrecifically required to be
furnished to the Trustee, the Trustee shall exarthiaeertificates and opinions to determine whetierot they conform to the
requirements of this Indenture (but need not comfir investigate the accuracy of mathematical datmns or other facts stated
therein).

(c) The Trustee may not be relieved from liabisitfer its own negligent action, its own negligeatudre to act, or its own willful
misconduct, except that:
(1) this paragraph does not limit the effect ofggaaph (b) of this Section 7.01;

(2) the Trustee shall not be liable for any erfgjudgment made in good faith by a Responsibled@ffiunless it is proved in a
court of competent jurisdiction that the Trusteeswagligent in ascertaining the pertinent facts; an

(3) the Trustee shall not be liable with respecry action it takes or omits to take in good féitlaccordance with a direction
received by it pursuant to Section 6.05.

(d) Whether or not therein expressly so provideene provision of this Indenture that in any walates to the Trustee is subject to
paragraphs (a), (b) and (c) of this Section 7.01.

(e) The Trustee shall be under no obligation ta@se any of its rights or powers under this Indematat the request or direction of any
of the Holders unless the Holders have offereth¢oTirustee indemnity or security reasonably satisfg to it against any loss, liability or
expense.

() The Trustee shall not be liable for interestamy money received by it except as the Trusteeagage in writing with the Company.
Money held in trust by the Trustee need not beeggged from other funds except to the extent regquiy law.

Section 7.02 Rights of Trustee

(a) The Trustee may conclusively rely upon any deent believed by it to be genuine and to have lsapred or presented by the
proper Person. The Trustee need not investigatéaahyr matter stated in the document, but thestBey in its discretion, may make such
further inquiry or investigation into such factsroatters as it may see fit, and, if the Trusted sledermine to make such further inquiry or
investigation, it shall be entitled to examine buoks, records and premises of the Company, pdhgamndy agent or attorney at the sole ¢
of the Company and shall incur no liability or atluhial liability of any kind by reason of such iriguor investigation.
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(b) Before the Trustee acts or refrains from actinghall require an Officer’s Certificate and @pinion of Counsel subject to the other
provisions of this Indenture. The Trustee shallltiable for any action it takes or omits to takgood faith in reliance on such Officer's
Certificate or Opinion of Counsel. The Trustee magsult with counsel of its selection and the aghaEsuch counsel or any Opinion of
Counsel shall be full and complete authorizatiod protection from liability in respect of any agtitaken, suffered or omitted by it hereun
in good faith and in reliance thereon.

(c) The Trustee may act through its attorneys agshts and shall not be responsible for the miscoinolunegligence of any agent or
attorney appointed with due care.

(d) The Trustee shall not be liable for any acitdakes or omits to take in good faith that itibeés to be authorized or within the rights
or powers conferred upon it by this Indenture.

(e) Unless otherwise specifically provided in tlmdenture, any demand, request, direction or nétma the Company shall be
sufficient if signed by an Officer of the CompariyNone of the provisions of this Indenture shatjuire the Trustee to expend or risk its ¢
funds or otherwise to incur any liability, finank@ otherwise, in the performance of any of itsiels hereunder, or in the exercise of any ¢
rights or powers if it shall have reasonable graufiod believing that repayment of such funds oeindity reasonably satisfactory to it aga
such risk or liability is not assured to it.

(9) The Trustee shall not be deemed to have nofieay Default or Event of Default unless a Resjia<fficer of the Trustee has
actual knowledge thereof or unless written notitany event which is in fact such a Default is reed by the Trustee at the Corporate Trust
Office of the Trustee, and such notice referenteskistence of a Default or Event of Default, e#es and this Indenture.

(h) In no event shall the Trustee be responsiblable for special, indirect, punitive or consenqtial loss or damage of any kind
whatsoever (including, but not limited to, losgpobfit) irrespective of whether the Trustee hasnbadvised of the likelihood of such loss or
damage and regardless of the form of action.

(i) The rights, privileges, protections, immunitesd benefits given to the Trustee, including, withlimitation, its right to be
indemnified, are extended to, and shall be enfdnleday, the Trustee in each of its capacities hedety and each agent, custodian and other
Person employed to act hereunder.

()) The Trustee may request that the Company detiueOfficer’s Certificate setting forth the nanmésndividuals and/or titles of
officers authorized at such time to take speciéietions pursuant to this Indenture, which Offic&&rtificate may be signed by any person
authorized to sign an Officer’s Certificate, indiugl any Person specified as so authorized in aoly sartificate previously delivered and not
superseded.

(k) The Trustee shall not be required to give aoycbor surety in respect of the performance gbawers and duties hereunder.

Section 7.03 Individual Rights of Trustee

The Trustee in its individual or any other capaaitsty become the owner or pledgee of Notes and nieeywise deal with the Company
or any Affiliate of the Company with the same rigitt
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would have if it were not Trustee. Any Agent maytde same with like rights. However, in the evéuaitthe Trustee acquires any conflicting
interest it must eliminate such conflict within 8ays, apply to the SEC for permission to continugesign. Any Agent may do the same with
like rights and duties. The Trustee is also sulije&ection 7.10 and 7.11.

Section 7.04 Trustée Disclaimer.

The Trustee shall not be responsible for and makegpresentation as to the validity or adequadhisfindenture or the Notes, it shall
not be accountable for the Company’s use of theqads from the Notes or any money paid to the Cagnpaupon the Company'’s direction
under any provision of this Indenture, it shall betresponsible for the use or application of aoyey received by any Paying Agent other
than the Trustee, and it shall not be responsibiariy statement or recital herein or any statenmetite Notes or any other document in
connection with the sale of the Notes or pursuathis Indenture other than its certificate of auification.

Section 7.05 Notice of Defaults

If a Default occurs and is continuing and if ikisown to the Trustee, the Trustee shall mail thedalder a notice of the Default within
90 days after it occurs. Except in the case ofwmEof Default specified in clauses (a) or (bBeftion 6.01, the Trustee may withhold from
the Holders notice of any continuing Default if fhiristee determines in good faith that withholdimg notice is in the interest of the Holders.
The Trustee shall not be deemed to know of any Diefmless a Responsible Officer of the Trusteedtasal knowledge thereof or unless
written notice of any event which is such a Def@ileceived by the Trustee at the Corporate TQiiste of the Trustee.

Section 7.06 Reports by Trustee to Holders of th&ebl

(a) Within 60 days after each December 31, beg@mwiith the December 31 following the date of thidénture, and for so long as
Notes remain outstanding, the Trustee shall matédHolders of the Notes a brief report datedfasich reporting date that complies w
Trust Indenture Act Section 313(a) (but if no evéescribed in Trust Indenture Act Section 313(&) decurred within the twelve months
preceding the reporting date, no report need etnéted). The Trustee also shall comply with Tiasienture Act Section 313(b)(2). The
Trustee shall also transmit by mail all reportseapiired by Trust Indenture Act Section 313(c).

(b) A copy of each report at the time of its majlito the Holders shall be mailed to the Companyféed with each national securities
exchange on which the Notes are listed in accoelarit Trust Indenture Act Section 313(d). The Campshall promptly notify the Trust
in writing in the event the Notes are listed on aational securities exchange, and of any deligtiegeof.

Section 7.07 Compensation and Indemnity

(a) The Company and the Guarantors, jointly an@sgly, shall pay to the Trustee from time to tisueh compensation for its
acceptance of this Indenture and services herewsdifie parties shall agree in writing from timéinee. The Trustee’s compensation shall
not be limited by any law on compensation of atee®f an express trust. The Company shall reinebtines Trustee promptly upon request
all reasonable disbursements, advances and expeose®d or made by it in addition to the compeiosefor its services. Such expenses
shall include the reasonable compensation, dismests and expenses of the Trustee’s agents andeloiihe Trustee shall provide the
Company reasonable notice of any expenditure nibtdrordinary course of business.
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(b) The Company and the Guarantors, jointly anesaly, shall indemnify the Trustee for, and hotdtle of the Trustee and any
predecessor Trustee harmless against, any arabs)ldamage, claims, liability or expense (inclgdittorneys’ fees and expenses) incurred
by it in connection with the acceptance or admiatgin of this trust and the performance of itdelihereunder (including the costs and
expenses of enforcing this Indenture against thegamy or any Guarantor (including this Section )).@r defending itself against any claim
whether asserted by any Holder, the Company, arayd®tor or any other Person, or liability in conir@twith the acceptance, exercise or
performance of any of its powers or duties heregndée Trustee shall notify the Company prompfiyany claim for which it may seek
indemnity. Failure by the Trustee to so notify @empany shall not relieve the Company of its oltiayes hereunder. The Company shall
defend the claim and the Trustee may have sepevatesel and the Company shall pay the fees anchegpef such counsel. The Company
need not reimburse any expense or indemnify agamstoss, liability or expense incurred by theskee through the Trustee’s own willful
misconduct or negligence.

(c) The obligations of the Company under this $&c@.07 shall survive the satisfaction and dischafgthis Indenture or the earlier
resignation or removal of the Trustee.

(d) When the Trustee incurs expenses or rendevissrafter an Event of Default specified in Sewi6.01(g) or 6.01(h) occurs, the
expenses and the compensation for the servicdsding the fees and expenses of its agents andsetjusre intended to constitute expenses
of administration under any Debtor Relief Law.

Section 7.08 Replacement of Trustee

(a) A resignation or removal of the Trustee andoatment of a successor Trustee shall become eféechly upon the successor
Trustee’s acceptance of appointment as providégisnSection 7.08. The Trustee may resign in wgitih any time by giving 30 days’ prior
notice of such resignation to the Company and behdirged from the trust hereby created by so nogifihe Company. The Holders of a
majority in aggregate principal amount of the tleitstanding Notes may remove the Trustee by séyimaiithe Trustee and the Company in
writing. The Company may remove the Trustee if:

(1) the Trustee fails to comply with Section 7.10;

(2) the Trustee is adjudged a bankrupt or an irsdler an order for relief is entered with resgedhe Trustee under any Debtor
Relief Law;

(3) a receiver or public officer takes charge @ Thrustee or its property; or(4) the Trustee becomeapable of acting.
(b) If the Trustee resigns or is removed or if aarcy exists in the office of Trustee for any reasbe Company shall promptly appoint

a successor Trustee. Within one year after theesisoe Trustee takes office, the Holders of a ntgjoriaggregate principal amount of the
then outstanding Notes may appoint a successotebrts replace the successor Trustee appointdueb@ampany.

(c) If a successor Trustee does not take offichiwiB0 days after the retiring Trustee resignsaemoved, the retiring Trustee (at the
Company’s expense), the Company or the Holders lebat 10% in aggregate principal amount of tlemtbutstanding Notes may petition
any court of competent jurisdiction for the appoiaht of a successor Trustee.
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(d) If the Trustee, after written request by anyidéo who has been a Holder for at least six morittls, to comply with Section 7.10,
such Holder may petition any court of competenisgliction for the removal of the Trustee and thpaptment of a successor Trustee.

(e) A successor Trustee shall deliver a writtereptance of its appointment to the retiring Trusted to the Company. Thereupon, the
resignation or removal of the retiring Trustee Ehatome effective, and the successor Trustee lshedl all the rights, powers and duties of
the Trustee under this Indenture. The successatdaishall send a notice of its succession to Heldde retiring Trustee shall promptly
transfer all property held by it as Trustee toshecessor Trusteprovided all sums owing to the Trustee hereunder have baghamd subje
to the Lien provided for in Section 7.07. Notwithistling replacement of the Trustee pursuant ta3addion 7.08, the Company’s obligations
under Section 7.07 shall continue for the benédfihe retiring Trustee.

(f) As used in this Section 7.08, the term “Trustgall also include each Agent.

Section 7.09 Successor Trustee by Merger, etc

If the Trustee consolidates, merges or converts mttransfers all or substantially all of its gorate trust business to, another
corporation or national banking association, theceasor corporation or national banking associatitimout any further act shall be the
successor Trustee, subject to Section 7.10.

Section 7.10 Eligibility; Disqualification

(a) There shall at all times be a Trustee hereutideiis a corporation or national banking assamatrganized and doing business
under the laws of the United States of Americafany state thereof that is authorized under sawls lto exercise corporate trustee power,
that is subject to supervision or examination ljefal or state authorities and that has a comhiapial and surplus of at least $50,000,000
as set forth in its most recent published annyadnteof condition.

(b) This Indenture shall always have a Trustee sdtsfies the requirements of Trust Indenture Asdti®ns 310(a)(1), (2) and (5). The
Trustee is subject to Trust Indenture Act Sectid@(B).

Section 7.11 Preferential Collection of Claims Atsithe Company

The Trustee is subject to Trust Indenture Act ®acli11(a), excluding any creditor relationshipeldstn Trust Indenture Act Section 311
(b). A Trustee who has resigned or been removelilshaubject to Trust Indenture Act Section 311¢athe extent indicated therein.

ARTICLE 8
DISCHARGE AND DEFEASANCE

Section 8.01 Satisfaction and Discharge of Indentur

The Company may terminate its obligations undex inilenture and the Notes when:

(a) either:
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(1) all the Notes that have been authenticateddafidered have been accepted by the Trustee faedation (other than any
Notes which shall have been destroyed, lost oestahd which shall have been replaced or paid@sdad in Section 2.07); or

(2)(x) all outstanding Notes issued under this imdee have become due and payable; (y) all outstgridiotes issued under this
Indenture have or will become due and payableeatthated Maturity within one year; or (z) all oatsding Notes issued under this
Indenture are subject to redemption within one yaad the Company shall have entered into arrangesmeasonably satisfactory to
Trustee for the giving of notice of redemption)dan each case, the Company shall have depositegiused to be deposited with the
Trustee as trust funds for the purpose of makingr@ats to the Holders under this Indenture an amg@uimich may include
Governmental Obligations), dedicated solely toltarefit of the Holders, sufficient to pay and dede all outstanding Notes issued
under the Indenture on the Stated Maturity or ttieeduled date of redemption; and

(b) the Company shall have paid or caused to kekagdhother sums then due and payable under tdsniture; and
(c) the Company shall have delivered to the Truate®fficers’ Certificate and an Opinion of Counsath stating that all
conditions precedent under this Indenture relatingpe satisfaction and discharge of this Indenhanee been complied with.
If the foregoing conditions are met, the Trustaedemand and at the cost and expense of the Comglzelyexecute proper instrume
prepared by the Company acknowledging such satiisfaof and discharging this Indenture and the Natecept as to:
(i) rights of registration of transfer and exchawg&lotes;
(ii) the Company'’s right of optional redemption;

(iii) substitution of mutilated, defaced, destroytast or stolen Notes(iv) rights of Holders toeae payment of the principal
amount, premium (if any) and interest when due@adble, solely out of the trust created pursuatitis Section 8.01;

(v) the rights, powers, trusts, duties and immesibtf the Trustee, and the Company’s obligatiortoimection therewith; and
(vi) the rights of the Holders as beneficiarieseuéwvith respect to the property so deposited tithTrustee payable to all or any
of them; and the rights of the Company to be repagimoney pursuant to Section 8.05 and Sectidh 8.0

Section 8.02 Legal Defeasance

Upon making the deposit referred to in Section @f)2he Company will be deemed to have paid aad>hmpany and the Guarantors
will be discharged from their obligations in respeftthe Notes and this Indenture, other than tbkligations in Article 2 and Sections 4.01,
4.02, 7.07, 7.08 and as set forth in clauses r(@utdgh (vi) of Section 8.0Tprovided that the following conditions have been satisfied:
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(a) the Company has irrevocably deposited or catesbd deposited with the Trustee as trust fund#h purpose of making the
following payments, dedicated solely to the besaditthe holders of the Notes in cash or Governaié@bligations or a combination thereof
(other than moneys repaid by the Trustee or anynBaygent to the Company in accordance with Sedi@8) in each case sufficient withc
reinvestment, in the written opinion of an intefaaally recognized firm of independent public acetants to pay and discharge, and which
shall be applied by the Trustee to pay and disehalof the principal, premium (if any) and irgst when the same becomes due and pa
at Stated Maturity, upon optional redemption, upeguired repurchase or otherwise or if the Compgas/made irrevocable arrangements
satisfactory to the Trustee for the giving of netaf redemption by the Trustee in the Company’seand at the Company’s expense;

(b) unless the Notes have become due and payahl#i become due and payable at Stated Maturitypiyn redemption within one ye
and, in the case of redemption, the Company haseghinto arrangements reasonably satisfactotyet@tustee for the giving of notice of
redemption by the Trustee in the name of the Teystee Company has delivered to the Trustee ani@pof Counsel stating that, as a result
of an IRS ruling or a change in applicable U.Sefatlincome tax law, the holders of the Notes mdlt recognize gain or loss for U.S. federal
income tax purposes as a result of the depositadahce and discharge to be effected and will ljectito the same federal income tax as
would be the case if the deposit, defeasance authalige did not occur;

(c) no Default with respect to the outstanding ddtas occurred and is continuing at the time ol sleposit after giving effect to the
deposit;

(d) the defeasance will not cause the Trusteee haconflicting interest within the meaning of ffreist Indenture Act, assuming alll
Notes were in default within the meaning of such; @&} the deposit will not result in a breach aslation of, or constitute a default under, :
other material agreement or material instrumertgothan this Indenture and the Notes) to whichGbmpany is a party or by which it is
bound; and

(f the Company has delivered to the Trustee aic@¥’ Certificate and an Opinion of Counsel, icleaase stating that all conditions
precedent provided for herein relating to the dedeae have been complied with.

Upon and following the satisfaction of the foregponditions, the Trustee upon request will ackmalge in writing the discharge of
the Company’s obligations under the Notes anditiuenture except for the surviving obligations sfied above.

Section 8.03 Covenant Defeasance

Upon making the deposit referred to in Section @f)2he failure of the Company to perform the géions set forth in Sections 4.03,
4.07, 4.08, 4.09, 4.11, 4.12 and the events destiibSections 6.01(c) and 6.01(d) will no longenstitute an Event of Defaulrovided that
the following conditions have been satisfied:

(a) the Company has complied with clauses (a)(d3).(e), and (f) of Section 8.02; and

(b) unless the Notes have become due and payahl#i become due and payable at Stated Maturitypmn redemption within one ye
and, in the case of redemption, the Company haseahinto arrangements reasonably satisfactotyetd tustee for the giving of notice of
redemption by
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the Trustee in the name of the Trustee, the Compasyelivered to the Trustee an Opinion of Couttstie effect that the holders of the
Notes will not recognize gain or loss for U.S. fedéncome tax purposes as a result of the depasitcovenant defeasance to be effectec
will be subject to the same federal income tax asld/be the case if the deposit and covenant dafeasdid not occur,

Except as specifically stated above, none of the@amy’s obligations under this Indenture and théellavill be discharged pursuant to
this Section 8.03.

