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Item 1.01. Entry into a Material Definitive Agreement.
Purchase Agreeme

On January 29, 2013, Netflix, Inc. (the “Company™Netflix”) entered into a purchase agreement (fRarchase Agreement”) with
Morgan Stanley & Co. LLC, as representative (thegRsentative”) of the several initial purchasestedl in Schedule 1 thereto (the “Initial
Purchasers”), relating to the sale by the Comp&i$600,000,000 aggregate principal amount of i875% Senior Notes due 2021 (the
“Notes”), in a private placement to “qualified iitstional buyers” in the United States, defineRinle 144A under the Securities Act of 1933,
as amended (the “Securities Act”), and outside.thited States pursuant to Regulation S under toargies Act (the “Notes Offering”). The
Purchase Agreement contains customary represamati@rranties and covenants by the Company togeitte customary closing
conditions. Under the terms of the Purchase Agre¢nige Company has agreed to indemnify the InRiaichasers against certain liabilities.
The Notes Offering closed on February 1, 2013citoedance with the terms of the Purchase Agreerm@etdescription of the Purchase
Agreement contained in this Current Report on F8+kis qualified in its entirety by reference tetbomplete text of the Purchase
Agreement, a copy of which is filed as Exhibit 1@rid incorporated herein by reference.

The Company intends to use approximately $225 aniltf the net proceeds of the Notes Offering teesd its outstanding 8.50%
Senior Notes due 2017 (the “2017 Notes”), includimg payment of accrued and unpaid interest o2& Notes to, but excluding, the date
of redemption and the applicable premium and exgeassociated with the redemption. On Februar913,2he Company called the 2017
Notes for redemption on a redemption date of M@;c®013. On February 1, 2013, the Company depogiededemption price with tf
trustee for the 2017 Notes and effected a satisfaeind discharge of the 2017 Notes in accordarittetie terms of the indenture governing
such notes. The Company intends to use the renggmmoteeds for general corporate purposes, induckpital expenditures, investments,
working capital and potential acquisitions andtsiga transactions.

Indenture
The Notes were issued pursuant to an indentureddet of February 1, 2013 (the “Indenture”), betwhe Company and Wells Fargo
Bank, National Association, as trustee.

The Notes mature on February 1, 2021, and beaesttat a rate of 5.375% per annum, payable semiadly on February 1 and
August 1 of each year, commencing on August 1, 2013

At any time prior to maturity, Netflix may redeemyesof the Notes at any time at a redemption progpgaéto 100% of the principal
amount of the Notes redeemed, plus an applicakl®ipm and accrued and unpaid interest, if anyhéaapplicable redemption date.

If Netflix experiences specified change of contr@gering events, Netflix must offer to repurch#ise 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 thivegs, restrict the ability of Netflix and its ssitliaries to:
» create certain liens and enter into sale and -back transaction:

e create, assume, incur or guarantee additional tedebss of Netflix's subsidiaries without such sdiasy guaranteeing the Notes
on a pari passu basis; a



» consolidate or merge with, or convey, transfereassk all or substantially all of Netflix and itdsidiaries assets, to another per
These covenants are subject to a number of othé@gations and exceptions set forth in the Indenture

The Indenture provides for customary events ofagfancluding, 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 applicable trustee or holders déast 25% in aggregate principal amount of the tha&standing Notes may declare all of the
Notes to be due and payable immediat

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

Registration Rights Agreeme

In connection with the issuance of the Notes, then@any also entered into a registration rightsexgent, dated February 1, 2013, with
the Representative (the “Registration Rights Agresett). Under the terms of the Registration Rightgeement, if any Notes are not freely
transferable by non-affiliates pursuant to Rule Gidder the Securities Act within 366 days afteirtbeginal issuance, Netflix is required to
use commercially reasonable efforts to file with Securities and Exchange Commission (the “SE@&p#stration statement relating to an
offer to exchange the Notes for an issue of SEGte@d notes (the “Exchange Notes”) with termsfabal to the Notes (except that the
Exchange Notes will not be subject to restrictiongransfer or to any increase in annual intelagsd) r

The description of the Registration Rights Agreeta@ontained in this Current Report on Form 8-l§uslified in its entirety by
reference to the complete text of the RegistraR@hts Agreement, a copy of which is filed as Exhilid.2 and incorporated herein by
reference.

Item 2.03. Creation of a Direct Financial Obligation 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.

Iltem 9.01. Financial Statement and Exhibits.
(d) Exhibits.

Exhibit Description

4.1 Indenture, dated as of February 1, 2013, by anadmt the Company and Wells Fargo Bank, Nationabéiasion, as Truste:




10.1  Purchase Agreement, dated as of January 29, 26ih8ebn the Company and Morgan Stanley & Co. LLGepgesentative of the
Initial Purchasers listed in Schedule 1 ther

10.z  Registration Rights Agreement, dated as of Febrlia013, by and between the Company and Morgameyt& Co. LLC, as
representative of the Initial Purchasers listeBdhedule 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 Hymar
Title: General Counst

Dated: February 1, 201
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EXECUTION VERSIONM

INDENTURE
Dated as of February 1, 2013
Between
NETFLIX, INC.
and
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as Trustee
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INDENTURE, dated as of February 1, 2013 betweeriliXelnc., a Delaware corporation, and Wells Faiggnk, National
Association, a national banking association, astEeu

WITNESSETH

WHEREAS, the Company has duly authorized the ayeaif and issue of $500,000,000 aggregate prineipedunt of 5.375%
Senior Notes due 2021 (the “ Initial Nof®sand

WHEREAS, the Company has received good and valwairisideration for the execution and delivery éd thdenture and the
Notes;

WHEREAS, all necessary acts and things have beea ttiomake: (1) the Notes, when duly issued andwgd by the Company
and authenticated and delivered hereunder, thé¢ kel and binding obligations of the Company &yithis Indenture a legal, valid and
binding agreement of the Company in accordance théterms of this Indenture;

NOW, THEREFORE, the Company and the Trustee agréellaws for the benefit of each other and for ¢gial 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 Ngtessuant to the Registration Rights Agreement dnd,
applicable, all additional interest owing on thet®opursuant and subject to Section 6.02(c).

“ Additional Notes’ means additional Notes (other than Initial Nod@sl Exchange Notes for such Initial Notes) issuerdhftime
to time under this Indenture in accordance withtia2.01.

“ Affiliate " of any Person means any other Person directlgdirectly controlling or controlled by or underéct or indirect
common control with such Person. For the purpo$és®definition, “control” when used with respdotany Person means the power to
direct the management and policies of such Pedimattly or indirectly, whether through the ownepsbf voting securities, by contract or
otherwise; and the terms “controlling” and “conkedl’ have meanings that correspond to the foregoing

“ Agent” means any Registrar or Paying Agent.

“

garegate Debt means the sum of the following as of the datdetermination: (1) the lesser of (A) the then @uiding
aggregate principal amount of the Indebtednesseo€Company and its Consolidated Subsidiaries irduafter the Issue Date and secured by
Liens not permitted under Section 4.09(a) and KB)fair market value of the assets subject to tkad referred to in clause (A), as
determined in good faith by the Board of Directdgy;the then outstanding aggregate principal arhofiall Subsidiary Debt incurred after
the closing date of the offering of the Notes antipermitted under Section 4.07(pjpvided, that any such Subsidiary Debt will be excluded
from this clause (2) to the extent that such Suasidebt is included in clause (1) or (3) of thifinition; and (3) the then existing
Attributable Liens of the Company and its ConsdbdiaSubsidiaries in respect of sale and lease-rankactions entered into after the Issue
Date pursuant to Section 4.08(pypvided, that any such Attributable Liens will be excludeain this clause (3) to the extent that such
Indebtedness relating thereto is included in clgtiyer (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; i
(2) the excess, if any, a

(a) the present value at such redemption datd etlaeduled interest and principal payments dugherNote (excluding
accrued but unpaid interest, if any, to, but exiclgdthe redemption date), computed using a disc@ia equal to 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 lebaek transaction the lesser of: (1) the fair maviedtie of the asse
subject to such transaction, as determined in daitid by the Company’s Board of Directors; andtt®) present value (discounted at a rate of
10% per annum compounded monthly) of the obligatioithe lessee for rental payments during thetshof the term of the related lease or
the period through the first date on which the Canypor 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 biebial
such Board.

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

“ Capital Leas€ means any lease obligation of a Person incurngll rgspect to real property or equipment acquineased by
such Person and used in its business that is egfjtérbe recorded as a capital lease in accordaitité&SAAP.

“ Capital Stock’ means, with respect to any Person, any and alleshof stock of a corporation, partnership intsres other
equivalent interests (however designated, whetbgng or non-voting) in such Person’s equity, éintit the holder to receive a share of the
profits and losses, and a distribution of assétsy habilities, 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 pesaroup 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 and provided furthdyat a transaction will not be deemed to involveharge of Control
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under this clause (1) if (a) the Company becomdisegt or indirect wholly owned subsidiary of a tolg company, and (b)(i) the direct or
indirect holders of the Voting Stock of such holgitompany immediately following that transactioa aubstantially the same as the holders
of the Company’s Voting Stock immediately priorthat transaction or (ii) immediately following thiadnsaction no “person” or

“group” (other than a holding company satisfying tequirements of this sentence) is the benefisialer, directly or indirectly, of more than
50% of the Voting Stock of such holding company; or

(2) the Company sells, conveys, transfers or le@st®er in one transaction or a series of relatadsactions) all or substantially
all assets of the Company and its Subsidiariesitakea whole to, or merges or consolidates wifferaon (other than the Company or any of
its Subsidiaries), other than any such merger nsakidation where the shares of the Company’s \goBtock outstanding immediately prior
to such transaction constitute, or are convertemianexchanged for, a majority of the Voting Stad¢khe surviving person or parent entity
thereof immediately after giving effect to suchngaction.

“ 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 thiafesmuch Change of Control occurs
prior to public announcement) and (b) on the |43ate.

“ Code” means the Internal Revenue Code of 1986, as amtkindm time to time and the regulations promulddtesreunder.
“ Company” means Netflix, Inc. and any successor thereto.

“ Comparable Treasury Isstieneans the United States Treasury security seldnfea Reference Treasury Dealer as having an
actual or interpolated maturity comparable to teeqa from the redemption date to the scheduleal fimaturity of the Notes, that would be
utilized, at the time of selection and in accordawnith customary financial practice, in pricing nessues of corporate debt securities of
comparable maturity to the period from the redearptiate to the scheduled final maturity of the Note

“ Comparable Treasury Pri¢ameans, with respect to any redemption date,H&)arithmetic average, as determined by the
Company, of the Reference Treasury Dealer Quotafimnsuch redemption date after excluding the éggland lowest Reference Treasury
Dealer Quotations; or (2) if the Company obtaingeiethan four Reference Treasury Dealer Quotatithresarithmetic average of all
Reference Treasury Dealer Quotations for such rptdemdate.

“ Consolidated EBITDA' means, with respect to any Person for any Measeng Period, the sum of, without duplication, the
amounts for such period, taken as a single acamyptriod, of: (1) Consolidated Net Income; (2) €didated Non-cash Charges;
(3) Consolidated Interest Expense; (4) Consolidaiedme Tax Expense; (5) restructuring expenseshardyes; (6) any expenses or charges
related to any equity offering, Investment, recalation or incurrence of Indebtedness not praaiiunder this Indenture (whether or not
successful) or related to the issuance of the N¢I@sosts or accruals or reserves incurred imeotion with acquisitions after the issue date
of the Notes; and (8) any costs or expenses ingdinyehe Company or any Subsidiary pursuant toraagagement equity plan or
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stock option plan or any other management or enggldyenefit plan or agreement, any stock subscnigticchareholder agreement, to the
extent that such costs or expenses are fundectedth proceeds contributed to the capital of the g2y or net cash proceeds of an issuance
of Equity Interests of the Company (other than Daiied Equity Interests).

Consolidated EBITDA shall be calculated after giveffect on a pro forma basis for the applicableadeement Period to any
asset sales or other dispositions or acquisitionestment, mergers, consolidations and discontirmyeerations (as determined in accordance
with GAAP) by such Person and its Subsidiariesi{a} have occurred during such Measurement Periatlany time subsequent to the last
day of such Measurement Period and on or pridneadtaite of the transaction in respect of which Glidated EBITDA is being determined
and (2) that the Company determines in good faihoatside the ordinary course of business, in eask as if such asset sale or other
disposition or acquisition, investment, merger,smitation or disposed operation occurred on tte fiay of such Measurement Period. For
purposes of this definition, pro forma calculati@hsll be made in accordance with Article 11 of iRation S-X under the Securities Act;
providedthat such pro forma calculations may include opegatxpense reductions for such period resultioghfthe transaction which is
being given pro forma effect that are reasonatdyiifiable and factually supportable and have lreafized or for which the steps necessary
for realization have been taken or have been ifiethtand are reasonably expected to be taken wathényear following any such transaction
(which operating expense reductions are reasoredgligcted to be sustainablpjpvidedthat the Company shall not be required to give pro
forma effect to any transaction that it does najand faith deem material. Such pro forma calcatetishall be made in good faith by a
responsible financial or accounting officer of tbempany.

“ Consolidated Income Tax Expensmeans, with respect to any Person for any petioe provision for federal, state, local and
foreign income taxes of such Person and its Sudrsédi for such period as determined on a conselidaasis in accordance with GAAP paid
or accrued during such period, including any péesknd interest related to such taxes or arisimg finy tax examinations, to the extent the
same were deducted in computing Consolidated Netnhie.

“ Consolidated Interest Expenseneans, with respect to any Person for any pesathout duplication, the total net interest
expense of such Person and its Subsidiaries fér peidod as determined on a consolidated basisdordance with GAAP to the extent
deducted in calculating Consolidated Net Incomesumh Person and its Subsidiaries, including, withinitation: (1) any amortization of
debt discount; (2) the net cost under any Swapr@ohin respect of interest rate protection (inaigdany amortization of discounts); (3) the
interest portion of any deferred payment obligati@) all commissions, discounts and other feesdmatiges owed with respect to letters of
credit, bankers’ acceptances, financing activitiesimilar activities; (5) all accrued interest) {Be interest component of Capital Lease
obligations paid, accrued and/or scheduled to ek qraaccrued by such Person and its Subsidiatieag such period determined on a
consolidated basis in accordance with GAAP; (7taflitalized interest of such Person and its Sidosés for such period; and (8) the ama
of any interest expense attributable to minorityigginterests of third parties in any non-whollywred Subsidiary.

“ Consolidated Net Incomemeans, with respect to any Person, for any petiwel consolidated net income (or loss) of such
Person and its Subsidiaries for such period asméted in accordance with GAAP, adjusted, to thieeiincluded in calculating such net
income, by excluding, without duplication: (1) aktraordinary gains or losses (net of fees andmesepeclating to the transaction giving rise
thereto), income, expenses or charges; (2) théopast net income of such Person and its SubsiBaailocable to minority interest in
unconsolidated Persopsovided, however, that net income of any such unconsolidated Peskat be included to the extent that cash
dividends or distributions have actually been reggiby such Person; (3) gains or losses in regfeaty asset sales outside of the ordinary
course of business by such Person or one of itsidiabes (net of fees and expenses relating to the
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transaction giving rise thereto), on an after-tagib; (4) the net income (loss) from any disposeatistontinued operations or any net gains or
losses on disposed or discontinued operationsnaitariax basis; (5) any gain or loss realized as ate$the cumulative effect of a chan

in accounting principles; (6) any net after-taxngadr losses attributable to the early extinguightroe conversion of Indebtedness, derivative
instruments or other long-term liabilities; (7) noash gains, losses, income and expenses resfitimghe application of fair value
accounting to certain derivative instruments asliregl by Accounting Standards Codification Topi& &k any related subsequent Accoun
Standards Codification Topics; and (8) gains oséssresulting from currency fluctuations.

In addition, to the extent not already includeionsolidated Net Income of such Person and itsiSialies, notwithstanding
anything to the contrary in the foregoing, Consatiéal Net Income shall include the amount of proseedeived from business interruption
insurance and reimbursements of any expenses gyeshthat are covered by indemnification or otleémbursement provisions in connect
with any Investment or sale, conveyance, transfelisposition of assets not prohibited under thigenture.

“ Consolidated Norcash Chargesmeans, with respect to any Person for any petioelaggregate depreciation, amortization
(including amortization of goodwill, other intandgls, deferred financing fees, debt issuance costamissions, fees and expenses),
impairment charges or asset write-off or write-deymon-cash compensation expense incurred in cbanewith the issuance of Equity
Interests to any director, officer, employee orstdtant of such Person or any Subsidiary, and atbercash expenses of such Person and its
Subsidiaries reducing Consolidated Net Income oh$Rerson and its Subsidiaries for such periogrdghed on a consolidated basis in
accordance with GAAP (excluding any such chargestiinting an extraordinary item or loss and exirigcany such charges constituting an
extraordinary item or loss or any charge which nexguan accrual of or a reserve for cash chargesnfp future period)providedthat
Consolidated Non-cash Charges shall not includethertization of content library.

“ Consolidated Subsidiariésmeans, as of any date of determination and véipect to any Person, those Subsidiaries of that
Person whose financial data is, in accordance @AAP, reflected in that Person’s consolidated friahstatements.

“ Corporate Trust Office of the Trustéshall be at the address of the Trustee spedifiedection 11.02 or such other address as to
which the Trustee may give notice to the Holderd lwe Company.

“ Custodian” means the Trustee, as custodian with respetietdNbtes 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, moratorib@arrangement, receivership, insolvency, reomgiun, 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.

“ Definitive Note” means a certificated Initial Note, Additional Modr Exchange Note (bearing the Restricted Noteehddf the
transfer of such Note is restricted by applicabig)lthat does not include the Global Notes Legend.
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“ 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\ihies, and any and all successors thereto appaast@epositary hereunder and having
become such pursuant to the applicable provisighisfindenture.

“ Disqualified Equity Interest$ means, with respect to any Person, Equity Intsresuch Person that by their terms (or by terms
of any security into which it is convertible or favhich it is exchangeable) or upon the happeningngfevent, the 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 letsts; or

(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 deerndukbtDisqualified 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 contmofasset salebccurring 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 uituer
laws of the United States, any state thereof oDiis&rict of Columbia.

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

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

“ 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.

“ GAAP " means generally accepted accounting principleéhénUnited States set forth in the statementsgpaoouncements of
the Financial Accounting Standards Board or in satbler statements by such other entity as have #g@moved by a significant segment of
the accounting profession of the United Stateschvhre in effect as of the date of determinatoyidedthat, except as otherwise
specifically provided, all calculations made forpaoses of determining compliance with the term#hefprovisions of this Indenture shall
utilize GAAP as in effect on the Issue Date.

“ Governmental Obligationsmeans securities that are:

(1) direct obligations of the United States of Aiarfor the timely payment of which its full faiind credit is pledged; or
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(2) obligations of a Person controlled or supewisg and acting as an agency or instrumentalithefUnited States of America,
the timely payment of which is unconditionally Gaateed as a full faith and credit obligation of Ymated States of America,

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

“ Guarante€ means any obligation, contingent or otherwiseaim§ Person directly or indirectly guaranteeing brdebtedness of
any other Person and, without limiting the gengyalf the foregoing, any obligation, direct or inglit, contingent or otherwise, of such Pe
(1) to purchase or pay (or advance or supply fdodthe purchase or payment of) such Indebtedniessal other Person (whether arising by
virtue of partnership arrangements, or by agreesnenteep-well, to purchase assets, goods, sexudtiservices (unless such purchase
arrangements are on arm’s-length terms and areeehiteto in the ordinary course of business), ketar-pay, or to maintain financial
statement conditions or otherwise) or (2) entengéd fior purposes of assuring in any other manreotiligee of such Indebtedness of the
payment thereof or to protect such obligee ag#asstin respect thereof (in whole or in part); pdex that the term “Guarantee” shall not
include endorsements for collection or deposihmdrdinary course of business. The term “Guaranteed as a verb has a corresponding
meaning.

“ Guarantor’ means any Domestic Subsidiary of the Companyéhkatutes a Note Guarantee in accordance withrtheéspns of
this Indenture and its respective successors.

“ Holder” means a Person in whose name a Note is regisberéite Note Register.

“ Indebtedness of any specified Person means any obligatiorbfmrowed money, including without limitation obltians for
borrowed money evidenced by bonds, debenturess,nmt@ther similar instruments.

For the avoidance of doubt, the inclusion of speabligations under Section 4.07(b)(2) shall natate any implication that any
such obligations constitute Indebtedness.

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

“ Interest” means, with respect to the Notes, interest wagpect thereto and Additional Interest, if any.

“ Investment’ by any Person means any direct or indirect l@avance (or other extension of credit) or capitaitgbution to (by
means of any transfer of cash or other propergseets to another Person or any other paymengsdperty or services for the account or
of another Person) another Person, including, witfimitation, the following: (1) the purchase amaisition of any Capital Stock or other
evidence of beneficial ownership in another Person; (2) the purchase, acquisition or Guarantékeoindebtedness or other liability of
another Person.

“ Issue Dat€’ means February 1, 2013.

“ 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 irditly, by such Person and/or one or more of itssBlidries. A Joint Venture shall not be
treated as a Subsidiary.
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“ Legal Holiday” means a Saturday, a Sunday or a day on which @miatl banking institutions or the corporate troffice are
not required to be open in the State of New York.

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

“ Measurement Perioimeans, at any date of determination, the mostrie completed four fiscal quarters of the Compfory
which financial statements have been filed with i,

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

“ 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 meany Note authenticated and delivered undetridisnture. For all
purposes of this Indenture, the term “Notes” shkb include any Exchange Notes and any Additidltaés that may be issued under a
supplemental indenture and Notes to be issuedtbeaticated upon transfer, replacement or exchahietes in accordance with this
Indenture.

“ Obligations” means, with respect to any Indebtedness, aljalibns (whether in existence on the Issue Dasgising
afterwards, absolute or contingent, direct or iactiy for or in respect of principal (when due, upmeeleration, upon redemption, upon
mandatory repayment or repurchase pursuant to datany offer to purchase, or otherwise), premiumteriest, penalties, fees,
indemnification, reimbursement and other amounyabke and liabilities with respect to such Indebesk, including all interest accrued or
accruing after the commencement of any bankrujiieplvency or reorganization or similar case orcpexling at the contract rate (including,
without limitation, any contract rate applicableonpdefault) specified in the relevant documentatwmether or not the claim for such interest
is allowed as a claim in such case or proceeding.

“ Offering Memoranduni means the offering memorandum, dated Januar@B3, relating to the sale of the Initial Notes.

“ Officer " means, with respect to the Company or any Guaratite Chairman of the Board, the Chief Execu@fcer, the
President, the Chief Operating Officer, the Chiiefalacial Officer, any Vice President, the Contrglkde Treasurer, any Assistant Treasur
the Secretary, (1) of such Person or (2) if sualsdéteis owned or managed by a single entity, oh&ntity (or any other individual designa
as an “Officer” for the purposes of this Indentbyethe Board of Directors).

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

“ Opinion of Counsel means a written opinion from legal counsel whigheasonably acceptable to the Trustee, that nieets
requirements of Section 11.05 hereof. The counsglise an employee of or counsel to the CompanyySaibsidiary of the Company.
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“ Permitted Liens means:

(1) Liens on any assets, created solely to seduligadions incurred to finance the refurbishmempiovement or construction of
such asset, which obligations are incurred no kaign 12 months after completion of such refurbishimimprovement or construction, anc
renewals, extensions, refinancings, replacememsfondings of such obligations;

(2)(a) Liens given to secure the payment of thelpase price or other acquisition, installation amstruction costs incurred in
connection with the acquisition (including acquasitthrough merger or consolidation) of any PriatiBroperty, including Capital Lease
transactions in connection with any such acquisiéiod including any purchase money Liens, and ignd.existing on any Principal Property
at the time of acquisition (including acquisitidiraugh merger or consolidation) thereof or at theetof acquisition by the Company or any
Subsidiary of any Person then owning such propehtgther or not such existing Liens were given tmuse the payment of the purchase price
of the property to which they attagirovidedthat with respect to clause (a), the Liens shaljisgen within 12 months after such acquisition
and shall attach solely to the Principal Propecyuired or purchased and any improvements thelneseafter placed thereon and any
proceeds thereof, accessions thereto and insupsiaceeds thereof;

(3) Liens in favor of the Company or a Subsidiaiyhe Company;

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

(5) Liens imposed by law, such as carriers’, wausiemen’s and mechanic’s Liens and other similand.&rising in the ordinary
course of business, Liens in connection with lggateedings and Liens arising solely by virtuerof atatutory, common law or contractual
provision relating to banker’s Liens, rights of-séftor similar rights and remedies as to secwsitiecounts, deposit accounts or other funds
maintained with a creditor depository institution;

(6) Liens for taxes, assessments or other govertaheimarges not yet overdue for a period of moastBO days or subject to
penalties for non-payment or which are being cdates good faith by appropriate proceedings;

(7) Liens to secure the performance of bids, t@dsmmercial contracts, government contracts, age, 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 caséordinary 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 lettersaxdit; 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 prigpafrthe Company and its Subsidiaries and leasdssableases 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 otlgernds, 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 ordir@ugse of business for the account of such
Person to facilitate the purchase, shipment, aagtwof such inventory or other goods;
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(10) Liens on stock, partnership or other equitgriests in any Joint Venture of the Company orda@trits Subsidiaries or in any
Subsidiary of the Company that owns an equity egein a Joint Venture to secure Indebtednessibated or advanced solely to that Joint
Venture; provided that, in each case, the Indelessisecured by such Lien is not secured by a lrieang other property of the Company or
any Subsidiary;

(11) Liens and deposits securing netting servisesiness credit card programs, overdraft proteciwhother treasury, depository
and cash management services or incurred in cdonegith any automated clearing-house transferfsiods or other fund transfer or
payment processing services;

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

(13) Liens on insurance policies and the proceleiebdf incurred in connection with the financingrefurance premiums;

(14) easements, rights of way, covenants, resiristiminor encroachments, protrusions, municipdlzoming and building
ordinances and similar charges, encumbrancesdgtkcts or other irregularities, governmentalrietibns on the use of property or conduct
of business, and other similar charges and encuroesaand Liens in favor of governmental authoriied public utilities, that do not
materially interfere with the ordinary course osimess of the Company and its Subsidiaries, takenvehole;

(15) Liens in favor of customs and revenue autlegriarising as a matter of law to secure paymentstoms duties in connection
with the importation of goods and Liens deemedxisten connection with Investments in repurchageaments; or

(16) any extension, renewal, substitution or regaent (or successive extensions, renewals, suiimt$uor replacements), in
whole or in part, of any Lien referred to in clasig&) through (15) above, inclusive.

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 constitutieibedness.

“ Person” means any individual, corporation, partnershiing venture, association, limited liability compafoint-stock
company, trust, unincorporated organization or gavent or any agency or political subdivision tludre

“ Principal Property means, with respect to any Person, all of sualsd?es interests in any kind of property or asgetl(ding
the capital stock in and other securities of ameoPerson), except such as the Board of Direbiprgsolution determines in good faith
(taking into account, among other things, the niaigr of such property to the business, financiahdition and earnings of the Company and
its Consolidated Subsidiaries taken as a wholejabe material to the business of the Companyitar@onsolidated Subsidiaries, taken as a
whole.

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

“ Rating Agency’ means each of S&P and Moody’s, or if S&P or Moadyr both shall not make a rating on the Notediplyb
available, a nationally recognized statisticalmgtagency or agencies, as the case may be, sebgcted Company which shall be substituted
for S&P or Moody’s, or both, as the case may be.
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“ Ratings Decline Periotimeans, with respect to any Change of Control piagod that (1) begins on the earlier of (a) theedf
the first public announcement of the occurrencsugh Change of Control or of the intention by tlwmPany or a stockholder of the
Company, as applicable, to effect such Change afrGbor (b) the occurrence of such Change of Goratnd (2) ends on the 60 calendar
day following consummation of such Change of Cdnpmovided, however, that such period shall beerded for so long as the rating of the
Notes, as noted by the applicable rating agenaynder publicly announced consideration for dowdgray the applicable rating agen

“ Receivables Assefsshall mean accounts receivable (including anislaf exchange), lease receivables and any reteteets
and property from time to time originated, acquioedtherwise owned by the Company or any Subsidiithe Company.