Section 8.04 Application by Trustee of Funds Detgaisfor Payment of Notes

Subject to 8.06, all moneys deposited with the EBreipursuant to Sections 8.01, 8.02 and 8.03 bhdikld in trust and applied by it to
the payment, either directly or through any Paylggnt (including the Company acting as its own Rgyhgent), to the Holders of the
particular Notes for the payment or redemption bfalv such moneys or Governmental Obligations haenlgeposited with the Trustee, of
all sums due and to become due thereon for prihgpamium (if any) and interest. Such money neaidbe segregated from other funds
except to the extent required by law.

Section 8.05 Repayment of Moneys Held by PayingnAge

In connection with the satisfaction and discharfyénis Indenture with respect to the Notes, all eygmheld by any Paying Agent under
the provisions of this Indenture at the time oftssatisfaction and discharge shall, upon demartdeo€ompany, be repaid to the Compan
paid to the Trustee and thereupon such Paying Asfeit be released from all further liability withspect to such moneys or Governmental
Obligations.

Section 8.06 Return of Moneys Held by Trustee aayiri®y Agent Unclaimed for Two Years

Any moneys or Governmental Obligations depositetth wi paid to the Trustee or any Paying Agent fier payment of the principal of
or premium (if any) on or interest on any Note antlapplied but remaining unclaimed for two yedtsrahe date upon which such principal,
premium or interest shall have become due and paysitall, at the Company’s request, be repaitiédompany by the Trustee or such
Paying Agent, and the Holder of the Note shallgaslotherwise required by mandatory provisiongpfieable escheat or abandoned or
unclaimed property laws, thereafter look only te @ompany for any payment which such Holder magrii#led to collect, and all liability «
the Trustee or any Paying Agent with respect tdsnoneys shall thereupon cease.

Section 8.07 Reinstatement

If the Trustee or Paying Agent is unable to apply &.S. dollars or Government Obligations in acemick with Section 8.01, 8.02 or
8.03, as the case may be, by reason of any orgedgment of any court or governmental authoritjoaring, restraining or otherwise
prohibiting such application, then the Company’d tire Guarantorsdbligations under this Indenture, the Notes and\tbie Guarantees sh
be revived and reinstated as though no deposibbautred pursuant to Section 8.01, 8.02 or 8.0B sunth time as the Trustee or Paying
Agent is permitted to apply all such money in ademice with Section 8.01, 8.02 or 8.03, as the wagebe;provided that, if the Company
makes any payment of principal of or premium, i aor interest on any Note following the reinstaggrmof itsobligations, the Company sh
be subrogated to the rights of the Holders to mecsiich payment from the money held by the Trustdaying Agent.
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ARTICLE 9
AMENDMENT, SUPPLEMENT AND WAIVER

Section 9.01 Without Consent of Holders

Notwithstanding Section 9.02, without the consdrarty Holder, the Company, the Guarantors and thstée at any time and from
time to time, may amend this Indenture, the Ndtes Note Guarantees for any of the following pug®os

(a) to evidence the succession of another corporati the Company or successive successions arasoenption of the covenants,
agreements and obligations of the Company by aessoc;

(b) to add to the covenants of the Company fobreefit of the Holders, or to surrender any ofights or powers;
(c) to add Events of Default for the benefit of thelders;

(d) to add to, change or eliminate any provisiothif Indenture applying to the Notes; provided tha Company deems such action
necessary or advisable and that such action ddesimersely affect the interests of any Holderhef Notes;

(e) to evidence and provide for a successor Trustée add to or change any provisions to the éxienessary to appoint a separate
Trustee for the Notes;(f) to cure any ambiguityfedeor inconsistency under this Indenture, or tikenother provisions with respect to mat
or questions arising under this Indenture;

(9) to supplement any provisions of this Indentueeessary to defease and discharge the Notesdntignture otherwise in accordance
with the defeasance or discharge provisions ofcher#8, as the case may be; provided that such ehangodification does not adversely
affect the interests of the Holders in any mategapect;

(h) to add to, change or eliminate any provisioithis Indenture in accordance with the Trust Irtdes Act of 1939 or to comply with
the provisions of the DTC, Euroclear or Clearstrearthe Trustee with respect to provisions of thizenture or the Notes relating to transt
or exchanges of Notes or beneficial interests énNbtes;

(i) to provide collateral security for the Notes;

(j) to provide for additional Guarantors in accarda with Article 10 or Section 4.07 or to releaggumrantor in accordance with Article
10;

(k) to provide for the issuance of Additional Notasking equally with the Notes in all respecthéotthan the payment of interest

accruing prior to the issue date of such Additiddates or except for the first payment of intefefibwing the issue date of such Additional
Notes); or

(I) conform any provision to the “Description of tés” contained in the Offering Memorandum, as evigel in an Officer’s Certificate.
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Section 9.02 With Consent of Holders

The Company and the Trustee may enter into an tadeor indentures supplemental hereto for the gaef adding any provisions to
or changing in any manner or eliminating any ofphavisions of this Indenture or of modifying inyamanner the rights of the Holders under
this Indenture with the written consent of the Hwklof at least a majority in aggregate principabant of outstanding Notes affected by s
supplemental indenturgrovided , however , that, no such supplemental indenture shall, withioe consent of the Holder of each outstanding
Note affected thereb

(a) reduce the rates of or change the time for peyraf interest on any Notes;

(b) reduce the principal amount of, or change ttage8 Maturity of, any Notes;

(c) reduce the Redemption Price, including uporhar@e of Control Triggering Event, of any Notesworend or modify in any manner
adverse to the Holders thereof the Company’s otiigdo make such payments;

(d) change the currency of payment of principadnpium, if any, or interest;

(e) reduce the quorum requirements under this ltodertf) reduce the percentage in principal amatimtutstanding Notes, the consent
of whose Holders is required for modification ofstindenture, for waiver of compliance with certaiovisions of this Indenture, for waiver
of certain defaults or consent to take any action;

(g) adversely affect the ranking of the Notes;(lajwe any default in the payment of principal, premj if any, or interest; or

(i) impair the right to institute suit for the eméement of any payment on the Notes.

Section 9.03 Compliance with Trust Indenture Act

If, at the time of any amendment or supplemenhi® Indenture, this Indenture is qualified under Thust Indenture Act, then such
amendment or supplement to this Indenture or thiedNshall be set forth in an amended or supplermieat@nture that complies with the
Trust Indenture Act as then in effect.

Section 9.04 Revocation and Effect of Consents

(a) Until an amendment, supplement or waiver becoefiective, a consent to it by a Holder of a Neta continuing consent by the
Holder of a Note and every subsequent Holder obteNr portion of a Note that evidences the san aethe consenting Holder’s Note,
even if notation of the consent is not made onMote. However, any such Holder of a Note or subsetbiolder of a Note may revoke the
consent as to its Note if the Trustee receivegeavrihotice of revocation before the date the waisepplement or amendment becomes
effective. An amendment, supplement or waiver bexgifective in accordance with its terms and #iféee binds every Holder.

(b) The Company may, but shall not be obligatedixoa record date pursuant to Section 1.05 forphgose of determining the Holde
entitled to consent to any amendment, supplementaover.
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Section 9.05 Notation on or Exchange of Notes

(a) The Trustee may place an appropriate notationtzan amendment, supplement or waiver on any tieteafter authenticated. The
Company in exchange for all Notes may issue and thstee shall, upon receipt of an Authenticatioded, authenticate new Notes that
reflect the amendment, supplement or waiver.

(b) Failure to make the appropriate notation anésa new Note shall not affect the validity aneeffof such amendment, supplemer
waiver.

Section 9.06 Trustee to Sign Amendments, etc

The Trustee shall sign any amendment, supplemanaiver authorized pursuant to this Article 9 iéthmendment, supplement or
waiver does not adversely affect the rights, dutiabilities or immunities of the Trustee. The Guany may not deliver a signed amendment,
supplement or waiver effecting a change pursua8etttion 9.02 until its Board of Directors approitetn executing any amendment,
supplement or waiver, the Trustee shall receive(anbdject to Section 7.01) shall be fully proteatedonclusively relying upon, in addition
the documents required by Section 11.04, an Officgertificate and an Opinion of Counsel (which ncaytain customary qualifications)
stating that the execution of such amended or sapghtal indenture complies with the provisions be(mcluding Section 9.03) and such
amended or supplemental indenture is the legal @ald binding obligation of the Company, enfordeagainst it in accordance with its
terms.

ARTICLE 10
GUARANTEES
Section 10.01 Note Guarantee

(a) Subject to this Article 10, each of the Guavasitif any, hereby, jointly and severally, irreabty and unconditionally guarantees, on
a senior basis, to each Holder and to the Trustdéta successors and assigns, irrespective ofaldity and enforceability of this Indenture,
the Notes or the obligations of the Company hereundthereunder, that: (1) the principal of aneinpium, if any, and interest (including
Additional Interest, if any) on the Notes shallggemptly paid in full when due, whether at maturtty acceleration, redemption or otherw
and interest on the overdue principal of and irsieoa the Notes, if any, if lawful, and all othdaligations of the Company to the Holders or
the Trustee hereunder or thereunder shall be pitpmpaid in full or performed, all in accordance lwthe terms hereof and thereof; and (2) in
case of any extension of time of payment or ren@iahy Notes or any of such other obligationst gzme shall be promptly paid in full
when due or performed in accordance with the terhtlse extension or renewal, whether at stated ritgtiby acceleration or otherwise.
Failing payment by the Company when due of any arhsa guaranteed or any performance so guaranteschfitever reason, the
Guarantors shall be jointly and severally obligategay the same immediately. Each Guarantor aghe¢shis is a guarantee of payment and
not a guarantee of collection.

(b) The Guarantors hereby agree that their obbgathereunder shall be unconditional, irrespeaifwbe validity, regularity or
enforceability of the Notes or this Indenture, #ixsence of any action to enforce the same, anyewaivconsent by any Holder with respect
to any provisions hereof or thereof, the recovérarny judgment against the Company, any actiomforee the same or any other
circumstance which might otherwise constitute alleg equitable discharge or defense of a guaraBerh Guarantor hereby waives
diligence, presentment, demand of payment, filihgl@ims with a court in the event of insolvencybankruptcy of the Company, any right to
require a
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proceeding first against the Company, protestceaind all demands whatsoever and covenants thadole Guarantee shall not be
discharged except by complete performance of thigaifmns contained in the Notes and this Indentargursuant to Section 10.06.

(c) If any Holder or the Trustee is required by aowrt or otherwise to return to the Company, thi@ntors or any custodian, trustee,
liquidator or other similar official acting in realan to the Company or the Guarantors, any amoaiut @ither to the Trustee or such Holder,
this Note Guarantee, to the extent theretoforehdisyed, shall be reinstated in full force and dffec

(d) Each Guarantor agrees that it shall not beledtio any right of subrogation in relation to tHelders in respect of any obligations
guaranteed hereby until payment in full of all galions guaranteed hereby. Each Guarantor furtireea that, as between the Guarantors, or
the one hand, and the Holders and the Trustedeoother hand, (1) the maturity of the obligatignaranteed hereby may be accelerated as
provided in Article 6 for the purposes of this N@aarantee, notwithstanding any stay, injunctiontber prohibition preventing such
acceleration in respect of the obligations guaethtesreby, and (2) in the event of any declaradfaacceleration of such obligations as
provided in Article 6, such obligations (whethemmt due and payable) shall forthwith become dukmayable by the Guarantors for the
purpose of this Note Guarantee. The Guarantors lstnaé the right to seek contribution from any maying Guarantor so long as the exel
of such right does not impair the rights of the désk under the Note Guarantees.

(e) Each Note Guarantee shall remain in full faand effect and continue to be effective should @etition be filed by or against the
Company for liquidation, reorganization, should @@mpany become insolvent or make an assignmettédnenefit of creditors or should a
receiver or trustee be appointed for all or anyificant part of the Compang’assets, and shall, to the fullest extent perchiitelaw, continu
to be effective or be reinstated, as the case reaif bt any time payment and performance of theblare, pursuant to applicable law,
rescinded or reduced in amount, or must otherwéseebtored or returned by any obligee on the Natélse Note Guarantees, whether as a
“voidable preference,” “fraudulent transfer” or etlvise, all as though such payment or performaadeniot been made. In the event that any
payment or any part thereof, is rescinded, redueestipored or returned, the Notes shall, to thestlextent permitted by law, be reinstated and
deemed reduced only by such amount paid and nassinded, reduced, restored or returned.

(f) In case any provision of any Note Guaranted! &leinvalid, illegal or unenforceable, the vatidilegality and enforceability of the
remaining provisions shall not in any way be a#éeobr impaired thereby.

(g) Each payment to be made by a Guarantor in cégpéts Note Guarantee shall be made withoub$etsounterclaim, reduction or
diminution of any kind or nature.

Section 10.02 Limitation on Guarantor Liability

Each Guarantor, and by its acceptance of Notes, idaltler, hereby confirms that it is the intentafrall such parties that the Note
Guarantee of such Guarantor not constitute a fi@atitransfer or conveyance for purposes of DeRdief Law, the Uniform Fraudulent
Conveyance Act, the Uniform Fraudulent Transfer ércany similar U.S. federal or state law to theeakapplicable to any Note Guarantee.
To effectuate the foregoing intention, the Trustee,Holders and the Guarantors hereby irrevocadptge that the obligations of each
Guarantor shall be limited to the maximum amounwis after giving effect to such maximum amounmidaall other contingent and fixed
liabilities of such Guarantor that are relevantemslich laws and after giving effect to any coltett from, rights to receive contribution frc
or payments made by or on behalf of any other Guaran respect of the
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obligations of such other Guarantor under thisdetiLO, result in the obligations of such Guaraotwder its Note Guarantee not constitutil
fraudulent conveyance or fraudulent transfer urggaicable law. Each Guarantor that makes a payomeder its Note Guarantee shall be
entitled upon payment in full of all Note Guarantddigations under this Indenture to a contributiilmm each other Guarantor in an amount
equal to such other Guarantopi®o rata portion of such payment based on the respectivassstts of all the Guarantors at the time of such
payment determined in accordance with GAAP.

Section 10.03 Execution and Delivery

(a) To evidence its Note Guarantee set forth irti®@@d0.01, each Guarantor hereby agrees thatrttienture shall be executed on
behalf of such Guarantor by an Officer or persolding an equivalent title.

(b) Each Guarantor hereby agrees that its Notedbtee set forth in Section 10.01 shall remain inféuce and effect notwithstanding
the absence of the endorsement of any notationatf Blote Guarantee on the Notes.

(c) If an Officer whose signature is on this Indaetno longer holds that office at the time thestee authenticates the Note, the Note
Guarantees shall be valid nevertheless.

(d) The delivery of any Note by the Trustee, after authentication thereof hereunder, shall cartstilue delivery of the Note
Guarantee set forth in this Indenture on behathefGuarantors.

(e) If required by Section 4.12, the Company stalise any newly created or acquired Domestic Sialpgitb comply with the
provisions of Section 4.12 and this Article 10tlie extent applicable.

Section 10.04 Subrogation

Each Guarantor shall be subrogated to all rightdadflers against the Company in respect of any atsquaid by any Guarantor
pursuant to the provisions of Section 10.01; predithat, if an Event of Default has occurred antbiginuing, no Guarantor shall be entitled
to enforce or receive any payments arising oubiobhased upon, such right of subrogation untibedbunts then due and payable by the
Company under this Indenture or the Notes shaléhseen paid in full.

Section 10.05 Benefits Acknowledged

Each Guarantor acknowledges that it will receivedtiand indirect benefits from the financing agaments contemplated by this
Indenture and that the guarantee and waivers madepbrsuant to its Note Guarantee are knowingadmin contemplation of such benefits.

Section 10.06 Release of Note Guarantees

(a) A Note Guarantee by a Guarantor shall be auioaily and unconditionally released and dischargew such Note Guarantee shall
thereupon terminate and be discharged and of loefiuforce and effect, and no further action byhsGeiarantor, the Company or the Trustee
shall be required for the release of such Guaranhwte Guarantee:

(1)(A) concurrently with any sale, exchange, disgpas or transfer (by merger or otherwise) of (ryaEquity Interests of such
Guarantor following which such Guarantor is no
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longer a Subsidiary of the Company or (y) all dostantially all the properties and assets of sughréntor to a Person that is not a
Subsidiary of the Company;

(B) upon the release or discharge by such Guaranti Indebtedness or the Guarantee which resutt¢he creation of
such Note Guarantee (or would have resulted ircitbation of a Note Guarantee had such Note Guaranatiealready been in
existence) so long as immediately after the reledseich Note Guarantee, the Company would be rimptiance with
Section 4.07;

(C) upon the merger or consolidation of such Guaranith and into either the Company or any otheafantor that is the
surviving person in such merger or consolidationymon the liquidation of such Guarantor followithg transfer of all or
substantially all of its property and assets tbezithe Company or another Guarantor; or

(D) upon the Company exercising its legal defeasamcovenant defeasance options in accordanceAntitie 8 or the
Company’s obligations under this Indenture beirsgldarged in accordance with the terms of this Inderand the Notes; and

(2) such Guarantor delivering to the Trustee aric®iffls Certificate and an Opinion of Counsel, esdting that all conditions
precedent provided for in this Indenture relatiogtich transaction have been complied with.

(b) At the request of the Company, the Trustee sixalcute and deliver any documents reasonablyinestjin order to acknowledge
such release, discharge and termination in resgebe applicable Note Guarantee. Neither the Cawpper any Guarantor shall be required
to make a notation on the Notes to reflect any Neularantee or any such release, termination ohdige.

ARTICLE 11
MISCELLANEOUS

Section 11.01 Trust Indenture Act Controls

If any provision of this Indenture limits, qualifie@r conflicts with the duties imposed by Trustdntlire Act Section 318(c), the impo:
duties shall control.

Section 11.02 Notices

(a) Any notice or communication by the Company, @uarantor or the Trustee to the others is dulgwi¥ in writing and (1) delivered
in person, (2) mailed by firstlass mail (certified or registered, return receguuested) or overnight air courier guaranteeing day delivery
or (3) sent by facsimile or electronic transmissimrthe others’ addresses:

If to the Company and/or any Guarantor:

c/o Netflix, Inc.

100 Winchester Circle

Los Gatos, California 95032
Fax No.: (408) 317-0414
Attention: General Counsel
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With a copy to:

Wilson Sonsini Goodrich & Rosati, Professional Gogiion
650 Page Mill Road

Palo Alto, California 94304-1050

Fax No: (650) 493-6811

Attention: John A. Fore.