“ Record Daté for the interest or Additional Interest, if anyayable on any applicable Interest Payment Datensnganuary 15 or
July 15 (whether or not a Business Day) next priecesuch Interest Payment Date.

“ Redemption Price” when used with respect to any Note to be redeemedns the price at which it is to be redeemed jpnitsic
this Indenture.

“ Reference Treasury Dealemeans Morgan Stanley & Co. LLC, J.P. Morgan Skies LLC and two or three other primary U.S.
Government securities dealers selected by the Coynpad each of their respective successors. Ibatlye foregoing shall cease to be a
primary U.S. Government securities dealer, the Gomgpwill substitute another nationally recognizeddstment banking firm that is a
primary U.S. Government securities dealer.

“ Reference Treasury Dealer Quotatidmaeans, on any redemption date, the arithmeticamee as determined by the Company,
of the bid and asked prices for the Comparablesimgalssue (expressed in each case as a perceftiég@rincipal amount) quoted in writi
to the Company by each Reference Treasury DeakB@tp.m., New York City time, on the third BussiseDay preceding that redemption
date.

“ Regqistration Rights Agreemehineans the Registration Rights Agreement, datesf #% Issue Date, between the Company anc
the representative of the Initial Purchasers mdgttd the Notes and any similar agreement entetedn connection with any Additional
Notes.

“ Responsible Officet means, when used with respect to the Trusteepéioer within the corporate trust departmentiod t
Trustee, including any vice president, assistac# president, assistant secretary, assistant texawist officer or any other officer of the
Trustee who customarily performs functions simitathose performed by the Persons who at the thab Ise such officers, respectively, o
whom any corporate trust matter is referred becatisach person’s knowledge of and familiarity witie particular subject and who shall
have direct responsibility for the administratidrtlds Indenture.

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

“ S&P " means Standard & Poor’s, a division of The McGi#dil Companies, Inc., and any successor to ithgaagency
business.
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“ SEC” means the U.S. Securities and Exchange Commidsion time to time constituted, created under theHaxge Act, or, i
at any time after the execution of this IndenturehsSEC is not existing and performing the duties assigned to it under the Trust Inden
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 execuffieer, any president, any vice president, thiefcfinancial
officer, the treasurer, any assistant treasurersétretary or any assistant secretary.

“ Shelf Reqistration Statemehteans the Shelf Registration Statement as defiméte Registration Rights Agreement.

“ Significant Subsidiary means any Subsidiary that is a “significant sdizsy” as defined under Rule 1-02(w) of Regulat®#x
under the Exchange Act.

“ 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 suchtéNar such installment of interest is due and pkeyab

“ 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 Subsidibsuch Person. Unless otherwise indicated,dlme tSubsidiary” refers to a Subsidiary
of the Company.

“ Swap Contract means (1) any and all rate swap transactionss Isasaps, credit derivative transactions, forwaate r
transactions, commodity swaps, commodity optiomsyérd commodity contracts, equity or equity ing@aps or options, bond or bond pi
or bond index swaps or options or forward bondooward bond price or forward bond index transajénterest rate options, forward
foreign exchange transactions, cap transactioost fransactions, collar transactions, currencypstsgnsactions, 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 aolbr floor agreements and similar agreementsrangements designed to protect against or
manage fluctuations in fuel prices and any opttonsnter into any of the foregoing), whether or @y 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 mastgmeament published by the International Swaps agrilvBtives Association, Inc., any
International Foreign Exchange Master Agreemenanyrother master agreement (any such master agnéetogether with any related
schedules, a * Master Agreeméptincluding any such obligations or liabilitiesider any Master Agreement.

“ Transfer Restricted Not¢sneans Definitive Notes and any other Notes tleatrlor are required to bear the Restricted Notes
Legend.

“ Treasury Raté means, with respect to any redemption date, dke per annum equal to the semi-annual equivalelt §o
maturity (computed as of the third Business Day ediately preceding that redemption date) of the @anable Treasury Issue, assuming a
price for the Comparable Treasury Issue (expreasedpercentage of its principal amount) equalécGomparable Treasury Price for that
redemption date.
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“ Trust Indenture Act means the Trust Indenture Act of 1939, as amelfti®dJ.S.C. §§ 77aaa-777bbbb).

“ Trustee” means Wells Fargo Bank, National Association, astée, until a successor replaces it in accordaitbethe applicabl
provisions of this Indenture and thereafter mehessticcessor serving hereunder.

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

“ Voting Stock” of a Person means all classes of capital stockhar anterests (including partnership interestsduath Person th
outstanding and normally entitled (without regardhe occurrence of any contingency) to vote inetleetion of directors, managers or

trustees thereof.

Section 1.02 Other Definitions

Terr
“Additional Interest Notice”
“Agent Member”
“Applicable Procedur
“Authentication Orde”
“Clearstrear”

“Definitive Notes Leger”
“Distribution Compliance Peri(’
“DTC"

“Euroclea”

“Event of Defau”
“Expiration Dat”

“Global Not¢”

“Global Notes Leger”
“1Al”

“Interest Payment D&”
“Note Registe”

“offer”

“Offer Expiration Dat”
“Offer to Purchas”
“Paying Ager”

“purchase amou’
“purchase da”
“Purchase Pri(’

“QIB”

“Registra”

“Regulation
“Regulation S Global No”
“Regulation S Not¢”
“Restricted Notes Lege”
“Rule 147

“Rule 144/

“Rule 144A Global Not”
“Rule 144A Note”
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Defined in Sectioi

4.15

2.1(c) of Appendix A

1.1(a) of Appendix £
2.02(c)

1.1(a) of Appendix £

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 £

1.1(a) of Appendix £

Exhibit A
2.03(a)
Section 4.11(a
Section 4.1:
Section 4.1:
2.03(a)
Section 4.1:
Section 4.1:
Section 4.1:

1.1(a) of Appendix £
2.03(a)

1.1(a) of Appendix £

2.1(b) of Appendix A

2.1(a) of Appendix #

2.3(e) of Appendix £

1.1(a) of Appendix £

1.1(a) of Appendix £

2.1(b) of Appendix A

2.1(a) of Appendix £



Termr Defined in Sectioi

“Rule 501" 1.1(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 #iey shall have the meaning assigned to it therein;

(2) an accounting term not otherwise defined hasteaning assigned to it in accordance with GAAP;
(3) “or” is not exclusive;

(4) words in the singular include the plural, anores in the plural include the singular;

(5) provisions apply to successive events and acims;

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

(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 instrusjdrut only to the extent such amendments and atbdifications are not prohibits
by the terms of this Indenture; and

(11) in the event that a transaction meets thergaiof more than one category of permitted tratisas 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 refers to a provision ef Thust Indenture Act, the provision is incorpodalty reference in and made a
part of this Indenture.
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The following Trust Indenture Act terms used irstmdenture have the following meanings:

“indenture securitiesmeans 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 thp&uty and any Guarantor, respectively, and anyesisot obligor
upon the Notes and the Note Guarantees, respactivel

All other terms used in this Indenture that araraef by the Trust Indenture Act, defined by Trustdnture Act reference to
another statute or defined by SEC rule under tlistlndenture Act have the meanings so assigntto.

Section 1.05 Acts of Holders

(a) Any request, demand, authorization, directimtice, consent, waiver or other action providedHiy Indenture to be given or
taken by Holders may be embodied in and evidengezhb or more instruments of substantially simiéaror signed by such Holders in
person or by an agent duly appointed in writingcépt as herein otherwise expressly provided, sattbrashall become effective when such
instrument or instruments or record or both arévdetd to the Trustee and, where it is hereby esglyaequired, to the Company and any
Guarantor. Proof of execution of any such instrunoerof a writing appointing any such agent, or timéding by any Person of a Note, shall
be sufficient for any purpose of this Indenture éubject to Section 7.01) conclusive in favortaf Trustee, the Company and any Guare
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 certificateuof notary public or other officer authorized by o take acknowledgments of deeds,
certifying that the individual signing such instrent or writing acknowledged to him the executioaréof or (2) in any other manner deemed
reasonably sufficient by the Trustee. Where su@tetion is by or on behalf of any legal entity ottiean an individual, such certificate or
affidavit or other manner shall also constitutegbraf the authority of the Person executing the esafie fact and date of the execution of any
such instrument or writing, or the authority of fherson executing the same, may also be provedyiother manner that the Trustee deems
sufficient.

(c) The ownership of Notes shall be proved by tlteNRegister.

(d) Any request, demand, authorization, directimtjce, consent, waiver or other action by the ldolof any Note shall bind eve
future Holder of the same Note and the Holder @frgWote issued upon the registration of trandferdof 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
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Indenture to be made, or to vote on any actionai#éd or permitted to be taken by Holdgysyvidedthat the Company may not set a record
date for, and the provisions of this paragraphlstalapply with respect to, the giving or makirfggay notice, declaration, request or
direction referred to in clause (f) below. Unledisepwise specified, if not set by the Company piiothe first solicitation of a Holder made
any Person in respect of any such action, or ircése 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 dggmvidedthat 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 ipsetuant to this paragraph, the Company, at its expense, 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.

(f) The Trustee may set any day as a record datinéopurpose of determining the Holders entittegbin in the giving or making
of (1) any Notice of Default, (2) any declaratiodragceleration referred to in Section 6.02, (3) dimgction referred to in Section 6.05 or
(4) any request to institute proceedings referoeid Section 6.06(a) and shall incur no liabilithatsoever for the setting of such record date.
If any record date is set pursuant to this paragrdpe Holders on such record date, and no oth&tdrs shall be entitled to join in such
notice, declaration, request or direction, whetivanot such Holders remain Holders after such kdate;providedthat no such action shall
be effective hereunder unless made, given or takesr prior to the applicable Expiration Date byldhs of the requisite principal amount
Notes or each affected Holder, as applicable, @m &ase on such record date. Promptly after argrdedate is set pursuant to this paragri
the Trustee, at the Company’s expense, shall azatg=e of such record date, the proposed actioHdigers 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 enditl 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 effedtgisen or taken by separate Holders of €
such different part.

(h) Without limiting the generality of the foregaina Holder, including a Depositary that is the dd¢wlof a Global Note, may
make, give or take, by a proxy or proxies duly apgal in writing, any request, demand, authorizatiirection, notice, consent, waiver or
other action provided in this Indenture to be mayilen or taken by Holders, and a Depositary, ihéte Holder of a Global Note may
provide its proxy or proxies to the beneficial owsef interests in any such Global Note throughdDepositary’s standing instructions and
customary practices.

(i) The Company may fix a record date for the psmof determining the Persons who are beneficialeosvof interests in any
Global Note held by a Depositary entitled underghecedures of such Depositary, if any, to makee gir take, by a proxy or proxies duly
appointed in writing, any request, demand, autlaion, direction, notice, consent, waiver or othetion provided in this Indenture to be
made, given or taken by Holdempvidedthat if such a record date is fixed, only the Hodden such record date or their duly appointed
proxy or proxies shall be entitled to make, giveake such request, demand, authorization, dingctiotice, consent, waiver or other action,
whether or not
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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

(j) With respect to any record date set pursuathigSection 1.05, the party hereto that sets sewbrd dates may designate any
day as the * Expiration Dateand from time to time may change the Expiraticst®to any earlier or later dgyrovidedthat no such change
shall be effective unless notice of the proposed Brpiration Date is given to the other party heretwriting, and to each Holder of Notes
the manner set forth in Section 11.02, on or pdhe existing Expiration Date. If an Expiratioate is not designated with respect to any
record date set pursuant to this Section 1.05pdney hereto which set such record date shall eendd to have initially designated the 120th
day after such record date as the Expiration Détte ne@spect thereto, subject to its right to chatigeExpiration Date as provided in this
clause ().

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 ineidix A hereto, which is
hereby incorporated in and expressly made a pahi®fndenture. The Notes and the Trustee’s éeatéd of authentication shall each be
substantially in the form of Exhibit A hereto, whics hereby incorporated in and expressly madetaophis Indenture. The Notes may have
notations, legends or endorsements required byrldes or agreements with national securities exgha to which the Company or any
Guarantor is subject, if any, or usagerdvidedthat any such notation, legend or endorsementasfamm acceptable to the Company). Each
Note shall be dated the date of its authenticafitve. Notes shall be in denominations of $2,000iatedyral multiples of $1,000 in exce
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, gbainis Indenture and the
Company, any Guarantor and the Trustee, by theicigion 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 provis®f this Indenture, the provisions of
this Indenture shall govern and be controlling.

The Notes shall be subject to repurchase by thep@agnat the option of the Holders pursuant to deiQbé Purchase as provided
in Section 4.11. The Notes shall not be redeemaliter than as provided in Article 3.

Additional Notes may be created and issued frone tiontime by the Company without notice to or conisé the Holders and sh
be consolidated with and form a single class withlhitial Notes and shall have the same terme aartking, status, redemption or otherwise
as the Initial Notes (other than issue price ormthgment of interest accruing prior to the issue @ such Additional Notes except for the |
payment of interest following the issue date ofhsAdditional Notes)providedthat if any Additional Notes are not fungible witle Notes
for U.S. federal income tax purposes, then the #althl Notes will have a separate CUSIP number. Adgitional Notes shall be issued w
the benefit of an indenture supplemental to thiehture.
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Section 2.02 Execution and Authentication

(a) At least one Officer shall execute the Notedehalf of the Company by manual or facsimile sigre If an Officer whose
signature is on a Note no longer holds that offitthe time a Note is authenticated, the Note stealértheless be 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 shatidrelusive evidence that the Note has t
duly authenticated and delivered under this Indentu

(c) On the Issue Date, the Trustee shall, uporipeo€a written order of the Company signed byGfficer (an “ Authentication
Order”), authenticate and deliver the Initial Notesalidition, at any time, from time to time, the Tresshall upon receipt of an
Authentication Order authenticate and deliver angifional Notes and Exchange Notes for an aggregateipal amount specified in such
Authentication Order for such Additional Notes dfdthange Notes issued hereunder.

(d) The Trustee may appoint an authenticating ageceptable to the Company to authenticate Notesauthenticating agent m.
authenticate Notes whenever the Trustee may déasth 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 (“
Reqistrar’) and at least one office or agency where Noteg beapresented for payment_(* Paying AgdniThe Registrar shall keep a
register of the Notes (“ Note Reqist®and of their transfer and exchange. The Compaay appoint one or more co-registrars and one or
more additional paying agents. The term “ Registiacludes any co-registrar, and the term “ Payiggnt” includes any additional
paying agent. The Company may rescind or changdagiyng Agent or Registrar without prior noticearty Holder. The Company shall
notify the Trustee in writing of the name and addref any Agent not a party to this Indentureh& Company fails to appoint or maintain
another entity as Registrar or Paying Agent, thestee shall act as such. The Company or any Sitsidiaries may act as Paying Agent
or Registrar.

(b) The Company initially appoints The Depositomudt Company (* DTC) to act as Depositary with respect to the GlobakN
The Company initially appoints the Trustee to actree Paying Agent and Registrar for the Notestarstt as Custodian with respect to the
Global 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, depogh & Paying Agent a sum sufficient to pay such ambosuch sum to be held in trust for the
Holders entitled to the same, and (unless suchmBa\gent is the Trustee) the Company shall prommaiyfy the Trustee of its action or
failure so to act. The Company shall require eaayirgy Agent other than the Trustee to agree iningrithat the Paying Agent shall hold in
trust for the benefit of Holders or the Trusteenadiney held by the Paying Agent for the paymemrofcipal of and premium, if any, interest
on the Notes, and shall notify the Trustee of agfadlt by the Company in making any such paymertil&any such default continues, the
Trustee may require a Paying Agent to pay all mdredgl by it to the Trustee.
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The Company at any time may require a Paying Agepay all money held by it to the Trustee. Upogrpant over to the
Trustee, the Paying Agent (if other than the Cormggama Subsidiary) shall have no further liabifity the money. If the Company or a
Subsidiary acts as Paying Agent, it shall segregiatehold in a separate trust fund for the bewéfihe Holders all money held by it as Pay
Agent. Upon any bankruptcy or reorganization prdaggs relating to the Company, the Trustee shallesas Paying Agent for the Notes.

Section 2.05 Holder Lists

The Trustee shall preserve in as current a foria Bsasonably practicable the most recent listlalhs to it of the names and
addresses of all Holders and shall otherwise comjly Trust Indenture Act Section 312(a). If thauStee is not the Registrar, the Company
shall furnish to the Trustee at least five Busiri2ags before each Interest Payment Date and atathehtimes as the Trustee may request in
writing, a list in such form and as of such dat¢hesTrustee may reasonably require of the namesiddresses 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 forchsmall be transferable only upon the surrender ldbte for registration of
transfer and in compliance with Appendix A.

(b) To permit registrations of transfers and exgfee the Company shall execute and the Trustekashihénticate Global Notes
and Definitive Notes upon receipt of an AuthenimatOrder in accordance with Section 2.02 or atRbgistrar’s request.

(c) No service charge shall be made to a holderlw#neficial interest in a Global Note or to a Holdf 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 therefoither than any such transfer taxes or similaegomental charge payable upon
exchange or transfer pursuant to Section 2.10, 4.08 and 9.05).

(d) [Reserved]

(e) All Global Notes and Definitive Notes issueduagny registration of transfer or exchange of Gldotes or Definitive Notes
shall be the valid obligations of the Company, ewicing the same debt, and entitled to the samditsenrder this Indenture, as the Global
Notes or Definitive Notes surrendered upon suckstedion of transfer or exchanc

(f) 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 dajere the day of sending of a notice of redenmptibNotes for redemption under
Section 3.02 or the making of an Offer to Purchars ending at the close of business on the dayabf sending, (2) to register the transfer of
or to exchange any Note so selected for redempticubject to purchase in an Offer to Purchasehialevor in part, except the unredeeme
unpurchased portion of any Note being redeemedi@mhased in part or (3) if a redemption or purchagsuant to an Offer to Purchase is to
occur after a Record Date but on or before theesponding Interest Payment Date, to register Hrester of or exchange any Note on or after
the Record Date and before the date of redemptipuichase.

(g) Prior to due presentment for the registratiba transfer of any Note, the Trustee, any Agenttae Company may deem and
treat the Person in whose name any Note is registes
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the absolute owner of such Note for the purposeadiving payment of principal of and premium,nf/aand interest on such Notes and for
all other purposes, and none of the Trustee, argnAgr the Company shall be affected by noticé¢ocontrary.

(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 thst&e shall authenticate and mail, in the nambeotiesignated transferee or transferees,
one or more replacement Notes of any authorizedrd@ration or denominations of a like aggregategipal 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 thied\im be exchanged at such office or agency. Wiseraay Global Notes or Definitive
Notes are so surrendered for exchange, the Conglailyexecute, and the Trustee shall authenticatenail, the replacement Global No
and Definitive Notes which the Holder making theteange is entitled to in accordance with the piowis of Section 2.02.

() All certifications, certificates and Opinion$ Gounsel required to be submitted to the Regigiumsuant to this Section 2.06 to
effect a registration of transfer or exchange magibmitted by mail or by facsimile or electronanismission.

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 satisfactidheoownership and loss, destruction or theftumfisNote, the Company shall issue and the
Trustee, upon receipt of an Authentication Ordia)lsauthenticate a replacement Note if the Trustemjuirements 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 estual obligation of the Company and
shall be entitled to all of the benefits of thisiémture equally and proportionately with all othiites duly issued hereunder.

Section 2.08 Outstanding Notes

(a) The Notes outstanding at any time are all tbeeBlauthenticated by the Trustee except for thaseeled by it, those delivered
to it for cancellation, those reductions in theshest in a Global Note effected by the Trusteecooedance with the provisions hereof, and
those described in this Section 2.08 as not outstgnExcept as set forth in Section 2.09, a Noieschot cease 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 Trusteévescproof satisfactory to it that
the replaced Note is held by a protected purchasesuch term is defined in Section 8-303 of th&lilCeffect in the State of New York.

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

(d) If the Paying Agent (other than the Compan$uasidiary or an Affiliate of any thereof) holds, the maturity date, any
redemption date or any date of purchase pursuam ©ffer to Purchase, money sufficient to pay E@ayable or to be redeemed or
purchased on that date, then on and after thatsdate Notes shall be deemed to be no longer odisigiand shall cease to accrue interest.

-20-



Section 2.09 Treasury Notes

In determining whether the Holders of the requipii@cipal amount of Notes have concurred in amgation, waiver or consent,
Notes owned by the Company, or by any Affiliatalef Company, shall be considered as though notamati®g, except that for the purpo:
of determining whether the Trustee shall be pretat relying on any such direction, waiver or amtsonly Notes that a Responsible Off
of the Trustee actually knows are so owned shadidodisregarded. Notes so owned which have beeggdein good 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, tB@mpany may prepare and the Trustee, upon rededut Authentication Order,
shall authenticate temporary Notes. Temporary Nshedl be substantially in the form of definitivetds but may have variations that the
Company considers appropriate for temporary Natelsas shall be reasonably acceptable to the Truafileout unreasonable delay, the
Company shall prepare and the Trustee shall autda¢etdefinitive Notes in exchange for temporargtdsoHolders and beneficial holders, as
the case may be, of temporary Notes shall be edtitl all of the benefits accorded to Holders,anddicial holders, 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 registralf transfer, exchange or payment. The Trusteatdhe direction of the Trustee, the
Registrar or the Paying Agent and no one else shaltel all Notes surrendered for registratiorrafdfer, exchange, payment, replaceme
cancellation and shall dispose of such cancellei@Nim accordance with its customary procedurdgéstito the record retention requirement
of the Exchange Act). The Company may not issue Netes to replace Notes that it has paid or the¢ teeen delivered to the Trustee for
cancellation.

Section 2.12 Defaulted Interest

(a) If the Company defaults in a payment of inteoesthe Notes, it shall pay the defaulted inteiresiny lawful manner plus, to
the extent lawful, interest payable on the defaliitéerest, to the Persons who are Holders on sesulent special record date, in each case ai
the rate provided in the Notes and in Section 4Tk Company shall notify the Trustee in an Offe&ertificate of the amount of defaulted
interest proposed to be paid on each Note andateeal the proposed payment, and at the same tien€a@mpany shall deposit with the
Trustee an amount of money equal to the aggregadeiiat proposed to be paid in respect of such defditterest 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 Sectid2 2The Trustee shall fix or cause to be fixed
each such special record date and payment piateidedthat no such special record date shall be lessitatays prior to the related
payment date for such defaulted interest. The €rushall promptly notify the Company of such spaeeord 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 tagerelated payment date and the amount of
such interest to be paid.
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(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 formtieu of any other Note shall carry the rightsrterest 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 CUSIPoah8IN numbers (if then generally in use) anddf the Trustee shall use
CUSIP and/or ISIN numbers in notices of redemptipexchange or in Offers to Purchase as a conveaienHoldersprovidedthat any suc
notice may state that no representation is made the correctness of such numbers either as groviehe Notes or as contained in any
notice of redemption or exchange or in Offers tocRase and that reliance may be placed only oottier identification numbers printed on
the Notes, and any such redemption or exchangéfef © Purchase shall not be affected by any deéfear omission of such numbers. The
Company shall as promptly as practicable notifyThgstee in writing of any change that the Compiargware of in 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, askefive Business Days before
notice of redemption is required to be sent or edus be sent to Holders pursuant to Section 2i0e$s a shorter notice shall be agreed 1
the Trustee) but not more than 60 days before empton date, an Offices’Certificate setting forth (1) the paragraph dopgragraph of su
Note and/or Section of this Indenture pursuanthictvthe redemption shall occur, (2) the redemptiate, (3) the principal amount of t
Notes to be redeemed and (4) the Redemption |

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 ratabasis, 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 Compamyiriting of the Notes selected for redemption orghase and, in the case of
any Note selected for partial redemption or pureh#ise principal amount thereof to be redeemedimzhyased. Notes and portions of Notes
selected shall be in amounts of $2,000 and wholéptes of $1,000 in excess thereof; no Notes gb88 or less shall be
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redeemed in part, except that if all of the Notka Blolder are to be redeemed or purchased, the enttstanding amount of Notes held by
such Holder, even if not $2,000 or a multiple ofRD in excess thereof, shall be redeemed or psech&xcept as provided in the preceding
sentence, provisions of this Indenture that applMdtes called for redemption or purchase alsoyajgpportions of Notes called for
redemption or purchase.

(c) After the redemption date, upon surrender Nbte to be redeemed in part only, a new Note oeblat principal amount equal
to the unredeemed portion of the original Note espnting the same Indebtedness to the extentaetmeed shall be issued in the name o
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 sernin(tre case of Notes held in book-entry formglgctronic transmission)
notices of redemption of Notes at least 30 daysibutnore than 60 days before the redemption de#éath Holder whose Notes are to be
redeemed pursuant to this Article at such Holdextgstered address or otherwise in accordancethaétiprocedures of the Depositary, except
that redemption notices may be sent more than g€ pldor to a redemption date if the notice is é&bin connection with Article 8. Except as
set forth in Section 3.07(c), notices of redemptitay not be conditional.

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

() the redemption date;

(2) the Redemption Price, including the portiorrélod representing any accrued and unpaid interest;

(3) if any Note is to be redeemed in part only, ibetion 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 suteead to the Paying Agent to collect the Redemf@ioce;

(6) that, unless the Company defaults in makindnsedemption payment or the Paying Agent is pro&ibfrom making such
payment pursuant to the terms of this Indentuterést on Notes called for redemption ceases twaan and after the redemption d

(7) the paragraph or subparagraph of the Noteoa@dfction 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 ¢iine notice of redemption in the Company’s nantearthe Company’s
expenseprovidedthat the Company shall have delivered to the
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Trustee, at least five Business Days before naticedemption is required to be sent or causectsemt to Holders pursuant to this
Section 3.03 (unless a shorter notice shall beealgiee by the Trustee), an Officer’'s Certificateuesting that the Trustee give such notice and
setting forth the information to be stated in snotice as provided in the preceding paragraph.

Section 3.04 Effect of Notice of Redemption

Once notice of redemption is sent in accordanchke $4tction 3.03, Notes called for redemption becregocably due and
payable on the redemption date at the Redemptioe R¥xcept as provided for in Section 3.07(c))e Tlotice, if sent in a manner herein
provided, shall be conclusively presumed to hawenlggven, whether or not the Holder receives swtite. In any case, failure to give such
notice or any defect in the notice to the Holdeaw§ Note designated for redemption in whole quarnt shall not affect the validity of the
proceedings for the redemption of any other Nothj&:t to Section 3.05, on and after the redempiate, interest ceases to accrue on Notes
or portions of Notes called for redemption.

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 shatlsitepith the Trustee or
with the Paying Agent money sufficient to pay tede@mption or purchase price of and accrued andidimgarest on all Notes to be redeer
or purchased on that date. The Paying Agent shathptly send to each Holder (and, in the case ddffer to Purchase, if applicable, to
holders of Indebtedness ranking pari passu wittNibtes) to be redeemed or repurchased the apmicabemption or purchase price thereof
and accrued and unpaid interest thereon. The Eustthe Paying Agent shall promptly return to @@mpany any money deposited with the
Trustee or the Paying Agent by the Company in exoéshe amounts necessary to pay the redemptiparehase 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 ochmse date, interest shall
cease to accrue on the Notes or the portions add\edlled for redemption or purchase on and afiteln date. If a Note is redeemed or
purchased on or after a Record Date but on or puithie related Interest Payment Date, then anguadcand unpaid interest, if any, to the
redemption or purchase date shall be paid on teeamt Interest Payment Date to the Person in whasee such Note was registered at the
close of business on such Record Date. If any Baited for redemption or purchase shall not bead ppon surrender for redemption or
purchase because of the failure of the Companyprgply with Section 3.05(a), interest shall be paidthe unpaid principal, from the
redemption or purchase date until such principphisl, and to the extent lawful on any interestaed to the redemption or purchase date not
paid on such unpaid principal, in each case atateeprovided 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 pgethan part, the Company shall issue and, uporipteaean Authentication
Order, the Trustee shall promptly authenticateraad to the Holder (or cause to be transferred dykbentry) at the expense of the Company
a new Note equal in principal amount to the unredskor unpurchased portion of the Note surrendegesenting the same Indebtedne:
the extent not redeemed or purchaggdyidedthat each new Note shall be in a principal amofi$2g000 or an integral multiple of $1,00C
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 regpd for the Trustee to authenticate such new Note.
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Section 3.07 Optional Redemption

(a) The Notes may be redeemed, in whole or in pagny time prior to February 1, 2021, at theaptf the Company upon not
less than 30 nor more than 60 days’ prior notice Beeach Holder’s registered address, at a Retiemprice equal to 100% of the principal
amount of the Notes redeemed plus the ApplicabdenRm as of, and accrued and unpaid interestyif tan the redemption date (subject to
the right of Holders of record on the relevant reladate to receive interest due on an interest payate that is on or prior to the redemp
date).