If to the Trustee:

c/o Wells Fargo Bank, National Association
707 Wilshire Blvd., 17th Floor

Los Angeles, California 90017

Fax No.: (213) 614-3355

Attention: Maddy Hall

With a copy to:

Thompson Hine LLP

335 Madison Avenue
New York, NY

Attention: Yesenia Batista

The Company, any Guarantor or the Trustee, by edtiche others, may designate additional or difieaddresses for subsequent notices or
communications.

(b) All notices and communications (other than ghesnt to Holders) shall be deemed to have begmgdén: at the time delivered by
hand, if personally delivered; on the first datembfich publication is made if by publication; fiealendar days after being deposited in the
mail, postage prepaid, if mailed by first-class Inthie next Business Day after timely delivery lte tourier, if mailed by overnight air courier
guaranteeing next day delivery; when receipt ackedged, if sent by facsimile or electronic transsids; provided that any notice or
communication delivered to the Trustee shall berggkeffective upon actual receipt thereof.

(c) Any notice or communication to a Holder shalrbailed by first-class mail (certified or regigt@y return receipt requested) or by
overnight air courier guaranteeing next day delivterits address shown on the Note Register ot sther delivery system as the Trustee
agrees to accept. Any notice or communication stisti be so mailed to any Person described in Timdsnture Act Section 313(c), to the
extent required by the Trust Indenture Act. Failigrenail a notice or communication to a Holder oy defect in it shall not affect its
sufficiency with respect to other Holders.

(d) Where this Indenture provides for notice in amgnner, such notice may be waived in writing kg Brerson entitled to receive such
notice, either before or after the event, and suaiver shall be the equivalent of such notice. Wes\wof notice by Holders shall be filed with
the Trustee, but such filing shall not be a condifprecedent to the validity of any action takeneiiance upon such waiver.

(e) Where this Indenture provides for notice of amgnt to a Holder of a Global Note, such noticaldte sufficiently given if given to
the Depositary for such Note (or its designee)spant to the applicable procedures of such Depysifaany, prescribed for the giving of
such notice.
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(f) The Trustee agrees to accept and act uponajatistructions or directions pursuant to this tdee sent by unsecured facsimile or
electronic .pdf transmissioprovided , however , that (1) the party providing such written notigestructions or directions, subsequent to such
transmission of written instructions, shall provitie originally executed instructions or directi@aghe Trustee in a timely manner, and
(2) such originally executed notice, instructiongliwections shall be signed by an authorized regwative of the party providing such notice,
instructions or directions. The Trustee shall notiéble for any losses, costs or expenses ardinegtly or indirectly from the Trustee’s
reasonable reliance upon and compliance with satibe) instructions or directions notwithstanding's notice, instructions or directions
conflict or are inconsistent with a subsequentaagtinstructions or directions.

(g) If a notice or communication is sent in the manprovided above within the time prescribeds duly given, whether or not the
addressee receives it.

(h) If the Company mails a notice or communicatiotolders, it shall mail a copy to the Trustee aadh Agent at the same time.

Section 11.03 Communication by Holders with Othetdérs.

Holders may communicate pursuant to Trust IndenfateSection 312(b) with other Holders with respiectheir rights under this
Indenture or the Notes. The Company, the TruskeeRegistrar and anyone else shall have the prateat Trust Indenture Act Section 312

(c).

Section 11.04 Certificate and Opinion as to Cood#iPrecedent

Upon any request or application by the Companyngr@uarantor to the Trustee to take any action utidg Indenture, the Company
such Guarantor, as the case may be, shall furoidtetTrustee:

(1) an Officers Certificate in form and substance reasonablgfsatiory to the Trustee (which shall include theesnents set for
in Section 11.05) stating that, in the opinionkad signer(s), all conditions precedent and covendrdany, provided for in this Indenture
relating to the proposed action have been satigfiesided that no Officers Certificate shall be required in connection wita issuanc
of Notes on the Issue Date; and

(2) an Opinion of Counsel in form and substanceapably satisfactory to the Trustee (which shallude the statements set forth
in Section 11.05 and which may contain customasifications) stating that, in the opinion of suadunsel, all such conditions
precedent and covenants have been complied prithiided that no such Opinion of Counsel shall be requiredannection with the
issuance of Notes on the Issue Date and any Opafi@ounsel may rely as to factual matters on dic@®’ Certificate.

Section 11.05 Statements Required in Certificat®minion.

Each certificate or opinion with respect to compdia with a condition or covenant provided for irstimndenture (other than a certificate
provided pursuant to Section 4.04) shall include:

(1) a statement that the Person making such @atéfior opinion has read such covenant or conglition

(2) a brief statement as to the nature and scoffeeafxamination or investigation upon which tleesnents or opinions contained
in such certificate or opinion are based;
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(3) a statement that, in the opinion of such PerBeror she has made such examination or inveistigas is necessary to enable
him or her to express an informed opinion as tothdreor not such covenant or condition has beerptiethwith (and, in the case of an
Opinion of Counsel, may be limited to reliance onGfficer’s Certificate as to matters of fact); and

(4) a statement as to whether or not, in the opiniosuch Person, such condition or covenant has bemplied with.

Section 11.06 Rules by Trustee and Agents

The Trustee may make reasonable rules for actiar ly a meeting of Holders. The Registrar or Fgyigent may make reasonable
rules and set reasonable requirements for its ifumst

Section 11.07 No Personal Liability of Stockholdétartners, Officers or Directors

No director, officer, employee, stockholder, geherdimited partner or incorporator, past, presentuture, of the Company or any of
its Subsidiaries, as such or in such capacity] slaa&ke any personal liability for any obligationfstlee Company under the Notes, any Note
Guarantee or this Indenture by reason of his, hés status as such director, officer, employéagkholder, general or limited partner or
incorporator.

Each Holder of Notes by accepting a Note waivesratahses all such liability. The waiver and reéeae part of the consideration for
the issuance of the Notes.

Section 11.08 Governing Law

THIS INDENTURE, THE NOTES AND ANY GUARANTEE WILL BESOVERNED BY AND CONSTRUED IN ACCORDANCE
WITH THE LAWS OF THE STATE OF NEW YORK.

Section 11.09 Waiver of Jury Trial

EACH OF THE ISSUER, THE GUARANTORS AND THE TRUSTEEEREBY IRREVOCABLY WAIVES, TO THE FULLEST
EXTENT PERMITTED BY APPLICABLE LAW, ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING
ARISING OUT OF OR RELATING TO THIS INDENTURE, THEQTES OR THE TRANSACTIONS CONTEMPLATED HEREBY.

Section 11.10 Force Majeure

In no event shall the Trustee be responsible biditor any failure or delay in the performancétsfobligations under this Indenture
arising out of or caused by, directly or indirecfigrces beyond its reasonable control, includintpeut limitation strikes, work stoppages,
accidents, acts of war or terrorism, civil or naitif disturbances, nuclear or natural catastrophaste of God, and interruptions, loss or
malfunctions of utilities, communications or com@ugsoftware or hardware) services; it being urtdexsthat the Trustee shall use
reasonable efforts which are consistent with agtkeptactices in the banking industry to resumegperdnce as soon as practicable under the
circumstances.
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Section 11.11 No Adverse Interpretation of Othere®ments

This Indenture may not be used to interpret angrotidenture, loan or debt agreement of the Compaitg Subsidiaries or of any otl
Person. Any such indenture, loan or debt agreemagitnot be used to interpret this Indenture.

Section 11.12 Successors

All agreements of the Company in this Indenture #nedNotes shall bind its successors. All agreemehthe Trustee in this Indenture
shall bind its successors. All agreements of easdwr@tor in this Indenture shall bind its successexcept as otherwise provided in
Section 10.06.
Section 11.13 Severability

In case any provision in this Indenture or in theté¢ shall be invalid, illegal or unenforceable, Halidity, legality and enforceability of
the remaining provisions shall not in any way bHected or impaired thereby.

Section 11.14 Counterpart Originals

The parties may sign any number of copies of thikehture. Each signed copy shall be an originalalbwf them together represent the
same agreement. The exchange of copies of thisitadeand of signature pages by facsimile or .ftfgmission shall constitute effective
execution and delivery of this Indenture as toghgies hereto and may be used in lieu of the maigndenture for all purposes. Signatures of
the parties hereto transmitted by facsimile or gidfll be deemed to be their original signaturesifiqourposes.

Section 11.15 Table of Contents, Headings, etc

The Table of Contents, Cross-Reference Table aadihgs of the Articles and Sections of this Indemtuave been inserted for
convenience of reference only, are not to be censitla part of this Indenture and shall in no wayifiy or restrict any of the terms or
provisions hereof.

Section 11.16 U.S.A. PATRIOT Act

To help the government fight the funding of tersatiand money laundering activities, federal lawuiegs all financial institutions to
obtain, verify and record information that iderggfieach person who opens an account. For a nondudi person such as a business entity, a
charity, a trust or other legal entity the Trusiakk ask for documentation to verify its formati@md existence as a legal entity. The Trustee
may also ask to see financial statements, licemdestification and authorization documents frordividuals claiming authority to represent
the entity or other relevant documentation. Theigseach agree to provide all such information @mclimentation as to themselves as
requested by the Trustee to ensure compliancefediral law.

Section 11.17 Qualification of Indenture

The Company and the Guarantors, if any, shall futidis Indenture under the Trust Indenture Aceifjuired by the Registration Rights
Agreement.

[ Signatures on following page ]
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NETFLIX, INC.

By: /s/ David Hyman

Name: David Hymai
Title: General Counsel and Secret

[Signature Page to Indentul



WELLS FARGO BANK, NATIONAL ASSOCIATION,
as Trustet

By: /s/ Maddy Hall
Name: Maddy Hal
Title: Vice Presiden

[Signature Page to Indentul



APPENDIX A

PROVISIONS RELATING TO INITIAL NOTES
AND ADDITIONAL NOTES

Section 1.1 Definitions

(a) Capitalized Terms

Capitalized terms used but not defined in this Ajlde A have the meanings given to them in this hitdee. The following capitalized
terms have the following meanings:

“ Applicable Proceduremeans, with respect to any transfer or transadtivolving a Regulation S Global Note or benefiaigerest
therein, the rules and procedures of the Depositarguch Global Note, Euroclear and Clearstreaneaich case to the extent applicable to
such transaction and as in effect from time to time

“ Clearstreant means Clearstream Banking, Société Anonyme, grsancessor securities clearing agency.

“ Distribution Compliance Periot with respect to any Note, means the period o€dfsecutive days beginning on and including the
later of (a) the day on which such Note is firdeofd to persons other than distributors (as ddfindRegulation S under the Securities Act) in
reliance on Regulation S, notice of which day shelpromptly given by the Company to the Trustee, @) the date of issuance with respect
to such Note or any predecessor of such Note.

“ Euroclear” means the Euroclear Clearance System or any ssocsecurities clearing agency.

“ Global Note” means a Note in registered global form withodéirst coupons, including without limitation, thal® 144A Global
Note, the Regulation S Global Note and any Exchatfe in global form

“ QIB " means a “qualified institutional buyer” as defin@ Rule 144A.

“ Requlation S’ means Regulation S promulgated under the Seesrict.
“ Rule 144" means Rule 144 promulgated under the Securitis A

“ Rule 144A”" means Rule 144A promulgated under the Securkids

“ Rule 904" means Rule 904 promulgated under the Securitis A

(b) Other Definitions

Term: Defined in Sectior
“Agent Members” 2.1(c)
“Definitive Notes Leger” 2.3(e)
“Global Notes Leger” 2.3(e)
“Regulation S Global No” 2.1(b)
“Regulation S Not¢” 2.1(a)



Term Defined in Sectior

“Restricted Notes Legend” 2.3(e)
“Rule 144A Note” 2.1(a)
“Rule 144A Global Nof 2.1(b)

Section 2.1 Form and Dating

(a) The Initial Notes issued on the date hereoll fiea(i) offered and sold by the Company to thigidhPurchasers and (ii) resold,
initially only to (1) QIBs in reliance on Rule 144ARule 144A Notes) and (2) Persons other than U.S. Persons (aseatefin Regulation S)
in reliance on Regulation S (* Requlation S NdjesSuch Initial Notes may thereafter be transfdrt@ among others, QIBs and purchasers in
reliance on Regulation S.

(b) Global Notes Rule 144A Notes shall be issued initially in foem of one or more permanent global Notes in didim, fully
registered form (collectively, the “ Rule 144A GhlitNote”) and Regulation S Notes shall be issued initiallthiemform of one or more glob
Notes (collectively, th¢ Regulation S Global Not8, in each case without interest coupons and hgdtie Global Notes Legend and
Restricted Notes Legend, which shall be depositedahalf of the purchasers of the Notes represeherdby with the Custodian, and
registered in the name of the Depositary or a nemof the Depositary, duly executed by the Compardyauthenticated by the Trustee as
provided in the Indenture. Beneficial ownershigmests in the Regulation S Global Note shall natshangeable for interests in the
Rule 144A Global Note or any other Note withoutesticted Notes Legend until the expiration of Bhistribution Compliance Period. Each
Global Note shall represent such of the outstanblioigs as shall be specified in the “Schedule aharges of Interests in the Global Note”
attached thereto and each shall provide that It siyaresent up to the aggregate principal amoéihtates from time to time endorsed thereon
and that the aggregate principal amount of out@#tgidotes represented thereby may from time to tineeduced or increased, as applice
to reflect exchanges and redemptions. Any endonseafex Global Note to reflect the amount of angré@ase or decrease in the aggregate
principal amount of outstanding Notes represertiedeby shall be made by the Trustee or the Custpdtahe direction of the Trustee, in
accordance with instructions given by the Holderdof as required by Section 2.06 of the Indentungk Section 2.3(c) below.

(c) BookEntry Provisions This Section 2.1(c) shall apply only to a GloNalte deposited with or on behalf of the Depositary.

The Company shall execute and the Trustee shaltdnrdance with this Section 2.1(c) and Secti@rae®d pursuant to an order of the
Company signed by one Officer of the Company, anttbate and deliver initially one or more Globalte®that (i) shall be registered in the
name of the Depositary for such Global Note or @ldtotes or the nominee of such Depositary anaKigll be delivered by the Trustee to
such Depositary or pursuant to such Depositangguctions or held by the Trustee as Custodian.

Members of, or participants in, the Depositary (felit Member$) shall have no rights under the Indenture witbpect to any Global
Note held on their behalf by the Depositary orlxy Trustee as Custodian or under such Global Mdatkthe Depositary may be treated by
Company, the Trustee and any agent of the Compathed rustee as the absolute owner of such Glb#d for all purposes whatsoever.
Notwithstanding the foregoing, nothing herein sipadlvent the Company, the Trustee or any agetteo€ompany or the Trustee from givi
effect to any written certification, proxy or otheuthorization furnished by the Depositary or impas between the Depositary and its Agent
Members, the operation of customary practices ofi $depositary governing the exercise of the righita holder of a beneficial interest in ¢
Global Note.
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(d) Definitive Notes Except as provided in Section 2.3 or 2.4, owétseneficial interests in Global Notes shall netdntitled to
receive physical delivery of certificated Notes.

Section 2.2 AuthenticationThe Trustee shall authenticate and make avaifabldelivery upon a written order of the Compaignsd
by one Officer of the Company (a) Initial Notes &oiginal issue on the date hereof in an aggregateipal amount of $400,000,000,
(b) subject to the terms of the Indenture, AddiilbNotes and (c) Exchange Notes to be issued puirsmian Exchange Offer under the
Registration Rights Agreement and for a like pgatiamount of Initial Notes exchanged pursuantefterSuch order shall specify the amc
of the Notes to be authenticated, the date on wthieloriginal issue of Notes is to be authenticated whether the Notes are to be Initial
Notes, Additional Notes or Exchange Noti

Section 2.3 Transfer and Exchange

(a) Transfer and Exchange of Definitive Notes fafiBitive Notes. When Definitive Notes are presented to the Regyistith a request:

(i) to register the transfer of such Definitive Bstor
(ii) to exchange such Definitive Notes for an equiahcipal amount of Definitive Notes of other aotized denominations,

the Registrar shall register the transfer or makeexchange as requested if its reasonable reqeitsrfor such transaction are n@®vided ,
however , that the Definitive Notes surrendered for transfeexchange:

(1) shall be duly endorsed or accompanied by aewrinstrument of transfer in form reasonably éattory to the Company and
the Registrar, duly executed by the Holder theoedfis attorney duly authorized in writing; and

(2) in the case of Transfer Restricted Notes, acempanied by the following additional informatiand documents, as applicak

(A) if such Definitive Notes are being deliveredthe Registrar by a Holder for registration in ttzene of such Holder,
without transfer, a certification from such Holderthat effect (in the form set forth on the reeesgle of the Initial Note); or

(B) if such Definitive Notes are being transfertedhe Company, a certification to that effecttfie form set forth on the
reverse side of the Initial Note); or

(C) if such Definitive Notes are being transferpaoisuant to an exemption from registration in adaace with Rule 144
under the Securities Act or in reliance upon ano#xemption from the registration requirementshef ecurities Act, (x) a
certification to that effect (in the form set fodh the reverse side of the Initial Note) and {yhé Company so requests, an
opinion of counsel or other evidence reasonabigfsatory to them as to the compliance with thérietsons set forth in the
applicable legends set forth in Section 2.3(e)(i).

(b) Restrictions on Transfer of a Definitive Note & Beneficial Interest in a Global Not& Definitive Note may not be exchanged fi
beneficial interest in a Global Note except upais&action of the requirements set forth below. Wpeceipt by the Trustee of a Definitive
Note, duly
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endorsed or accompanied by a written instrumetriaoifer in form reasonably satisfactory to the @any and the Registrar, together with:

()(A) certification (in the form set forth on theverse side of the Initial Note) that such DefugitNote is being transferred (1) t
QIB in accordance with Rule 144A or (2) outside theted States of America in an offshore transactigthin the meaning of
Regulation S and in compliance with Rule 904 uriderSecurities Act; or (B) such other certificateomd Opinion of Counsel as the
Trustee shall require; and

(i) written instructions directing the Trusteert@ke, or to direct the Custodian to make, an adfieist on its books and records
with respect to such Global Note to reflect anéase in the aggregate principal amount of the Nefg®sented by the Global Note,
such instructions to contain information regarding Depositary account to be credited with sucheiase, then the Trustee shall cancel
such Definitive Note and cause, or direct the Gdisioto cause, in accordance with the standinguogons and procedures existing
between the Depositary and the Custodian, the ggtgerincipal amount of Notes represented by tlob#b Note to be increased by
aggregate principal amount of the Definitive Naidoeé exchanged and shall credit or cause to béeded the account of the Person
specified in such instructions a beneficial intereghe Global Note equal to the principal amooithe Definitive Note so canceled. If
no Global Notes are then outstanding and the Gldbéd has not been previously exchanged for ceatiéid securities pursuant to
Section 2.4, the Company shall issue and the Teisdtall authenticate, upon written order of the Gany in the form of an Officer's
Certificate, a new Global Note in the appropriaiegpal amount.

(c) Transfer and Exchange of Global Notéd The transfer and exchange of Global Notekareficial interests therein shall be effec
through the Depositary, in accordance with the mhdie (including applicable restrictions on tramsfet forth herein, if any) and the
procedures of the Depositary therefor. A transfefa beneficial interest in a Global Note shalivder a written order given in accordance
with the Depositary’s procedures containing infotioraregarding the participant account of the Dépog to be credited with a beneficial
interest in such Global Note or another Global Nitd such account shall be credited in accordaitbeswch order with a beneficial interest
in the applicable Global Note and the account efRerson making the transfer shall be debited lnamunt equal to the beneficial interes
the Global Note being transferred. Transfers bgwner of a beneficial interest in the Rule 144AlgzlbNote to a transferee who takes
delivery of such interest through the RegulatioBI8bal Note, whether before or after the expiratbthe Distribution Compliance Period,
shall be made only upon receipt by the Trusteea#rtfication in the form provided on the reveddehe Initial Notes from the transferor to
the effect that such transfer is being made in@zwe with Regulation S or (if available) Rule 1dler the Securities Act and that, if such
transfer is being made prior to the expirationhaf Distribution Compliance Period, the interestsfarred shall be held immediately there:
through Euroclear or Clearstream.

(ii) If the proposed transfer is a transfer of adfécial interest in one Global Note to a benefigiterest in another Global Note,
the Registrar shall reflect on its books and resdh@ date and an increase in the principal amuiuthe Global Note to which such
interest is being transferred in an amount equ#iegrincipal amount of the interest to be sodfamed, and the Registrar shall reflect
on its books and records the date and a correspgulgdicrease in the principal amount of Global Nimim which such interest is being
transferred.

(i) Notwithstanding any other provisions of ttAppendix A (other than the provisions set forttSiection 2.4), a Global Note
may not be transferred as a whole except by the§igpy to a nominee of the Depositary or by a maaiof the Depositary to the
Depositary or
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another nominee of the Depositary or by the Depositr any such nominee to a successor Depositaaynominee of such successor
Depositary.

(iv) In the event that a Global Note is exchangmdfefinitive Notes pursuant to Section 2.4 primthe consummation of the
Exchange Offer or the effectiveness of a Shelf Regfion Statement with respect to such Notes, Blaths may be exchanged only in
accordance with such procedures as are substamtiaibistent with the provisions of this Sectio8 @ncluding the certification
requirements set forth on the reverse of the Init@es intended to ensure that such transfers gowith Rule 144A, Regulation S or
such other applicable exemption from registratinder the Securities Act, as the case may be) atfdather procedures as may from
time to time be adopted by the Company.

(d) Restrictions on Transfer of Requlation S GldWate. (i) Prior to the expiration of the Distributioro@pliance Period, interests in
the Regulation S Global Note may only be held tgtokuroclear or Clearstream. During the Distribuit@ompliance Period, beneficial
ownership interests in the Regulation S Global Nt only be sold, pledged or transferred througtoElear or Clearstream in accordance
with the Applicable Procedures and only (1) to @mmpany or any of its subsidiaries, (2) so longwsh security is eligible for resale
pursuant to Rule 144A, to a person whom the selimiger reasonably believes is a QIB that purchfwess own account or for the account
of a QIB to whom notice is given that the resaledpe or transfer is being made in reliance on R4#A, (3) in an offshore transaction in
accordance with Regulation S, (4) pursuant to amgation from registration under the Securities pravided by Rule 144 (if applicable)
under the Securities Act or another available exeampr (5) pursuant to an effective registratitmament under the Securities Act, in each
case in accordance with any applicable securiies lof any state of the United States of AmericrRo the expiration of the Distribution
Compliance Period, transfers by an owner of a beiaéfnterest in the Regulation S Global Note twamsferee who takes delivery of such
interest through the Rule 144A Global Note shaliizle only in accordance with Applicable Procedaresupon receipt by the Trustee of a
written certification from the transferor of thertadicial interest in the form provided on the reseeof the Initial Note to the effect that such
transfer is being made to a QIB within the mearmhRule 144A in a transaction meeting the requinetmef Rule 144A. Such written
certification shall no longer be required after #xpiration of the Distribution Compliance Period.

(ii) Upon the expiration of the Distribution Comgatice Period, beneficial ownership interests irRbgulation S Global Note shall
be transferable in accordance with applicable lad/itae other terms of the Indenture.

(e) Legends

(i) Except as permitted by this Section 2.3(e) heldote certificate evidencing the Global Notes taDefinitive Notes (and all
Notes issued in exchange therefor or in substituti@reof) shall bear a legend in substantiallyftfiewing form (each defined term in
the legend being defined as such for purposesedetiend only) (“ Restricted Notes Leg€nd

“THE OFFERING AND SALE OF THIS NOTE (OR ITS PREDESEOR) HAVE NOT BEEN REGISTERED UNDER THE U.S.
SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIESCT"), AND, ACCORDINGLY, THIS NOTE MAY NOT BE
OFFERED, SOLD, PLEDGED OR OTHERWISE TRANSFERRED WIN THE UNITED STATES OR TO, OR FOR THE
ACCOUNT OR BENEFIT OF, U.S. PERSONS, EXCEPT AS SEJRTH IN THE NEXT SENTENCE. BY ITS ACQUISITION
HEREOF OR OF A BENEFICIAL INTEREST HEREIN, THE HOIHR:
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(1) REPRESENTS THAT IT IS NOT AN “AFFILIATE” (AS DEINED IN RULE 144 UNDER THE SECURITIES ACT) OF
NETFLIX, INC. AND (A) IT IS A “QUALIFIED INSTITUTIONAL BUYER” (AS DEFINED IN RULE 144A UNDER THE
SECURITIES ACT) (A “QIB”), OR (B) IT HAS ACQUIRED WIS NOTE IN AN OFFSHORE TRANSACTION IN COMPLIANCE
WITH REGULATION S UNDER THE SECURITIES ACT,;

(2) AGREES THAT IT WILL NOT RESELL OR OTHERWISE TRASFER THIS NOTE OR ANY BENEFICIAL INTEREST
HEREIN EXCEPT (A) TO NETFLIX, INC. OR ANY OF ITS SBEIDIARIES, (B) TO A PERSON WHOM THE SELLER
REASONABLY BELIEVES IS A QIB PURCHASING FOR ITS OWNCCOUNT OR FOR THE ACCOUNT OF AQIB IN A
TRANSACTION MEETING THE REQUIREMENTS OF RULE 1444C) IN AN OFFSHORE TRANSACTION MEETING THE
REQUIREMENTS OF RULE 903 OR 904 OF REGULATION S DHE SECURITIES ACT, (D) IN A TRANSACTION MEETING
THE REQUIREMENTS OF RULE 144 UNDER THE SECURITIEEA, (E) IN ACCORDANCE WITH ANOTHER EXEMPTION
FROM THE REGISTRATION REQUIREMENTS OF THE SECURITBEACT (AND BASED UPON AN OPINION OF COUNSEL
ACCEPTABLE TO THE ISSUER AND THE TRUSTEE) OR (F) RSUANT TO AN EFFECTIVE REGISTRATION STATEMENT
AND, IN EACH CASE, IN ACCORDANCE WITH THE APPLICABE SECURITIES LAWS OF ANY STATE OF THE UNITED
STATES OR ANY OTHER APPLICABLE JURISDICTION; AND

(3) AGREES THAT IT WILL DELIVER TO EACH PERSON TO WOM THIS NOTE OR AN INTEREST HEREIN IS
TRANSFERRED A NOTICE SUBSTANTIALLY TO THE EFFECT OFHIS LEGEND.

AS USED HEREIN, THE TERMS “OFFSHORE TRANSACTIONSN® “UNITED STATES” HAVE THE MEANINGS GIVEN TO
THEM BY RULE 902 OF REGULATION S UNDER THE SECURES ACT. THE INDENTURE CONTAINS A PROVISION
REQUIRING THE TRUSTEE TO REFUSE TO REGISTER ANY TRAFER OF THIS NOTE IN VIOLATION OF THE
FOREGOING.”

Each Definitive Note shall bear the following adlfial legend (“_Definitive Notes Legerij

“IN CONNECTION WITH ANY TRANSFER, THE HOLDER WILL ELIVER TO THE REGISTRAR AND TRANSFER AGENT
SUCH CERTIFICATES AND OTHER INFORMATION AS SUCH TRMSFER AGENT MAY REASONABLY REQUIRE TO
CONFIRM THAT THE TRANSFER COMPLIES WITH THE FOREGRNG RESTRICTIONS.”

Each Global Note shall bear the following additidegend (“_Global Notes Legerijt

“UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY, A NEW YORK CORPORATION (“DTC”), NEW YORKNEW YORK, TO THE ISSUER OR ITS AGENT FOR
REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT, ANBNY CERTIFICATE ISSUED IS REGISTERED IN THE
NAME OF CEDE & CO. OR SUCH OTHER NAME AS IS REQUESD BY AN AUTHORIZED REPRESENTATIVE OF DTC
(AND ANY PAYMENT IS MADE TO CEDE & CO.,
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OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHROZED REPRESENTATIVE OF DTC), ANY TRANSFER,
PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BR TO ANY PERSON IS WRONGFUL INASMUCH AS
THE REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INREST HEREIN.

TRANSFERS OF THIS GLOBAL SECURITY SHALL BE LIMITEDXO TRANSFERS IN WHOLE, BUT NOT IN PART, TO DTC,
TO NOMINEES OF DTC OR TO A SUCCESSOR THEREOF OR SIBIUCCESSOR’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.”

(i) Upon any sale or transfer of a Transfer Regtd Note that is a Definitive Note, the Regissfaall permit the Holder thereof to
exchange such Transfer Restricted Note for a DiafinNote that does not bear the legends set &dytive and rescind any restriction on
the transfer of such Transfer Restricted Noteéfltolder certifies in writing to the Registrar tlitstrequest for such exchange was
in reliance on Rule 144.

(iii) After a transfer of any Notes pursuant toedfective Shelf Registration Statement with respecuch Notes, all requirements
pertaining to the Restricted Notes Legend on suatedNshall cease to apply and the Registrar shathipthe Holder, or beneficial
owner, of any such Note that bears a Restricte@dNoegend to exchange such Note for a Note, orfic@iénterest in a Global Note,
that does not bear a Restricted Notes Legend.{@gnihe consummation of an Exchange Offer witheespp the Initial Notes or
Additional Notes pursuant to which Holders of suigitial Notes or Additional Notes are offered Exolga Notes in exchange for their
Initial Notes or Additional Notes, all requiremeisrtaining to Initial Notes or Additional Notesathnitial Notes or Additional Notes
issued in global form shall continue to apply, &athange Notes in global form without the Restddites Legend shall be available
to Holders that exchange such Initial Notes or Aiddal Notes in such Exchange Offer.

(v) Upon a sale or transfer after the expiratiothef Distribution Compliance Period of any Inithdbte or Additional Note
acquired pursuant to Regulation S, all requiremtrassuch Initial Note or Additional Note bear Restricted Notes Legend shall ce
to apply and the requirements requiring any suifaliNote or Additional Note be issued in globatrh shall continue to apply.

(vi) Any Additional Notes sold in a registered offeg shall not be required to bear the Restrictetell Legend.

(vii) To the extent that any Notes are represebiedne or more Global Notes held by or on behathefDepositary, the Compa
may cause the Restrictive Notes Legend on any Glmial Notes to be removed (or deemed removedfaunse such Global Notes to
be identified by an unrestricted CUSIP at any toneor after the one year anniversary of the lat€x)othe Issue Date and (y) the date
on which Additional Notes were last issued (it lgeimderstood that, if Additional Notes bear a défé CUSIP, the date after which the
Company may cause the Restrictive Notes Legene teinoved (1) with respect to such Additional Natleall be the one year
anniversary of their date of issuance and (2) vaipect to the Initial Notes
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shall be the one year anniversary of the Issue)Datthout delivering an Opinion of Counsel, by:

(A) delivering to the Trustee a written notice ¢ertifying that all Notes represented by such Gldles would be freely
tradable under Rule 144 by a person who is noffdiate of the Company (within the meaning of Rulé4) and has not been an
Affiliate of the Company (within the meaning of RuUl44) during the immediately preceding three manty) instructing the
Trustee to take any actions as may be necessdimasthe Restricted Notes Legend set forth on tlod& Notes shall be deemed
removed from the Global Notes in accordance wightétms and conditions of the Notes and the Indentuthout further action
on the part of Holders and (z) instructing the Teado take any actions as may be necessary sthéhagstricted CUSIP number
for the Notes shall be removed from the Global Nated replaced with an unrestricted CUSIP numbemnediately upon receipt
of such notice by the Trustee the Restricted Nbggend will be deemed removed from each of the &lblotes specified in such
notice and the restricted CUSIP number will be degnemoved from each of such Global Notes and deéeepmaced with an
unrestricted CUSIP number; and

(B) providing the Depositary an instruction letter the Depositary’s mandatory exchange procesar{grsuccessor notice,
form or action required pursuant to the ApplicaBtecedures) to the extent required.

(viii) From and after the one year anniversaryhef issue date of any Transfer Restricted Note, wgdten direction of the
Company:

(A) The Registrar shall permit the Holder theremékchange any Transfer Restricted Note that isfanllive Note for a
Definitive Note that does not bear the legenddasét above and rescind any restriction on thedf@mof such Transfer Restricted
Note if the Holder certifies in writing to the Retriar and the Company that its request for suchange was made in reliance on
Rule 144 and that such Holder is not (and has eenlauring the preceding three months) an affifasedefined under Rule 144)
of the Company; and

(B) Beneficial interests in a Transfer RestricteatdNthat is a Global Note may be exchanged forfi@akinterests in Globe
Note that does not bear the Restricted Notes Leijehd Holder certifies in writing to the Registrand the Company that its
request for such exchange was made in relianceugn 4 and that such Holder is not (and has nen liring the preceding
three months) an “affiliate” of the Company withire meaning of Rule 144.

(f) Cancellation or Adjustment of Global Notét such time as all beneficial interests in al@aloNote have either been exchanged
for Definitive Notes, transferred, redeemed, repased or canceled, such Global Note shall be reduoy the Depositary to the Trustee
for cancellation or retained and canceled by thesfEe. At any time prior to such cancellationnif deneficial interest in a Global Note
is exchanged for Definitive Notes, transferredxioleange for an interest in another Global Noteeeeded, repurchased or canceled, the
principal amount of Notes represented by such GINbge shall be reduced and an adjustment shathde on the books and record
the Trustee (if it is then the Custodian for sudbb@l Note) with respect to such Global Note, by Tmustee or the Custodian, to reflect
such reduction.

(g) Obligations with Respect to Transfers and Erdes of Notes
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(i) To permit registrations of transfers and exaes) the Company shall execute and the Trustekashibénticate, Definitive Notes and
Global Notes at the Registrar’s request.

(ii) No service charge shall be made for any regisin of transfer or exchange, but the Company reguire payment of a sum
sufficient to cover any transfer tax, assessmentsimilar governmental charge payable in connedti@rewith (other than any such transfer
taxes, assessments or similar governmental charggbfe upon exchanges pursuant to Section 2.0fip8&x10, 3.06, 4.11 and 9.05 of the
Indenture).

(iii) Prior to the due presentation for registratiof transfer of any Note, the Company, the Trudtee Paying Agent or the Registrar
may deem and treat the person in whose name aidNgistered as the absolute owner of such Netthéopurpose of receiving payment of
principal of and interest on such Note and foo#tler purposes whatsoever, whether or not such iSateerdue, and none of the Company,
the Trustee, the Paying Agent or the Registrarl sigahffected by notice to the contrary.

(iv) All Notes issued upon any transfer or exchapgesuant to the terms of the Indenture shall exddehe same debt and shall be
entitled to the same benefits under the Indentsith@ Notes surrendered upon such transfer or ageha

(h) No Obligation of the Trustee

(i) The Trustee shall have no responsibility origdiion to any beneficial owner of a Global Notenamber of, or a participant in
the Depositary or any other Person with respettigaccuracy of the records of the Depositarysondminee or of any participant or
member thereof, with respect to any ownership @#ein the Notes or with respect to the delivergnig participant, member, beneficial
owner or other Person (other than the Depositdrghg notice (including any notice of redemptiorrepurchase) or the payment of any
amount, under or with respect to such Notes. Afices and communications to be given to the Holdesall payments to be made to
Holders under the Notes shall be given or made tntlie registered Holders (which shall be the Bépoy or its nominee in the case
a Global Note). The rights of beneficial ownersaity Global Note shall be exercised only throughDkeositary subject to the
applicable rules and procedures of the Deposifrg. Trustee may rely and shall be fully protectecelying upon information
furnished by the Depositary with respect to its hem, participants and any beneficial owners.

(ii) The Trustee shall have no obligation or dudyronitor, determine or inquire as to compliancenany restrictions on transfer
imposed under the Indenture or under applicablew#tvrespect to any transfer of any interest iy Blote (including any transfers
between or among Depositary participants, memhbebgmeficial owners in any Global Note) other tih@amequire delivery of such
certificates and other documentation or evidencaragxpressly required by, and to do so if andwéressly required by, the terms
of the Indenture, and to examine the same to datersubstantial compliance as to form with the exprequirements hereof.

(iii) Upon the occurrence of the Exchange Offeaatordance with the Registration Rights AgreentbetCompany shall issue
and, upon receipt of an Authentication Order incadance with Section 2.02 hereof, the Trustee shalienticate (i) one or more Glo
Notes without the Restricted Notes Legend in ameggte principal amount equal to the principal am®wof the beneficial interests in
the Global Notes tendered for acceptance by Petkansertify in the applicable letters of trandalithat (x) they are not broker-
dealers, (y) they are not
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participating in a distribution of the Exchange &oand (z) they are not affiliates (as defineduieR 44) of the Company, and accepted
for exchange in the Exchange Offer and (ii) DefugitNotes without the Restricted Notes Legend imggregate principal amount eq

to the principal amount of the Definitive Notesdered for acceptance by Persons that certify irafipdicable letters of transmittal that
(x) they are not broker-dealers, (y) they are rastipipating in a distribution of the Exchange No#d (z) they are not affiliates (as
defined in Rule 144) of the Company, and accepte@xchange in the Exchange Offer. Concurrenthhdhie issuance of such Notes,
the Trustee shall cause the aggregate principalatrad the applicable Global Notes with the RestdcNotes Legend to be reduced
accordingly, and the Company shall execute andthstee shall authenticate and mail to the Perdesfgnated by the Holders of the
Definitive Notes so accepted Definitive Notes wiihthe Restricted Notes Legend in the applicablecgral amount. Any Notes that
remain outstanding after the consummation of thehBrge Offer, and Exchange Notes issued in cormrewtith the Exchange Offer,
shall be treated as a single class of securitidenhe Indenture.