(b) Any redemption pursuant to this Section 3.04lldle made pursuant to the provisions of Sect®@% through 3.06.

(c) Any redemption or notice, may, at the Compamssretion, be subject to one or more conditioee@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 paidriheipal of and premium, if any, and interest (indihg Additional Interest, if
any) on the Notes on the dates and in the manoeided in the Notes. Principal, premium, if anydanterest shall be considered paid on the
date due if the Paying Agent, if other than onéhefCompany or a Subsidiary of the Company, haddsfd 1:00 a.m. (New York City time)
on the due date money deposited by the Compamgrimediately available funds and designated for affficgent 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 purposeyrovidedthat, except in the case of a Global Note, the Gomwill pay interest (i) by check mailed to thedesks of the Perse
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 accosigrted in writing at least 15 calendar
days prior to the interest payment date by thedPeesititled thereto as specified in the Note Regist

(c) The Company shall pay interest (including gesstition interest in any proceeding under any DeRtlief Law) on overdue
principal and premium, if any, at the rate equah®then applicable interest rate on the Notekaaxtent lawful; it shall pay interest
(including post-petition interest in any proceedimgler any Debtor Relief Law) on overdue installtesf interest (without regard to any
applicable grace period) at the same rate to ttenelawful.

Section 4.02 Maintenance of Office or Agency

(a) The Company shall maintain an office or aggdyich may be an office of the Trustee or an &ffdi of the Trustee, Registrar
or co-registrar) where Notes may be surrendered for

-25-



registration of transfer or for exchange and wherices and demands to or upon the Company anGaayantor in respect of the Notes and
this Indenture may be served. The Company shatl girempt written notice to the Trustee of the lasatand any change in the location, of
such office or agency, if other than an officetod Trustee or an affiliate of the Trustee. If at ime the Company shall fail to maintain any
such required office or agency or shall fail tonfish the Trustee with the address thereof, suckeptations, surrenders, notices and demands
may be made or served at the Corporate Trust Offitee Trustee.

(b) The Company may also from time to time desigraatditional offices or agencies where the Noteg beapresented or
surrendered for any or all such purposes and nuey fime to time rescind such designations. The Goyshall give prompt written notice
to the Trustee of any such designation or resaisaiu of any change in the location of any suckrotiffice or agency.

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

Section 4.03 Provision of Financial Information

(a) The Company covenants to file with the Trustéthin 15 days after the Company has filed theesavith the SEC, copies of
the annual reports and of the information, docusiant reports (or copies of such portions of anphefforegoing as the SEC may prescribe)
that the Company may be required to file with tEeC3ursuant to Section 13 or 15(d) of the Exchakgigother than confidential filings,
documents subject to confidential treatment andespondence with the SEQovidedthat in each case the delivery of materials to the
Trustee by electronic means or filing of documgnitssuant to the SEC’s “EDGARSYstem (or any successor electronic filing systsna)l be
deemed to be “filed” with the Trustee as of thegtisuch documents are filed via the “EDGAR” systemplurposes of this Section 4.03,
provided, however, that the Trustee shall have no obligation whatspto determine whether or not such informatiaguinents 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, documentslaaports to the Trustee is for
informational purposes only and the Trustee’s mog such shall not constitute constructive noti€any information contained therein or
determinable from information contained thereir)uding the Company’s compliance with any of ityeeants hereunder (as to which the
Trustee is entitled to rely exclusively on OfficeCertificates).

(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 prospedtivestors, upon their request, the informatiorunegl to be delivered pursuant to Rule
144A(d)(4) under the Securities Act.

Section 4.04 Compliance Certificate

(a) The Company and each Guarantor (to the extahstuch Guarantor is so required under the Tnaigriture Act) shall deliver
to the Trustee, within 100 days after the end chdiscal year ending after the Issue Date, afasate from the principal executive officer,
principal financial officer or principal accountimdficer stating that a review of the activitiestbé Company and its Subsidiaries during the
preceding fiscal year has been made under the\sajoer of the signing Officer with a view to detanmimg whether the Company has kept,
observed, performed and fulfilled its obligatiomslar this Indenture, and further stating, as ttSdfficer signing such certificate, that to the
best of his or her knowledge, the Company has kdgstierved, performed and fulfilled each and evenddion and covenant contained in t
Indenture and is not in default in the performaoicebservance of
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any of the terms, provisions, covenants and cantof this Indenture (or, if a Default shall haezurred, describing all such Defaults of
which he or she may have knowledge and what attieiCompany is taking or proposes to take witheesthereto).

(b) Upon the Company becoming aware of any Defsadtoccurred and is continuing under this IndenthieeCompany shall
promptly (which shall be no more than five BusinBsys following the date on which the Company beesiaware of such Default) send to
the Trustee an Officer’s Certificate specifying ls@went and what action the Company is taking oppses to take with 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 raitany time insist upon, plez
or in any manner whatsoever claim or take the hitoe&dvantage of, any stay, extension or usumyvdnerever enacted, 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 pdwegein granted to the Trustee, but shall sufferardhit 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 Subsi@ia to create, assume, incur, Guarantee or oteeragécome liable for any
Indebtedness (any Indebtedness of a SubsidiatyedCbmpany that is not a Guarantor, * SubsidiargtDe without Guaranteeing the
payment of the principal of, premium, if any, anterest on the Notes on an unsecured unsubordibasisl

(b) Section 4.07(a) shall not apply to, and théxalde excluded from Indebtedness in any compnatnder such restriction,
Subsidiary Debt constituting:

(1) Indebtedness of a Person existing at the tinb Person is merged into or consolidated withtbevise acquired by any
Subsidiary of the Company or at the time of a dabise or other disposition of the properties e of such Person (or a division
thereof) as an entirety or substantially as arretytio any Subsidiary of the Company and is assuinyesuch Subsidiargrovidedthat
any such Indebtedness was not incurred in contdiopltnereof and is not Guaranteed by any othesigiidry of the Company (other
than any Guarantee existing at the time of suclgergconsolidation or sale, lease or other disjpwsif properties and assets and that
was not issued in contemplation thereof);

(2) Indebtedness of a Person existing at the timb Person becomes a Subsidiary of the Companyjdedthat any such
Indebtedness was not incurred in contemplatioretifer

(3) Indebtedness owed to the Company or any Suvgichr

(4) Indebtedness or Guarantees in respect of getérvices, business credit card programs, overnarafection and other treasu
depository and cash management services or incimme@hnection with any automated clearing-houaedfers of funds or other fund
transfer or payment processing services;
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(5) Indebtedness or Guarantees arising from thermyn by a bank or other financial institution o€laeck, draft or similar
instrument drawn against insufficient funds in thidinary course of busineg®ovidedthat any such Indebtedness or Guarantee is
extinguished within five Business Days within isirrence;

(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) irectsg workers’ compensation claims, payment oliléges in connection with
health or other types of social security benefitemployment or other insurance obligations, reakion and statutory obligations,
(b) in connection with the financing of insuraneemiums or self-insurance obligations or take-or-phligations contained in supply
agreements, and (c) in respect of guarantees, mgroa contractual service obligations, indemnitig, performance, warranty, release,
appeal, surety and similar bonds, letters of crawlit banker’s acceptances for operating purposessacure any Indebtedness or other
obligations referred to in clauses (1) throughdi7dhis clause (8), payment (other than for paynoéimdebtedness) and completion
guarantees, in each case provided or incurredu@itey Guarantees thereof) in the ordinary courdausfness; or

(9) Indebtedness outstanding on the date of tliieriture and any extension, renewal, replacemdirtaneing or refunding of any
Indebtedness existing on the date of this Inderdgureferred to in clauses (1) and (@)pvidedthat any Indebtedness incurred to so
extend, renew, replace, refinance or refund steihburred within 360 days of the maturity, retiemhor other repayment or
prepayment of the Indebtedness referred to inclaisse or clauses (1) and (2) above and the pehaipount of the Indebtedness
incurred to so extend, renew, replace, refinanaefond shall not exceed the principal amount delrtedness being extended, rene\
replaced, refinanced or refunded plus any premiufee(including tender premiums) or other reastmalmounts payable, plus the
amount of fees, expenses and other costs incurrednnection with any such extension, renewalla@@ment, refinancing or refundi

(c) Notwithstanding Sections 4.07(a) and (b), tiken@any or any Subsidiary of the Company may créadey, issue, assume,

Guarantee or otherwise become liable for Indebtesitfeat would otherwise be subject to the restinstiset forth in Section 4.07(a), without
Guaranteeing the Notes, if after giving effect #tey Aggregate Debt does not exceed an amount emtle greater of (a) $750,000,000, and
(b) 1.50 times Consolidated EBITDA of the Compaoythe Measurement Period immediately precedingl#tte of the creation or incurrel
of the Subsidiary Debt. Any Subsidiary also maythaiit Guaranteeing the payment of the principapogmium, if any, and interest on the
Notes, extend, renew, replace, refinance or reamydSubsidiary Debt permitted pursuant to the mhecesentencprovidedthat any
Subsidiary Debt incurred to so extend, renew, mpleefinance or refund shall be incurred withi® 8@ys of the maturity, retirement or ot
repayment or prepayment of the Subsidiary Debtgeitended, renewed, replaced, refinanced or refliadd the principal amount of the
Subsidiary Debt incurred to so extend, renew, pleefinance or refund shall not exceed the ppadc@mount of Subsidiary Debt being
extended, renewed, replaced, refinanced or refuptledany premium or fee (including tender premiporsother reasonable amounts
payable, plus the amount of fees, expenses and atbts incurred, in connection with any such esiem renewal, replacement, refinancing
or refunding.
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Section 4.08 Limitation on Sale and Ledmek Transactions

(a) The Company will not, and will not permit anlits Subsidiaries, to enter into any transactiontfie sale and leasing back of
any Principal Property, whether now owned or heesafcquired, unless:

(1) such transaction was entered into prior tol$kae Date;
(2) such transaction was for the sale and leasiio§ bb the Company or a Subsidiary of any Prindiralperty;

(3) such transaction involves a lease of a Priné?paperty executed by the time of or within 12 nimnafter 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 byCtipany or the applicable
Subsidiary within a period of not more than threarg);

(5) the Company or the applicable Subsidiary wdadcentitled to incur Indebtedness secured by agaget on the property to be
leased in an amount equal to Attributable Liendwitspect to such sale and lease-back transaciibautvequally and ratably securing
the Notes pursuant to Section 4.09(a); or

(6) the Company or the applicable Subsidiary agmie amount equal to the net proceeds from theo§#he Principal Property to
the purchase of other Principal Property or torgigement, repurchase or other repayment or prapay of long-term Indebtedness
within 365 calendar days before or after the effectlate of any such sale and lease-back transaptiovidedthat in lieu of applying
such amount to such retirement, repurchase, repayong@repayment, the Company or any Subsidiary dediyer Notes to the trustee
for cancellation, such Notes to be credited attha thereof to the Company or such Subsidiary.

(b) Notwithstanding Section 4.08(a), the Company iés Subsidiaries may enter into any sale anceksagsk transaction which
would otherwise be subject to the foregoing restnirs if after giving effect thereto and at the diwf determination, Aggregate Debt does not
exceed an amount equal to the greater of (a) $86M00, and (b) 1.50 times Consolidated EBITDAhaf Company for the Measurement
Period immediately preceding the closing date efdhle and lease-back transaction.

Section 4.09 Limitation on Liens

(a) The Company will not, and will not permit anfyits Subsidiaries, to enter into, create, incuassume any Lien on any
Principal Property, whether now owned or hereaftEuired, in order to secure any Indebtednesspuifiteffectively providing that the Notes
shall be equally and ratably secured until sucle i such Indebtedness is no longer secured byl smthexcept:

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

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

(b) Notwithstanding Section 4.09(a), the Compangmy Subsidiary of the Company may, without equalig ratably securing tl
Notes, create or incur Liens which would otherwisesubject to the restrictions set forth in Sectidi9(a) if after giving effect theret
Aggregate Debt does not exceed an amount equadtgreater of (a) $750,000,000, and (b) 1.50 ti@mssolidated EBITDA of the Compa
for the Measurement Period immediately precediegddte of the creation or incurrence of the Lidme Tompany or any Subsidiary of the
Company also may, without equally and ratably seguhe Notes, create or incur Liens that exteadew, substitute or replace (including
successive extensions, renewals, substitutionspdacements), in whole or in part, any Lien pemxitbursuant to the preceding sentence.

Section 4.10 Corporate Existence

Subject to Article 5, the Company shall do or cawsee done all things necessary to preserve agpl ikefull force and effect
(1) its corporate existence and the corporatenpeship, limited liability company, unlimited lidity company or other existence of each o
Subsidiaries, in accordance with the respectivamimgtional documents (as the same may be amermtadifme to time) of the Company or
any such Subsidiary and (2) the rights (charterstatiitory), licenses and franchises of the Compemlits Subsidiariegrovidedthat the
Company shall not be required to preserve any ggbh license or franchise, or the corporate, penthip, limited liability company or other
existence of any of its Subsidiaries, if the Comypisingood faith shall determine that the preseorathereof is no longer desirable in the
conduct of the business of the Company and itsi8ialoes, 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 Naesquired by this Indenture. An Offer to Purchase
must be made by written offer (the “ off@rsent to the Holders. The Company will notify theustee at least 5 days (or such shorter period a:
is acceptable to the Trustee) prior to sendingoffer to Holders of its obligation to make an OfterPurchase, and the offer will be sent by
the Company or, at the Company’s written requesthb Trustee in the name and at the expense @dhgpany.

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

(2) the aggregate principal amount of the outstagndliotes offered to be purchased by the Compargupnt to the Offer to
Purchase (the * purchase amaot)nt
(3) the purchase price, including the portion tbérepresenting accrued and unpaid interest (fherthase Pric¥;

(4) an expiration date (the “ Offer Expiration D&tenot less than 30 days or more than 60 days afteddke of the offer, ar
a settlement date for purchase (the “ purchase"flate more than five Business Days after the OEgpiration Date;
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(5) that a Holder may tender all or any portioritefNotes pursuant to an Offer to Purchase, subgettte requirement that
any portion of a Note tendered must be in denonanatof $2,000 principal amount and integral mugtgpof $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 Noteyamsto the offer will be required to surrendertsiiote at the place or
places specified in the offer prior to the closdwos$iness on the expiration date (such Note bditiye Company or the Trustee so
requires, duly endorsed or accompanied by a dwdgubed written instrument of transfer);

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

(9) that on the purchase date the Purchase Pritbegbme due and payable on each Note acceptquifohase pursuant to
the Offer to Purchase, and interest on Notes psethwill cease to accrue on and after the purctiatse

(10) that Holders are entitled to withdraw Notesdered by giving notice, which must be receivedigyCompany, as
applicable, or the Trustee not later than the ctddmisiness on the Offer Expiration Date, setforth the name of the Holder, the
principal amount of the tendered Notes, the cedié number of the tendered Notes and a statetmegrthe Holder is withdrawing
all or a portion of the tender;

(11) a statement that if Notes in an aggregatecdh amount less than or equal to the purchasauatraye duly tendered
and not withdrawn pursuant to the Offer to Purchttee Company will purchase all such Notes;

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

(13) a statement that if any Note contains a CUlfaber, no representation is being made as todireatness of the
CUSIP number either as printed on the Notes ooatamed in the offer and that the Holder shoulg oaly on the other
identification numbers printed on the Notes.

(c) Prior to the purchase date the Company wilepttendered Notes for purchase as required b@tfes to Purchase and deliver
to the Trustee all Notes so accepted togetheravitBfficers’ Certificate specifying which Notes ledveen accepted for purchase. On the
purchase date the Purchase Price will become diliparable on each Note accepted for purchase naere st on Notes purchased will cease
to accrue on and after the purchase date. Theekwgtl promptly return to Holders any Notes notemted for purchase and send to Holders
new Notes equal in principal amount to any unpusellgportion of any Notes accepted for purchasaiin p

(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 deernddietd as necessary to permit such compliancegh@@xtent that the provisions of any
securities laws or regulations conflict with praweiss of this Indenture, the Company will comply lwihe applicable securities laws and
regulations and will be deemed to have complieth Vtét obligations described in this Indenture bryug of such compliance.
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(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 Compalthynake an Offer to Purchase all of the outstagdiNotes at a Purchase Price in cash
equal to 101% of the principal amount thereof @losrued and unpaid interest, if any, to, but exalyidthe purchase 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 manngheaimes and otherwise in compliance with their@gnents set forth in this Indenture
applicable to an Offer to Purchase made by the Gompnd purchases all Notes validly tendered angvitbdrawn under such Offer to
Purchase or (2) a notice of redemption has beeangiursuant to Section 3.07.

(g) Notwithstanding anything to the contrary herein Offer to Purchase may be made in advanceéChiaage of Control
Triggering Event, conditional upon the applicablea@ge of Control, if a definitive agreement is lage for the Change of Control at the time
of making of such Offer to Purchase.

(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 t

(a) execute and deliver a supplemental indentutieisdndenture, the form of which is attached a&kikit C, pursuant to which
such Subsidiary will agree to be a Guarantor uttierindenture and be bound by the terms of thdemure applicable to Guarantors,
including, but not limited to, Article 1@rovidedthat such Guarantor shall deliver to the Truste®pmion of Counsel (such opinion or
portions thereof may be in form and substance anhiatly similar to the Opinion of Counsel delivéren the Issue Date and 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, bandimd enforceable obligation of such Subsidiarg; an
(b) waive and not in any manner whatsoever clairtake 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 tlaaBtors will execute and deliver such furtherrimsients and do such further
acts as may be reasonably necessary or properrjooczd more effectively the purpose of this Indest
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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 Additadrinterest 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 atian@/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 Interestea, or with respect to the method employed
in such calculation of the Additional Interest.

ARTICLE 5
SUCCESSORS

Section 5.01 Consolidation, Merger and Conveyahsfer and Lease of Assets

(a) The Company may not consolidate with or mergk ar into, or convey, transfer or lease all dbstantially all the properties
and assets of the Company and its Subsidiariesr(deted on a consolidated basis), taken as a wtmlany Person, in a single transaction or
in a series of related transactions, unless:

(1) either: (i) the Company is the continuing Perso (ii) the resulting, surviving or transfereer$tm (the “ Successor Compaiy
is an entity organized under the laws of the Un@¢ates of America, any State thereof or the Ristrf Columbia;

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

(3) immediately after giving effect to the transawct 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 Persorche@uarantor (unless it is a party to the traneastdescribed in this
Section 5.01(a), in which case Section 5.01(b)l stpgdly) shall have by supplemental indenture comdid that its Note Guarantee shall
apply to such Person’s obligations in respect isf lidenture and the Notes;

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

(6) if the Company is a continuing Person uponciieveyance, transfer or lease of all or substdyntdil of the property and asse¢
of the Company and its Subsidiaries to anotherdPesuch Person is or becomes a Guarantor witlecespthe Company’s obligations
under the Notes and the Indenture pursuant to plesmental Indenture; and

(7) the Company must deliver to the Trustee anc®@f§’ Certificate and Opinion of Counsel, in eaabecstating that such
consolidation, merger or transfer and such suppiéah@denture complies with this provision andtthidconditions precedent provid
for herein relating to such transaction have beenpied with.
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(b) In addition, the Company will not permit any @amstor to merge with or into, or convey, transfetease all or substantially ¢
of such Guarantor’s properties and assets (detedrin a consolidated basis for such Guarantortar®ubsidiaries) to, any other Person (in
each case, other than with, into or to (as appé)ahe Company or another Guarantor), in a sitrgllesaction or in a series of related
transactions, unless:

(2) either (i) the Guarantor is the continuing Bersr (ii) the resulting, surviving or transferegrgon (the “ Successor Guararitpr
is an entity organized under the laws of the Un8¢ates of America, any state thereof or the Ristd Columbia;

(2) if the Guarantor is not the continuing Pergbe, Successor Guarantor expressly assumes therBargsabligations under its
Note Guarantee and this Indenture pursuant to plesungntal 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

(4) if the Guarantor is not the continuing Pergbe, Company delivers, or causes to be deliveretthetdrustee the Officers’
Certificate and Opinion of Counsel required undés tndenture,

providedthat this Section 5.01(b) shall not apply to ageation pursuant to which such Guarantor shalelsased from its obligations under
this Indenture and the Notes in accordance withithigations described in Section 10.06.

Section 5.02 Successor Entity Substituted

Upon any transaction or series of transactionsatebf the type described in, and are effectextaordance with, conditions
described in Section 5.01, the Successor CompaBuaressor Guarantor, as applicable, shall sudceadd be substituted for, and may
exercise every right and power of, the Companyerapplicable Guarantor, as applicable, undertigisnture with the same effect as if such
Successor Company or Successor Guarantor, asapplibiad been named as the Company or applicaldeaGtor, as applicable, therein;
and when a Successor Company or Successor Guarantmpplicable, duly assumes all of the obligatiand covenants of the Company
pursuant to this Indenture and the Notes, exceffitdrcase of a lease, the predecessor Persorbshralieved of all such obligations.

ARTICLE 6
DEFAULTS AND REMEDIES

Section 6.01 Events of Default
Each of the following is an * Event of Defatltinder this Indenture:

(a) failure by the Company to pay principal or piem, if any, on any Note when due at maturity, upetemption 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(iding Additional Interest) on any Note for 30 aadar days after the interest
becomes due;
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(c) failure by the Company to comply with SectiodXMin 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 (ttherthe Notes offered
hereunder) by the Company or any of its Significambsidiaries having, individually or in the aggatsg a principal or similar amount
outstanding of at least $50,000,000, whether sndbHtedness now exists or shall hereafter be deatéch default or defaults shall have
resulted in the acceleration of the maturity ofrslralebtedness prior to its express final matwitghall constitute a failure to pay principa
final maturity of at least $50,000,000 of such Ipieiness when due and payable after the expiratiany applicable grace period with
respect theretqrovidedthat the acceleration shall not have been rescindsdch Indebtedness discharged within a peri@Dafays of the
Company receiving written notice of such defaulagzordance with this Indenture;

(f) except as permitted in this Indenture, any Netarantee of any Significant Subsidiary shall&foy reason cease to be, or it
shall be asserted by any Guarantor or the Compatiprbe, in full force and effect and enforceahlaccordance 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 @uilvency proceedings against it, or the filing bgfia petition or answer or
consent seeking an arrangement of debt, reorgémzalissolution, winding up or relief under applite Debtor Relief Laws;

(3) consents to the appointment of a receiverrimteeceiver, receiver and manager, liquidatorigaes, trustee, sequestre
or other similar official of it or for all or sutmsttially 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:

(1) is for relief against the Company or any Sigpaift Subsidiary in a proceeding in which the Comypar any Significant
Subsidiary is to be adjudicated bankrupt or insalye

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

(3) orders the liquidation, dissolution or winding of the Company or any Significant Subsidiary;
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and the order or decree remains unstayed andedotdér 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 thatSignificant Subsidiary) occurs and is contiguthen and in every such case the
Trustee or the Holders of not less than 25% inegmpe principal amount of the outstanding Notes demfare the principal of the Notes and
any accrued interest on the Notes to be due arabmimmediately by a notice in writing to the Canp (and to the Trustee if given by
Holders);provided, however, that after such acceleration, but before a judgroedecree based on acceleration, the Holdeashadjority 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 courtofmpetent jurisdiction and all Events of Defauthery than the nonpayment of accelerated
principal of or interest on the Notes, have beaedwr waived as provided in this Indenture.

(b) If an Event of Default described in Sectionlgd) or Section 6.01(h) with respect to the Compaegurs and is continuing, the
principal of, premium, if any, and interest thab@h accrued and unpaid on all the Notes will bee@nd be immediately due and payable
without any declaration or other act on the pathefTrustee or any Holders.

(c) Notwithstanding the foregoing, if the Compawyedects, the sole remedy of the Holders for aifaito comply with any
obligations the Company may have or is deemed\e parsuant to Section 314(a)(1) of the Trust ItdenAct or the Company’s failure to
comply with Section 4.03 will for the first 180 dagfter the occurrence of such failure consistiesietly of the right to receive Additional
Interest on the Notes at a rate per annum equaP&d for the first 180 days after the occurrenfcgugh failure. The Additional Interest will
accrue on all outstanding Notes from and includirggdate on which such failure first occurs uniits violation is cured or waived and shall
be payable on each relevant Interest Payment Dadelters of record on the regular Record Date idiately preceding the Interest Paymrr
Date. On the 181st day after such failure (if suckation is not cured or waived prior to such 1i8day), such failure will then constitute an
Event of Default without any further notice or lapsf time and the Notes will be subject to accelensas provided above. Any Additional
Interest that the Company elects to pay pursuathisaclause (c), when aggregated with any Add#lidnterest payable under the Registra
Rights Agreement will not exceed 1.00% per annwgardless of the number of events that give riska@m@bligation or election to pay any
such additional interest.

(d) The Holders of a majority in principal amouftloe outstanding Notes may waive all past defgelkeept with respect to
nonpayment of principal, premium or interest) aascind any such acceleration with respect to thedNand its consequences if (1) rescis
would not conflict with any judgment or decree afaurt of competent jurisdiction and (2) all exigtiEvents of Default, other than the
nonpayment of the principal of, premium, if anydanterest on the Notes that have become due dojetyich 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 princip:
of and premium, if any, and interest on the Noteto@nforce the performance of any provision ef Hotes 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 Trusteenyr a
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Holder of a Note in exercising any right or remedygruing upon an Event of Default shall not implaé right or remedy or constitute a
waiver of or acquiescence in the Event of Defalltremedies are cumulative to the extent permitigdaw.

Section 6.04 Waiver of Past Defaults

The Holders of a majority in aggregate principabamt of the then outstanding Notes by written retacthe Trustee may on
behalf of the Holders of all of the Notes waive axysting or past Default and its consequencesuneler, except:

(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 bdxeen 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 ofagomity in aggregate principal amount of the theitstanding 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, andEwrsnt of Default arising therefrom shall be deertedave been cured for every purpose of
this Indenture; but no such waiver shall extendng 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 availédbkie Trustee or of exercising any trust or poe@ferred on the Trustee. However, the
Trustee may refuse to follow any direction thatfots with law or this Indenture or that the Trestdetermines in good faith is unduly
prejudicial to the rights of any other Holder, therwise contrary to applicable law, or that wouldolve the Trustee in personal liability or
expense for which the Trustee has not receiveddamninity against loss, liability or expense reabbnaatisfactory to it, and the Trustee may
take any other action it deems proper which isimmtnsistent with any such direction received fritv@ Holders.

Section 6.06 Limitation on Suits

(a) No Holder of any Note will have any right teiitute any proceeding with respect to this Indemtar for any remedy
thereunder, unless (1) such Holder shall have pusly given to the Trustee written notice of a aaihg Event of Default, (2) the Holders
at least 25% in aggregate principal amount of ttstanding Notes shall have made written requetsteédrustee, (3) such Holder or Holders
offer and, if accepted, provide indemnity reasoyahltisfactory to the Trustee, to institute suabcpeding as Trustee, (4) the Trustee has not
complied with such request within 60 days afteefgicof the request and the offer of indemnity &idthe Trustee shall not have received
from the Holders of a majority in aggregate primtigmount of the outstanding Notes a direction mstgtent with such request within such
60-day period. Such limitations do not apply ta mstituted by a Holder of a Note directly (ggposed to through the Trustee) for
enforcement of payment of the principal of (andhgitem, if any) or interest on such Note on or after respective due dates expressed in
Note.