(iv) In connection with any exchange of benefidmérests in a Global Note that bears a Restrinte®s Legend for any Global
Note that does not bear a Restricted Notes Legeaddordance with Section 2.03(e), if a Global Nbt does not bear a Restricted
Notes Legend is not then outstanding (or an insieffit principal amount of such Global Notes arestautding to permit such exchange)
and the Global Notes have not been previously exgida for certificated securities pursuant to Sec#ial, the Company shall issue and
the Trustee shall authenticate, upon written oofi¢he Company in the form of an Officer’s Certifte, one or more new Global Note
without the Restricted Notes Legend in the appedprprincipal amounts.

Section 2.4 Definitive Notes

(a) A Global Note deposited with the Depositarywith the Trustee as Custodian pursuant to SectibmRissued in connection with an
Exchange Offer shall be transferred to the berafmivners thereof in the form of Definitive Not@san aggregate principal amount equal to
the principal amount of such Global Note, in exa®for such Global Note, only if such transfer ciegowith Section 2.3 and (i) the
Depositary notifies the Company that it is unwijiar unable to continue as a Depositary for suab@lNote or if at any time the Depositary
ceases to be a “clearing agency” registered umdeExchange Act and, in each case, a successositdepas not appointed by the Company
within 90 days of such notice or after the Comphagomes aware of such cessation, or (ii) an EvieDetault has occurred and is continu
or (iii) the Company, in its sole discretion, n@# the Trustee in writing that it elects to catiseissuance of certificated Notes under the
Indenture. In addition, any Affiliate of the Compyaor any Guarantor that is a beneficial owner bbabart of a Global Note may have such
Affiliate’s beneficial interest transferred to suffiliate in the form of a Definitive Note, by pwiding a written request to the Company and
the Trustee and such Opinions of Counsel, certdicar other information as may be required byltidenture or the Company or Trustee.

(b) Any Global Note that is transferable to the dfesial owners thereof pursuant to this Sectionshdll be surrendered by the
Depositary to the Trustee, to be so transferred;hiale or from time to time in part, without chayged the Trustee shall authenticate and
deliver, upon such transfer of each portion of s@@bbal Note, an equal aggregate principal amotibtadinitive Notes of authorized
denominations. Any portion of a Global Note tramsfd pursuant to this Section shall be executetthemticated and delivered only in
denominations of $2,000 and integral multiples bO®0 in excess thereof and registered in such sam¢he Depositary shall direct. Any
certificated Initial Note or Additional Note in tlierm of a Definitive Note delivered in exchange &m interest in the Global Note shall,
except as otherwise provided by Section 2.3(f)r HeaRestricted Notes Legend.
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(c) Subject to the provisions of Section 2.4(bg, tegistered Holder of a Global Note may grant @®and otherwise authorize any
Person, including Agent Members and Persons thgthoklal interests through Agent Members, to take ation which a Holder is entitled
take under the Indenture or the Notes.

(d) In the event of the occurrence of any of thengs specified in Section 2.4(a)(i), (ii) or (iilhe Company shall promptly make
available to the Trustee a reasonable supply ofhidieEe Notes in fully registered form without imsst coupons.
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EXHIBIT A
[FORM OF FACE OF NOTE]
[Insert the Restricted Notes Legend, if applicaplesuant to the provisions of the Indenture]
[Insert the Global Notes Legend, if applicable,quant to the provisions of the Indenture]

[Insert the Definitive Notes Legend, if applicalpeirsuant to the provisions of the Indenture]
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CUSIP [
ISIN [ 1

[RULE 144A][REGULATION S][GLOBAL] NOTE

5.750% Senior Note due 2024

No. [Up to][$
NETFLIX, INC.

promises to pay to CEDE & CO. or registered assitiesprincipal sum [set forth on the Schedule xéhianges of Interests in the Global N
attached hereto] [of U.S. Dd]eaon March 1, 2024.

Interest Payment Dates: March 1 and September 1

Record Dates: February 15 and August 15

1 Rule 144A Note CUSIP: 64110L AF
Rule 144A Note ISIN: US64110LAF31
Regulation S Note CUSIP: U74079 AC5
Regulation S Note ISIN: USU74079AC59
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IN WITNESS HEREOF, the Company has caused thisumstnt to be duly executed.

Dated: [ 11 1,20[ 1]

NETFLIX, INC.

By:
Name:
Title:

This is one of the Notes referred to in the withentioned Indenture:
WELLS FARGO BANK, NATIONAL ASSOCIATION,
as Trustet

By:
Authorized Signator

Dated:
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[Back of Note]
5.750% Senior Notes due 2024
Capitalized terms used herein shall have the mgaraesigned to them in the Indenture referred lmbenless otherwise indicated.

1. INTEREST. Netflix, Inc., a Delaware corporati@he “ Company), promises to pay interest on the principal antaafrthis Note at
5.750% per annum from and including [February 18,82 Puntil but excluding maturity and shall pay Additarinterest, if
any. The Company shall pay interest semi-annualbriears on March 1 and September 1 of each gaah(an “ Interest Payment D&telf
any Interest Payment Date, Optional Redemption alateaturity date is not a Business Day, then paproginterest or principal (and
premium, if any) shall be made on the next sucecepBusiness Day with the same force and effedtmsde on the date such payment was
due, and no interest shall accrue on such payroetié period after such payment was due to sughsueceeding Business Day. Interest on
the Notes shall accrue from and including the mestnt date to which interest has been paid o ifiterest has been paid, from and
including the date of issuangar,ovided that the first Interest Payment Date shall be Sepéx 1, 2014. The Company shall pay interest
(including post-petition interest in any proceedingler any Debtor Relief Law) on overdue princigradl premium, if any, from time to time
on demand at the interest rate on the Notes; It ghg interest (including post-petition interestany proceeding under any Debtor Relief
Law) on overdue installments of interest, includiudgitional Interest, if any, (without regard toyaapplicable grace periods) from time to
time on demand at the interest rate on the Notéstdst shall be computed on the basis of a 360rdaycomprised of twelve 30-day months.

2. METHOD OF PAYMENT. The Company shall pay intéréscluding Additional Interest, if any, on the tég to the Persons who are
registered holders of Notes at the close of busines=ebruary 15 or August 15 (whether or not arigss Day), as the case may be, next
preceding the Interest Payment Date, even if sumtiedNare canceled after such record date and loefare such Interest Payment Date,
except as provided in Section 2.12 of the Indentuitle respect to defaulted interest. Principal od @remium, if any, and interest, including
Additional Interest, if any, on the Notes shallgayable at the office or agency of the Company taaied for such purpose or, at the option
of the Company, payment of interest, including Aiddal Interest, if any, may be made by check ndaitethe Holders at their respective
addresses set forth in the register of Holdgrayided that payment by wire transfer of immediately avalgafunds shall be required with
respect to principal of and interest, including Aidahal Interest, if any, and premium, if any, @i, Global Notes and all other Notes the
Holders of which shall have provided wire transfestructions to the Company or the Paying AgenthSaayment shall be in such coin or
currency of the United States of America as atithe of payment is legal tender for payment of puahd private debts.

3. PAYING AGENT AND REGISTRAR. Initially, Wells Fgio Bank, National Association, the Trustee undertidenture, shall act as
Paying Agent and Registrar. The Company may changeéPaying Agent or Registrar without notice to twders. The Company or any of
its Subsidiaries may act in any such capacity.

2 With respect to the Initial Note
3 With respect to Notes other than the Initial Not&H.in appropriate date
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4. INDENTURE. The Company issued the Notes unddndenture, dated as of February 19, 2014 (theléhture’), between the
Company and the Trustee. This Note is one of a dutliorized issue of notes of the Company desidgragets 5.750% Senior Notes due
2024. The Company shall be entitled to issue Addél Notes pursuant to Section 2.01 of the Indentline terms of the Notes include those
stated in the Indenture and those made part dhttenture by reference to the Trust Indenture Adt939, as amended (the “ Trust Indenture
Act”). The Notes are subject to all such terms, anttlets are referred to the Indenture and the Tndrture Act for a statement of such
terms. To the extent any provision of this Noteftiots with the express provisions of the Indentuhe provisions of the Indenture shall
govern and be controlling.

5. REDEMPTION AND REPURCHASE; SATISFACTION, DISCHARE AND DEFEASANCE.

The Notes are subject to optional redemption, aag be subject of an Offer to Purchase, as furtheciibed in the Indenture. The
Company shall not be required to make any mandaéatgmption or mandatory sinking fund payments wétipect to the Notes. The Notes
are subject to satisfaction, discharge and defeasas further described in the Indenture.

6. DENOMINATIONS, TRANSFER, EXCHANGE. The Notes areregistered form without coupons in denominagion $2,000 and
integral multiples of $1,000 in excess thereof. Taasfer of Notes may be registered and Noteshlmagxchanged as provided in the
Indenture. The Registrar and the Trustee may reguifolder, among other things, to furnish appedprendorsements and transfer
documents, and Holders shall be required to paytamss and fees required by law or permitted byridenture. The Company need not
exchange or register the transfer of any Note digroof a Note selected for redemption, exceptlierunredeemed portion of any Note b
redeemed in part. Also, the Company need not exgghanregister the transfer of any Notes for aquedf 15 days before the sending of a
notice of redemption of Notes to be redeemed.

7. PERSONS DEEMED OWNERS. The registered Holder Nbte may be treated as its owner for all purposes

8. AMENDMENT, SUPPLEMENT AND WAIVER. The Indenturéhe Note Guarantees or the Notes may be amendagpplemented
as provided in the Indenture.

9. DEFAULTS AND REMEDIES. The Events of Defaultaghg to the Notes are defined in Section 6.0heflhdenture. Upon the
occurrence of an Event of Default, the rights abligations of the Company, the Guarantors, the fBeiand the Holders shall be as set forth
in the Indenture.

10. AUTHENTICATION. This Note shall not be entitlénl any benefit under the Indenture or be validldigatory for any purpose
until authenticated by the manual signature offthestee.

11. ADDITIONAL RIGHTS OF HOLDERS OF TRANSFER RESTRIED NOTES. In addition to the rights provided toléers unde
the Indenture, Holders of Transfer Restricted Netel have all the rights set forth in the Registn Rights Agreement, dated as of
February 19, 2014 among the Company and the oltéep named on the signature pages thereof @emistration Rights Agreemet)t
including the right to receive Additional Interest.
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12. GOVERNING LAW. THE LAWS OF THE STATE OF NEW YOKRSHALL GOVERN AND BE USED TO CONSTRUE THE
INDENTURE, THE NOTES AND THE GUARANTEES.

13. CUSIP AND ISIN NUMBERS. Pursuant to a recomnadiwh promulgated by the Committee on Uniform Siegudentification
Procedures, the Company has caused CUSIP and L8iKers to be printed on the Notes, and the Trustgeuse CUSIP and ISIN numbers
in notices of redemption as a convenience to Held¥o representation is made as to the accurasyaf numbers either as printed on the
Notes or as contained in any notice of redempti@hraliance may be placed only on the other idieatibn numbers placed there«

The Company shall furnish to any Holder upon wnittequest and without charge a copy of the Inderdnd/or the Registration Rights
Agreement. Requests may be made to the Compahg &iltowing address:

c/o Netflix, Inc.

100 Winchester Circle
Los Gatos, California 95302
Fax No.: (408) 317-0414
Attention: General Counsel
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ASSIGNMENT FORM
To assign this Note, fill in the form below:

(I) or (we) assign and transfer this Note to:

(Insert assigne' s legal name

(Insert assigne¢'s soc. sec. or tax 1.D. nc

(Print or type assign’s name, address and zip co

and irrevocably appoint

to transfer this Note on the books of the Compdimg agent may substitute another to act for him.

Date:

Your Signature:

(Sign exactly as your name appears on the fadeNote)

Signature Guarantee*:

* Participant in a recognized Signature Guaranteealled Program (or other signature guarantor a@ai@ptto the Trustee
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CERTIFICATE TO BE DELIVERED UPON EXCHANGE OR
REGISTRATION OF TRANSFER RESTRICTED NOTES

This certificate relates to $ principatount of Notes held in (check applicable space)  book-entry or definitiverin by
the undersigned.

The undersigned (check one box below):

O has requested the Trustee by written order to elelivexchange for its beneficial interest in tHelial Note held by the Depositary a
Note or Notes in definitive, registered form offaarized denominations and an aggregate principalatmequal to its beneficial intert
in such Global Note (or the portion thereof indézhibove) in accordance with the Indenture

O has requested the Trustee by written order to ewghar register the transfer of a Note or Nc

In connection with any transfer of any of the Nadg&lenced by this certificate occurring prior ke £xpiration of the holding period referred
to in Rule 144 under the Securities Act, the urideedd confirms that such Notes are being trangddrr@ccordance with its terms:

CHECK ONE BOX BELOW

O (1) to the Company or subsidiary thereof;
O (2) to the Registrar for registration in the name &f Holder, without transfer;
O (3) pursuant to an effective registration statemeneutite Securities Act of 1933;

[0 (4) inside the United States of America to a “qualifiestitutional buyer” (as defined in Rule 144A undlee Securities Act of 1933)
that purchases for its own account or for the astotia qualified institutional buyer to whom ndaits given that such transfer is
being made in reliance on Rule 144A, in each cassuant to and in compliance with Rule 144A undler$ecurities Act of
1933; or

O (5) outside the United States of America in an offshlicaasaction within the meaning of Regulation Sarrttie Securities Act in
compliance with Rule 904 under the Securities Act383.

Unless one of the boxes is checked, the Trustdeatiilse to register any of the Notes evidencethis/certificate in the name of any Person
other than the registered Holder thergmévided , however , that if box (4) or (5) is checked, the Trustee/mexjuire, prior to registering any
such transfer of the Notes, such legal opiniongifications and other information as the Companyhe Trustee has reasonably requested to
confirm that such transfer is being made pursumantexemption from, or in a transaction not sutigcthe registration requirements of the
Securities Act of 1933.

Your Signature

Signature Guarante

Date:

Signature must be guaranteed by a participantétagnized Signature of Signature Guarantor
signature guaranty medallion program or other gigeaguarantor

acceptable to the Trust
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TO BE COMPLETED BY PURCHASER IF (4) ABOVE IS CHECKE

The undersigned represents and warrants thapitrishasing this Note for its own account or an aotwith respect to which it
exercises sole investment discretion and thatdtaary such account is a “qualified institutionayerf within the meaning of Rule 144A unc
the Securities Act of 1933, and is aware that #ie ® it is being made in reliance on Rule 1444 acknowledges that it has received such
information regarding the Company as the undersidras requested pursuant to Rule 144A or has dieiedmot to request such information
and that it is aware that the transferor is relyipgn the undersigned’s foregoing representatiomsder to claim the exemption from
registration provided by Rule 144A.

Dated:

NOTICE: To be executed
an executive office
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OPTION OF HOLDER TO ELECT PURCHASE

If you want to elect to have all of this Note puashd by the Company pursuant to Section 4.11 dhttenture, check the box below:

O

If you want to elect to have only part of this Npt&rchased by the Company pursuant to Section dtatk the amount you elect to have
purchased:

Date:

Your Signature:

(Sign exactly as your name appears on
on the face of this Not¢
Tax Identification No.

Signature Guarantee*:

* Participant in a recognized Signature Guaranteealled Program (or other signature guarantor a@ai@ptto the Trustee
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SCHEDULE OF EXCHANGES OF INTERESTS IN THE GLOBAL N&*

The initial outstanding principal amount of thisoBal Note is $ . The following exchangés part of this Global Note for an
interest in another Global Note or for a DefinitNete, or exchanges of a part of another Glob&efinitive Note for an interest in this
Global Note, have been made:

Amount of Amount of increas Principal Amount ¢ Signature of
decrease authorized signato
in Principa in Principal this Global Note
Amount of this following such of Trustee or
Date of Exchanc Amount Global Note decrease or incree Custodiar

* This schedule should be included only if the Nstessued in global forn
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EXHIBIT B

FORM OF SUPPLEMENTAL INDENTURE
TO BE DELIVERED BY GUARANTORS

Supplemental Indenture (this * Supplemental Indegity dated as of | 1[ 1, 20[ 1], amg (the “ Guaranteeing
Subsidiary’), a subsidiary of Netflix, Inc., a Delaware corption (the “ Company), and Wells Fargo Bank, National Associationfrastee
(the “ Truste€).

WITNESSETH

WHEREAS, the Company has heretofore executed alidede to the Trustee an indenture (the “ Indemtyrdated as of February 19,
2014, providing for the issuance of an unlimitedragate principal amount of 5.750% Senior Notes2024 (the “ Note¥);

WHEREAS, the Indenture provides that under certaitumstances the Guaranteeing Subsidiary shatiteeand deliver to the Trustee
a supplemental indenture pursuant to which the &uaeing Subsidiary shall unconditionally guaramitef the Company’s Obligations
under the Notes and the Indenture on the termganditions set forth herein and under the Indentame

WHEREAS, pursuant to Section 9.01 of the Indenttive, Trustee is authorized to execute and delhisrSupplemental Indenture.

NOW THEREFORE, in consideration of the foregoing &or other good and valuable consideration, tleeip of which is hereby
acknowledged, the parties mutually covenant andeafyr the equal and ratable benefit of the Holdsrfollows:

1. Capitalized TermsCapitalized terms used herein without definitsbrall have the meanings assigned to them in thenbade.

2. Guarantor The Guaranteeing Subsidiary hereby agrees toGagasantor under the Indenture and to be bountiéyerms of the
Indenture applicable to Guarantors, including,fmttlimited to, Article 10 thereof and further agsehat this Supplemental Indenture is the
legal, valid and binding obligation of the Guaragiitg Subsidiary, enforceable against it in accocdanith its terms.

3. Governing Law THIS SUPPLEMENTAL INDENTURE WILL BE GOVERNED BY AD CONSTRUED IN ACCORDANCE
WITH THE LAWS OF THE STATE OF NEW YORK.

4. Counterparts The parties may sign any number of copies of$higplemental Indenture. Each signed copy shalhberiginal, but a
of them together represent the same agreemenexid@nge of copies of this Supplemental Indentndedd signature pages by facsimile
or .pdf transmission shall constitute effective@i®n and delivery of this Supplemental Indentaseo the parties hereto and may be used in
lieu of the original Supplemental Indenture formlrposes. Signhatures of the parties hereto tratexiriy facsimile or .pdf shall be deemed to
be their original signatures for all purposes.