(b) A Holder may not use this Indenture to prejedice rights of another Holder or to obtain a meziee or priority over another
Holder (it being understood that the Trustee daddave an affirmative duty to ascertain whethematrsuch actions or forbearances are
unduly prejudicial to such Holders).
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Section 6.07 Rights of Holders to Receive Payment

Notwithstanding any other provision of this Indewetuthe right of any Holder to receive paymentifigpal of and premium, if
any, and interest on its Note, on or after theeeSpe due dates expressed in such Note (includiegnnection with an Offer to Purchase)
to bring suit for the enforcement of any such paynoa or after such respective dates, shall natipaired or affected without the consent of
such Holder.

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
its own name and as trustee of an express trusisighe Company for the whole amount of principlednd premium, if any, and interest
remaining unpaid to but not including the date @fipent on the Notes, together with interest onaweiprincipal and, to the extent lawful,
interest and such further amount as shall be seiffi¢co cover the costs and expenses of collectnmiyding 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 anycpealing to enforce any right or remedy under thiehture and such proceeding
has been discontinued or abandoned for any reastwas been determined adversely to the Trusteesarch Holder, then and in every such
case, subject to any determination in such proogsdihe Company, the Guarantors, the Trusteehenddlders shall be restored severally
and respectively to their former positions hereuradel thereafter all rights and remedies of theste® and the 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 tipbament or payment of mutilated, destroyed,dostolen Notes in
Section 2.07, no right or remedy herein confernedruor reserved to the Trustee or to the Holdeirgénded to be exclusive of any other r
or remedy, and every right and remedy are, to xbent permitted by law, cumulative and in addittorevery other right and remedy given
hereunder or now or hereafter existing at law aqnity or otherwise. The assertion or employméminy right or remedy hereunder, or
otherwise, shall not prevent the concurrent assedr employment of any other appropriate rightesnedy.

Section 6.11 Delay or Omission Not Waiver

No delay or omission of the Trustee or of any Holdeexercise any right or remedy accruing uponBwngnt of Default shall
impair any such right or remedy or constitute aweabf any such Event of Default or an acquiescéhnersin. Every right and remedy given
by this Article or by law to the Trustee or to tHelders may be exercised from time to time, andften as may be deemed expedient, by the
Trustee or by the Holders, as the case may be.
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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 advisabtdén to have the claims of
the Trustee (including any claim for the reason@bl®pensation, expenses, disbursements and adwairtbesTrustee, its agents and cour
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 heralyorized by each Holder to make such paymertteetd rustee, and in the event that the
Trustee shall consent to the making of such paysndintctly 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, disbursements aadcedvof the Trustee, its agents and
counsel, and any other amounts due the Trustee Gadtion 7.07 out of the estate in any such prioge shall be denied for any reason,
payment of the same shall be secured by a Lieammhshall be paid out of, any and all distributiaigidends, money, securities and other
properties that the Holders may be entitled toivece such proceeding whether in liquidation odenany plan of reorganization or
arrangement or otherwise. Nothing herein contastedl be deemed to authorize the Trustee to author consent to or accept or adopt on
behalf of any Holder any plan of reorganizatiomaagement, adjustment or composition affectingMbees or the rights of any Holder, or to
authorize the Trustee to vote in respect of thercte# any Holder in any such proceeding.

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

(a) first, to the Trustee and its agents and attgsrior amounts due under Section 7.07, includagnent of all compensation,
expenses and liabilities incurred, and all advameade, by the Trustee and the costs and expensefietion;

(b) second, to Holders for amounts due and unpaitthe@ Notes for principal, premium, if any, anceirgst ratably, without
preference or priority of any kind, according te timounts due and payable on the Notes for prih@pamium, if any, 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 dat:
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 esty under this Indenture or in any suit againsflthestee 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 rige@ind good faith of the claims or defenses
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made by the party litigant. This Section 6.14 doasapply to a suit by the Trustee, a suit by addopursuant to Section 6.07, or a suit by
Holders of more than 10% in aggregate principal amof 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 tl
Indenture, and use the same degree of care ahihskdl exercise, as a prudent person would egeror use under the circumstances in the
conduct of such person’s 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, thesf@e 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 canfir investigate the accuracy of mathematical d¢atimns or other facts stated
therein).

(c) The Trustee may not be relieved from liabifitfer its own negligent action, its own negligeaiture to act, or its own willful
misconduct, except that:
(2) 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 respecrg 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 provideéngprovision 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 Indeatat the request or direction of
any of the Holders unless the Holders have offemdtie Trustee indemnity or security reasonablisfattory to it against any loss, liability
expense.

(f) 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 neddasegregated from other funds except to thenexréguired by law.
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Section 7.02 Rights of Trustee

(a) The Trustee may conclusively rely upon any doent 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 atlhial liability of any kind by reason of such irnguor investigation.

(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 Trustedlstat be liable for any action it takes or omitstéke in good faith in reliance on such
Officer’s Certificate or Opinion of Counsel. TheuBtee may consult with counsel of its selection thiedadvice of such counsel or any
Opinion of Counsel shall be full and complete auttation and protection from liability in respedtany action taken, suffered or omitted by
it hereunder in good faith and in reliance thereon.

(c) The Trustee may act through its attorneys ayshts and shall not be responsible for the miscetnglunegligence 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 Indeatur

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

() None of the provisions of this Indenture shaljuire the Trustee to expend or risk its own fumdstherwise to incur any
liability, financial or otherwise, in the performamof any of its duties hereunder, or in the exsercif any of its rights or powers if it shall h:
reasonable grounds for believing that repaymestioh funds or indemnity reasonably satisfactoriy &gainst such risk or liability is not
assured to it.

(g) The Trustee shall not be deemed to have nofiemy Default or Event of Default unless a Respaafficer of the Trustee
has actual knowledge thereof or unless writtenceatif any event which is in fact such a Defauleiseived by the Trustee at the Corporate
Trust Office of the Trustee, and such notice rafees the existence of a Default or Event of Defdlaét Notes 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, losgobfit) 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 enfdreday, the Trustee in each of its capacities hedtery 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 specifietions pursuant to this Indenture, which Offic&rtificate may be signed by any person
authorized to sign an Officer’s Certificate, indlugl any Person specified as so authorized in adly sartificate previously delivered and not
superseded.
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(k) The Trustee shall not be required to give aoydor 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 rieeywise deal with the
Company or any Affiliate of the Company with thengarights it would have if it were not Trustee. Akgent may do the same with like
rights. However, in the event that the Trustee aeguany conflicting interest it must eliminate kuwonflict within 90 days, apply to the SEC
for permission to continue or resign. Any Agent ndaythe same with like rights and duties. The Taess also subject to Section 7.10 and
7.11.

Section 7.04 Trustée Disclaimer.

The Trustee shall not be responsible for and makaegpresentation as to the validity or adequadhisfindenture or the Notes, it
shall not be accountable for the Company’s usb@fptroceeds from the Notes or any money paid t€trapany or upon the Company’s
direction under any provision of this Indentureshtall not be responsible for the use or applicadbany money received by any Paying
Agent other than the Trustee, and it shall notdsponsible for any statement or recital hereimgrstatement in the Notes or any other
document in connection with the sale of the Notgsursuant to this Indenture other than its cedife of authentication.

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 cafan Event of Default specified in clauses (1j3rof Section 6.01(a), the Trustee may
withhold from the Holders notice of any continuiDgfault if the Trustee determines in good faitht thhholding the notice is in the interest
of the Holders. The Trustee shall not be deeméahdav of any Default unless a Responsible Officethef Trustee has actual knowledge
thereof or unless written notice of any event whghuch a Default is received by the Trustee @Qbrporate Trust Office of the Trustee.

Section 7.06 Reports by Trustee to Holders of th&ehl

(a) Within 60 days after each December 31, beg@miith the December 31 following the date of timdénture, and for so long
Notes remain outstanding, the Trustee shall matéoHolders of the Notes a brief report datedfasioh 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 Imsinéted). The Trustee also shall comply with Tlastenture Act Section 313(b)(2). The
Trustee shall also transmit by mail all reportsegpiired 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 listettcordance with Trust Indenture Act Section 31.3[He Company shall promptly notify
the Trustee in writing in the event the Notes &ted on any national securities exchange, anapfialisting thereof.
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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 herewsditie parties shall agree in writing from timéinoe. 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 nibtarordinary course of business.

(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 itdelkihereunder (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, ararad®tor or any other Person, or liability in conim@twith the acceptance, exercise or
performance of any of its powers or duties heregndée Trustee shall notify the Company prompflyny 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 agaimstoss, liability or expense incurred by thestee through the Trustee’s own willful
misconduct or negligence.

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

(d) When the Trustee incurs expenses or rendevgssrafter an Event of Default specified in Sewi6.01(g) or 6.01(h) occurs,

the expenses and the compensation for the serfimtsding the fees and expenses of its agentsandsel) are intended to constitute
expenses of administration under any Debtor Reked.

Section 7.08 Replacement of Trustee

(a) A resignation or removal of the Trustee andoamment of a successor Trustee shall become afeahly 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 séyimaithe 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 iresdler an order for relief is entered with resgedhe Trustee under any Debtor
Relief Law;

(3) a receiver or public officer takes charge @& Thustee or its property; or
(4) the Trustee becomes incapable of acting.
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(b) If the Trustee resigns or is removed or if aary exists in the office of Trustee for any reasbe Company shall promptly
appoint a successor Trustee. Within one year #feesuccessor Trustee takes office, the Holdeasnodjority in aggregate principal amoun
the then outstanding Notes may appoint a succdssstee to replace the successor Trustee appdigtéte Company.

(c) If a successor Trustee does not take offichiwiB0 days after the retiring Trustee resignsaemoved, the retiring Trustee (at
the Companys expense), the Company or the Holders of at [€284tin aggregate principal amount of the then antiing Notes may petitic
any court of competent jurisdiction for the appoieht of a successor Trustee.

(d) If the Trustee, after written request by anyidéo who has been a Holder for at least six moritils, to comply with
Section 7.10, such Holder may petition any coutarhpetent jurisdiction for the removal of the Ttagsand the appointment of a successor
Trustee.

(e) A successor Trustee shall deliver a writtereptance of its appointment to the retiring Trusted to the Company. Thereup
the resignation or removal of the retiring Trustball become effective, and the successor Trustaelsave all the rights, powers and duties
of the Trustee under this Indenture. The succebamtee shall send a notice of its succession tdeti®. The retiring Trustee shall promptly
transfer all property held by it as Trustee toshecessor Trusteprovidedall sums owing to the Trustee hereunder have baghamd subje
to the Lien provided for in Section 7.07. Notwithrstling replacement of the Trustee pursuant ta3bdion 7.08, the Company’s obligations
under Section 7.07 shall continue for the benéfihe 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 ottransfers all or substantially all of its porate trust business to, another
corporation or national banking association, thecessor corporation or national banking associatitmout 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 hereuth@dgiis a corporation or national banking assamabrganized and doing busini
under the laws of the United States of Americafany state thereof that is authorized under sawls Ito exercise corporate trustee power,
that is subject to supervision or examination ljefal or state authorities and that has a comhiapdal 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 (!
The Trustee is subject to Trust Indenture Act $ac810(b).

Section 7.11 Preferential Collection of Claims Awsiithe Company

The Trustee is subject to Trust Indenture Act ®ac811(a), excluding any creditor relationshipelisin Trust Indenture Act
Section 311(b). A Trustee who has resigned or beroved shall be subject to Trust Indenture ActiSe@11(a) to the extent indicated
therein.
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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:

(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 outstgridotes issued under this
Indenture have or will become due and payableaStated Maturity within one year; or (z) all oateding 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 depositedused to be deposited with the
Trustee as trust funds for the purpose of makingnamts to the Holders under this Indenture an amg@uimch may include
Governmental Obligations), dedicated solely tolibrefit of the Holders, sufficient to pay and desaje 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 Comglzailyexecute proper
instruments prepared by the Company acknowledgioh satisfaction of and discharging this Indenand the Notes except as to:

(i) rights of registration of transfer and exchawgd&lotes;

(ii) the Company'’s right of optional redemption;

(iii) substitution of mutilated, defaced, destroykast or stolen Notes

(iv) rights of Holders to receive payment of thenpipal amount, premium (if any) and interest widele and payable, solely out
the trust created pursuant to this Section 8.01;

(v) the rights, powers, trusts, duties and immaesitf the Trustee, and the Company’s obligatiorcoimection therewith;
(vi) the rights of the Holders as beneficiariesdodwith respect to the property so deposited #ithTrustee payable to all or any
of them; and the rights of the Company to be repaglmoney pursuant to Section 8.05 and Sectidh 8.0
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Section 8.02 Legal Defeasance

Upon making the deposit referred to in Section @f)2he Company will be deemed to have paid aadCtbhmpany and the
Guarantors will be discharged from their obligatiom respect of the Notes and this Indenture, dtiear their obligations in Article 2 and
Sections 4.01, 4.02, 7.07, 7.08 and as set forthaimses (i) through (vi) of Section 8.@&pvidedthat the following conditions have been
satisfied:

(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 Governaiédbligations or a combination thereof
(other than moneys repaid by the Trustee or anynBagent to the Company in accordance with Sedi@8) in each case sufficient withc
reinvestment, in the written opinion of a interpatlly recognized firm of independent public acdanis to pay and discharge, and which
shall be applied by the Trustee to pay and disehaof the principal, premium (if any) and irgst when the same becomes due and pa
at Stated Maturity, upon optional redemption, upsguired 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#l become due and payable at Stated Maturitygmn redemption within
one year and, in the case of redemption, the Coynpas entered into arrangements reasonably sdtisfao the Trustee for the giving of
notice of redemption by the Trustee in the naminefTrustee, the Company has delivered to the @ewsh Opinion of Counsel stating thai
a result of an IRS ruling or a change in applicas. federal income tax law, the holders of theedavill not recognize gain or loss for U.S.
federal income tax purposes as a result of thegieplefeasance and discharge to be effected dhbersubject to the same federal income
tax as would be the case if the deposit, defeasamtelischarge did not occur,

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

(d) the defeasance will not cause the Trusteeve haconflicting interest within the meaning of thaist Indenture Act, assuming
all Notes were in default within the meaning oflséct;

(e) the deposit will not result in a breach or at@n of, or constitute a default under, any otheterial agreement or material
instrument (other than this Indenture and the Ndteshich the Company is a party or by which ibaund; and

(f) the Company has delivered to the Trustee aic€f’ Certificate and an Opinion of Counsel, icleaase stating that all
conditions precedent provided for herein relatmg¢hte defeasance have been complied with.

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

Section 8.03 Covenant Defeasance

Upon making the deposit referred to in Section @f)2he failure of the Company to perform the gélions set forth in Sections
4.03, 4.07, 4.08, 4.09, 4.11, 4.12 and the evesdsribed in Sections 6.01(c) and 6.01(d) will nagler constitute an Event of Default;
providedthat the following conditions have been satisfied:

-46-



(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 year and, in the case of redemption, the Coynpas entered into arrangements reasonably sdtisfeo the Trustee for the giving of
notice of redemption by the Trustee in the namthefTrustee, the Company has delivered to the &eust Opinion of Counsel to the effect
that the holders of the Notes will not recognizenga loss for U.S. federal income tax purposea essult of the deposit and covenant
defeasance to be effected and will be subjecteés#ime federal income tax as would be the cabe di¢posit and covenant defeasance di
occur,

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

Section 8.04 Application by Trustee of Funds Detgasfor Payment of Notes

Subject to 8.06, all moneys deposited with the fBipursuant to Sections 8.01, 8.02 and 8.03 khdikld in trust and applied by
it to the payment, either directly or through arayidag Agent (including the Company acting as itqd®aying Agent), to the Holders of the
particular Notes for the payment or redemption bfolv such moneys or Governmental Obligations haenleposited 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 PayingnhAge

In connection with the satisfaction and discharfyhis Indenture with respect to the Notes, all eymheld by any Paying Agent
under the provisions of this Indenture at the toheuch satisfaction and discharge shall, upon deinodthe Company, be repaid to the
Company or paid to the Trustee and thereupon sagim@ Agent shall be released from all furtheriligbwith respect to such moneys or
Governmental Obligations.

Section 8.06 Return of Moneys Held by Trustee aayri®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 any Note and not applied but remaining unclaimedvio years after the date upon which
such principal, premium or interest shall have beealue and payable, shall, at the Company’s regoesepaid to the Company by the
Trustee or such Paying Agent, and the Holder ofNbge shall, unless otherwise required by mandgtooyisions of applicable escheat or
abandoned or unclaimed property laws, thereaftds tmly to the Company for any payment which suddidr may be entitled to collect, a
all liability of the Trustee or any Paying Agenttivirespect to such moneys shall thereupon cease.

Section 8.07 Reinstatement

If the Trustee or Paying Agent is unable to apply 8.S. dollars or Government Obligations in acemak with Section 8.01, 8.
or 8.03, as the case may be, by reason of any orgadgment of any court or governmental authogityoining, restraining or otherwise
prohibiting such application, then the Company’d #re Guarantors’ obligations under this Indenttive,Notes and the Note
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Guarantees shall be revived and reinstated as thomgleposit had occurred pursuant to Section 8.02, or 8.03 until such time as the
Trustee or Paying Agent is permitted to apply atllremoney in accordance with Section 8.01, 8.02 @B, as the case may Ipeovidedthat,
if the Company makes any payment of principal gb@mium, if any, or interest on any Note followithg reinstatement of its obligations,
the Company shall be subrogated to the rightseHblders to receive such payment from the mon&ythethe Trustee or Paying Agent.

ARTICLE 9

AMENDMENT, SUPPLEMENT AND WAIVER

Section 9.01 Without Consent of Holders

Notwithstanding Section 9.02, without the consdrany Holder, the Company, the Guarantors and thst&e at any time and
from time to time, may amend this Indenture, theedpthe Note Guarantees for any of the followingppses:

(a) to evidence the succession of another cormorati the Company or successive successions arasshenption of the
covenants, agreements and obligations of the Coyripaa successor;

(b) to add to the covenants of the Company fob#meefit 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 provisiotheg Indenture applying to the Notgspvidedthat the Company deems such
action necessary or advisable and that such agtieas not adversely affect the interests of any éftabd the Notes;

(e) to evidence and provide for successor Trusie&s add to or change any provisions to the extenessary to appoint a
separate Trustee or Trustees for the Notes;

(f) to cure any ambiguity, defect or inconsistenecyler this Indenture, or to make other provisioith wespect to matters or
guestions arising under this Indenture;

(9) to supplement any provisions of this Indentueeessary to defease and discharge the Notesdntig@nture otherwise in
accordance with the defeasance or discharge poogisif Article 8, as the case may pegvidedthat such change or modification does not
adversely affect the interests of the Holders i material respect;

(h) to add to, change or eliminate any provisiohthis Indenture in accordance with the Trust Irtdesm Act of 1939 or to comply
with the provisions of the DTC, Euroclear or Clégram or the Trustee with respect to provisionthisf Indenture or the Notes relating to
transfers or exchanges of Notes or beneficial @stsrin the Notes;

(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 releag@wmrantor in accordance with
Article 10;
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(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 intefeibwing the issue date of such Additional
Notes); or

() conform any provision to the “Description of iés” contained in the Offering Memorandum, as eviégl in an Officer's
Certificate.

Section 9.02 With Consent of Holders

The Company and the Trustee may enter into an todeor indentures supplemental hereto for the gaef adding any
provisions to or changing in any manner or elimimgany of the provisions of this Indenture or addifying in any manner the rights of the
Holders under this Indenture with the written corigef the Holders of at least a majority in aggtegaincipal amount of outstanding Notes
affected by such supplemental indentymevided, however, that, no such supplemental indenture shall, wittioe consent of the Holder of
each outstanding Note affected thereby,

(a) reduce the rates of or changes the time fomgay of 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 Notesorend or modify in any
manner adverse to the Holders thereof the Comparjigation to make such payments;

(d) change the currency of payment of principatnpium, if any, or interest;
(e) reduce the quorum requirements under this loden

(f) reduce the percentage in principal amount a$tnding Notes, the consent of whose Holdersgsired for modification of
this Indenture, for waiver of compliance with cartprovisions of this Indenture, for waiver of aart defaults or consent to take any action;

(g) adversely affect the ranking of the Notes;
(h) waive any default in the payment of princigakmium, 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 Tust Indenture Act, then
such amendment or supplement to this IndenturkeoNbtes shall be set forth in an amended or soppital indenture that complies with 1
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 HolderNéte or portion of a Note that evidences theesdabt as the 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 bexaifective in accordance with its terms and #iféee binds every Holder.
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(b) The Company may, but shall not be obligatedixc record date pursuant to Section 1.05 forpthgose of determining
the Holders entitled to consent to any amendmepplsment, or waiver.

Section 9.05 Notation on or Exchange of Notes

(a) The Trustee may place an appropriate notationtzan amendment, supplement or waiver on any tliereafter authenticate
The Company in exchange for all Notes may issuetladrustee shall, upon receipt of an Authenticea@rder, 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 aneefffof such amendment,
supplement or waiver.

Section 9.06 Trustee to Sign Amendments, etc

The Trustee shall sign any amendment, supplemeanaiver 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 sign an amendment,
supplement or waiver until its Board of Directoppeoves it. In executing any amendment, supplermenaiver, the Trustee shall receive
(subject to Section 7.01) shall be fully protedtedonclusively relying upon, in addition to theadimnents required by Section 11.04, an
Officer’s Certificate and an Opinion of Counsel {@hmay contain customary qualifications) statihgttthe execution of such amended or
supplemental indenture complies with the provisibaeof (including Section 9.03) and such amendesipplemental indenture is the legal,
valid and binding obligation of the Company, ené@ble against it in accordance with its terms.

ARTICLE 10
GUARANTEES

Section 10.01 Note Guarantee

(a) Subject to this Article 10, each of the Guanasitif any, hereby, jointly and severally, irreabty and unconditionally
guarantees, on a senior basis, to each Holderoathe fTrustee and its successors and assigngentdge of the validity and enforceability of
this Indenture, the Notes or the obligations of@mnpany hereunder or thereunder, that: (1) thecipl of and premium, if any, and interest
(including Additional Interest, if any) on the Netshall be promptly paid in full when due, whethematurity, by acceleration, redemptior
otherwise, and interest on the overdue principanaf interest on the Notes, if any, if lawful, aldother obligations of the Company to the
Holders or the Trustee hereunder or thereundet lsbgdromptly paid in full or performed, all in asdance with the terms hereof and thereof;
and (2) in case of any extension of time of paynoemenewal of any Notes or any of such other atians, that same shall be promptly paid
in full when due or performed in accordance with terms of the extension or renewal, whether &t dtaaturity, by acceleration or
otherwise. Failing payment by the Company whenafueny amount so guaranteed or any performanceamgteed for whatever reason,
Guarantors shall be jointly and severally obligategay the same immediately. Each Guarantor aghegshis is a guarantee of payment and
not a guarantee of collection.
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(b) The Guarantors hereby agree that their obbgathereunder shall be unconditional, irrespeafuée validity, regularity or
enforceability of the Notes or this Indenture, #fisence of any action to enforce the same, anyewaivconsent by any Holder with respect
to any provisions hereof or thereof, the recovdrgny judgment against the Company, any actiomforee the same or any other
circumstance which might otherwise constitute al®g equitable discharge or defense of a guaraBtmh 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 proceeding first against the Companytegtpnotice and all demands whatsoever and cotetizat this Note Guarantee shall not be
discharged except by complete performance of thigaitons 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, th@ntors or any custodian,
trustee, liquidator or other similar official aggiin relation to the Company or the Guarantors,amgunt paid either to the Trustee or such
Holder, this Note Guarantee, to the extent theoe¢oflischarged, shall be reinstated in full fonoed affect.

(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 ind@ikhll obligations guaranteed hereby. Each Guardntther agrees that, as between the
Guarantors, on the one hand, and the Holders andrtistee, on the other hand, (1) the maturithefdbligations guaranteed hereby may be
accelerated as provided in Article 6 for the pugsosf this Note Guarantee, notwithstanding any, stgynction or other prohibition
preventing such acceleration in respect of thegaklibns guaranteed hereby, and (2) in the eveayftleclaration of acceleration of such
obligations as provided in Article 6, such obligas (whether or not due and payable) shall fortimlwécome due and payable by the
Guarantors for the purpose of this Note Guararithe.Guarantors shall have the right to seek cartigh from any non-paying Guarantor so
long as the exercise of such right does not impairights of the Holders 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, shaihled Company become insolvent or make an assignimetite benefit of creditors or
should a receiver or trustee be appointed forradiny significant part of the Compasyassets, and shall, to the fullest extent perchiitelaw,
continue to be effective or be reinstated, as &se enay be, if at any time payment and performahtee Notes are, pursuant to applicable
law, rescinded or reduced in amount, or must ottserlve restored or returned by any obligee on thtedNor the Note Guarantees, whether as
a “voidable preference,” “fraudulent transfer” aherwise, all as though such payment or performaackenot been made. In the event that
any payment or any part thereof, is rescinded,aedurestored or returned, the Notes shall, tduthest extent permitted by law, be reinstated
and deemed reduced only by such amount paid amsbnetscinded, reduced, restored or returned.

(f) In case any provision of any Note Guaranted! sleainvalid, illegal or unenforceable, the vatidilegality and enforceability of
the remaining provisions shall not in any way bected or impaired thereby.

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

Section 10.02 Limitation on Guarantor Liability

Each Guarantor, and by its acceptance of Notes, ldaltler, hereby confirms that it is the intentafrall such parties that the N¢
Guarantee of such Guarantor not constitute a fileatiu
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transfer or conveyance for purposes of Debtor Rekgv, the Uniform Fraudulent Conveyance Act, thaiform Fraudulent Transfer Act or
any similar U.S. federal or state law to the extgilicable to any Note Guarantee. To effectuaddhegoing intention, the Trustee, the
Holders and the Guarantors hereby irrevocably atipatethe obligations of each Guarantor shall imétdid to the maximum amount as will,
after giving effect to such maximum amount and#ler contingent and fixed liabilities of such Garmtor that are relevant under such laws
and after giving effect to any collections fronghis to receive contribution from or payments mgler on behalf of any other Guarantor in
respect of the obligations of such other Guaramtaler this Article 10, result in the obligationssoich Guarantor under its Note Guarantes
constituting a fraudulent conveyance or fraudutearisfer under applicable law. Each Guarantorrietes a payment under its Note
Guarantee shall be entitled upon payment in fulllbNote Guarantee obligations under this Indentara contribution from each other
Guarantor in an amount equal to such other Guarangm rataportion of such payment based on the respectivasssts of all the
Guarantors at the time of such payment determimegt¢ordance with GAAP.

Section 10.03 Execution and Delivery

(a) To evidence its Note Guarantee set forth ini&ed0.01, each Guarantor hereby agrees thalrtienture 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 endorsementyhatation of such Note Guarantee on the Notes.

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

(d) The delivery of any Note by the Trustee, afiter authentication thereof hereunder, shall cartstiiue 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 Sialogitb comply with the
provisions of Section 4.12 and this Article 10the 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.frbvidedthat, if an Event of Default has occurred and isticming, no Guarantor shall be entitled
to enforce or receive any payments arising oubobased 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 receiveatiand 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.
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Section 10.06 Release of Note Guarantees

(a) A Note Guarantee by a Guarantor shall be auioaily and unconditionally released and dischargewdi such Note Guarantee
shall thereupon terminate and be discharged and &irther force and effect, and no further actigrsuch Guarantor, the Company or the
Trustee shall be required for the release of susdr&itor's Note Guarantee:

(1)(A) concurrently with any sale, exchange, disfpms or transfer (by merger or otherwise) of armyuBy Interests, or all or
substantially all assets, of such Guarantor in @tzooce with the applicable provisions of this Inee, following which such
Guarantor is no longer a Subsidiary;

(B) upon the release or discharge of the Guaranteseich Guarantor of the guarantee which resuttéde creation ¢
such Note Guarantee, except a release or dischgrgeas a result of payment under such guarasteleng as
immediately after the release of such Note Guaearthee Company would be in compliance with Seclid)Y;

(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 constiba or upon the liquidation of such Guarantotdaling the transfer of
all or substantially all of its assets to eithex @ompany or another Guarantor; or

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

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

(b) At the request of the Company, the Trusteel ixalcute and deliver any documents reasonablyinegtjin order to
acknowledge such release, discharge and terminiati@spect of the applicable Note Guarantee. eite Company nor any Guarantor
shall be required to make a notation on the Natesftect any Note Guarantee or any such releasajration or discharge.