5. Headings The headings of the Sections of this Suppleméntianture have been inserted for conveniencefeferce only, are not
to be considered a part of this Supplemental Inderdand shall in no way modify or restrict anylod terms or provisions hereof.
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IN WITNESS WHEREOF, the parties hereto have catisisdSupplemental Indenture to be duly executd@sabf the date first above
written.

[NAME OF GUARANTEEING SUBSIDIARY]

By:
Name:
Title:

WELLS FARGO BANK, NATIONAL ASSOCIATION,
as Trustet

By:
Name:
Title:




Exhibit 10.1
REGISTRATION RIGHTS AGREEMENT

This REGISTRATION RIGHTS AGREEMENT dated Februa8; 2014 (the “Agreement’iy entered into by and among Netflix, Inc
Delaware corporation (the “Company”), the Guaramfoom time to time party hereto (the “Guarantorgi)d Morgan Stanley & Co. LLC
(“Morgan Stanley”), as representative of the seiMmitial Purchasers listed on Schedule 1 herdte f{tnitial Purchasers”).

The Company and the Initial Purchasers are padiése Purchase Agreement dated February 4, 2824Rurchase Agreement”),
which provides for the sale by the Company to thial Purchasers of $400,000,000 aggregate prahemount of the Company’s 5.750%
Senior Notes due 2024 (the “Securities”). As arugainent to the Initial Purchasers to enter intdtheehase Agreement, the Company has
agreed to provide to the Initial Purchasers antf tieect and indirect transferees the registratights set forth in this Agreement. The
execution and delivery of this Agreement is a ctiadito the closing under the Purchase Agreement.

In consideration of the foregoing, the parties teegree as follows:

1. Definitions. As used in this Agreement, thedaling terms shall have the following meanings:

“Business Day” shall mean any day that is not an®aly, Sunday or other day on which commercial bantNew York City are
authorized or required by law to remain closed.

“Company” shall have the meaning set forth in treamble and shall also include the Company’s ssotes
“Exchange Act” shall mean the Securities Exchangeoh 1934, as amended from time to time.
“Exchange Dates” shall have the meaning set fortBdction 2(a) hereof.

“Exchange Offer” shall mean the exchange offeri®y@ompany and any Guarantor of Exchange Secufidtidegistrable
Securities pursuant to Section 2(a) hereof.

“Exchange Offer Registration” shall mean a registraunder the Securities Act effected pursuareotion 2(a) hereof.

“Exchange Offer Registration Statement” shall maarexchange offer registration statement on Fodn(@&; if applicable, on
another appropriate form) and all amendments applements to such registration statement, in eash mcluding the Prospectus
contained therein or deemed a part thereof, albésgtthereto and any document incorporated byregfee therein



“Exchange Securities” shall mean senior notes bflyethe Company and guaranteed by the Guararitarsy, under the
Indenture containing terms identical to the Semsiexcept that the Exchange Securities will mostibject to restrictions on transfer or
to any increase in annual interest rate for faitoreomply with this Agreement) and to be offerediblders of Securities in exchange
for Securities pursuant to the Exchange Offer.

“Free Writing Prospectus” means each free writingspectus (as defined in Rule 405 under the Sézsidict) prepared by or on
behalf of the Company or used or referred to byGbmpany in connection with the sale of the Seiesrivr the Exchange Securities.

“Freely Transferable” shall mean, with respectrig &ecurity, the time at which (i) such Securityynba sold to the public
pursuant to Rule 144 under the 1933 Act by a petisatis not an “affiliate” (as defined in Rule 1ddder the 1933 Act) of the
Company without regard to any of the conditionscéfjesl therein (other than the holding period regmient in paragraph (d) of Rule
144 so long as such holding period requiremerdtisfeed at such time of determination) and (ither (A) such Security does not bear
any restrictive legends relating to the 1933 ActB)rthe Company has advised the Holder of suclui@gdhat upon presentation of
adequate proof of non-affiliate status, such legeadld be removed.

“Guarantor” shall mean any subsidiary of the Conypiduat provides a guarantee under the Indentuee tfé date of this
Agreement and shall also include such subsidiaytsessors.

“Holders” shall mean the Initial Purchasers, for so longhay bwn any Registrable Securities, and each af shiecessors, assic
and direct and indirect transferees who become maofeRegistrable Securities under the Indentorevided that for purposes of
Sections 4 and 5 of this Agreement, the term “Haltishall include Participating Broker-Dealers.

“Indemnified Person” shall have the meaning sethfor Section 5(c) hereof.
“Indemnifying Person” shall have the meaning sethfin Section 5(c) hereof.

“Indenture” shall mean the Indenture relating te 8ecurities dated as of February 19, 2014 amangdmpany, the Guarantors
from time to time party thereto and Wells Fargo Ba¥ational Association, as trustee, and as theesaay be amended or
supplemented from time to time in accordance withterms thereof.

“Initial Purchasers” shall have the meaning sethfan the preamble.
“Inspector” shall have the meaning set forth int®ec3(a)(xiii) hereof.
“Issue Date” shall mean February 19, 2014.

“Issuer Information” shall have the meaning setifon Section 5(a) hereof.
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“Majority Holders” shall mean the Holders of a mtip of the aggregate principal amount of the autsgling Registrable
Securitiesprovided that whenever the consent or approval of Holdews sfecified percentage of Registrable Securiesduired
hereunder, any Registrable Securities owned djrectindirectly by the Company or any of its afiies (as such term is defined in Rule
405 under the Securities Act) (other than thedhRurchases or subsequent holders of RegistraloleriBes if such subsequent holders
are deemed to be such affiliates solely by rea$timer holding of such Registrable Securities)lshat be counted in determining
whether such consent or approval was given by thidétis of such required percentage or amount; amdded, further, that if the
Company shall issue any additional Securities utftefndenture prior to consummation of the Exclea®fer or, if applicable, the
effectiveness of any Shelf Registration Statenmnth additional Securities and the Registrable i#e&=ito which this Agreement
relates shall be treated together as one clagaifposes of determining whether the consent orcaapof Holders of a specified
percentage of Registrable Securities has beenngotai

“Morgan Stanley” shall have the meaning set fontlthie preamble.

“Notice and Questionnaire” shall mean a noticeegfistration statement and selling security holderstjonnaire distributed to a
Holder by the Company upon receipt of a Shelf Retjfrem such Holder.

“Participating Broker-Dealers” shall have the meanéet forth in Section 4(a) hereof.

“Participating Holder” shall mean any Holder of Rettable Securities that has returned a complateldsgned Notice and
Questionnaire to the Company in accordance witti@e2(b) hereof.

“Person” shall mean an individual, partnership jtéd liability company, corporation, trust or unimporated organization, or a
government or agency or political subdivision tloére

“Prospectus” shall mean the prospectus includedrimursuant to the rules and regulations of theuSties Act, deemed a part of,
a Registration Statement, including any preliminamyspectus, and any such prospectus as amendegmiemented by any prospectus
supplement, including a prospectus supplementrggpect to the terms of the offering of any portiéthe Registrable Securities
covered by a Shelf Registration Statement, andllmtteer amendments and supplements to such pragpeccluding post-effective
amendments, and in each case including any documerporated by reference therein.

“Purchase Agreement” shall have the meaning s#t forthe preamble.

“Registrable Securities” shall mean the Securifpesyided that the Securities shall cease to be Registradear8ies on the earlie
of (i) when a Registration Statement with respedich Securities has become effective under therliies Act and such Securities
have been exchanged or disposed of pursuant toRegistration
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Statement, (ii) the date that is two years fromlfiseie Date, (iii) when such Securities cease toutgtanding or (iv) when such
Securities have become Freely Transferable.

“Registration Expenses” shall mean any and all egps incident to performance of or compliance leyGbmpany or any
Guarantor with this Agreement, including withoumiiation: (i) all SEC, stock exchange or Finanémlustry Regulatory Authority, In
registration and filing fees, (ii) all fees and erges incurred in connection with compliance wisttessecurities or blue sky laws
(including reasonable fees and disbursements otoumrsel for any Underwriters or Holders (which meei shall be selected by the
Underwriters, if any, or by the Majority Holderstifere are no Underwriters) in connection with b8leg qualification of any Exchange
Securities or Registrable Securities), (iii) alperses of any Persons in preparing or assistipgeiparing, word processing, printing and
distributing any Registration Statement, any Progpeand any amendments or supplements theretaralgrwriting agreements,
securities sales agreements or other similar agreemand any other documents relating to the pedoce of and compliance with this
Agreement, (iv) all rating agency fees, (v) allfeand disbursements relating to the qualificatibtihe Indenture under applicable
securities laws, (vi) the fees and disbursementsefirustee and its counsel as may be agreeceb@dmpany and the Trustee, (vii) the
fees and disbursements of counsel for the Compadiyaay Guarantor and, in the case of a Shelf Ragjmh Statement, the fees and
disbursements of one counsel for the Participdtialglers (which counsel shall be selected by théddaating Holders holding a
majority of the aggregate principal amount of Reglsle Securities held by such Holders and whiamsel may also be counsel for the
Initial Purchasers) and (viii) the fees and disbuarsnts of the independent registered public aceatsbf the Company and any
Guarantor, including the expenses of any speciditsaor “comfort” letters required by or incidetthe performance of and compliance
with this Agreement, but excluding fees and expsmgeounsel to the Underwriters (other than faebexpenses set forth in clause
(ii) above) or the Holders and underwriting disctsusand commissions, brokerage commissions andférataxes, if any, relating to the
sale or disposition of Registrable Securities loéder.

“Registration Statement” shall mean any registraitatement of the Company and any Guarantor thars any of the Exchange
Securities or Registrable Securities pursuantegtiovisions of this Agreement and all amendmemndssaipplements to any such
registration statement, including post-effectiveeagments, in each case including the Prospectuained therein or deemed a part
thereof, all exhibits thereto and any documentiiporated by reference therein.

“Restricted Holder” shall have the meaning setifantSection 2(a).

“SEC” shall mean the United States Securities axch&nge Commission.
“Securities” shall have the meaning set forth ia pneamble.

“Securities Act” shall mean the Securities Act 883, as amended from time to time.
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“Shelf Additional Interest Date” shall have the mizgy set forth in Section 2(d) hereof.
“Shelf Effectiveness Period” shall have the mearsegforth in Section 2(b) hereof.
“Shelf Registration” shall mean a registration efél pursuant to Section 2(b) hereof.

“Shelf Registration Statement” shall mean a “shedfjistration statement of the Company and any &uar that covers all or a
portion of the Registrable Securities (but no osegurities unless approved by a majority in agagegrincipal amount of the Securit
held by the Participating Holders) on an approprfatm under Rule 415 under the Securities Acgryr similar rule that may be
adopted by the SEC, and all amendments and suppleiteesuch registration statement, including @dfgetive amendments, in each
case including the Prospectus contained thereileemed a part thereof, all exhibits thereto anddamayiment incorporated by reference
therein.

“Shelf Request” shall have the meaning set fortBéction 2(b) hereof.
“Staff” shall mean the staff of the SEC.
“Target Registration Date” shall have the meanigigferth in Section 2(d) hereof.
“Trust Indenture Act” shall mean the Trust Indeetéct of 1939, as amended from time to time.
“Trustee” shall mean the trustee with respect @Sbkcurities under the Indenture.
“Underwriter” shall have the meaning set forth iec8on 3(e) hereof.
o “Underwritten Offering” shall mean an offering irhieh Registrable Securities are sold to an Undeewfor reoffering to the
public.
2. Registration Under the Securities Act.

(a) If any Registrable Securities are outstandmgfahe 366th calendar day following the IssueeDtt the extent not prohibited by any
applicable law or applicable interpretations of 8teff, the Company and any Guarantor shall use ¢tbexmercially reasonable efforts to
(i) cause to be filed an Exchange Offer Registratatement covering an offer to the Holders tdharge all the Registrable Securities for
Exchange Securities, (ii) have such RegistratiateBtent to be declared effective and (iii) causeikchange Offer to be consummated o
prior to the 451st calendar day following the IsBae. The Exchange Offer will be deemed to haenlm®nsummated upon the delivery by
the Company to the registrar under the Indentutexehange Securities in the same aggregate prirmipaunt as the aggregate principal
amount of Registrable Securities that were validhydered (and not
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withdrawn) by Holders (other than Restricted Hoddlehereof pursuant to and prior to the expiratibthe Exchange Offer.

The Company and any Guarantor shall commence thieaage Offer by mailing the related Prospectusi@piate letters of transmitt
and other accompanying documents to each Holdémgtin addition to such other disclosures asraqeiired by applicable law, substantic
the following:

(i) that the Exchange Offer is being made purstmtiis Agreement and that all Registrable Seasritialidly tendered and not
properly withdrawn will be accepted for exchange;

(ii) the dates of acceptance for exchange (whietl le a period of at least 20 Business Days fioendiate such notice is mailed)
(the “Exchange Dates”);

(iii) that any Registrable Security not tenderedl m@main outstanding and continue to accrue irsteloat will not retain any rights
under this Agreement, except as otherwise spedifeedin;

(iv) that any Holder electing to have a Registrabéeurity exchanged pursuant to the Exchange @ifebe required to
(A) surrender such Registrable Security, togeth#r the appropriate letters of transmittal, to ith&titution and at the address and in the
manner specified in the notice, or (B) effect sagbhange otherwise in compliance with the appliegabcedures of the depositary for
such Registrable Security, in each case prioréatbse of business on the last Exchange Date; and

(v) that any Holder will be entitled to withdrave i€lection, not later than the close of businestheriast Exchange Date, by
(A) sending to the institution and at the addrggscHied in the notice, a telegram, facsimile traission or letter setting forth the name
of such Holder, the principal amount of Registrabéeurities delivered for exchange and a statethahsuch Holder is withdrawing its
election to have such Securities exchanged orffBgting such withdrawal in compliance with the Gpable procedures of the
depositary for the Registrable Securities.

As a condition to participating in the Exchangeedffa Holder will be required to represent to tleenPany and any Guarantor that
(i) any Exchange Securities to be received by lithid acquired in the ordinary course of its buss)€ii) it has no arrangement or
understanding with any Person to participate indis&ibution (within the meaning of the Securitiest) of the Exchange Securities, (iii) it is
not an “affiliate” (within the meaning of Rule 4@Hder the Securities Act) of the Company or anyr@utar, (iv) if such Holder is not a
broker-dealer, that it is not engaged in, and datsntend to engage in, the distribution of theliange Securities and (v) if such Holder is a
broker-dealer that will receive Exchange Securitiests own account in exchange for Registrableusiéies that were acquired as a result of
market-making or other trading activities and nie¢ctly from the Company, then such Holder willidel a Prospectus (or, to the extent
permitted by law, make available a Prospectus tohasers) in connection with any resale of sucthBrge Securities (any Holder that does
not satisfy each of the foregoing clauses (i) tyto(iv), a “Restricted Holder").
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As soon as practicable after the last Exchange, Brs@eCompany and any Guarantor shall:

(i) accept for exchange Registrable Securitiesootigns thereof validly tendered and not properithdrawn pursuant to the
Exchange Offer; and

(ii) deliver, or cause to be delivered, to the Teesfor cancellation all Registrable Securitiepations thereof so accepted for
exchange by the Company and issue, and causeubte&rto promptly authenticate and deliver to eédalder, Exchange Securities
equal in principal amount to the principal amouhthe Registrable Securities tendered by such Holde

The Company and any Guarantor shall use their nedde efforts to complete the Exchange Offer agigeal above and shall comply
with the applicable requirements of the Securifies the Exchange Act and other applicable lawsragdilations in connection with the
Exchange Offer. The Exchange Offer shall not bgesiilto any conditions, other than that the Exclea®ffer does not violate any applicable
law or applicable interpretations of the Staff.

(b) If any Registrable Securities are outstandimgfahe 366th calendar day following the Issueelaatd (i) the Company and any
Guarantor determine that the Exchange Offer Registr provided for in Section 2(a) above is notilade or the Exchange Offer may not
consummated as soon as practicable after the xasialBge Date because it would violate any appleckbl or applicable interpretations of
the Staff, (ii) the Exchange Offer is not for arther reason completed by May 16, 2015 or (iii) upeeeipt of a written request (a “Shelf
Request”) from any Initial Purchaser representirag it holds Registrable Securities that are orevireeligible to be exchanged in the
Exchange Offer, the Company and any Guarantor sBaltheir commercially reasonable efforts to caodee filed as promptly as reasonably
practicable but, in any event, on or prior to téh3calendar day after such determination, da&heif Request, as the case may be but in no
event prior to the 451st calendar day following Iégie Date, a Shelf Registration Statement progiébr the sale of all the Registrable
Securities by the Holders thereof and to have Sieif Registration Statement become effectiveyided that no Holder will be entitled to
have any Registrable Securities included in anyf&egistration Statement, or entitled to use ttespectus forming a part of such Shelf
Registration Statement, until such Holder shallehdglivered a completed and signed Notice and @@unestire and provided such other
information regarding such Holder to the Companisa®ntemplated by Section 3(b) hereof.

In the event that the Company and any Guarantoregpgred to file a Shelf Registration Statemenspant to clause (iii) of the
preceding sentence, the Company and any Guardrabuse their commercially reasonable effortsilimdnd have become effective both an
Exchange Offer Registration Statement pursuanetti& 2(a) with respect to all Registrable Se@siand a Shelf Registration Statement
(which may be a combined Registration Statemerit thié¢ Exchange Offer Registration Statement) vapect to offers and sales of
Registrable Securities held by the Initial Purchsiséter consummation of the Exchange Offer.

Subject to Section 3(b)(ii), the Company and anwi@ntor agree to use their commercially reasoreffdets to (i) cause the Shelf
Registration Statement to be declared
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effective on or prior to the 40th calendar day ratite filing thereof and (ii) keep the Shelf Regisibn Statement continuously effective until
the second anniversary of the Issue Date or sumtiestperiod that will terminate when all the Reigible Securities covered by the Shelf
Registration Statement (i) have been sold pursigatite Shelf Registration Statement or (ii) ceasleet Registrable Securities without the r

to be sold pursuant to the Shelf Registration Statd (the “Shelf Effectiveness Period”). The Compand any Guarantor further agree to
supplement or amend the Shelf Registration Statearehthe related Prospectus if required by thesrulegulations or instructions applicable
to the registration form used by the Company fahsBhelf Registration Statement or by the Secsritiet or by any other rules and
regulations thereunder or if reasonably requesyedl lHolder of Registrable Securities with respedhformation relating to such Holder, and
to use their reasonable efforts to cause any smemdment to become effective, if required, and $luélf Registration Statement and
Prospectus to become usable as soon as thereaftéicable. The Company and any Guarantor agréenésh to the Participating Holders
copies of any such supplement or amendment prorafitly its being used or filed with the SEC.