ARTICLE 11

MISCELLANEOUS

Section 11.01 Trust Indenture Act Controls

If any provision of this Indenture limits, qualifi®r conflicts with the duties imposed by Trustdnture Act Section 318(c), the
imposed duties shall control.

Section 11.02 Notices

(a) Any notice or communication by the Company, @uarantor or the Trustee to the others is dulggi¥ in writing and
(1) delivered in person, (2) mailed by fidass mail (certified or registered, return recegufuested) or overnight air courier guaranteeig
day delivery or (3) sent by facsimile or electrotmensmission, to the others’ addresses:
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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

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 @dtiche others, may designate additional or diffeaddresses for subsequent notices or
communications.

(b) All notices and communications (other than ¢hsesnt to Holders) shall be deemed to have begrgaign: at the time
delivered by hand, if personally delivered; onfingt date of which publication is made if by pwdaltion; five calendar days after being
deposited in the mail, postage prepaid, if maileditst-class mail; the next Business Day afteretiyndelivery to the courier, if mailed by
overnight air courier guaranteeing next day deliverhen receipt acknowledged, if sent by facsiroil@lectronic transmissiopyrovidedthat
any notice or communication delivered to the Trastieall be deemed effective upon actual receipettie

(c) Any notice or communication to a Holder sha&lrbailed by first-class mail (certified or regigéy return receipt requested) or
by overnight air courier guaranteeing next dayveeli to its address shown on the Note Registey@ulsh other delivery system as the
Trustee agrees to accept. Any notice or commuioicathall also be so mailed to any Person desciib&clust Indenture Act Section 313(c),
to the extent required by the Trust Indenture Aeilure to mail a notice or communication to a Hwldr any 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 iy Brerson entitled to receive
such notice, either before or after the event,sarah waiver shall be the equivalent of such noti¢eivers of notice by Holders shall be filed
with the Trustee, but such filing shall not be adition precedent to the validity of any actiongakn reliance upon such waiver.
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(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 desig), pursuant to the applicable procedures of Beglositary, if any, prescribed for the
giving of such notice.

(f) The Trustee agrees to accept and act uponajatistructions or directions pursuant to this tdee sent by unsecured
facsimile or electronic .pdf transmissigrpvided, however, that (1) the party providing such written notigestructions or directions,
subsequent to such transmission of written insivast shall provide the originally executed instimgs or directions to the Trustee in a tirr
manner, and (2) such originally executed noticgtruttions or directions shall be signed by an enigkd representative of the party provid
such notice, instructions or directions. The Tragtball not be liable for any losses, costs or esee arising directly or indirectly from the
Trustee’s reasonable reliance upon and compliaftteswch notice, instructions or directions notwtinding such notice, instructions or
directions conflict or are inconsistent with a sedpgent notice, instructions or directions.

(g9) If a notice or communication is sent in the manprovided above within the time prescribeds dily given, whether or not t
addressee receives it.

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

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 utide Indenture, the
Company or such Guarantor, as the case may béfstmish to the Trustee:

(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 opinionka# signer(s), all conditions precedent and coven#rdany, provided for in this Indenture
relating to the proposed action have been satigfiexvidedthat no Officers Certificate shall be required in connection wiiita issuanc
of Notes on the Issue Date; and

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

Notwithstanding the foregoing, no Opinion of Courgwll be required to be delivered in connectidtinithe execution of this Indenture
the authentication and delivery of the Initial Nste
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Section 11.05 Statements Required in Certificat@minion.

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

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

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

(3) a statement that, in the opinion of such PerBeror she has made such examination or investigas is necessary to enable
him or her to express an informed opinion as totivreor not such covenant or condition has beemdethwith (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 actiaor lay a meeting of Holders. The Registrar or Fgyigent may make
reasonable rules and set reasonable requiremaetits fonctions.

Section 11.07 No Personal Liability of Stockholdétartners, Officers or Directors

No director, officer, employee, stockholder, geherdimited partner or incorporator, past, presenfuture, of the Company or
any of its Subsidiaries, as such or in such capastitall have any personal liability for any obtigas of the Company under the Notes, any
Note Guarantee or this Indenture by reason ofaspr its status as such director, officer, emgdnystockholder, general or limited partne
incorporator.

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

Section 11.08 Governing Law

THIS INDENTURE, THE NOTES AND ANY GUARANTEE WILL BEGOVERNED 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 TRUSTEHEEREBY IRREVOCABLY WAIVES, TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY ANDALL RIGHT TO TRIAL BY JURY IN ANY LEGAL
PROCEEDING ARISING OUT OF OR RELATING TO THIS INDENURE, THE NOTES OR THE TRANSACTIONS CONTEMPLATED
HEREBY.

Section 11.10 Force Majeure

In no event shall the Trustee be responsible bidifor any failure or delay in the performanceétsfobligations under this
Indenture arising out of or caused by, directlynalirectly, forces
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beyond its reasonable control, including withontitation strikes, work stoppages, accidents, afctgao or terrorism, civil or military
disturbances, nuclear or natural catastrophestemf¢od, and interruptions, loss or malfunctiohsitilities, communications or computer
(software or hardware) services; it being undesthat the Trustee shall use reasonable effortsiwdnie consistent with accepted practice
the banking industry to resume performance as as@racticable under the circumstances.

Section 11.11 No Adverse Interpretation of Othere®gnents

This Indenture may not be used to interpret angraitidenture, loan or debt agreement of the Compaitg Subsidiaries or of a
other Person. Any such indenture, loan or debteagemt may not be used to interpret this Indenture.

Section 11.12 Successors

All agreements of the Company in this Indenture thredNotes shall bind its successors. All agreemefithe Trustee in this
Indenture shall bind its successors. All agreemehéach Guarantor in this Indenture shall bingitscessors, except as otherwise provid
Section 10.06.

Section 11.13 Severability

In case any provision in this Indenture or in thetéé shall be invalid, illegal or unenforceable talidity, legality and
enforceability of the remaining provisions shalt iroany way be affected or impaired thereby.

Section 11.14 Counterpart Originals

The parties may sign any number of copies of thiehture. Each signed copy shall be an origindlabwf them together
represent the same agreement. The exchange obafiigis Indenture and of signature pages by fisitsior .pdf transmission shall constit
effective execution and delivery of this Indentaeeto the parties hereto and may be used in liheodriginal Indenture for all purposes.
Signatures of the parties hereto transmitted bgiffiaite or .pdf shall be deemed to be their origsighatures for all purposes.

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 wayify 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 tersariand money laundering activities, federal lawuiexs all financial institutions
to obtain, verify and record information that idéias each person who opens an account. For amtimidlual person such as a business
entity, a charity, a trust or other legal entitg firustee will ask for documentation to verifyfitsmation and existence as a legal entity. The
Trustee may also ask to see financial statemeéoésndes, identification and authorization documéats individuals claiming authority to
represent the entity or other relevant documentafibie parties each agree to provide all such inédion and documentation as to themse
as requested by the Trustee to ensure compliartbefederal law.
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Section 11.17 Qualification of Indenture

The Company and the Guarantors shall qualify thiehture under the Trust Indenture Act if requingdhe Registration Rights
Agreement.

[ Signatures on following pade
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NETFLIX, INC.

By: /s/ David Wells

Name: David Wells
Title: Chief Financial Office

[Signature Page to Indentul



WELLS FARGO BANK, NATIONAL ASSOCIATION,
as Trustet

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

[Signature Page to Indentul



APPENDIX A
PROVISIONS RELATING TO INITIAL NOTES AND ADDITIONALNOTES

Section 1.1 Definitions
(a) Capitalized Terms

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

“ Applicable Proceduresmeans, with respect to any transfer or transadtivolving a Regulation S Global Note or beneficia
interest therein, the rules and procedures of tygdSitary for such Global Note, Euroclear and Gleaam, in each case to the extent
applicable to such transaction and as in effeehftione to time.

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

“ Distribution Compliance Period with respect to any Note, means the period otd@secutive days beginning on and including
the later of (a) the day on which such Note i fiffered to persons other than distributors (dsdd in Regulation S under the Securities
Act) in reliance on Regulation S, notice of whicydshall be promptly given by the Company to theslee, and (b) the date of issuance with
respect to such Note or any predecessor of suat. Not

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

“ Global Note” means a Note in registered global form withodéiest coupons, including without limitation, thal® 144A
Global Note, the Regulation S Global Note and axghange Note in global form.

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

“ Requlation S’ means Regulation S promulgated under the Seesrict.
“ Rule 501" means Rule 501(a)(1), (2), (3) or (7) under teeBities Act.
“ 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)



Term: Defined in Sectior

“Regulation S Global Note” 2.1(b)
“Regulation S Not¢” 2.1(a)
“Restricted Notes Lege” 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 hereolf sle(i) offered and sold by the Company to thitidhPurchasers and (ii) resold,
initially only to (1) QIBs in reliance on Rule 144ARule 144A Notes) and (2) Persons other than U.S. Persons (apatkfin Regulation S)
in reliance on Regulation S (* Requlation S NdjesSuch Initial Notes may thereafter be transfdrt@ among others, QIBs, purchasers in
reliance on Regulation S and, except as set faltwh 1Als in accordance with Rule 501.

(b) Global Notes Rule 144A Notes shall be issued initially in foem of one or more permanent global Notes in difie, fully
registered form (collectively, the “ Rule 144A GhlitNote”) and Regulation S Notes shall be issued initiallthiemform of one or more glob
Notes (collectively, th¢ Requlation 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 nemuf 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 Ehstribution 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 siyresent 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 endomseafex 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 Indentumgk 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 shall;dnrdance with this Section 2.1(c) and Secti@mafd pursuant to an order
the Company signed by one Officer of the Companthenticate and deliver initially one or more GloRates that (i) shall be registered in
the name of the Depositary for such Global Not&lmbal Notes or the nominee of such Depositary(@pdhall 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 (felst Member$) shall have no rights under the Indenture witbpect to any
Global Note held on their behalf by the Depositarpy the Trustee as Custodian or under such GNbtd, and the Depositary may be
treated by the Company, the Trustee and any ad¢hé¢ €ompany or the Trustee as the absolute owfrgnch Global Note for all purposes
whatsoever. Notwithstanding the foregoing, nothiegein shall prevent the Company, the Trustee piagent of the Company or the Trustee
from giving effect to any written certification, gty
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or other authorization furnished by the Depositarympair, as between the Depositary and its A@dsinbers, the operation of customary
practices of such Depositary governing the exermigbe rights of a holder of a beneficial interesany Global Note.

(d) Definitive Notes Except as provided in Section 2.3 or 2.4, oweélseneficial interests in Global Notes shall netdntitled tc
receive physical delivery of certificated Notes.

Section 2.2 AuthenticationThe Trustee shall authenticate and make avaifablgelivery upon a written order of the Company
signed by one Officer of the Company (a) Initialtdofor original issue on the date hereof in arreggte principal amount of $500,000,000,
(b) subject to the terms of the Indenture, AddiiloNotes and (c) Exchange Notes to be issued pursman 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 Notl

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 equi@hcipal amount of Definitive Notes of other aotized denominations,
the Registrar shall register the transfer or makeexchange as requested if its reasonable reqemtsrfor such transaction are n@pvided,
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 transferpeoisuant to an exemption from registration in adaoce 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 reasonablgfeatory to them as to the compliance with thérietsons set forth in the
applicable legends set forth in Section 2.3(e)(i).
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(b) Restrictions on Transfer of a Definitive Note & Beneficial Interest in a Global Not& Definitive Note may not be
exchanged for a beneficial interest in a GlobaledN®tcept upon satisfaction of the requirementfostit below. Upon receipt by the Trustet
a Definitive Note, duly endorsed or accompaniedbyritten instrument of transfer in form reasonaddyisfactory to the Company 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, (2) to an IAl tihas furnished to the Trustee a signed lettertanbally in the form of Exhibit Bor
(3) outside the United States of America in antadfe transaction within the meaning of Regulaticangl in compliance with Rule 904
under the Securities Act; or (B) such other cexdiiion and Opinion of Counsel as the Trustee seqliire; and

(i) written instructions directing the Trusteerttake, or to direct the Custodian to make, an adljeist 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#& 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 Not€g The transfer and exchange of Global Notekameficial interests therein shall be
effected through the Depositary, in accordance thighindenture (including applicable restrictiomst@ansfer set 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 Natd 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 naount 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 Regulatio@I8bal Note, whether before or after the expiratdithe 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@@rce with Regulation S or (if available) Rule 1dwler 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 resdhé date and an increase in the principal amuiuthee 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.
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(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 another nominee of the Depositafyyothe Depositary or any such nominee to a succ&saositary or a nominee 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, intere:
in the Regulation S Global Note may only be heldtigh Euroclear or Clearstream. During the DistidmuCompliance Period, beneficial
ownership interests in the Regulation S Global Noés only be sold, pledged or transferred througtoElear or Clearstream in accordance
with the Applicable Procedures and only (1) to@wmpany, (2) so long as such security is eligiblerésale pursuant to Rule 144A, to a
person whom the selling holder reasonably beliév@QIB that purchases for its own account otlieraccount of a QIB to whom notice is
given that the resale, pledge or transfer is beiage in reliance on Rule 144A, (3) in an offshoams$action in accordance with Regulation S,
(4) pursuant to an exemption from registration uride Securities Act provided by Rule 144 (if appble) under the Securities Act or ano
available exemption, (5) to an IAl purchasing fisrawn account, or for the account of such an i\ minimum principal amount of Notes
of $250,000 or (6) pursuant to an effective registn statement under the Securities Act, in easle én accordance with any applicable
securities laws of any state of the United Stafelsneerica. Prior to the expiration of the Distribart Compliance Period, transfers by an
owner of a beneficial interest in the RegulatioGI8bal Note to a transferee who takes deliveryushsinterest through the Rule 144A Global
Note shall be made only in accordance with Appliedrocedures and upon receipt by the Trusteenoitgen certification from the transfer
of the beneficial interest in the form providedtbe reverse of the Initial Note to the effect thath transfer is being made to (1) a QIB within
the meaning of Rule 144A in a transaction meetmgrequirements of Rule 144A or (2) an 1Al purchgsfor its own account, or for the
account of such an IAl, in a minimum principal ambaf the Notes of $250,000 (in which case thedfaree must furnish a signed letter
substantially in the form of Exhibit 8 the Trustee). Such written certification shalllanger be required after the expiration of the
Distribution Compliance Period.

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

(e) Legends
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(i) Except as permitted by this Section 2.3(e) heldote certificate evidencing the Global Notes HrelDefinitive 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:

(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 HIS NOTE IN AN OFFSHORE TRANSACTION IN COMPLIANCE
WITH REGULATION S UNDER THE SECURITIES ACT;

(2) AGREES THAT IT WILL NOT RESELL OR OTHERWISE TRMSFER 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®D “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 TRBFER OF THIS NOTE IN VIOLATION OF THE
FOREGOING.”

Each Definitive Note shall bear the following adffital legend (“_Definitive Notes Legerijt

“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.”
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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., OR TO SUCKTHER ENTITY AS IS REQUESTED BY AN AUTHORIZED
REPRESENTATIVE OF DTC), ANY TRANSFER, PLEDGE OR OER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO
ANY PERSON IS WRONGFUL INASMUCH AS THE REGISTEREDMNER HEREOF, CEDE & CO., HAS AN INTEREST
HEREIN.

TRANSFERS OF THIS GLOBAL SECURITY SHALL BE LIMITED'O TRANSFERS IN WHOLE, BUT NOT IN PART, TO DTC,
TO NOMINEES OF DTC OR TO A SUCCESSOR THEREOF OR $SIEBIUCCESSOR’'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 TWN THE REVERSE HEREOF.”

(if) 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@dNotgend to exchange such Note for a Note, orfiseiénterest in a Global Note,
that does not bear a Restricted Notes Legend.

(iv) Upon the consummation of an Exchange Offehwéspect to the Initial Notes or Additional Nofagsuant to which Holders
of such Initial Notes or Additional Notes are offdrExchange Notes in exchange for their Initialddatr Additional Notes, all
requirements pertaining to Initial Notes or Addiizd Notes that Initial Notes or Additional Notesibsued in global form shall continue
to apply, and Exchange Notes in global form withthiat Restricted Notes Legend shall be availablédiders that exchange such Initial
Notes or Additional Notes in such Exchange Offer.

(v) Upon a sale or transfer after the expiratiothef Distribution Compliance Period of any Inithibte or Additional Note
acquired pursuant to Regulation S, all requirem#rassuch 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.
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(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 Glmbal Notes to be removed (or deemed removedransge 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 with respect to such Additional Notedl $leathe one year anniversary
of their date of issuance), without delivering gpirdlon 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 notféiiade of the Company (within the meaning of Rulé4) and has not been an
Affiliate of the Company (within the meaning of Rul44) during the immediately preceding 90 daykingtructing the Trustee to take
any actions as may be necessary so that the RedtNotes Legend set forth on the Global Noted sleatleemed removed from the
Global Notes in accordance with the terms and d¢mndi of the Notes and the Indenture, without fertaction on the part of Holders
and (z) instructing the Trustee to take any actasmay be necessary so that the restricted CUSt®er for the Notes shall be
removed from the Global Notes and replaced withraestricted CUSIP number. Immediately upon recefijgtuch notice by the Trusil
the Restricted Notes Legend will be deemed reménwed each of the Global Notes specified in suchiceodind the restricted CUSIP
number will be deemed removed from each of suctb&@Iblotes and deemed replaced with an unrestriCt¢sIP 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 theram&kchange any Transfer Restricted Note that isfinlive Note for a
Definitive Note that does not bear the legends$a@éh above and rescind any restriction on thedtemof such Transfer Restricted Note
if the Holder certifies in writing to the Registrand the Company that its request for such exchamagemade in reliance on Rule 144
and that such Holder is not an affiliate (as definader Rule 144) of the Company; and

(B) Beneficial interests in a Transfer RestricteatdNthat is a Global Note may be exchanged for fii@akinterests in Globe
Note that does not bear the Restricted Notes Leijehd Holder certifies in writing to the Registrand the Company that its request
such exchange was made in reliance on Rule 14#hahduch Holder is not an “affiliate” of the Conmyawithin the 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 rediuby the Depositary to the Trustee
for cancellation or retained and canceled by thesfEe. At any time prior to such cancellationnf 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 Thustee or the Custodian, to reflect
such reduction.
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(g) Obligations with Respect to Transfers and Erdes of Notes

(i) To permit registrations of transfers and exaes) the Company shall execute and the Trustekalibbnticate, Definitive
Notes and Global Notes at the Regi¢'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 2.0fp8&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 Trydtee Paying Agent or the
Registrar may deem and treat the person in whase @aNote is registered as the absolute ownerabf Note for the purpose of receiving
payment of principal of and interest on such Note #or all other purposes whatsoever, whether osnoh Note is overdue, and none of the
Company, the Trustee, the Paying Agent or the Regishall be affected 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 respettidaccuracy of the records of the Depositarysondminee or of any participant or
member thereof, with respect to any ownership @siein 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. Alices and communications to be given to the Holdarsall payments to be made to
Holders under the Notes shall be given or made tanilze registered Holders (which shall be the Bépoy or its nominee in the case
a Global Note). The rights of beneficial ownersity 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 rhers, participants and any beneficial owners.

(ii) The Trustee shall have no obligation or dudyronitor, determine or inquire as to compliancthainy restrictions on transfer
imposed under the Indenture or under applicablewétv respect to any transfer of any interest ip Biote (including any transfers
between or among Depositary participants, memhegmeficial owners in any Global Note) other thamequire delivery of such
certificates and other documentation or evidencaragxpressly required by, and to do so if andwressly required by, the terms
of the Indenture, and to examine the same to d@tersubstantial compliance as to form with the exprequirements hereof.

(iii) Upon the occurrence of the Exchange Offeaatordance with the Registration Rights AgreentbietCompany shall issue
and, upon receipt of an Authentication Order in
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accordance with Section 2.02 hereof, the Trusta# ahthenticate (i) one or more Global Notes withilve Restricted Notes Legend in
an aggregate principal amount equal to the prim@pwunts of the beneficial interests in the GldWates tendered for acceptance by
Persons that certify in the applicable lettersafismittal that (x) they are not broker-dealerkifgy are not participating in a
distribution of the Exchange Notes and (z) theyrareaffiliates (as defined in Rule 144) of the Q@amy, and accepted for exchange in
the Exchange Offer and (ii) Definitive Notes withdlie Restricted Notes Legend in an aggregateipahamount equal to the principal
amount of the Definitive Notes tendered for accepéaby Persons that certify in the applicable tsttd transmittal that (x) they are not
broker-dealers, (y) they are not participating istribution of the Exchange Notes and (z) theyraot affiliates (as defined in Rule
144) of the Company, and accepted for exchandeeifekchange Offer. Concurrently with the issuarfceuch Notes, the Trustee shall
cause the aggregate principal amount of the agipédalobal Notes with the Restricted Notes Legenhd reduced accordingly, and the
Company shall execute and the Trustee shall autla¢éeiand mail to the Persons designated by thdd®bf the Definitive Notes so
accepted Definitive Notes without the Restrictedddd_egend in the applicable principal amount. Aloges that remain outstanding
after the consummation of the Exchange Offer, axch&Bnge Notes issued in connection with the Exchaiffer, shall be treated as a
single class of securities under the Indenture.

(iv) In connection with any exchange of benefidiérests in a Global Note that bears a Restrinteigs Legend for any Global
Note that does not bear a Restricted Notes Legeaddordance with Section 2.03(e), if a Global Nb& does not bear a Restricted
Notes Legend is not then outstanding (or an insieffit principal amount of such Global Notes arestartding 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 Depositarymith the Trustee as Custodian pursuant to SectibmRissued in connection
with an Exchange Offer shall be transferred toltbeeficial owners thereof in the form of DefinitiN®tes in an aggregate principal amount
equal to the principal amount of such Global Natesxchange for such Global Note, only if such sfancomplies with Section 2.3 and (i)
Depositary notifies the Company that it is unwijiar unable to continue as a Depositary for suab@lINote 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 Compaor 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 dfésial owners thereof pursuant to this Sectionshdll be surrendered by the
Depositary to the Trustee, to be so transferredhiale or from time to time in part, without chayged the Trustee shall authenticate and
deliver, upon such transfer of each portion of s@tbbal Note, an equal aggregate principal amofiBtedinitive Notes of authorized
denominations. Any portion of a Global Note transfd pursuant to this Section shall be executetthemticated and delivered only in
denominations of $2,000 and integral multiples H0®0 in
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excess thereof and registered in such names &ehasitary shall direct. Any certificated Initiabl or Additional Note in the form of a
Definitive Note delivered in exchange for an intri@ the Global Note shall, except as otherwiswigled by Section 2.3(f), bear the
Restricted Notes Legend.

(c) Subject to the provisions of Section 2.4(bg, tagistered Holder of a Global Note may grant @®xand otherwise authorize
any Person, including Agent Members and Personsriag hold interests through Agent Members, to ke action which a Holder is
entitled to take under the Indenture or the Notes.

(d) In the event of the occurrence of any of thergs specified in Section 2.4(a)(i), (ii) or (iilhe Company shall promptly make
available to the Trustee a reasonable supply ofhidieE Notes in fully registered form without insst 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,quamt 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 [ Ik

[RULE 144A][REGULATION S][GLOBAL] NOTE
5.375% Senior Note due 2021
No. [Up to][$
NETFLIX, INC.

promises to pay to CEDE & CO. or registered assitiesprincipal sum [set forth on the Schedule xéhanges of Interests in the Global N
attached hereto] [of U.S. Dollars] agbFuary 1, 2021.

Interest Payment Dates: February 1 and August 1
Record Dates: January 15 and July 15

! Rule 144A Note CUSIP: 64110L AC
Rule 144A Note ISIN: US64110LADE
Regulation S Note CUSIP: U74079 Al
Regulation S Note ISIN: USU74079AB’
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IN WITNESS HEREOF, the Company has caused thisuimstnt to be duly executed.
Dated: [ 11 1,20 ]

NETFLIX, INC.

By:

Name:
Title:

This is one of the Notes referred to in the withentioned Indenture:

WELLS FARGO BANK, NATIONAL ASSOCIATION,

as Trustee

By:
Authorized Signator

Dated:



[Back of Note]
5.375% Senior Notes due 2021

Capitalized terms used herein shall have the mgardesigned to them in the Indenture referred lmnbenless otherwise
indicated.

1. INTEREST. Netflix, Inc., a Delaware corporati@he “ Company), promises to pay interest on the principal antaefrthis
Note at 5.375% per annum from and including [Felyrda 20132 [ ]2 until but excluding maturity and shalliypAdditional Interest, if
any. The Company shall pay interest semi-annualbriears on February 1 and August 1 of each weah( an “ Interest Payment Daelf
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 sucegpBusiness Day with the same force and effedtmsade on the date such payment was
due, and no interest shall accrue on such paymoetié period after such payment was due to sughsueceeding Business Day. Interest on
the Notes shall accrue from and including the mesent date to which interest has been paid og ifiterest has been paid, from and
including the date of issuangerovidedthat the first Interest Payment Date shall be Augu2013. The Company shall pay interest (inclg
post-petition interest in any proceeding under @aptor Relief Law) on overdue principal and premjufnany, from time to time on demand
at the interest rate on the Notes; it shall pagrigt (including post-petition interest in any @eding under any Debtor Relief Law) on
overdue installments of interest, including Additib Interest, if any, (without regard to any apalite grace periods) from time to time on
demand at the interest rate on the Notes. Intshedt be computed on the basis of a 360-day yeapdsed 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 clogmisiness on January 15 or July 15 (whether oamisiness 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 Aidaial Interest, if any, may be made by check ndaitethe Holders at their respective
addresses set forth in the register of Holderayidedthat payment by wire transfer of immediately ava#sfunds 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 pubhd private debts.

3. PAYING AGENT AND REGISTRAR. Initially, Wells Fgio Bank, National Association, the Trustee underltidenture, shall
act as Paying Agent and Registrar. The Companyahagge any Paying Agent or Registrar without naticéhe Holders. The Company or
any of its Subsidiaries may act in any such capacit

With respect to the Initial Note
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 1, 2013 (the émtdre”), between the
Company and the Trustee. This Note is one of a dutiiorized issue of notes of the Company desidgrasets 5.375% Senior Notes due
2021. 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, DISCHAFE AND DEFEASANCE.

The Notes are subject to optional redemption, aag be subject of an Offer to Purchase, as furthecbed in the Indenture. T
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 denomination $2,000
and integral multiples of $1,000 in excess ther&be transfer of Notes may be registered and Noggsbe exchanged as provided in the
Indenture. The Registrar and the Trustee may reguiiolder, among other things, to furnish appaiprendorsements and transfer
documents, and Holders shall be required to paytaxgs and fees required by law or permitted byitdenture. The Company need not
exchange or register the transfer of any Note aigroof a Note selected for redemption, exceptlierunredeemed portion of any Note be
redeemed in part. Also, the Company need not exgghanregister the transfer of any Notes for aqoeaf 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 amended or
supplemented 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 rigimd abligations of the Company, the GuarantorsTitustee and the Holders shall be as set
forth in the Indenture.

10. AUTHENTICATION. This Note shall not be entitléal any benefit under the Indenture or be validkdirgatory for any
purpose until authenticated by the manual signaititke Trustee.

11. ADDITIONAL RIGHTS OF HOLDERS OF TRANSFER RESTRIED NOTES. In addition to the rights provided tolékers
under the Indenture, Holders of Transfer Restritdetes shall have all the rights set forth in tregRtration Rights Agreement, dated as of
February 1, 2013 among the Company and the othitepamamed on the signature pages thereof (thegidRation Rights Agreemetyt
including the right to receive Additional Interest.

12. GOVERNING LAW. THE LAWS OF THE STATE OF NEW YORSHALL GOVERN AND BE USED TO CONSTRUE
THE INDENTURE, THE NOTES AND THE GUARANTEES.
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13. CUSIP AND ISIN NUMBERS. Pursuant to a recomnadizh promulgated by the Committee on Uniform Siegur
Identification Procedures, the Company has caus#8lE and ISIN numbers to be printed on the Noted,the Trustee may use CUSIP and
ISIN numbers in notices of redemption as a conver@do Holders. No representation is made as tadheracy of such numbers either as
printed on the Notes or as contained in any natfdedemption and reliance may be placed only ercther identification numbers placed

thereon.

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 Gongidhe following 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:

() or (we) assign and transfer this Note

(Insert assigne' s legal name

(Insert assignee’s soc. sec. or tax I.D. no.)

(Print or type assignee’s name, address and zig)cod
and irrevocably appoi

to transfer this Note on the books of the Compdimg agent may substitute another to act for |
Date:

Your Signature:

(Sign exactly as your name appears on the fadeif t
Note)

Signature Guarantee

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

This certificate relates to $ principal ambaf Notes held in (check applicable space) book-entry or definitive form 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 indezhtibove) in accordance with the Indenture

O has requested the Trustee by written order to ewgghar 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 undeed confirms that such Notes are being transdarr@ccordance with its terms:
CHECK ONE BOX BELOW
(1) tothe Company or subsidiary thereof;
(2) tothe Registrar for registration in the name &f iHolder, without transfer;
(3) pursuant to an effective registration statementutite Securities Act of 1933;

(4) inside the United States of America to a “dfiieedi institutional buyer” (as defined in Rule 14#Ader the 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 casguant to and in compliance with Rule 144A untier$ecurities Act of 1933;
or

(5) outside the United States of America in antadfe transaction within the meaning of Regulatiam8er the Securities Act in
compliance with Rule 904 under the Securities Adt383; or

(6) to an institutional “accredited investor” (asfided in Rule 501(a)(1), (2), (3) or (7) under Securities Act of 1933) that has
furnished to the Trustee a signed letter containengain representations and agreement

(7) pursuant to another available exemption from regfistn under the Securities Act of 19:

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 thergufvided, however, that if box (4), (5), (6) or (7) is checked, fheistee may require, prior to
registering any such transfer of the Notes, sughllepinions, certifications and other informatesthe Company or the Trustee has
reasonably requested to confirm that such transfeeing made pursuant to an exemption from, @rtiransaction not subject to, the
registration requirements of the Securities Act@33.
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Your Signature
Signature Guarante

Date:

Signature must be guaranteed by a participant in a Signature of Signature Guarantor
recognized signature guaranty medallion prograotiver

signature guarantor acceptable to the Tru

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 by an executive offi
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OPTION OF HOLDER TO ELECT PURCHASE

If you want to elect to have all of this Note puaskd 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 Npigrchased by the Company pursuant to Section 4tate the amount you elect
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 Guaranteedlled Program (or other signature guarantor aat@ptto the Trustee
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SCHEDULE OF EXCHANGES OF INTERESTS IN THE GLOBAL N&*

The initial outstanding principal amount of thisoB&l Note is $ . The following exchangesgfart of this Global Note for an
interest in another Global Note or for a DefinitiMete, or exchanges of a part of another Glob&lefinitive 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
Date of Amount of this following such of Trustee or
Exchang Amount Global Note decrease or increg Custodiar

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

FORM OF
TRANSFEREE LETTER OF REPRESENTATION

c/o Netflix, Inc.

100 Winchester Circle

Los Gatos, California 95302
Fax No.: (408) 317-0414
Attention: General Counsel

Ladies and Gentlemen:

This certificate is delivered to request a transfeh| ] principal amount of the 5.375% SarniNotes due 2021 (the “ Not&s
of Netflix, Inc. (the “ Company)).

Upon transfer, the Notes would be registered imtmae of the new beneficial owner as follows:

Name:

Address:

Taxpayer ID Number:

The undersigned represents and warrants to you that

1. We are an institutional “accredited investor$ ¢gefined in Rule 501(a)(1), (2), (3) or (7) unthex Securities Act of 1933, as
amended (the " Securities A9), purchasing for our own account or for the aatioof such an institutional “accredited investat'least
$250,000 principal amount of the Notes, and weaarpiiring the Notes not with a view to, or for ofég sale in connection with, any
distribution in violation of the Securities Act. Wiave such knowledge and experience in financidlbarsiness matters as to be capable of
evaluating the merits and risks of our investmarthe Notes, and we invest in or purchase secsistiailar to the Notes in the normal course
of our business. We, and any accounts for whiclameacting, are each able to bear the economiofiskr or its investment.

2. We understand that the Notes have not beenteegisunder the Securities Act and, unless sotexgi, may not be sold except
as permitted in the following sentence. We agreewrmown behalf and on behalf of any investor aotdor which we are purchasing Notes
to offer, sell or otherwise transfer such Notesmptd the date that is one year after the latéh@fdate of original issue and the last date on
which the Company or any affiliate of the Comparaswhe owner of such Notes (or any predecessattidthe “ Resale Restriction
Termination Daté) only (a) to the Company, (b) pursuant to a region statement that has been declared effeatider the Securities Act,
(c) in a transaction complying with the requirenseoit Rule 144A under the Securities Act (* Rule A4%, to a person we reasonably believe
is a qualified institutional buyer under Rule 144A" QIB ") that is purchasing for its own account or foe thccount of a QIB and to whom
notice is given that the transfer is being madeliance on Rule 144A, (d) pursuant to offers aaldssthat occur outside the United States of
America within the meaning of Regulation S under 8ecurities Act, (e) to an institutional “accrediinvestor” within the meaning of Rule
501(a)(1), (2), (3) or (7) under the Securities fhett is purchasing for its own account or for gélteount of such an institutional “accredited
investor,” in each case in a minimum principal amtoof Notes of $250,000, or (f) pursuant to anyeotivailable exemption from the
registration
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requirements of the Securities Act, subject in ezdhe foregoing cases to any requirement of k&t the disposition of our property or the
property of such investor account or accounts ladl &itmes within our or their control and in congrice with any applicable state securities
laws. The foregoing restrictions on resale will apply subsequent to the Resale Restriction Tetioim®ate. If any resale or other transfer
of the Notes is proposed to be made pursuant tiselée) above prior to the Resale Restriction Tieatron Date, the transferor shall deliver a
letter from the transferee substantially in therfaf this letter to the Company and the Trusteackvbkhall provide, among other things, that
the transferee is an institutional “accredited ste€’ within the meaning of Rule 501(a)(1), (2), (3) @ (inder the Securities Act and that i
acquiring such Notes for investment purposes amndondaistribution in violation of the SecuritiescA Each purchaser acknowledges that the
Company and the Trustee reserve the right prithieéaffer, sale or other transfer prior to the Regaestriction Termination Date of the No
pursuant to clause (c), (d), (e) or (f) above tuiee the delivery of an opinion of counsel, céetfions or other information satisfactory to the
Company and the Trustee.

TRANSFEREE:

by:
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EXHIBIT C

FORM OF SUPPLEMENTAL INDENTURE
TO BE DELIVERED BY GUARANTORS

Supplemental Indenture (this * Supplemental Indezity 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 alivkeded to the Trustee an indenture (the “ Indemtyrdated as of
February 1, 2013, providing for the issuance ofialimited aggregate principal amount of 5.375% 8eNiotes due 2021 (the “ Not&s

WHEREAS, the Indenture provides that under certaitumstances the Guaranteeing Subsidiary shatlut&eand deliver to the
Trustee a supplemental indenture pursuant to whielGuaranteeing Subsidiary shall unconditionallsgrgntee all of the Company’s
Obligations under the Notes and the Indenture enidhms and conditions set forth herein and urtdetrtdenture; and

WHEREAS, pursuant to Section 9.01 of the Indenttlme Trustee is authorized to execute and delhisrSupplemental Indentul

NOW THEREFORE, in consideration of the foregoing &or other good and valuable consideration, tleeip of which is
hereby acknowledged, the parties mutually coveandtagree for the equal and ratable benefit oHiblders as follows:

1. Capitalized TermsCapitalized terms used herein without definitibrall have the meanings assigned to them in thenbode.

2. Guarantor The Guaranteeing Subsidiary hereby agrees toGagasantor under the Indenture and to be bountiéyerms of
the Indenture applicable to Guarantors, including,not limited to, Article 10 thereof and furttegrees that this Supplemental Indenture is
the legal, valid and binding obligation of the Garsteeing Subsidiary, enforceable against it in atamce with 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 shadhberiginal,
but all of them together represent the same agneemMbe exchange of copies of this Supplementatniute and of signature pages by
facsimile or .pdf transmission shall constituteeefive execution and delivery of this Supplemehtdenture as to the parties hereto and may
be used in lieu of the original Supplemental Indemffor all purposes. Signatures of the partiestoaransmitted by facsimile or .pdf shall be
deemed to be their original signatures for all psgs.

5. Headings The headings of the Sections of this Suppleméntinture have been inserted for conveniencefefarce only, ar
not to be considered a part of this Supplementigiture and shall in no way modify or restrict afiyhe 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
$500,000,000
NETFLIX, INC.
5.375% Senior Notes due 2021

Purchase Agreement

January 29, 20:
Morgan Stanley & Co. LLC

As Representative of the
several Initial Purchasers listed
in Schedule 1 hereto

c/o Morgan Stanley & Co. LLC
1585 Broadway
New York, New York 1003

Ladies and Gentlemen:

Netflix, Inc., a Delaware corporation (the “Comp8&nyproposes to issue and sell to the severabinitirchasers listed in Schedule 1
hereto (the “Initial Purchasers”), for whom you arting as representative (the “Representatives)0$00,000 principal amount of its
5.375% Senior Notes due 2021 (the “SecuritieBie Securities will be issued pursuant to an Ingento be dated as of February 1, 2013
“Indenture”) among the Company, the guarantors ftione to time party thereto (the “Guarantors”) aidlls Fargo Bank, National
Association, as trustee (the “Trustee”), and wéllguaranteed on an unsecured senior basis by tw@@ars, if any (the “Guarantee”).

The Securities will be sold to the Initial Purchaseithout being registered under the Securitiesohd 933, as amended (th8&curitie:
Act”), in reliance upon an exemption therefrom. Tampany has prepared a preliminary offering memduwen dated January 29, 2013 (the
“Preliminary Offering Memorandum”) and will prepaae offering memorandum dated the date hereof‘(fiering Memorandum?”) setting
forth information concerning the Company and theusities. Copies of the Preliminary Offering Memadam have been, and copies of the
Offering Memorandum will be, delivered by the Compao the Initial Purchasers pursuant to the tesfrthis purchase agreement (the
“Agreement”). The Company hereby confirms thatais luthorized the use of the Preliminary OfferingnMrandum, the other Time of Sale
Information (as defined below) and the Offering Meandum in connection with the offering and resdlthe Securities by the Initial
Purchasers in the manner contemplated by this Aggae References herein to the Preliminary OffeNfemnorandum, the Time of Sale
Information and the Offering Memorandum shall berded to refer to and include any document incotpdrhy reference therein.

At or prior to the time when sales of the Secuwsitig an Initial Purchaser were first made (the “@iofi Sale”), the Company has
prepared the following information (collectivelpe”Time



of Sale Information”): the Preliminary Offering M@mandum, as supplemented and amended by the weitemunications listed on Annex
A hereto including the term sheet substantiallthi form of Annex B here to.

The Company will use a portion of the net procegfdbe offering of the Securities to terminate aadsfy its obligations with respect
all of its outstanding 8.50% Senior Notes due 2Qh& “Existing Notes”) and discharge the relatedkeinture (the “Existing Indenture”) in
accordance with Section 8.01 of the Existing Inden{the “Refinancing”), such Refinancing to becaeffective immediately prior to the
issuance of the Securities, and intends to usbdtmnce of the net proceeds of the offering ofSbeurities for general corporate purposes.

Holders of the Securities (including the InitialrBluasers and their direct and indirect transferaélsbe entitled to the benefits of a
Registration Rights Agreement, to be dated thei@dpBate (as defined below) (the “Registration Réghgreement”), pursuant to which the
Company and the Guarantors, if any, will agredléodne or more registration statements with theuises and Exchange Commission (the
“Commission”) providing for the registration undbe Securities Act of the resale of the Securitiethe Exchange Securities referred to (and
as defined) in the Registration Rights Agreement.

The Company hereby confirms its agreement withstheeral Initial Purchasers concerning the purchaskresale of the Securities, as
follows:

1. Purchase and Resale of the Securities

(a) The Company agrees to issue and sell the Siesun the several Initial Purchasers as providdtis Agreement, and each
Initial Purchaser, on the basis of the represemtatiwarranties and agreements set forth hereisainjdct to the conditions set forth herein,
agrees, severally and not jointly, to purchase ftoenCompany the respective principal amount oli8ees set forth opposite such Initial
Purchaser’s name in Schedule 1 hereto at a prical ém98.5% of the principal amount thereof plosraed interest, if any, from February 1,
2013 to the Closing Date. The Company will not begated to deliver any of the Securities excepirupayment for all the Securities to be
purchased as provided herein.

(b) The Company understands that the Initial Puelgintend to offer the Securities for resalehantérms set forth in the Time
Sale Information. Each Initial Purchaser, severafig not jointly, represents, warrants and agess t

(i) it is a qualified institutional buyer within ¢hmeaning of Rule 144A under the Securities A¢QQ”) and an accredited
investor within the meaning of Rule 501(a) of Regjoin D under the Securities Act (“Regulation D”);

(ii) it has not solicited offers for, or offered sold, and will not solicit offers for, or offer gell, the Securities by means of any
form of general solicitation or general advertiswighin the meaning of Rule 502(c) of Regulatiouier the Securities Act or in any
manner involving a public offering within the meagiof Section 4(a)(2) of the Securities Act; and
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(iii) it has not solicited offers for, or offered sold, and will not solicit offers for, or offer sell, the Securities as part of their
initial offering except:

(A) within the United States to persons whom is@ably believes to be QIBs in transactions pursieeRule 144A under
the Securities Act (“Rule 144A”) and in connectigith each such sale, it has taken or will take aable steps to ensure that the
purchaser of the Securities is aware that suchis&leing made in reliance on Rule 144A; or

(B) outside the United States in accordance wighréfstrictions set forth in Annex C hereto.

(c) Each Initial Purchaser acknowledges and agheg#she Company and, for purposes of the “no tegien” opinions to be
delivered to the Initial Purchasers pursuant taiSes 6(f) and 6(g), counsel for the Company anahsel for the Initial Purchasers,
respectively, may rely upon the accuracy of theesgntations and warranties of the Initial Purcitgsed compliance by the Initial
Purchasers with their agreements, contained ingpapa (b) above (including Annex C hereto), anchdaitial Purchaser hereby consents to
such reliance.

(d) The Company acknowledges and agrees that ified PPurchasers may offer and sell Securitiesrtthmough any affiliate of an
Initial Purchaser and that any such affiliate mégroand sell Securities purchased by it to or tigtoany Initial Purchaser; provided that such
offers and sales shall be made in accordance hatlptovisions of this Agreement.

(e) The Company acknowledges and agrees thatitied FPurchasers are acting solely in the capadiitgyn arm’s length
contractual counterparty to the Company with resfiethe offering of Securities contemplated her@bgluding in connection with
determining the terms of the offering) and notiaaricial advisors or fiduciaries to, or agentstlog Company or any other person.
Additionally, neither the Representative nor artyeotinitial Purchaser is advising the Company gor @ther person as to any legal, tax,
investment, accounting or regulatory matters injanigdiction. The Company shall consult with it8roadvisors concerning such matters and
shall be responsible for making its own independergstigation and appraisal of the transactiomgaroplated hereby, and neither the
Representative nor any other Initial Purchasei staale any responsibility or liability to the Commyawith respect thereto. Any review by the
Representative or any Initial Purchaser of the Camgmand the transactions contemplated hereby er athtters relating to such transactions
will be performed solely for the benefit of the Regentative or such Initial Purchaser, as the gasebe, and shall not be on behalf of the
Company or any other person.

2. Payment and Delivery

(a) Payment for and delivery of the Securities Willmade at the offices of Cahill Gordon & Reindel, 80 Pine Street, New
York, New York 10005 at 10:00 A.M., New York Citiyrte, on February 1, 2013, or at such other timglace on the same or such other ¢
not later than the fifth business day thereaftethe Representative and the Company may agreeinpaiting. The time and date of such
payment and delivery is referred to herein as €lesing Date.”
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(b) Payment for the Securities shall be made b wansfer in immediately available funds to thecamt(s) specified by the
Company to the Representative (it being understoabagreed that the Company will specify that digoof the payment for the Securities
sufficient to effect the Refinancing immediatelygprto authentication and delivery of the Globalt&l¢as hereinafter defined) shall be paid to
the specified account of the trustee under thetiBgisndenture) against delivery to the nominedloé Depository Trust Company (“DTC"),
for the account of the Initial Purchasers, of onenore global notes representing the Securitiebe@ovely, the “Global Note”), with any
transfer taxes payable in connection with the shtbe Securities duly paid by the Company. Theb@ldNote will be made available for
inspection by the Representative not later thafl P.01., New York City time, on the business daypto the Closing Date.

3. Representations and Warranties of the Compaimg Company represents and warrants to eachllRitirchaser that:

(a) Preliminary Offering Memorandum, Time of Sale Infation and Offering MemorandunThe Preliminary Offering Memorandum,
as of its date, did not, the Time of Sale Informiatiat the Time of Sale, did not, and at the Clp$ate, will not, and the Offering
Memorandum, in the form first used by the Initialrf€hasers to confirm sales of the Securities araf e Closing Date, will not, contain a
untrue statement of a material fact or omit toestatnaterial fact necessary in order to make titersients therein, in the light of the
circumstances under which they were made, not adshg; providedhat the Company makes no representation or wagrreith respect to
any statements or omissions made in reliance updrraconformity with information relating to angitial Purchaser furnished to the
Company in writing by such Initial Purchaser thrbugje Representative expressly for use in the Rirgdiry Offering Memorandum, the Tir
of Sale Information or the Offering Memorandum.

(b) Additional Written CommunicationsThe Company (including its agents and represeetgtother than the Initial Purchasers in their
capacity as such) has not prepared, made, uséurinatd, approved or referred to and will not prepanake, use, authorize, approve or refer
to any written communication that constitutes derato sell or solicitation of an offer to buy tBecurities (each such communication by the
Company or its agents and representatives (otheralcommunication referred to in clauses (i), (i) below) an “Issuer Written
Communication”) other than (i) the Preliminary Qffeg Memorandum, (ii) the Offering Memorandum,)(tihe documents listed on Annex A
hereto, including a term sheet substantially inften of Annex B hereto, which constitute partlo¢ fTime of Sale Information, and (iv) any
electronic road show or other written communicagian each case used in accordance with SectignEgch such Issuer Written
Communication, when taken together with the Tim&alie Information, did not at the Time of Sale, ahthe Closing Date will not, contain
any untrue statement of a material fact or omgit&de a material fact necessary in order to makstétements therein, in the light of the
circumstances under which they were made, not ed#lg;_providedhat the Company makes no representation or wagreeith respect to
any statements or omissions made in each suchr lg&itten Communication in reliance upon and infoomity with information relating to
any Initial Purchaser furnished to the Company iitimg by such Initial Purchaser through the Reprgative expressly for use in any Issuer
Written Communication.
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(c) Incorporated DocumentsThe documents incorporated by reference in e&tteclime of Sale Information and the Offering
Memorandum, when filed with the Commission, confedhor will conform, as the case may be, in all makeespects to the requirements of
the Exchange Act and the rules and regulationeefXommission thereunder, and did not and willaoottain any untrue statement of a
material fact or omit to state a material fact ieggito be stated therein or necessary in orderake the statements therein, in the light of the
circumstances under which they were made, not edshg provided, however, that no representationdade as to any statement or omission
that shall have been superseded or modified ire{tha document subsequently filed with the Cossigin and incorporated by reference in
each of the Time of Sale Information and the OffgiMemorandum or (ii) each of the Time of Sale infation and the Offering
Memorandum.

(d) Financial StatementsThe financial statements and the related no&®th included or incorporated by reference in edche Time
of Sale Information and the Offering Memorandumserd fairly in all material respects the consokdifinancial position of the Company
and its subsidiaries as of the dates indicatedt@donsolidated results of their operations aedctinsolidated changes in their cash flows for
the periods specified; except as set forth theseioh financial statements have been preparedifocnity with generally accepted
accounting principles applied on a consistent bhssughout the periods covered thereby (excepalisence of footnotes in the case of
financial statements as of, or for periods endidggember 31, 2012); and the other financial infaromeof the Company and its subsidiaries
included or incorporated by reference in each effiime of Sale Information and the Offering Memaham has been derived from the
accounting records of the Company and its subsédiand presents fairly in all material respeactsitiiormation shown thereby.

(e) No Material Adverse Changeexcept as disclosed in the Time of Sale Infororatind the Offering Memorandum, since the date of
the most recent financial statements of the Comjraaiyded or incorporated by reference in eactheffime of Sale Information and the
Offering Memorandum (i) there has not been any natehange in the capital stock (other than tiseasice of the shares of Common Stock,
options or restricted stock units to purchase quae shares of Common Stock granted under, oractstor commitments pursuant to, the
Company’s previous or currently existing stock optiemployee stock purchase and other similareffidirector or employee benefit plans
or the issuance of the Common Stock upon the eseerfioutstanding options and warrants) or longiteéebt of the Company or its
subsidiaries, or any dividend or distribution of&ind declared, set aside for payment, paid orertadthe Company on any class of capital
stock, or any material adverse change, or any dpu@nt involving a prospective material adversenghan the business, properties,
management, financial position, results of operatior prospects of the Company and its subsiditalemn as a whole; (ii) neither the
Company nor any of its subsidiaries has enteradany transaction or agreement that is materitiedCompany and its subsidiaries taken as
a whole or incurred any liability or obligationyétt or contingent, that is material to the Compang its subsidiaries taken as a whole; and
(iii) neither the Company nor any of its subsidiarhas sustained any material loss or interfereitbets business from fire, explosion, flood
or other calamity, whether or not covered by ineaeg or from any labor disturbance or dispute grastion, order or decree of any court or
arbitrator or governmental or regulatory authority.
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(f) Organization and Good Standindhe Company and its subsidiaries have been dginized and are validly existing and in good
standing under the laws of their respective juddns of organization, are duly qualified to dsimess and are in good standing in each
jurisdiction in which their respective ownershiplease of property or the conduct of their respediiusinesses as currently conduc
requires such qualification, and have all power anithority necessary to own or hold their respectiroperties and to conduct the businesses
in which they are currently engaged, except whieeddilure to be so qualified, in good standindgpave such power or authority would not,
individually or in the aggregate, have a materthlease effect on the business, properties, finhpaisition, results of operations or prospects
of the Company and its subsidiaries taken as aawobn the performance by the Company of its aliligis under this Agreement, the
Indenture, the Registration Rights Agreement aed3écurities (a “Material Adverse Effect”). The Gmany does not own or control, directly
or indirectly, any corporation, association or otéstity other than the subsidiaries listed in Sithe 2 to this Agreement.

(g) Capitalization. The Company has an authorized capitalizatiorea®sgh in each of the Time of Sale Informatiorddhe Offering
Memorandum under the heading “Capitalization”; atidhe outstanding shares of capital stock or o#ugiity interests of the subsidiaries of
the Company have been duly and validly authorizetlissued, are, to the extent applicable, fullyl@aid non-assessable and are owned
directly or indirectly by the Company, free andaglef any lien, charge, encumbrance, security ésterestriction on voting or transfer or any
other claim of any third party.

(h) Due Authorization The Company has full right, power and authoritgxecute and deliver this Agreement, the Secsritie
Indenture, the Exchange Securities and the RetigsirRights Agreement (collectively, the “TransactiDocuments”) and to perform its
obligations hereunder and thereunder; and all acgquired to be taken by the Company for the dwkepaioper authorization, execution and
delivery of each of the Transaction Documents &edconsummation of the transactions contemplateebitly has been duly and validly
taken.

(i) The Indenture The Indenture has been duly authorized by the 2oy and, when duly executed and delivered in alecare with it:
terms by each of the parties thereto, will constituvalid and legally binding agreement of the @any enforceable against the Company in
accordance with its terms, except as enforceabidy be limited by applicable bankruptcy, insolwerfcaudulent conveyance,
reorganization, moratorium or similar laws affegtihe enforcement of creditors’ rights generallypgrequitable principles relating to
enforceability including principles of good faithdfair dealing (regardless of whether enforcen®abught in a proceeding at law or equity)
(collectively, the “Enforceability Exceptions”); dron the Closing Date, the Indenture will conformall material respects to the requirements
of the Trust Indenture Act of 1939, as amended ‘(fimast Indenture Act”), and the rules and regua$ of the Commission applicable to an
indenture that is qualified thereunder.

()) The Securities The Securities have been duly authorized by t@@&ny and, when duly executed, authenticatededsand
delivered as provided in the Indenture and paicafoprovided herein, will be duly and validly isdwnd outstanding and will constitute valid
and legally binding obligations of the Company eoéable against the Company in accordance witl thiens, subject to the Enforceability
Exceptions, and will be entitled to the benefitshef Indenture.
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(k) The Exchange Securitie©n the Closing Date, the Exchange Securitieshaille been duly authorized by the Company, whey dul
executed, authenticated, issued and deliveredrasroplated by the Registration Rights Agreemernit,bei duly and validly issued and
outstanding and will constitute valid and legaligding obligations of the Company, enforceable agfaihe Company in accordance with
their terms, subject to the Enforceability Excepsioand will be entitled to the benefits of thedntiire.

() Purchase and Registration Rights Agreemeiitsis Agreement has been duly authorized, execanddelivered by the Company.
The Registration Rights Agreement has been dulyasizied by the Company and on the Closing Datelveiltuly executed and delivered by
the Company and, when duly executed and deliveredt¢ordance with its terms by each of the pattieseto, will constitute a valid and
legally binding agreement of the Company enforaealglainst the Company in accordance with its tesoigject to the Enforceability
Exceptions, and except that rights to indemnity emwtribution thereunder may be limited by appliedaw and public policy.

(m) Descriptions of the Transaction DocumenEach Transaction Document conforms in all mategispects to the description thereof
contained in each of the Time of Sale Informatiod the Offering Memorandum.

(n) No Violation or Default Neither the Company nor any of its subsidiarge@)iin violation of its charter or by-laws or slar
organizational documents; (ii) in default, and ner@ has occurred that, with notice or lapse oéton both, would constitute such a defaul
the due performance or observance of any termm@nteor condition contained in any indenture, magty deed of trust, loan agreement or
other agreement or instrument to which the Compmarany of its subsidiaries is a party or by whish Company or any of its subsidiaries is
bound or to which any of the property or assethefCompany or any of its subsidiaries is subjecgiii) in violation of any applicable law ¢
statute or any judgment, order, rule or regulatibany court or arbitrator or governmental or regaoity authority having jurisdiction over the

that would not, individually or in the aggregateasonably be expected to have a Material AdverseEf

(o) No Conflicts. The execution, delivery and performance by themm@any of each of the Transaction Documents, theaisse and sale
of the Securities, the issuance of the Exchangariies and compliance by the Company with the tetiereof and the consummation of the
transactions contemplated by the Transaction Dootsneill not (i) conflict with or result in a brehor violation of any of the terms or
provisions of, or constitute a default under, resuthe termination, modification or acceleratifn or result in the creation or imposition of
any lien, charge or encumbrance upon any propergsets of the Company or any of its subsidigmigsuant to, any indenture, mortgage,
deed of trust, loan agreement or other agreemenstument to which the Company or any of its &ibsies is a party or by which the
Company or any of its subsidiaries is bound or lictv any of the property or assets of the Compargng of its subsidiaries is subject,

(ii) result in any violation of the provisions dfe charter or by-laws
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or similar organizational documents of the Compangny of its subsidiaries or (iii) assuming thewracy of the representations and
warranties of the Initial Purchasers containediheaad their compliance with their agreements daetiherein, result in the violation of any
applicable law or statute or any judgment, ordéle or regulation of any court or arbitrator or gavmental or regulatory authority having
jurisdiction over the Company or any of its subaitis or any of their properties, except, (A) ia tase of clauses (i) and (iii) above, for .
such conflict, breach, violation, default, lienache or encumbrance that would not, individuallynothe aggregate, reasonably be expect
have a Material Adverse Effect and (B) in the aafsglause (i) above, after giving effect to the iRafcing.