(c) The Company and any Guarantor shall pay alisfRegion Expenses in connection with any regigirapursuant to Section 2(a) or
Section 2(b) hereof. Each Holder shall pay all umgliging discounts and commissions, brokerage cossions and transfer taxes, if any,
relating to the sale or disposition of such HolddRegistrable Securities pursuant to the Shelfstegion Statement.

(d) An Exchange Offer Registration Statement purstmSection 2(a) hereof will not be deemed toehlbecome effective unless it has
been declared effective by the SEC. A Shelf Regfistn Statement pursuant to Section 2(b) heredfnetl be deemed to have become
effective unless it has been declared effectiveheySEC or is automatically effective upon filinggwthe SEC as provided by Rule 462 under
the Securities Act.

In the event that either the Exchange Offer isaooisummated or the Shelf Registration Statemerggifired pursuant to Section 2(b)
hereof, does not become effective on or prior ahpplicable date specified in Section 2(b) hetdwf “Target Registration Date”), the
Company will, in addition to interest payable oe Becurities, pay additional interest on the Regji¢¢ Securities (“Additional Interest”), at a
rate equal to 0.25% per annum for the first 90 giryod following the Target Registration Date, whigdditional Interest shall increase by an
additional 0.25% per annum with respect to eaclsegent 90 day period, up to a maximum of 1.00%apaum, until the earliest of the
Exchange Offer being consummated or the Shelf Ratjsn Statement, if required hereby, becomingatife, the Securities ceasing to be
Registrable Securities and March 31, 2016.

If the Shelf Registration Statement, if requiredefiy, has become effective and thereafter eitheseeto be effective or the Prospectus
contained therein ceases to be usable, in eachwdatber or not permitted by this Agreement, at@mg during the Shelf Effectiveness
Period, and such failure to remain effective omlsa&xists for more than 45 days (whether or naseoutive) in any 12-month period (any
event under this paragraph or clauses (i) or fithe immediately preceding paragraph, a “RegistmaiDefault”), then the Registrable
Securities will accrue Additional Interest at serajual to 0.25% per annum commencing on the 48thirdsuch 12-month period for the first
90 day period following such date, which Additional
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Interest shall increase by an additional 0.25%ap@um with respect to each subsequent 90 day penoid a maximum of 1.00% per annum
and ending on such date that the Shelf Registr&tatement has again become effective or the Peaspagain becomes usable.

If at any time more than one Registration Defaalt bccurred and is continuing, then, until the mieté that there is no Registration
Default, the increase in interest rate providedofpthe preceding paragraphs shall apply as iethecurred a single Registration Default that
begins on the date that the earliest such Red@mtrBefault occurred and ends on such next dateltileae is no Registration Default.

(e) Without limiting the remedies available to thdial Purchasers and the Holders, the CompanyasrydGuarantor acknowledge that
any failure by the Company or any Guarantor to dgmyith their obligations under Section 2(a) anat8 2(b) hereof may result in
material irreparable injury to the Initial Purchesser the Holders for which there is no adequateedy at law, that it will not be possible to
measure damages for such injuries precisely andithéhe event of any such failure, the Initiak€hasers or any Holder may obtain such
relief as may be required to specifically enfotte €Company’s and any Guarantor’s obligations uSaetion 2(a) and Section 2(b) hereof.

(H The Company represents, warrants and coveilaatst (including its agents and representativa$)not prepare, make, use,
authorize, approve or refer to any Free Writingspeztus.

3. Registration Procedures.

(a) In connection with their obligations pursuanBtection 2(a) and Section 2(b) hereof, the Compaudyany Guarantor shall as
expeditiously as possible:

(i) use their commercially reasonable efforts teparre and file with the SEC a Registration Staténmeaccordance with Section
on the appropriate form under the Securities Adilictvform (x) shall be selected by the Company amg Guarantor, (y) shall, in the
case of a Shelf Registration, be available forsdie of the Registrable Securities by the Holdeesgof and (z) shall comply as to form
in all material respects with the requirementshef applicable form and include all financial stagens required by the SEC to be filed
therewith; and use their commercially reasonalflerisfto cause such Registration Statement to beaffactive and remain effective
for the applicable period in accordance with Secf8dereof;

(i) use their commercially reasonable efforts tegare and file with the SEC such amendments astgifective amendments to
each Registration Statement and file with the SECaher required document as may be necessamgeio such Registration Statement
effective for the applicable period in accordandghgection 2 hereof and cause each Prospectus safplemented by any required
prospectus supplement and, as so supplemented filed pursuant to Rule 424 under the Securities &nd keep each Prospectus
current during the period described in Section 4€3nd Rule 174 under the Securities Act thapdiaable to transactions by brokers
or dealers with respect to the Registrable Seesrir Exchange Securities;
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(iii) in the case of a Shelf Registration, furnisheiach Participating Holder, to counsel for théidhPurchasers, to counsel for si
Holders and to each Underwriter of an Underwritidfering of Registrable Securities, if any, withalitarge, as many copies of each
Prospectus or preliminary prospectus, and any amentlor supplement thereto, as such Holder, coumdghderwriter may reasonat
request in order to facilitate the sale or othepdsition of the Registrable Securities thereunaled; the Company and any Guarantor
consent to the use of such Prospectus, prelimimargpectus and any amendment or supplement tharat@wordance with applicable
law by each of the Participating Holders and arghdunderwriters in connection with the offering asade of the Registrable Securities
covered by and in the manner described in suclpBobss, preliminary prospectus or any amendmestipplement thereto in
accordance with applicable law;

(iv) use their commercially reasonable effortsdgister or qualify the Registrable Securities uraleapplicable state securities or
blue sky laws of such jurisdictions of the Unitedt8s of America or Canada as any Participatinglétothall reasonably request in
writing prior to the time the applicable RegistoatiStatement becomes effective; cooperate with sladtlers in connection with any
filings required to be made with the Financial Iatty Regulatory Authority, Inc.; and do any andadlier acts and things that may be
reasonably necessary or advisable to enable eatibiffting Holder to complete the disposition erch such jurisdiction of the
Registrable Securities owned by such Holgeoyided that neither the Company nor any Guarantor shalebgired to (1) qualify as a
foreign corporation or other entity or as a dealesecurities in any such jurisdiction where it Wbnot otherwise be required to so
qualify, (2) file any general consent to servicguaicess in any such jurisdiction or (3) subjeslitto taxation in any such jurisdictior
it is not so subject;

(v) in the case of a Shelf Registration, notify thitial Purchasers and each Participating Holdemptly (1) when a Registration
Statement has become effective and when any pfesttige amendment thereto has been filed and beseifffiective and when any
amendment or supplement to a Prospectus has beeifi each case other than for the purpose ofnaen Participating Holder as a
selling security holder therein), (2) of any redugsit not the nature or details regarding sucliest) by the SEC or any state securities
authority for amendments and supplements to a Ratien Statement or Prospectus or for additionfrimation after the Registration
Statement has become effective, (3) of the issubpthe SEC or any state securities authority gfstop order suspending the
effectiveness of a Registration Statement or thmfion of any proceedings for that purpose, idahg the receipt by the Company of
any notice of objection of the SEC to the use Shalf Registration Statement or any post-effeciimendment thereto pursuant to Rule
401(g)(2) under the Securities Act, (4) if the Camyp or any Guarantor receives any notification witbpect to the suspension of the
qualification of the Registrable Securities foresal any jurisdiction or the initiation of any pesding for such purpose, (5) of the
happening of any event (but not the nature or detancerning such event) during the period a Regien Statement is effective that
makes any statement made in such Registrationn$tateor the related Prospectus untrue in any nadiespect or that requires the
making of any changes in such Registration StatéwreRrospectus in order to make the statementsitheot
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misleading and (6) of any determination by the Canypor any Guarantor that a pestective amendment (other than for the purpos
naming a Participating Holder as a selling secundlder therein) to a Registration Statement oramgndment or supplement to the
Prospectus would be appropriate;

(vi) use their commercially reasonable efforts ibbain the withdrawal of any order suspending tlieatifveness of a Registration
Statement or, in the case of a Shelf Registrattresolution of any objection of the SEC pursuarRule 401(g)(2) under the
Securities Act, including by filing an amendmenstah Shelf Registration Statement on the propen,fat the earliest possible mom
and provide immediate notice to each Holder ori€ipdting Holder of the withdrawal of any such arde such resolution;

(vii) in the case of a Shelf Registration, furnisteach Participating Holder, without charge, asteone conformed copy of each
Registration Statement and any post-effective ammemnd thereto (without any documents incorporatedetin by reference or exhibits
thereto, unless requested);

(viii) in the case of a Shelf Registration, coopenaith the Participating Holders to facilitate tiiraely preparation and delivery of
certificates (unless such Registrable Securitiesrabook-entry form only) representing Registra®éeurities to be sold and not bearing
any restrictive legends and enable such RegistGdutarities to be issued in such denominationsegidtered in such names (consis
with the provisions of the Indenture) as such Hddeay reasonably request at least one Businespiiayto the closing of any sale of
Registrable Securities;

(ix) upon the occurrence of any event contemplate8ection 3(a)(v)(5) hereof, use their commergisdhsonable efforts to
prepare and file with the SEC a supplement or pisttive amendment to the applicable Exchanger@®#&gistration Statement or
Shelf Registration Statement or the related Prdspearr any document incorporated therein by refaean file any other required
document so that, as thereafter delivered (ohacektent permitted by law, made available) to pasers of the Registrable Securities,
such Prospectus will not contain any untrue statgmia material fact or omit to state a matergatfnecessary to make the statements
therein, in the light of the circumstances undeicWhhey were made, not misleading; and the Compauaythe Guarantors shall notify
the Participating Holders (in the case of a ShelfiBtration Statement) and the Initial Purchasedsamy Participating Broker-Dealers
known to the Company (in the case of an Exchander ®egistration Statement) to suspend use of thgpctus as promptly as
practicable after the occurrence of such an ewnt,such Participating Holders, such Participaingker-Dealers and the Initial
Purchasers, as applicable, hereby agree to susigenaf the Prospectus until the Company and theadt@s have amended or
supplemented the Prospectus to correct such nasstat or omission;

(x) a reasonable time prior to the filing of anygi&tration Statement, any Prospectus, any amendmaniRegistration Statement
or amendment or supplement to a Prospectus oryofl@cument that is to be incorporated by referénimea Registration
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Statement or a Prospectus after initial filing diegistration Statement, provide copies of suclun@nt to the Initial Purchasers and
their counsel (and, in the case of a Shelf Regdistré&statement, to the Participating Holders arairtbounsel) and make such of the
representatives of the Company and any Guarantinakbe reasonably requested by the Initial Pasets or their counsel (and, in the
case of a Shelf Registration Statement, the Paatiicig Holders or their counsel) available for dission of such document; and the
Company and any Guarantor shall not, at any tirre #fitial filing of a Registration Statement, usefile any Prospectus, any
amendment of or supplement to a Registration Seiér a Prospectus, or any document that is todmeporated by reference into a
Registration Statement or a Prospectus, of whieHrthial Purchasers and their counsel (and, ircdse of a Shelf Registration
Statement, the Holders of Registrable Securitielstheir counsel) shall not have previously beerissdi’and furnished a copy or to
which the Initial Purchasers or their counsel (andhe case of a Shelf Registration StatementHiblders of Registrable Securities or
their counsel) shall objeqgbrovided that the immediately foregoing sentence shall mohibit the Company from making any filing that
is, in the opinion of counsel to the Company, nsagsto comply with applicable law;

(xi) obtain a CUSIP number for all Exchange Se@sibr Registrable Securities, as the case maydbdater than the initial
effective date of a Registration Statement;

(xii) cause the Indenture to be qualified underThest Indenture Act in connection with the regititn of the Exchange Securit
or Registrable Securities, as the case may beetatpwith the Trustee and the Holders to effechsihanges to the Indenture as may
be required for the Indenture to be so qualifieddnordance with the terms of the Trust Indenture and execute, and use their
reasonable efforts to cause the Trustee to exegitlocuments as may be required to effect suehgbs and all other forms and
documents required to be filed with the SEC to éndie Indenture to be so qualified in a timely mam

(xiii) in the case of a Shelf Registration, makaitable for inspection by a representative of thetiBipating Holders (an
“Inspector”), any Underwriter participating in adisposition pursuant to such Shelf Registratiortedt@nt, any attorneys and
accountants designated by a majority in aggregateipal amount of the Securities held by the Rgrtiting Holders and any attorneys
and accountants designated by such Underwriteeagbnable times and in a reasonable manner rtiligra financial and other recor
documents and properties of the Company and itsidiabies, and use its reasonable efforts to ctheseespective officers, directors ¢
employees of the Company and any Guarantor to g@gdphformation reasonably requested by any daspector, Underwriter,
attorney or accountant in connection with a ShelfjiRtration Statement, in each case as is reasoaatlcustomary for “due diligence”
examinations of issuers of similar size and busirasthe Companyprovided that such Persons shall first agree with the Com jplaat
any information that is designated by the Compangamfidential at the time of delivery shall be kepnfidential by such Persons and
shall be used solely for the purposes of exerciggigs under this Agreement and satisfying “duggence” obligations under the
Securities Act
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and such Persons shall not engage in trading anyiges of the Company until any material non-pubiformation becomes properly
publicly availableprovided that such Person may disclose such confidentiatimétion to the extent (v) disclosure of such infation

is required by court or administrative order oraquested by regulatory authorities, (w) disclosafreuch information is required by

law, including any disclosure requirements purstiaféderal securities laws in connection with fiieg of any Shelf Registration
Statement or the use of any Prospectus or Prosp8cipplement referred to in this Agreement, upoastomary opinion of counsel for
such Persons delivered and reasonably satisfaitdhg Company, (x) such information becomes gdlyeaaailable to the public other
than as a result of a disclosure or failure togaded by any such Person, (y) such information mesavailable to any such Person or a
source other than the Company and such source iswoan by such Person to be bound by a confidiytiabligation to the Company
or (z) such information is necessary to establidnadiligence defensprovided , further , that with respect to any counsel engaged by
the Majority Holders, the foregoing inspection amirmation gathering shall be coordinated by ooensel designated by the Majority
Holders;

(xiv) if reasonably requested by any Participatif@der, promptly include in a Prospectus supplenoeqost-effective
amendment such information with respect to suctdetoas such Holder reasonably requests to be iedltiierein and make all requi
filings of such Prospectus supplement or such pfisttive amendment as soon as the Company hasedamotification of the matters
to be so included in such filing;

(xv) in the case of a Shelf Registration, enten suich customary agreements and take all such attiens in connection
therewith (including those requested by the Holdérs majority in principal amount of the RegisteBecurities covered by the Shelf
Registration Statement) in order to expedite ottifate the disposition of such Registrable Sedesitncluding, but not limited to, an
Underwritten Offering and in such connection, @ }hie extent possible, make such representatiahsvamranties to the Participating
Holders and any Underwriters of such RegistrabluBies with respect to the business of the Com@and its subsidiaries and the
Registration Statement, Prospectus and documesugpiorated by reference or deemed incorporate@feyance, if any, in each case
form, substance and scope as are customarily massieers to underwriters in underwritten offerirggsl confirm the same if and wt
requested, (2) obtain opinions of counsel to them@any and any Guarantor (which counsel and opiniarferm, scope and substance,
shall be reasonably satisfactory to the Partiaiggitiolders and such Underwriters and their respeciunsel) addressed to each
Underwriter of Registrable Securities, covering tiatters customarily covered in opinions requestachderwritten offerings,

(3) obtain “comfort”letters from the independent registered public antants of the Company and any Guarantor (angdéssary, ar
other registered public accountant of any subsidiéithe Company or any Guarantor, or of any bussrecquired by the Company or
any Guarantor for which financial statements andricial data are or are required to be includgderRegistration Statement)
addressed to each Participating Holder (to thengéxtermitted by applicable professional standaads) Underwriter of Registrable
Securities, such letters to be in customary foroh @vering matters of the type customarily coveretomfort” letters in connection
with underwritten offerings, including but not lited to
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financial information contained in any preliminggospectus or Prospectus and (4) deliver such dectsand certificates as may be
reasonably requested by the Holders of a majariprincipal amount of the Registrable Securitieisdpsold or the Underwriters, and
which are customarily delivered in underwritteneniifigs, to evidence the continued validity of thpresentations and warranties of the
Company and any Guarantor made pursuant to cldyisdove and to evidence compliance with any cuatgroonditions contained in
an underwriting agreement; and

(xvi) so long as any Registrable Securities renoaitstanding, cause each Guarantor upon the creatiaoquisition by the
Company of such Guarantor, to execute a countetpé#nis Agreement in the form attached hereto aseX A and to deliver such
counterpart, together with an opinion of counsdbathe enforceability thereof against such entitythe Initial Purchasers no later than
five Business Days following the execution thereof.

(b) In the case of a Shelf Registration StatentbetCompany may require each Holder of Registrableurities to furnish to the
Company a Notice and Questionnaire and such atifi@maation regarding such Holder and the intendethiod of distribution by such
Holder of such Registrable Securities as the Compad any Guarantor may from time to time reasgnedguest in writing. Each
Participating Holder agrees to notify the Compasymmptly as practicable of any inaccuracy or ¢glean information previously furnished
by such Participating Holder to the Company othef dccurrence of any event in either case as & m#suhich any Prospectus relating to the
Shelf Registration Statement contains or would @ordn untrue statement of a material fact reggrdirch Participating Holder or such
Participating Holder’s intended method of dispasitof Registrable Securities or omits to state mayerial fact regarding such Participating
Holder or such Participating Holdsrintended method of disposition of such Registr&#dcurities required to be stated therein or sacgdc
make the statement therein not misleading in laflihe circumstances then existing, and promptftnish to the Company any additional
information required to correct and update any jogsly furnished information or required so thattstProspectus shall not contain, with
respect to such Participating Holder or the diggmsiof such Registrable Securities, an untrueestant of a material fact or omit to state a
material fact required to be stated therein or s&agy to make the statement therein not misleaditight of the circumstances then existing.

(c) Each Participating Holder of Registrable Se@sicovered in such Shelf Registration Statemgrees that, upon receipt of any
notice from the Company and any Guarantor of thgpaaing of any event of the kind described in $&c8(a)(v)(2), 3(a)(v)(3), 3(a)(v)(4) or
3(a)(v)(5) hereof, such Holder will forthwith disttinue disposition of Registrable Securities punsta the Shelf Registration Statement t
such Holder’s receipt of the copies of the suppleed or amended Prospectus contemplated by S&ttgfix) hereof and, if so directed by
the Company and any Guarantor, such Holder wilvdeto the Company and any Guarantor all copigtsipossession, other than permar
file copies then in such Holder’'s possession, efRhospectus covering such Registrable Securitasg current at the time of receipt of such
notice.