(p) No Consents RequireddAssuming the accuracy of the representationsaarcanties of the Initial Purchasers contained iheard
their compliance with their agreements containgéineno consent, approval, authorization, ordegjstration or qualification of or with any
court or arbitrator or governmental or regulatomharity is required on the part of the Companytfar execution, delivery and performance
by the Company of each of the Transaction Docum#émsissuance and sale of the Securities, thamssuof the Exchange Securities and
compliance by the Company with the terms theredfthe consummation of the transactions contemplayatie Transaction Documents,
except for (i) such consents, approvals, authddasf orders and registrations or qualificationb@age been obtained, (ii) such consents,
approvals, authorizations, orders and registratisregualifications as may be required (1) undediapple state and foreign securities laws in
connection with the purchase and resale of ther@iesuby the Initial Purchasers or (2) with regpecthe Notes and/or the Exchange
Securities (including the related guarantees) uttieBecurities Act, the Trust Indenture Act angligpble state securities laws as
contemplated by the Registration Rights Agreemefiiipsuch consents, approvals, authorizatiomdeos and registrations or qualifications
as are expressly contemplated by the Transacti@uents.

(q) Legal ProceedingsExcept as described in each of the Time of Sdtamation and the Offering Memorandum, there ardegal,
governmental or regulatory investigations, acti@esnands, claims, suits, arbitrations, inquirieproceedings (“Actions”) pending to which
the Company or any of its subsidiaries is a partpavhich any property of the Company or any sfstibsidiaries is to, the knowledge of the
Company, the subject that, individually or in tlggeegate, would reasonably be expected to haveterididAdverse Effect; and to the
Company'’s knowledge, no such Actions are threatemetntemplated by any governmental or reguladomjority.

(r) Independent Accountant&ach of Ernst & Young LLP and KPMG LLP, who haagtified certain financial statements of the
Company and its subsidiaries, are independent@abtountants with respect to the Company andilisidiaries within the applicable rules
and regulations adopted by the Commission and tiidPCompany Accounting Oversight Board (Unitedt8$) and as required by the
Securities Act.

(s) Title to Real and Personal Propertgxcept as disclosed in each of the Time of S#larination and the Offering Memorandum, the
Company and its subsidiaries have good and marlketiéle in fee simple to, or have valid rightsléase or otherwise use, all items of real
personal property that are material to the respedtiisinesses of the Company and its subsidianiesch case free and clear of all liens,
encumbrances, claims and defects and imperfections
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of title except those that (i) do not materiallyeirfere with the use made and proposed to be nfaslech property by the Company and its
subsidiaries or (ii) would not reasonably be expecindividually or in the aggregate, to have adviat Adverse Effect.

(t) Title to Intellectual Property Except as would not reasonably be expected, ichaiy or in the aggregate, to have a Material
Adverse Effect or as set forth in the Time of Safermation and the Offering Memorandum: (i) thengmany and its subsidiaries own or
possess adequate rights to use all material paftent applications, trademarks, service mardetnames, trademark registrations, service
mark registrations, copyrights, licenses and knaw(including trade secrets and other unpatentedbaninpatentable proprietary or
confidential information, systems or procedureggassary for the conduct of their respective busieesand (ii) the conduct of their respec
businesses will not infringe, violate or confliotany material respect with any such rights of athand the Company and its subsidiaries
not received any notice of any claim of infringemenviolation of or conflict with any such rights others.

(u) No Undisclosed Relationship®o relationship, direct or indirect, exists beéweor among the Company or any of its subsidiade
the one hand, and the directors, officers, stoaldrslor other affiliates of the Company or anytekubsidiaries, on the other, that would be
required by the Securities Act to be describedriegistration statement on Form S-1 to be filechwlie Commission and that is not so
described in each of the Time of Sale Informatind the Offering Memorandum.

(v) Investment Company AcThe Company is not, and after giving effect te tififering and sale of the Securities and the apftn of
the proceeds thereof as described in each of the ©f Sale Information and the Offering Memoranduithnot be an “investment company”
or an entity “controlled” by an “investment compamyithin the meaning of the Investment Company A£1940, as amended, and the rules
and regulations of the Commission thereunder (ctillely, the “Investment Company Act”).

(w) Taxes. Except, in each case, for (i) any such taxesodeficiencies that are currently being contestegbod faith by appropriate
proceedings and for which the Company has estalisdequate reserves in accordance with genecaigpted accounting principles or
(ii) would not reasonably be expected, individualhyin the aggregate, to have a Material Adverdgedgf(1) the Company and its subsidiaries
have paid all federal, state, local and foreigresafincluding any interest and penalties) and fillkdax returns required to be paid or filed
through the date hereof and (2) there is no taicigety that has been, or could reasonably be ¢&gdo be, asserted against the Company ol
any of its subsidiaries or any of their respecpveperties or assets.

(x) Licenses and PermitsThe Company and its subsidiaries possess atides certificates, permits and other authorizatissued by,
and have made all declarations and filings witk,appropriate federal, state, local or foreign gorental or regulatory authorities that are
necessary for the ownership or lease of their dBeproperties or the conduct of their respeciiusinesses as described in each of the Time
of Sale Information and the Offering Memoranduntcept where the failure to possess or make the sayukl not, individually or in the
aggregate, reasonably be expected to have a Makeliarse Effect; and except as described in edtheoTime of Sale Information and the
Offering Memorandum, neither the Company
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nor any of its subsidiaries has received noticanyfrevocation or modification of any such licersatificate, permit or authorization or has
any reason to believe that any such license, s@ndie, certificate, permit or authorization wilt be renewed in the ordinary course except
where such revocation, modification or non-renemalild not reasonably be expected, individuallyrothe aggregate, to have a Material
Adverse Effect.

(y) No Labor Disputes No labor disturbance by or dispute with employefethe Company or any of its subsidiaries exisismthe
knowledge of the Company, is contemplated or teread and the Company is not aware of any existimguminent labor disturbance by, or
dispute with, the employees of any of the Companythe Company’s subsidiaries’ principal suppliesscept, in each case, as would not
reasonably be expected to have a Material Adveifeett

(z) Compliance With Environmental Law§) The Company and its subsidiaries (x) aredmpliance with any and all applicable
federal, state, local and foreign laws, rules, latipns, requirements, decisions and orders rejdtirthe protection of human health or safety,
the environment, natural resources, hazardous<ar sobstances or wastes, pollutants or contanmsn@otilectively, “Environmental Laws”),
(y) have received and are in compliance with alhpts, licenses, certificates or other authorizadior approvals required of them under
applicable Environmental Laws to conduct their extiye businesses, and (z) have not received notiaay actual or potential liability und
or relating to any Environmental Laws, including fbe investigation or remediation of any dispawalelease of hazardous or toxic
substances or wastes, pollutants or contaminamtishave no knowledge of any event or condition Waild reasonably be expected to result
in any such notice, and (ii) there are no cosigbilities associated with Environmental Laws ofrelating to the Company or any of its
subsidiaries; except in the case of each of (i)(@pdbove, for any such failure to comply, orlémé to receive required permits, licenses or
approvals, or cost or liability, as would not, widually or in the aggregate, have a Material AdecEffect. Except as described in each of the
Time of Sale Information and the Offering Memoramgifx) there are no proceedings that are pendinthab are known by the Company to
be contemplated, against the Company or any stibsidiaries under any Environmental Laws in wladovernmental entity is also a party,
other than such proceedings regarding which gésonably believed no monetary sanctions of $5lmor more will be imposed on the
Company or any of its subsidiaries and (y) the Canypand its subsidiaries are not aware of any noptance by them with Environmental
Laws, or liabilities or other obligations of themder Environmental Laws or laws concerning hazasdmtoxic substances or wastes,
pollutants or contaminants, that could reasonablgxpected to have a Material Adverse Effect.

(aa)Compliance With ERISAExcept as disclosed in each of the Time of S#ierination and Offering Memorandum or as would not
reasonably be expected, individually or in the aggte, to have a Material Adverse Effect (i) eavpleyee benefit plan, within the meaning
of Section 3(3) of the Employee Retirement Incoraeusity Act of 1974, as amended (“ERISA”), for whithe Company or any member of
its “Controlled Group” (defined as any organizatishich is a member of a controlled group of corpiores within the meaning of
Section 414 of the Internal Revenue Code of 198&naended (the “Code”)) would have any liabilitagl, a “Plan”) has been maintained in
compliance with its terms and the requirementsngfapplicable statutes, orders, rules and regulstimcluding but not limited to ERISA a
the
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Code; (i) no prohibited transaction, within theameng of Section 406 of ERISA or Section 4975 &f @ode, has occurred with respect to
Plan excluding transactions effected pursuantsiattory or administrative exemption; (iii) forakaPlan that is subject to the funding rule
Section 412 of the Code or Section 302 of ERISAfailare to satisfy the minimum funding standardsler Section 412 of the Code or
Section 302 of ERISA, whether or not waived, hasuoed or is reasonably expected to occur; (ivjreportable event” (within the meaning
of Section 4043(c) of ERISA) has occurred or isogably expected to occur; and (v) neither the Gowmor any member of the Controlled
Group has incurred any liability under Title IV BRISA (other than contributions to the Plan or grens to the Pension Benefit Guarantee
Corporation, in the ordinary course and withoutadd) in respect of a Plan (including a “multiemy#o plan”, within the meaning of

Section 4001(a)(3) of ERISA.

(bb) Disclosure Controls The Company maintains an effective system ofcldsure controls and procedures” (as defined ireRGha-
15(e) of the Exchange Act) that is designed to enthat information required to be disclosed by@wenpany in reports that it files or
submits under the Exchange Act is recorded, precessimmarized and reported within the time perggified in the Commission’s rules
and forms, including controls and procedures deglgn ensure that such information is accumulatedcammunicated to the Company’s
management as appropriate to allow timely decisiegarding required disclosure. The Company hagedaout evaluations of the
effectiveness of their disclosure controls and pdaces as required by Rule 13a-15 of the Exchamge A

(cc) Accounting Controls The Company maintains systems of “internal cdrdver financial reporting” (as defined in Rule 1B&(f) of
the Exchange Act) that comply with the requiremeritthe Exchange Act and have been designed hynaer the supervision of, its princiy
executive and principal financial officers, or pErs performing similar functions, to provide reaslole assurance regarding the reliability of
financial reporting and the preparation of finahsiatements for external purposes in accordantiegeinerally accepted accounting
principles. The Company maintains internal accagntiontrols sufficient to provide reasonable asstgdhat (i) the maintenance of records
is in reasonable detail that accurately and fagfiects the transactions and disposition of assidtsransactions are recorded as necessary to
permit preparation of financial statements in comiity with generally accepted accounting principdes receipts and expenditures are being
made only in accordance with the authorizationsiahagement and directors; (iii) regarding preventintimely detection of unauthorized
acquisitions, the use or disposition of the Compaagsets that could have a material effect on ¢iahstatements; and (iv) interactive dati
eXtensbile Business Reporting Language includédamrporated by reference in each of the Prelinyirt@ifering Memorandum, the Time of
Sale Information and the Offering Memorandum igppred in accordance with the Commission’s rulesagandelines applicable thereto.
Except as disclosed in each of the Time of Salerin&tion and the Offering Memorandum, there arenaterial weaknesses or significant
deficiencies in the Company’s internal controls.

(dd) Insurance. The Company and its subsidiaries have insuraocering their respective properties, operationssgenel and
businesses which insurance is in amounts and insg&inst such losses and risks as are adequate@asonable judgment of the Company
to protect the Company and its subsidiaries anid tespective businesses; and neither the Compangny of its subsidiaries has (i) recei
notice from any insurer or agent of such insurat th

-11-



capital improvements or other expenditures areireduwr necessary to be made in order to contioak Bisurance or (ii) any reason to
believe that it will not be able to renew its ekigtinsurance coverage as and when such coverggesxr to obtain similar coverage at
reasonable cost from similar insurers as may bessecy to continue its business.

(ee)No Unlawful PaymentsNeither the Company nor any of its subsidiarieaffiliates, nor any director, officer, or empleyeor, to
the Company’s knowledge, any agent or represesetafithe Company or any of its subsidiaries ofliatfis, has taken or will take any action
in furtherance of an offer, payment, promise to, mayauthorization or approval of the payment eirgy of money, property, gifts or anything
else of value, directly or indirectly, to any “gomenent official” (including any officer or employexd a government or government-owned or
controlled entity or of a public international orgzation, or any person acting in an official capafor or on behalf of any of the foregoing,
or any political party or party official or candigafor political office) to influence official aaih or secure an improper advantage; and the
Company and its subsidiaries and affiliates havelooted their businesses in compliance with applécanti-corruption laws and have
instituted and maintain and will continue to maintpolicies and procedures designed to promoteaghtve compliance with such laws and
with the representation and warranty containedihere

(ff) Compliance with Money Laundering Lawghe operations of the Company and its subsidiaiie and have been conducted at all
times in compliance with all applicable financiatordkeeping and reporting requirements, includlimge of the Bank Secrecy Act, as
amended by Title IlI of the Uniting and StrengthrenAmerica by Providing Appropriate Tools Requitedntercept and Obstruct Terrorism
Act of 2001 (USA PATRIOT Act), and the applicabletiamoney laundering statutes of jurisdictions wehtre Company and its subsidiaries
conduct business, the rules and regulations thdexwand any related or similar rules, regulationguidelines, issued, administered or
enforced by any governmental agency (collectivitlg,“Anti-Money Laundering Laws”), and no actionjtsor proceeding by or before any
court or governmental agency, authority or bodgry arbitrator involving the Company or any ofstgsidiaries with respect to the Anti-
Money Laundering Laws is pending or, to the bestrdge of the Company, threatened.

(gg) No Conflicts with Sanctions Lawgi) Neither the Company nor any of its subsiaiarinor any director, officer, or employee
thereof, nor, to the Company’s knowledge, any agfitiate or representative of the Company or ahits subsidiaries, is an individual or
entity (“Person”) that is, or is owned or contrdlley a Person that is:

(A) the subject of any sanctions administered doreed by the U.S. Department of Treasury’s Offi€€&oreign Assets
Control (“OFAC") , the United Nations Security Cailn(*UNSC"), the European Union (“EU"), Her Majgss Treasury
(“HMT™), or other relevant sanctions authority (emltively, “Sanctions”), nor

(B) located, organized or resident in a countrieoritory that is the subject of Sanctions (inchgliwithout limitation,
Burma/Myanmar, Cuba, Iran, North Korea, Sudan ayrthp
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(i) The Company represents and covenants thatlihet, directly or indirectly, use the proceeddlee offering, or lend,
contribute or otherwise make available such prose¢edny subsidiary, joint venture partner or ofherson:

(A) to fund or facilitate any activities or busisesf or with any Person or in any country or teritthat, at the time of such
funding or facilitation, is the subject of Sanctpor

(B) in any other manner that will result in a vitiden of Sanctions by any Person (including any &eyzarticipating in the
offering, whether as underwriter, advisor, investootherwise).

(i) Except as detailed in Schedule 3, for thetfiagears, the Company and its subsidiaries hav&mawingly engaged in,
are not now knowingly engaged in, and will not eggyan, any dealings or transactions with any Persoim any country or territory,
that at the time of the dealing or transactionrizvas the subject of Sanctions.

(hh) Solvency On and immediately after the Closing Date, thenBany (after giving effect to the issuance and ehtbe Securities ar
the other transactions related thereto as desciibealch of the Time of Sale Information and théefiig Memorandum) will be Solvent. As
used in this paragraph, the term “Solvemigans, with respect to a particular date, thatugh slate (i) the present fair market value (or @né¢
fair saleable value) of the assets of the Compsumpi less than the total amount required to paytbbable liabilities of the Company on its
total existing debts and liabilities (including timgent liabilities) as they become absolute antunea; (i) the Company is able to realize
upon its assets and pay its debts and other liakilicontingent obligations and commitments ag thature and become due in the normal
course of business; (iii) assuming consummatiath@fissuance and sale of the Securities as coragadpby this Agreement, the Time of £
Information and the Offering Memorandum, the Conypiamot incurring debts or liabilities beyond ability to pay as such debts and
liabilities mature; and (iv) the Company is not aggd in any business or transaction, and doesropbge to engage in any business or
transaction, for which its property would consgtuwireasonably small capital.

(i) No Restrictions on Subsidiarie§xcept as is not material to the Company’s abibitmake payments on the Securities when due, nc
subsidiary of the Company is currently prohibitduectly or indirectly, under any agreement or otinstrument to which it is a party or is
subject, from paying any dividends to the Compdmm making any other distribution on the subsigimicapital stock or similar ownership
interest, from repaying to the Company any loanadwances to the subsidiary from the Company an fransferring any of such
subsidiary’s properties or assets to the Compamep for any such restrictions (a) contained Hxisting Notes, which will be repaid in
full and terminated upon consummation of the Refanag, or (b) that will be permitted by the Indemetu

(i) No Broker’'s Fees Neither the Company nor any of its subsidiargea party to any contract, agreement or understgneiith any
person (other than this Agreement) that would gise to a valid claim against any of them or anjidhPurchaser for a brokerage
commission, finder's fee or like payment in conim@tivith the offering and sale of the Securities.
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(kk) Rule 144A Eligibility. On the Closing Date, the Securities will not héhe same class as securities listed on a natsmgalrities
exchange registered under Section 6 of the ExchAnger quoted in an automated inter-dealer quotaslystem; and each of the Preliminary
Offering Memorandum and the Offering Memorandumgfaiss respective date, contains or will contdirttee information that, if requested
by a prospective purchaser of the Securities, wbaldequired to be provided to such prospectivelaser pursuant to Rule 144A(d)(4) ur
the Securities Act.

(Il No Integration. Neither the Company nor any of its affiliates dagined in Rule 501(b) of Regulation D) has, digeor through an
agent, sold, offered for sale, solicited offerbtry or otherwise negotiated in respect of, any sc(as defined in the Securities Act), that is
or will be integrated with the sale of the Secestin a manner that would require registratiorhef$ecurities under the Securities Act.

(mm) No General Solicitation or Directed Selling EffortSlone of the Company or any of its affiliates dafined in Rule 501 (b) of
Regulation D) or any other person acting on ittheir behalf (other than the Initial Purchaserpensons acting on their behalf, as to whicl
representation is made) has (i) solicited offersdo offered or sold, the Securities by meansnyffarm of general solicitation or general
advertising within the meaning of Rule 502(c) ofRlkation D or in any manner involving a public affeg within the meaning of Section 4(a)
(2) of the Securities Act or (ii) engaged in ankedted selling efforts within the meaning of Regola S under the Securities ActRégulatior
S”), and all such persons have complied with tHerofg restrictions requirement of Regulation S.

(nn) Securities Law Exemptiong\ssuming the accuracy of the representationsaarcanties of the Initial Purchasers contained in
Section 1(b) (including Annex C hereto) and theimpliance with their agreements set forth hergiis, mot necessary, in connection with the
issuance and sale of the Securities to the Itimthasers and the offer, resale and deliveryeoStcurities by the Initial Purchasers in the
manner contemplated by this Agreement, the Tin@adé Information and the Offering Memorandum, wister the Securities under the
Securities Act or to qualify the Indenture undes Thrust Indenture Act.

(00) No Stabilization The Company has not taken, directly or indirealyy action designed to or that could reasonablgxpected to
cause or result in any stabilization or manipulatid the price of the Securities.

(pp) Forward-Looking StatementdNo forward-looking statement (within the meanafdsection 27A of the Securities Act and
Section 21E of the Exchange Act) contained or ipotated by reference in any of the Time of Salermftion or the Offering Memorandum
has been made or reaffirmed without a reasonalsis bahas been disclosed other than in good faith.

(qq) Statistical and Market DataNothing has come to the attention of the Compghay has caused the Company to believe that the
statistical and market-related data included ooriporated by reference in each of the Time of 8dtmmation and the Offering
Memorandum is not based on or derived from souttsare reliable and accurate in all material eetgp
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(rr) Margin Rules Neither the issuance, sale and delivery of thmuffies nor the application of the proceeds thiebyahe Company &
described in each of the Time of Sale Informatind the Offering Memorandum will violate RegulationU or X of the Board of Governors
of the Federal Reserve System or any other regulati such Board of Governors.

(ss)Sarbanes-Oxley ActThere is and has been no failure on the patt@fdompany or any of the Company’s directors dcef§, in
their capacities as such to comply in all mategapects with any provision of the Sarbanes-Oxleyyoh 2002, as amended, and the rules and
regulations promulgated in connection therewitle (tBarbanes-Oxley Act”), including Section 402 tethto loans and Sections 302 and 906
related to certifications.

(tt) Interactive Data The interactive data in eXtensbile Business Rt anguage included or incorporated by referéndbe
Preliminary Offering Memorandum, the Time of Salormation or the Offering Memorandum fairly pretsethe information called for in &
material respects and has been prepared in acaaddth the Commission’s rules and guidelines ayajblie thereto.

4. Further Agreements of the Comparihe Company covenants and agrees with eachlIRitizhaser that:

(a) Delivery of Copies Until the earlier to occur of (i) the completiofithe initial resale of the Securities by theiadiPurchasers and
(ii) the one year anniversary of the Closing D#te,Company will deliver, without charge, to théifid Purchasers as many copies of the
Preliminary Offering Memorandum, any other TimeSafle Information, any Issuer Written Communicatowl the Offering Memorandum
(including all amendments and supplements theestdhe Representative may reasonably request.

(b) Offering Memorandum, Amendments or Supplemddising the period beginning the date hereof &edending upon the earlier to
occur of (i) the completion of the initial resaletbe Securities by the Initial Purchasers anctki§ one year anniversary of the Closing Date,
before finalizing the Offering Memorandum or makirgdistributing any amendment or supplement to@frthe Time of Sale Information or
the Offering Memorandum or filing with the Commissiany document that will be incorporated by rafeestherein, the Company will
furnish to the Representative and counsel fortiteal Purchasers a copy of the proposed Offerirggdrandum or such amendment or
supplement or document to be incorporated by reter¢herein for review, and will not distribute asych proposed Offering Memorandum,
amendment or supplement or file any such documéhttihe Commission to which the Representativearally objectsprovided,
however, that the Representative shall not obgeany such filing if the Company obtains adviceofside counsel that such filing is requi
under the rules and regulations of the SecuritietsoA Exchange Act; provided further that the Compshall have the right to file with the
Commission any report required to be filed by tleenpany under the Exchange Act (based on the adfitee Company’s internal or
external counsel) no later than the time periodireg by the Exchange Act.
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(c) Additional Written Communication8Before making, preparing, using, authorizing,rappng or referring to any Issuer Written
Communication, the Company will furnish to the Regamtative and counsel for the Initial Purchaseapg of such written communication
for review and will not make, prepare, use, autterapprove or refer to any such written commuiooab which the Representative
reasonably objects.

(d) Notice to the Representativéhe Company will advise the Representative priymphd confirm such advice in writing, (i) of the
issuance by any governmental or regulatory aughofiiny order preventing or suspending the usengfof the Time of Sale Information,
any Issuer Written Communication or the Offeringrivigandum or the initiation or threatening of anggqaeding for that purpose; (ii) of the
occurrence of any event at any time prior to thegletion of the initial offering of the Securitias a result of which any of the Time of Sale
Information, any Issuer Written Communication ag tBffering Memorandum as then amended or suppledembuld include any untrue
statement of a material fact or omit to state aenmatfact necessary in order to make the stategrtbetein, in the light of the circumstances
existing when such Time of Sale Information, Iss&itten Communication or the Offering Memorandusdelivered to a purchaser, not
misleading; and (iii) of the receipt by the Compafiyany notice with respect to any suspension efghalification of the Securities for offer
and sale in any jurisdiction or the initiation breatening of any proceeding for such purpose @@ ompany will use its commercially
reasonable efforts to prevent the issuance of adly srder suspending any such qualification ofSbeurities and, if any such order is issued,
will use commercially reasonable efforts to obtasnsoon as possible the withdrawal thereof.

(e) Time of Sale Informationif at any time prior to the Closing Date (i) agyent shall occur or condition shall exist as altesf which
any of the Time of Sale Information as then amerateslipplemented would include any untrue staterokatmaterial fact or omit to state
any material fact necessary in order to make thteistents therein, in the light of the circumstangeger which they were made, not
misleading or (ii) it is necessary to amend or seiment any of the Time of Sale Information to coynplth applicable law, the Company w
promptly notify the Initial Purchasers thereof dadhwith prepare and, subject to paragraph (byabturnish to the Initial Purchasers such
amendments or supplements to any of the Time & B&brmation (or any document to be filed with tbemmission and incorporated by
reference therein) as may be necessary so thatatements in any of the Time of Sale Informatisrs@amended or supplemented (including
such documents to be incorporated by referenceitijawill not, in light of the circumstances undehnich they were made, be misleading or
so that any of the Time of Sale Information wilhgply with applicable law.

() Ongoing Compliance of the Offering Memorandulifrat any time prior to the earlier of (i) thernpletion of the initial resale of the
Securities and (i) the one year anniversary ofGhasing Date, (i) any event shall occur or comditshall exist as a result of which the
Offering Memorandum as then amended or supplemembedt! include any untrue statement of a matedat 6r omit to state any material
fact necessary in order to make the statementsithén the light of the circumstances existing whige Offering Memorandum is deliverec
a purchaser, not misleading or (i) it is necessargmend or supplement the Offering Memoranduwcotaply with applicable law, the
Company will promptly notify the Initial Purchasehereof and forthwith prepare and, subject to grash (b) above, furnish to the Initial
Purchasers such amendments or supplements to fils@n@fMemorandum (or any document to be filed wifita
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Commission and incorporated by reference therampay be necessary so that the statements in fear@fMemorandum as so amended or
supplemented (including such document to be inqattpd by reference therein) will not, in the ligifithe circumstances existing when the
Offering Memorandum is delivered to a purchasemimeading or so that the Offering Memorandum wdinply with applicable law.

(9) Blue Sky ComplianceThe Company will qualify the Securities for oftemd sale under the securities or Blue Sky lansioh
jurisdictions (including Canada) as the Represamathall reasonably request and will continue spediifications in effect so long i
required for the initial offering and resale of tBecurities by the Initial Purchasers; provided tha Company shall not be required to
(i) qualify as a foreign corporation or other entir as a dealer in securities in any such jurtsaticwhere it would not otherwise be required
to so qualify, (ii) file any general consent todee of process in any such jurisdiction or (itogect itself to taxation in any such jurisdiction
if it is not otherwise so subject.

(h) Clear Market. During the period from the date hereof througtl mcluding the date that is 90 days after the Hateof, the
Company will not, without the prior written conserftthe Representative, offer, sell, contract fb@eotherwise dispose of any debt secur
issued or guaranteed by the Company and havingoa ¢¢ more than one year; provided that the foiregshall not apply to the sale of
Securities under this Agreement or the Exchanger@iss.

(i) Use of ProceedsThe Company will apply the net proceeds fromdhle of the Securities as described in each ofithe of Sale
Information and the Offering Memorandum under tbading “Use of proceeds.”

(j) Supplying Information While the Securities remain outstanding and egetficted securities” within the meaning of Ruet(a)(3)
under the Securities Act, the Company will, duramy period in which the Company is not subjectrtd e compliance with Section 13 or 15
(d) of the Exchange Act, furnish to holders of Sexurities and prospective purchasers of the Sesudesignated by such holders, upon the
request of such holders or such prospective puechathe information required to be delivered pamuio Rule 144A(d)(4) under the
Securities Act.

(k) DTC. The Company will use commercially reasonablerésfto assist the Initial Purchasers in arrangorglie Securities to be
eligible for clearance and settlement through Teeditory Trust Company (“DTC").

() No Resales by the Companyntil the earlier of the one year anniversaryhaf Closing Date and the completion of the exchange
offer contemplated by the Registration Rights Agrert, the Company will not, and will not permit asfyits affiliates (as defined in Rule
144 under the Securities Act) to, resell any ofSleeurities that have been acquired by any of tleseept for sales of Securities purchase:
the Company or any of its affiliates and resold imansaction registered under the Securities Act.

(m) No Integration. Neither the Company nor any of its affiliates §a$ined in Rule 501(b) of Regulation D) will, dité/ or through
any agent, sell, offer for sale, solicit offers to
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buy or otherwise negotiate in respect of, any sgc(as defined in the Securities Act), that isaglt be integrated with the sale of the
Securities in a manner that would require registnadf the Securities under the Securities Act.

(n) No General Solicitation or Directed Selling Effortslone of the Company or any of its affiliates oy ather person acting on its or
their behalf (other than the Initial Purchasers pesons acting on their behalf, as to which nceocawt is given) will (i) solicit offers for, or
offer or sell, the Securities by means of any fafrgeneral solicitation or general advertising witthe meaning of Rule 502(c) of Regulation
D or in any manner involving a public offering wittthe meaning of Section 4(a)(2) of the Securifiesor (ii) engage in any directed selling
efforts within the meaning of Regulation S, andsalth persons will comply with the offering resioas requirement of Regulation S.

(o) No Stabilization The Company will not take, directly or indirectBny action designed to or that could reasonablgipected to
cause or result in any stabilization or manipulatid the price of the Securities.

5. Certain Agreements of the Initial Purchasdtach Initial Purchaser hereby represents anceaghat it has not and will not use,
authorize use of, refer to, or participate in thenping for use of, any written communication tbanstitutes an offer to sell or the solicitation
of an offer to buy the Securities other than (§ Breliminary Offering Memorandum and the OfferMgmorandum, (ii) any written
communication that contains either (a) no “issnésrimation” (as defined in Rule 433(h)(2) under 8ezurities Act) or (b) “issuer
information” that was included (including througtcorporation by reference) in the Time of Sale imfation or the Offering Memorandum,
(i) any written communication listed on Annex A prepared pursuant to Section 4(c) above (inclydimy electronic road show), (iv) any
written communication prepared by such Initial Piager and approved by the Company in advance tmwor (v) any written
communication relating to or that contains the eohthe Securities and/or other information thaswcluded (including through
incorporation by reference) in the Time of Saletniation or the Offering Memorandum.

6. Conditions of Initial Purchasér®bligations. The obligation of each Initial Purchaser to pase Securities on the Closing D
as provided herein is subject to the performandadlimaterial respects by the Company of its comé&nand other obligations hereunder ar
the following additional conditions:

(a) Representations and WarrantieShe representations and warranties of the Compantained herein shall be true and correct ol
date hereof and on and as of the Closing Datetlandtatements of the Company and its officers ntaday certificates delivered pursuan
this Agreement shall be true and correct on araf #se Closing Date.

(b) No Downgrade Subsequent to the earlier of (A) the Time of Sadd (B) the execution and delivery of this Agreatmé) no
downgrading shall have occurred in the rating adedrthe Company or any of its subsidiaries, theiies or any other debt or preferred
stock issued or guaranteed by the Company or aitg sfibsidiaries by any “nationally recognizedisteal rating organization”, registered
under Section 15E of the Exchange Act; and (iisach organization shall have publicly announcetlithaas under surveillance or review,
has
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changed its outlook with respect to, its ratinghef Securities or of any other debt securitiesrefgored stock issued or guaranteed by the
Company or any of its subsidiaries (other thanramoancement with positive implications of a possilppgrading).

(c) No Material Adverse ChangeNo event or condition of a type described in BecB(e) hereof shall have occurred or shall exist,
which event or condition is not described in eatthe Time of Sale Information (excluding any amegaht or supplement thereto) and the
Offering Memorandum (excluding any amendment opteipent thereto) the effect of which in the readdemgudgment of the Representat
makes it impracticable or inadvisable to proceetth wie offering, sale or delivery of the Securitigsthe terms and in the manner
contemplated by this Agreement, the Time of Sallermation and the Offering Memorandum.

(d) Officer’s Certificate. The Representative shall have received on andthe Closing Date a certificate of an executiffecer of the
Company who has specific knowledge of the Compafiy&scial matters and is reasonably satisfactorthé Representative (i) confirming
that such officer has reviewed the Time of Salerdmfation and the Offering Memorandum and, to thewkedge of such officer, the
representations set forth in Sections 3(a) and#bgof are true and correct, (ii) confirming ttra other representations and warranties ¢
Company in this Agreement are true and correctthatthe Company has complied in all material respith all agreements and satisfied
all conditions on their part to be performed oisfetd hereunder at or prior to the Closing Datd £ii) to the effect set forth in paragraphs
(b) and (c) above.

(e) Comfort Letters On the date of this Agreement and on the CloBiatg, each of Ernst & Young LLP and KPMG LLP stmdlve
furnished to the Representative, at the requestecoCompany, letters, dated the respective datdslnfery thereof and addressed to the In
Purchasers, in form and substance reasonablyasatsf to the Representative, containing statemamdsnformation of the type customarily
included in accountants’ “comfort lettersd underwriters with respect to the financial ste¢ats and certain financial information containe
incorporated by reference in each of the Time ¢¢ 8Hormation and the Offering Memorandum (it lgetmderstood that the letter of Erns
Young LLP delivered on the Closing Date shall netéquired to contain audit level comfort on arfpimation covered by its initial letter);
providedthat each of the letters delivered on the ClosiageB3hall use a “cut-off” date no more than thnegifess days prior to the Closing
Date.

(f) Opinion and 10b-5 Statement of Counsel for the GampWilson Sonsini Goodrich & Rosati, Professionat@wation, counsel for
the Company, shall have furnished to the Repreteatat the request of the Company, their writt@imion and 10b-5 statement, dated the
Closing Date and addressed to the Initial Purclsageform and substance reasonably satisfactotlyetdRepresentative, substantially to the
effect set forth in Annex D hereto.

(g) Opinion and 10b-5 Statement of Counsel for theadlfiturchasers The Representative shall have received on aofl tag Closing
Date an opinion and 10b-5 statement of Cahill Gor®ldReindelLLp , counsel for the Initial Purchasers, with respectuch matters as the
Representative may reasonably request, and sudiseloshall have received such documents and intoomas they may reasonably request
to enable them to pass upon such matters.
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(h) No Legal Impediment to Issuancio action shall have been taken and no statulie, regulation or order shall have been enacted,
adopted or issued by any federal, state or forgmrernmental or regulatory authority that wouldp&the Closing Date, prevent the issuance
or sale of the Securities; and no injunction oreorof any federal, state or foreign court shalldhbeen issued that would, as of the Closing
Date, prevent the issuance or sale of the Seauritie

(i) Good Standing The Representative shall have received on andlthe Closing Date satisfactory evidence of thedystanding of
the Company in its jurisdiction of organization atedgood standing in such other jurisdictionstesRepresentative may reasonably request,
in each case in writing or any standard form afdcemmunication, from the appropriate governmenttiiarities of such jurisdictions.

() Registration Rights Agreementhe Initial Purchasers shall have received a wmypart of the Registration Rights Agreement that
shall have been executed and delivered by a duhogred officer of the Company.

(k) DTC. The Securities shall be eligible for clearance settlement through DTC.

() Indenture and SecuritiesThe Indenture shall have been duly executed atideded by a duly authorized officer of the Conpand
the Trustee, and the Securities shall have begneaicuted and delivered by a duly authorized effaf the Company and, immediately
following the payment for the Securities pursuanSection 2(b), duly authenticated by the Trustee.

(m) Existing 2017 Noteslmmediately prior to delivery of the Securitiggaist payment therefore pursuant to Section 2gb),
Company shall have terminated and satisfied itgyatbns with respect to the Existing Notes anahbsged the Existing Indenture in
accordance with Section 8.01 of the Existing Indemtwhich shall include the giving of irrevocabistructions to the trustee for the
redemption of the Existing Notes and the depositinfls in the account of the trustee under thetigjdndenture as described in Section 2

(b).

(n) Additional DocumentsOn or prior to the Closing Date, the Company tmedGuarantor shall have furnished to the Repratieat
such further certificates and documents as thed?eptative may reasonably request.

All opinions, letters, certificates and evidencenti@ned above or elsewhere in this Agreement steatleemed to be in compliance with
the provisions hereof only if they are in form aubstance reasonably satisfactory to counsel éolritial Purchasers.

7. Indemnification and Contribution

(a) Indemnification of the Initial Purchasers’he Company agrees to indemnify and hold harngash Initial Purchaser, its
affiliates, directors and officers and each pergtemy, who controls such Initial Purchaser witktie meaning of Section 15 of the Securities
Act or Section 20 of the Exchange Act, from andirgtaany and all losses, claims, damages anditiabi(including, without limitation,
reasonable legal fees and other reasonable exp@esesd in connection with any suit, action ooggeding or any claim asserted, as such
fees and
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expenses are incurred), joint or several, thaeanig of, or are based upon, any untrue statemeaileged untrue statement of a material fact
contained in the Preliminary Offering Memorandumy af the other Time of Sale Information, any IgsW&itten Communication or the
Offering Memorandum (or any amendment or supplertteareto) or any omission or alleged omission &estherein a material fact
necessary in order to make the statements thémneime light of the circumstances under which theye made, not misleading, in each case
except insofar as such losses, claims, damagéabdities (including such legal fees and expensese out of, or are based upon, any untrue
statement or omission or alleged untrue statenmreotnission made in reliance upon and in conformiiyhh any information relating to any
Initial Purchaser furnished to the Company in wgtby such Initial Purchaser through the Represigrtaxpressly for use therein.

(b) Indemnification of the Companyeach Initial Purchaser agrees, severally angamaify, to indemnify and hold harmless the
Company and its directors and officers and eacbqueiif any, who controls the Company within theamiag of Section 15 of the Securities
Act or Section 20 of the Exchange Act to the saxierd as the indemnity set forth in paragraph fmva, but only with respect to any losses,
claims, damages or liabilities (including, withdimtitation, reasonable legal fees and other redslerexpenses incurred in a connection with
any suit, action or proceeding or any claim asgeds such fees and expenses are incurred) tBataut of, or are based upon, any untrue
statement or omission or alleged untrue statenmeotnission made in reliance upon and in conformiih any information relating to such
Initial Purchaser furnished to the Company in wgtby such Initial Purchaser through the Representaxpressly for use in the Preliminary
Offering Memorandum, any of the other Time of Safermation, any Issuer Written Communication cg tBffering Memorandum (or any
amendment or supplement thereto), it being undedsémd agreed that the only such information cémsikthe following: the fourth sentence
of the eighth paragraph and the ninth paragrapih eader the heading “Plan of Distribution” in tAeeliminary Offering Memorandum and
the Offering Memorandum.

(c) Notice and Proceduredlf any suit, action, proceeding (including anwgmmental or regulatory investigation), claim or
demand shall be brought or asserted against asgmpar respect of which indemnification may be $dymursuant to either paragraph (a) or
(b) above, such person (the “Indemnified Persohdligoromptly notify the person against whom suatheimnification may be sought (the
“Indemnifying Person”) in writing; providethat the failure to notify the Indemnifying Persstmall not relieve it from any liability that it may
have under paragraph (a) or (b) above except textent that it has been materially prejudicedofligh the forfeiture of substantive rights or
defenses) by such failure; and providddrther, that the failure to notify the Indemnifying Pemsghall not relieve it from any liability that it
may have to an Indemnified Person otherwise thaemuparagraph (a) or (b) above. If any such praogeshall be brought or asserted age
an Indemnified Person and it shall have notifiesl ittdemnifying Person thereof, the Indemnifyingd@ershall retain counsel reasonably
satisfactory to the Indemnified Person (who shat| without the consent of the Indemnified Perdmngcounsel to the Indemnifying Person
represent the Indemnified Person and any otheitteghtio indemnification pursuant to this Sectioth@t the Indemnifying Person may
designate in such proceeding and shall pay thedieg®xpenses of such proceeding and shall padgdiseand expenses of such counsel
related to such proceeding, as incurred. In anl puaceeding, any Indemnified Person shall haveitje to retain its own counsel, but the
fees and expenses of
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such counsel shall be at the expense of such InflechRPerson unless (i) the Indemnifying Person gredindemnified Person shall have
mutually agreed to the contrary; (ii) the Indemirify Person has failed within a reasonable timetaim counsel reasonably satisfactory ta
Indemnified Person; (iii) the Indemnified Persomalshave reasonably concluded that there may ks thgfenses available to it that are
different from or in addition to those availableth@ Indemnifying Person; or (iv) the named paritieany such proceeding (including any
impleaded parties) include both the IndemnifyingsBa and the Indemnified Person and representafiboth parties by the same counsel
would be inappropriate due to actual or potentifiédng interests between them. It is understond agreed that the Indemnifying Person
shall not, in connection with any proceeding oatedl proceeding in the same jurisdiction, be lidte¢he reasonable fees and expenses of
more than one separate firm (in addition to angllaounsel) for all Indemnified Persons, and ttiaguech fees and expenses shall be
reimbursed as they are incurred. Any such sepéiratdor any Initial Purchaser, its affiliates, dotors and officers and any control persor
such Initial Purchaser shall be designated in mgitty Morgan Stanley & Co. LLC and any such segdifiatn for the Company, its directors
and officers and any control persons of the Comsua®i be designated in writing by the Company. Trtemnifying Person shall not be
liable for any settlement of any proceeding effdatéthout its written consent, but if settled wihch consent or if there be a final judgment
for the plaintiff, the Indemnifying Person agreesrtdemnify each Indemnified Person from and adaing loss or liability by reason of such
settlement or judgment. No Indemnifying Personiskathout the written consent of the Indemnifieerfon, effect any settlement of any
pending or threatened proceeding in respect oftlwait Indemnified Person is or could have beerrty pad indemnification could have
been sought hereunder by such Indemnified Persdesaisuch settlement (x) includes an unconditicelahse of such Indemnified Persor
form and substance reasonably satisfactory to ut#gmnified Person, from all liability on claimsathare the subject matter of such
proceeding and (y) does not include any statengtd ar any admission of fault, culpability or ddee to act by or on behalf of any
Indemnified Person.

(d) Contribution. If the indemnification provided for in paragrafd) or (b) above is unavailable to an Indemnifietdsen or
insufficient in respect of any losses, claims, dgesaor liabilities referred to therein, then eantleimnifying Person under such paragraph, in
lieu of indemnifying such Indemnified Person theraer, shall contribute to the amount paid or pag&lyl such Indemnified Person as a re
of such losses, claims, damages or liabilitieg(§uch proportion as is appropriate to reflectrfative benefits received by the Company on
the one hand and the Initial Purchasers on the @t the offering of the Securities or (ii) ifdtallocation provided by clause (i) is not
permitted by applicable law, in such proportiorisaappropriate to reflect not only the relative &fts referred to in clause (i) but also the
relative fault of the Company on the one hand &ednitial Purchasers on the other in connectiath Wie statements or omissions that
resulted in such losses, claims, damages or fi@silias well as any other relevant equitable deamations. The relative benefits received by
the Company on the one hand and the Initial PusgBamn the other shall be deemed to be in the saspective proportions as the net
proceeds (before deducting expenses) receivedeb@dmpany from the sale of the Securities anddts discounts and commissions
received by the Initial Purchasers in connecti@rdtvith, as provided in this Agreement, bear toatygregate offering price of the Securities.
The relative fault of the Company on the one hamditae Initial Purchasers on the other shall berdahed by reference to, among other
things, whether the untrue or alleged untrue statd¢rof a material fact or the omission or allegedssion to state a material fact
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relates to information supplied by the Companyyothe Initial Purchasers and the parties’ relaiintent, knowledge, access to information
and opportunity to correct or prevent such statéraeomission.

(e) Limitation on Liability. The Company and the Initial Purchasers agrestthatuld not be just and equitable if contribution
pursuant to this Section 7 were determined byrgt@allocation (even if the Initial Purchasers werateel as one entity for such purpose) or
by any other method of allocation that does nog @bcount of the equitable considerations refaéd paragraph (d) above. The amount
paid or payable by an Indemnified Person as atrethe losses, claims, damages and liabilitiésrred to in paragraph (d) above shall be
deemed to include, subject to the limitations sethfabove, any reasonable legal or other reasemadpenses incurred by such Indemnified
Person in connection with any such action or clalimtwithstanding the provisions of this Sectionn/no event shall an Initial Purchaser be
required to contribute any amount in excess oftheunt by which the total discounts and commissiensived by such Initial Purchaser
with respect to the offering of the Securities ed=the amount of any damages that such InitiadHaiser has otherwise been required to pay
by reason of such untrue or alleged untrue stateoresmission or alleged omission. No person guiftfraudulent misrepresentation (within
the meaning of Section 11(f) of the Securities Attll be entitled to contribution from any persdm was not guilty of such fraudulent
misrepresentation. The Initial Purchasers’ oblmyadito contribute pursuant to this Section 7 averse in proportion to their respective
purchase obligations hereunder and not joint.

(f) Non-Exclusive Remedie3 he remedies provided for in this Section 7 areaxclusive and shall not limit any rights or retig=
that may otherwise be available to any IndemniRedson at law or in equity.

8. Termination This Agreement may be terminated in the absdalisieretion of the Representative, by notice toGoenpany, if
after the execution and delivery of this Agreemaamd on or prior to the Closing Date (i) trading grely shall have been suspended or
materially limited on the New York Stock Exchangdlte Nasdaq Global Select Market; (ii) tradingaafy securities issued or guaranteed by
the Company shall have been suspended on any egeloain any over-theeunter market; (iii) a general moratorium on cormeigd banking
activities shall have been declared by federal@wN ork State authorities; or (iv) there shall haeeurred any outbreak or escalation of
hostilities or any change in financial markets oy aalamity or crisis, either within or outside tHaited States, that, in the judgment of the
Representative, is material and adverse and makapriacticable or inadvisable to proceed with dfffering, sale or delivery of the Securities
on the terms and in the manner contemplated byAiisement, the Time of Sale Information and théefdig Memorandum.

9. Defaulting Initial Purchaser

(a) If, on the Closing Date, any Initial Purchadefaults on its obligation to purchase the Seasithat it has agreed to purchase
hereunder, the nodefaulting Initial Purchasers may in their disayatarrange for the purchase of such Securitieghwgr @ersons satisfacta
to the Company on the terms contained in this Ageg. If, within 36 hours after any such defaultamy Initial Purchaser, the natefaulting
Initial Purchasers do not arrange for the purcludiseich Securities, then the Company shall beledtio a further period of 36 hours
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within which to procure other persons satisfactorjhe non-defaulting Initial Purchasers to purehsisch Securities on such terms. If other
persons become obligated or agree to purchasestheifies of a defaulting Initial Purchaser, eittier nondefaulting Initial Purchasers or t
Company may postpone the Closing Date for up ® fiiMl business days in order to effect any charlyasin the opinion of counsel for the
Company or counsel for the Initial Purchasers naypdcessary in the Time of Sale Information, the@fg Memorandum or in any other
document or arrangement, and the Company agreestaptly prepare any amendment or supplement tdithe of Sale Information or the
Offering Memorandum that effects any such changesised in this Agreement, the term “Initial Pure#d includes, for all purposes of this
Agreement unless the context otherwise requirgsparson not listed in Schedule 1 hereto that,yamnsto this Section 9, purchases
Securities that a defaulting Initial Purchaser aedrbut failed to purchase.

(b) If, after giving effect to any arrangements tioe purchase of the Securities of a defaultingidinPurchaser or Initial Purchast
by the nondefaulting Initial Purchasers and the Company asided in paragraph (a) above, the aggregate paheimount of such Securit
that remains unpurchased does not exceecetmventh of the aggregate principal amount oftedl$ecurities, then the Company shall hav
right to require each non-defaulting Initial Purséato purchase the principal amount of Securitiassuch Initial Purchaser agreed to
purchase hereunder plus such Initial Purchaseo'sapashare (based on the principal amount of Secutii@ssuch Initial Purchaser agree
purchase hereunder) of the Securities of such Hefgunitial Purchaser or Initial Purchasers fanieh such arrangements have not been
made.

(c) If, after giving effect to any arrangements tioe purchase of the Securities of a defaultinidinPurchaser or Initial Purchasers
by the nondefaulting Initial Purchasers and the Company asigded in paragraph (a) above, the aggregate pahaeimount of such Securit
that remains unpurchased exceeds one-eleventle afjgregate principal amount of all the Securite$f, the Company shall not exercise the
right described in paragraph (b) above, then tljgeAment shall terminate without liability on therfpof the nordefaulting Initial Purchaser
Any termination of this Agreement pursuant to tBexction 9 shall be without liability on the parttbé Company, except that the Company
will continue to be liable for the payment of expes as set forth in Section 10 hereof and excapthle provisions of Section 7 hereof shall
not terminate and shall remain in effect.

(d) Nothing contained herein shall relieve a dedfaglinitial Purchaser of any liability it may hate the Company or any non-
defaulting Initial Purchaser for damages causeiisbgefault.

10. Payment of Expenses

(a) Whether or not the transactions contemplatethisyAgreement are consummated or this Agreensaerininated, the
Company agrees to pay or cause to be paid all aost&xpenses incident to the performance of ligatibns hereunder, including without
limitation, (i) the costs incident to the authotira, issuance, sale, preparation and deliveryhefSecurities and any taxes payable by it in
connection; (ii) the costs incident to the prepgaraénd printing of the Preliminary Offering Memadum, any other Time of Sale
Information,
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any Issuer Written Communication and the Offeringmvbrandum (including any amendment or supplememetb) and the distribution
thereof; (iii) the costs of reproducing and digttihg each of the Transaction Documents; (iv) #esonable fees and expenses of the
Company’s counsel and independent accountantsjl(r§asonable out-of-pocket costs and expenstsedhitial Purchasers (including,
without limitation, reasonable fees, disbursemants$ other charges of legal counsel and other epgrovidedhat, if the Initial Purchasers
default in their obligation to purchase the Se@sijtsuch that no Securities are purchased hereondfehis Agreement is terminated
pursuant to Section 8 (other than Section 8(ii)¢, Company has no obligation pursuant to this eldu (vi) the fees and expenses incurred
in connection with the registration or qualificatiand determination of eligibility for investmerfttbe Securities under the laws of such
jurisdictions (including Canada) as the Represergahay designate and the preparation, printingdistibution of a Blue Sky Memorandt
(including the related fees and expenses of codoséhe Initial Purchasers); (vii) any fees chatdpy rating agencies for rating the Securit
(viii) the fees and expenses of the Trustee andoaging agent (including related fees and expeasany counsel to such parties as may be
agreed by the Company, the Trustee, and the pagant); (ix) all expenses and application feesnmalin connection with the application
for the approval of the Securities for book-entgnsfer by DTC; and (x) all expenses incurred leyGlompany in connection with any “road
show” presentation to potential investors (exchpt,tsubject to Section 10(b), the Initial Purchashall pay 100% of the cost of any aircraft
used in connection with the “road show”).

(b) If (i) this Agreement is terminated pursuanBtction 8(ii) (other than as the result of an ¢wénhe type described in
Section 8(i)), (ii) the Company for any reasonddad tender the Securities for delivery to theidiPurchasers or (iii) the Initial Purchasers
decline to purchase the Securities for any reasomitted under this Agreement, the Company ageesitnburse the Initial Purchasers for
all out-of-pocket costs and expenses (including#asonable fees and expenses of their counseharidll cost of any aircraft used in
connection with the “road show”)) reasonably inedrby the Initial Purchasers in connection witls thgreement and the offering
contemplated hereby.

11. Persons Entitled to Benefit of Agreemetihis Agreement shall inure to the benefit of &rdbinding upon the parties hereto,
and to the benefit of the indemnified parties neferto in Section 7 hereof, and in each case thgpective successors. Nothing in this
Agreement is intended or shall be construed to giweother person any legal or equitable right,ae@yror claim under or in respect of this
Agreement or any provision contained herein. Na&paser of Securities from any Initial Purchasefl$leadeemed to be a successor merely
by reason of such purchase.

12. Survival. The respective indemnities, rights of contribnficepresentations, warranties (it being understbatisuch
representations and warranties are made only te afate hereof and as of the date of any officiificate delivered pursuant to Section 6
(d)) and agreements of the Company and the Iitiathasers contained in this Agreement or made by dehalf of the Company or the
Initial Purchasers pursuant to this Agreement graartificate delivered pursuant hereto shall stenthe delivery of and payment for the
Securities and shall remain in full force and effeegardless of any termination of this Agreenmrany investigation made by or on behalf
of the Company or the Initial Purchasers.
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13. Certain Defined Terms~or purposes of this Agreement, (a) except whdrerwise expressly provided, the term “affiliabeds
the meaning set forth in Rule 405 under the Saearict; (b) the term “business day” means anyatagr than a day on which banks are
permitted or required to be closed in New York C{t) the term “Exchange Act” means the Securiigshange Act of 1934, as amended;
(d) the term “subsidiary” has the meaning set famtRule 405 under the Securities Act; and (e)ténm “written communication” has the
meaning set forth in Rule 405 under the Securiiets

14. Compliance with USA Patriot Acin accordance with the requirements of the US&i®&taAct (Title 11l of Pub. L. 107-56
(signed into law October 26, 2001)), the Initiaréhasers are required to obtain, verify and reatfiamrmation that identifies their respective
clients, including the Company, which informatiomayrinclude the name and address of their respeciimmats, as well as other information
that will allow the Initial Purchasers to propeidientify their respective clients.

15. Miscellaneous.

(a) Authority of the Representativény action by the Initial Purchasers hereundey bmtaken by Morgan Stanley & Co. LLC
behalf of the Initial Purchasers, and any sucloadtiken by Morgan Stanley & Co. LLC shall be birgdupon the Initial Purchasers.

(b) Notices. All notices and other communications hereundatl e in writing and shall be deemed to have kdn given if
mailed or transmitted and confirmed by any standiamah of telecommunication. Notices to the InitRrchasers shall be given to the
Representative c/o Morgan Stanley & Co. LLC, 1586d8lway, New York, New York 10036, Attention: Hidleld Syndicate Desk, with a
copy to the Legal Department. Notices to the Comsdnall be given to it at Netflix, Inc., 100 Windter Circle, Los Gatos, California 95032
(fax: (408) 317-0414); Attention: David Wells wighcopy to Wilson Sonsini Goodrich Rosati, ProfasaicCorporation, 650 Page Mill Road,
Palo Alto, California 94304 (fax: (650) 493-681A)tention John A. Fore.

(c) Governing Law This Agreement and any claim, controversy orulisarising under or related to this Agreementldieal
governed by and construed in accordance with the &f the State of New York.

(d) Waiver of Jury Trial Each of the parties hereto hereby waives any tatrial by jury in any suit or proceeding arigiaut of
or relating to this Agreement.

(e) Counterparts This Agreement may be signed in counterpartsdwhiay include counterparts delivered by any stahftam
of telecommunication), each of which shall be agioal and all of which together shall constituteeaand the same instrument.

(h Amendments or WaiverdNo amendment or waiver of any provision of thirdement, nor any consent or approval to any
departure therefrom, shall in any event be effectimless the same shall be in writing and signetthdyarties hereto.
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(g) Headings. The headings herein are included for convenieficeference only and are not intended to be gadrdo affect th
meaning or interpretation of, this Agreement.

[Remainder of page intentionally left blank]
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If the foregoing is in accordance with your undansting, please indicate your acceptance of thigé&mgent by signing in the space
provided below.

Very truly yours,
NETFLIX, INC.