(d) Upon the occurrence or existence of any pendangorate development, public filings with the S&CGany other material event that,
in the reasonable judgment of the
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Company, makes it appropriate to suspend the #ifitjyeof the Shelf Registration Statement and thlated Prospectus, the Company shall
give notice (without notice of the nature or detaif such events) to the Holders of RegistrableuSées that the availability of the Shelf
Registration Statement is suspended and, uponlaetept of any such notice, each Holder of Regide Securities agrees not to sell any
Registrable Securities pursuant to the Shelf Regish Statement until such Holder’s receipt ofiegf the supplemented or amended
Prospectus provided for in Section 3(a)(ix) hereofyntil it is advised in writing by the Comparhat the Prospectus may be used, and has
received copies of any additional or supplemetiliagk that are incorporated or deemed incorporateteference in such Prospectus. The
period during which the availability of the Shelédistration Statement and any Prospectus is susgesttall not exceed 45 days in any 12
month period. Each Holder shall keep confidentigl @mmunications received by it from the Compasgarding the suspension of the use
of the Prospectus, except as required by applidable

(e) The Participating Holders who desire to do sy sell such Registrable Securities in an UndetsriOffering. In any such
Underwritten Offering, the investment bank or inmesnt banks and manager or managers (each an “Wntet) that will administer the
offering will be selected by the Holders of a majoin principal amount of the Registrable Secestincluded in such offering.

4. Participation of Broker-Dealers in Exchange ©ffe

(a) The Staff has taken the position that any bralealer that receives Exchange Securities fawits account in the Exchange Offer in
exchange for Securities that were acquired by bucker-dealer as a result of market-making or otfaeting activities (a “Participating
Broker-Dealer”) may be deemed to be an “underwritgthin the meaning of the Securities Act and mdesiver a prospectus meeting the
requirements of the Securities Act in connectiothwiny resale of such Exchange Securities.

The Company and any Guarantor understand thatheiStaff's position that if the Prospectus camddiin the Exchange Offer
Registration Statement includes a plan of distiisutontaining a statement to the above effectthadneans by which Participating Broker-
Dealers may resell the Exchange Securities, withaating the Participating Broker-Dealers or speagythe amount of Exchange Securities
owned by them, such Prospectus may be deliverdhibtycipating Broker-Dealers (or, to the extentpittied by law, made available to
purchasers) to satisfy their prospectus delivefigabion under the Securities Act in connectionhwiésales of Exchange Securities for their
own accounts, so long as the Prospectus otherwasgsithe requirements of the Securities Act.

(b) In light of the above, and notwithstanding ttiker provisions of this Agreement, the Company amglGuarantor agree to amend or
supplement the Prospectus contained in the Exch@ffge Registration Statement for a period of ud80 days after the last Exchange Date
(as such period may be extended pursuant to Setirof this Agreement), in order to expedite axilitate the disposition of any Exchange
Securities by Participating Broker-Dealers consisteth the positions of the Staff recited in Sent#(a) above. The Company and any
Guarantor further agree that Participating Brokealers shall be authorized to deliver such
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Prospectus (or, to the extent permitted by law, erekailable) during such period in connection wlith resales contemplated by this
Section 4.

(c) The Initial Purchasers shall have no liabitithe Company, any Guarantor or any Holder witipegt to any request that they may
make pursuant to Section 4(b) above.

5. Indemnification and Contribution

(a) The Company and any Guarantor, jointly and isdlye agree to indemnify and hold harmless eadfialPurchaser and each Holder,
their respective affiliates, directors and officarsl each Person, if any, who controls any InRiaichaser or any Holder within the meanin
Section 15 of the Securities Act or Section 20hef Exchange Act, from and against any and all kysdaims, damages and liabilities
(including, without limitation, legal fees and othexpenses incurred in connection with any sutipacr proceeding or any claim assertec
such fees and expenses are incurred), joint oraleviat arise out of, or are based upon, (1)wanyue statement or alleged untrue statement
of a material fact contained in any Registratioat&nent, or any omission or alleged omission tie steerein a material fact required to be
stated therein or necessary in order to make #ieraents therein not misleading, or (2) any ungtatement or alleged untrue statement of a
material fact contained in any Prospectus, any Watng Prospectus used in violation of this Agremnt or any “issuer information” I§suel
Information”) filed or required to be filed pursuant to Rule 483§nder the Securities Act, or any omission cggall omission to state ther:

a material fact necessary in order to make thersiants therein, in the light of the circumstanassen which they were made, not mislead
in each case except insofar as such losses, cldangges or liabilities arise out of, or are baggzh, any untrue statement or omission or
alleged untrue statement or omission made in rediarpon and in conformity with any information tedg to any Initial Purchaser or
information relating to any Holder furnished to tiempany in writing through Morgan Stanley or arilisg Holder, respectively expressly
for use therein. In connection with any Underwrit@ffering permitted by Section 3, the Company ang Guarantor, jointly and severally,
will also indemnify the Underwriters, if any, seljj brokers, dealers and similar securities indystofessionals participating in the
distribution, their respective affiliates and e&grson who controls such Persons (within the mgarfithe Securities Act and the Exchange
Act) to the same extent as provided above witheesio the indemnification of the Holders, if regtesl in connection with any Registration
Statement, any Prospectus, any Free Writing Praspec any Issuer Information.

(b) Each Holder agrees, severally and not jointdyindemnify and hold harmless the Company, anyr&niar, the Initial Purchasers a
the other selling Holders, the directors of the @any and any Guarantor, each officer of the Comamlyany Guarantor who signed the
Registration Statement and each Person, if any,aehtrols the Company, any Guarantor, any InitisicRaser and any other selling Holder
within the meaning of Section 15 of the Securifies or Section 20 of the Exchange Act to the sarier# as the indemnity set forth in
paragraph (a) above, but only with respect to asgéds, claims, damages or liabilities that arigefor are based upon, any untrue statemen
or omission or alleged untrue statement or omissiade in reliance upon and in conformity with amfprmation relating to such Holder
furnished to the Company in writing by such Holdgpressly for use in any Registration StatementsanydProspectus.
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(c) If any suit, action, proceeding (including aggvernmental or regulatory investigation), claindemand shall be brought or asserted
against any Person in respect of which indemnificatnay be sought pursuant to either paragrapbr(é)) above, such Person (the
“Indemnified Person”) shall promptly notify the Ben against whom such indemnification may be so(thbt“Indemnifying Person”) in
writing; provided that the failure to notify the Indemnifying Perssimall not relieve it from any liability that it madyave under paragraph (a)
(b) above except to the extent that it has beeemadly prejudiced (through the forfeiture of sub#tive rights or defenses) by such failure;
andprovided , further , that the failure to notify the Indemnifying Pemsghall not relieve it from any liability that itay have to an
Indemnified Person otherwise than under paragraphbr((b) above. If any such proceeding shall lmeight or asserted against an Indemn
Person and it shall have notified the Indemnifyifegson thereof, the Indemnifying Person shall metaunsel reasonably satisfactory to the
Indemnified Person to represent the Indemnified®&eand any others entitled to indemnification parg to this Section 5 that the
Indemnifying Person may designate in such procegalitd shall pay the fees and expenses of suchqatiogeand shall pay the fees and
expenses of such counsel related to such proceeingcurred. In any such proceeding, any IndeathPerson shall have the right to retain
its own counsel, but the fees and expenses of quahsel shall be at the expense of such Indemrifadon unless (i) the Indemnifying
Person and the Indemnified Person shall have mytagieed to the contrary; (ii) the Indemnifyingr§an has failed within a reasonable time
to retain counsel reasonably satisfactory to tigemnified Person; (i) the Indemnified Person khale reasonably concluded that there
be legal defenses available to it that are diffefiem or in addition to those available to theénthifying Person; or (iv) the named parties in
any such proceeding (including any impleaded pgrtieclude both the Indemnifying Person and theeindified Person and representation of
both parties by the same counsel would be inapjateptdue to actual or potential differing interdsté$ween them. It is understood and agreed
that the Indemnifying Person shall not, in conrattvith any proceeding or related proceeding instinae jurisdiction, be liable for the fees
and expenses of more than one separate firm (iti@utb any local counsel) for all Indemnified Bens, and that all such fees and expenses
shall be reimbursed as they are incurred. Any seglarate firm (x) for any Initial Purchaser, it6liates, directors and officers and any
control Persons of such Initial Purchaser shatlésignated in writing by Morgan Stanley, (y) foyatolder, its directors and officers and i
control Persons of such Holder shall be designiatediting by the Majority Holders and (z) in altheer cases shall be designated in writin
the Company. The Indemnifying Person shall notiddglé for any settlement of any proceeding effeeté@tout its written consent, but if
settled with such consent or if there be a findbjuent for the plaintiff, the Indemnifying Persagrees to indemnify each Indemnified Person
from and against any loss or liability by reasorswéh settlement or judgment. No Indemnifying Perswall, without the written consent of
the Indemnified Person, effect any settlement gf@anding or threatened proceeding in respect aélwdiny Indemnified Person is or could
have been a party and indemnification could haemls®ught hereunder by such Indemnified Persorsarduch settlement (A) includes an
unconditional release of such Indemnified Persofigim and substance reasonably satisfactory to swdemnified Person, from all liability
on claims that are the subject matter of such fdicg and (B) does not include any statement as émy admission of fault, culpability or a
failure to act by or on behalf of any Indemnifiegrgon.

(d) If the indemnification provided for in paraghep(a) and (b) above is unavailable to an InderhiRerson or insufficient in respect
of any losses, claims, damages or liabilities
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referred to therein, then each Indemnifying Persutter such paragraph, in lieu of indemnifying siratemnified Person thereunder, shall
contribute to the amount paid or payable by suderimified Person as a result of such losses, cla@lammages or liabilities (i) in such
proportion as is appropriate to reflect the relatienefits received by the Company and any Guar&noim the offering of the Securities and
the Exchange Securities, on the one hand, andebidiiders from receiving Securities or Exchangeugties registered under the Securities
Act, on the other hand, or (ii) if the allocatioropided by clause (i) is not permitted by appliealalw, in such proportion as is appropriate to
reflect not only the relative benefits referredrni@lause (i) but also the relative fault of then@gmany and any Guarantor on the one hand and
the Holders on the other in connection with théestgents or omissions that resulted in such los$aisns, damages or liabilities, as well as
any other relevant equitable considerations. Tlaive fault of the Company and any Guarantor andhe hand and the Holders on the other
shall be determined by reference to, among ottiegshwhether the untrue or alleged untrue statéwfes material fact or the omission or
alleged omission to state a material fact relaieésformation supplied by the Company and any Guiaraor by the Holders and the parties’
relative intent, knowledge, access to informatiod apportunity to correct or prevent such stateremmission.

(e) The Company, any Guarantor and the Holderseabat it would not be just and equitable if cdmition pursuant to this Section 5
were determined bpro rata allocation (even if the Holders were treated aseamtéy for such purpose) or by any other methodllafcation
that does not take account of the equitable coretidas referred to in paragraph (d) above. Thewarhpaid or payable by an Indemnified
Person as a result of the losses, claims, damagkigabilities referred to in paragraph (d) abokalsbe deemed to include, subject to the
limitations set forth above, any legal or otherenxges incurred by such Indemnified Person in cdiorewith any such action or claim.
Notwithstanding the provisions of this Sectionrbnd event shall a Holder be required to contrilaute amount in excess of the amoun
which the total price at which the Securities ocleange Securities sold by such Holder exceedsnlwiat of any damages that such Holder
has otherwise been required to pay by reason ¢f soitue or alleged untrue statement or omissialeged omission. No Person guilty of
fraudulent misrepresentation (within the meanin@ettion 11(f) of the Securities Act) shall be #edi to contribution from any Person who
was not guilty of such fraudulent misrepresentatidre Holders’ obligations to contribute pursuanttis Section 5 are several and not joint.

(f) The remedies provided for in this Section 5 raoé exclusive and shall not limit any rights omedies that may otherwise be avail
to any Indemnified Person at law or in equity.

(9) The indemnity and contribution provisions caméal in this Section 5 shall remain operative anflil force and effect regardless of
(i) any termination of this Agreement, (ii) any estigation made by or on behalf of the Initial Fagers or any Holder or any Person
controlling any Initial Purchaser or any Holder byror on behalf of the Company or any Guarantaherofficers or directors of or any
Person controlling the Company or any Guarantiy aéceptance of any of the Exchange Securitiels(af) any sale of Registrable Securit
pursuant to a Shelf Registration Statement.

6. General
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(a) No Inconsistent Agreements. The Company and any Guarantor represent, warrahagiee that (i) the rights granted to the Holders
hereunder do not in any way conflict with the rigjgtanted to the holders of any other outstanddegrities issued or guaranteed by the
Company or any Guarantor under any other agreeameh(ii) neither the Company nor any Guarantordrdsred into, or on or after the date
of this Agreement will enter into, any agreemeiait ttonflicts with the provisions hereof.

(b) Amendments and Waivers. The provisions of this Agreement, including theyis@mns of this sentence, may not be amended, ed
or supplemented, and waivers or consents to deparftom the provisions hereof may not be giveressithe Company and any Guarantor
have obtained the written consent of Holders déast a majority in aggregate principal amounhef dutstanding Registrable Securities
affected by such amendment, modification, supplénvesiver or consenprovided that no amendment, modification, supplement, wadrer
consent to any departure from the provisions oti8e& hereof shall be effective as against anydelobf Registrable Securities unless
consented to in writing by such Holder. Any amendteemaodifications, supplements, waivers or corspuatsuant to this Section 6(b) shall
be by a writing executed by each of the partiestoer

(c) Notices. All notices and other communications provided fopermitted hereunder shall be made in writing bpdidelivery,
registered firstlass mail, telecopier, or any courier guaranteewernight delivery (i) if to a Holder, at the mastrrent address given by st
Holder to the Company by means of a notice giveacicordance with the provisions of this Sectior),8thich address initially is, with
respect to the Initial Purchasers, the addred®gétin the Purchase Agreement; (ii) if to the Qrany and any Guarantor, initially at the
Company’s address set forth in the Purchase Agneeamal thereafter at such other address, notieéniwh is given in accordance with the
provisions of this Section 6(c); and (iii) to suafiner persons at their respective addresses aglpcow the Purchase Agreement and
thereafter at such other address, notice of whifivien in accordance with the provisions of thestidn 6(c). All such notices and
communications shall be deemed to have been dudngat the time delivered by hand, if personaéiietred; five Business Days after be
deposited in the mail, postage prepaid, if mailelden receipt is acknowledged, if telecopied; andhennext Business Day if timely delivered
to an air courier guaranteeing overnight deliv€gpies of all such notices, demands or other conigatians shall be concurrently delivered
by the Person giving the same to the Trustee eaadidress specified in the Indenture.

(d) Successors and Assigns. This Agreement shall inure to the benefit of andieling upon the successors, assigns and traesfefe
each of the parties, including, without limitatiand without the need for an express assignmensegguient Holdergrovided that nothing
herein shall be deemed to permit any assignmemisfier or other disposition of Registrable Seasitnh violation of the terms of the Purch
Agreement or the Indenture. If any transferee gftdalder shall acquire Registrable Securities in mranner, whether by operation of law or
otherwise, such Registrable Securities shall be sebject to all the terms of this Agreement, apdalking and holding such Registrable
Securities such Person shall be conclusively deg¢mbédve agreed to be bound by and to performf éfieoterms and provisions of this
Agreement and such Person shall be entitled tavetiee benefits hereof. The Initial Purchasergh{@ir capacity as Initial Purchasers) shall
have no liability or obligation
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to the Company or any Guarantor with respect tofaiyre by a Holder to comply with, or any bredshany Holder of, any of the
obligations of such Holder under this Agreement.

(e) Third Party Beneficiaries. Each Holder shall be a third party beneficiaryite agreements made hereunder between the Compa
any Guarantor, on the one hand, and the Initiatiasers, on the other hand, and shall have thetdgnforce such agreements directly tc
extent it deems such enforcement necessary oraddeito protect its rights or the rights of othasldérs hereunder.

(f) Counterparts. This Agreement may be executed in any number ofitesparts and by the parties hereto in separateterparts, each
of which when so executed shall be deemed to lwrigimal and all of which taken together shall diinge one and the same agreement.
Delivery of an executed counterpart of a signapage to this Agreement by facsimile, email or o#lectronic transmissioni ( e ., “pdf”)
shall be effective as delivery of a manually exedutounterpart of this Agreement.

(g) Headings. The headings in this Agreement are for conveniefceference only, are not a part of this Agreenaart shall not limit
or otherwise affect the meaning hereof.

(h) Governing Law. This Agreement, and any claim, controversy or dis@uising under or related to this Agreement,|df@boverned
by and construed in accordance with the laws ofStia¢e of New York.

(j) Entire Agreement; Severability. This Agreement contains the entire agreement betweseparties relating to the subject matter he
and supersedes all oral statements and prior gsitivith respect thereto. If any term, provisionyermant or restriction contained in this
Agreement is held by a court of competent jurisdicto be invalid, void or unenforceable or agamsblic policy, the remainder of the terr
provisions, covenants and restrictions containedihehall remain in full force and effect and $iaho way be affected, impaired or
invalidated. The Company, any Guarantor and th@lrfurchasers shall endeavor in good faith nagjotis to replace the invalid, void or
unenforceable provisions with valid provisions go®nomic effect of which comes as close as possiltleat of the invalid, void or
unenforceable provisions.

[Signature page follows]
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IN WITNESS WHEREOF, the parties have executedAlgieement as of the date first written above.

NETFLIX, INC.

By: /s/ David Hyman

Name: David Hymal
Title: General Counsel and Secret

Confirmed and accepted as of the date first abaitéew:
MORGAN STANLEY & CO. LLC

For itself and on behalf of the several Initial €haser:
By: /s/ Jonathon Rauen

Name: Jonathon Raut
Title: Vice Presiden
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Schedule
Initial Purchasers

Morgan Stanley & Co. LLC
J.P. Morgan Securities LLC
Goldman, Sachs & Co.
Allen & Company LLC



Annex A

Counterpart to Registration Rights Agreement

The undersigned hereby absolutely, unconditioreatly irrevocably agrees as a Guarantor (as defm#tkiRegistration Rights
Agreement, dated as of February 19, 2014 by andhgrite Company, a Delaware corporation, the guaraipiarty thereto and Morgan
Stanley & Co. LLC, on behalf of itself and the athatial Purchasers) to be bound by the termspodgisions of such Registration Rights
Agreement.

IN WITNESS WHEREOF, the undersigned has executsdctiunterpart as of [ 1,20 1]

[NAME]

By:
Name:
Title:




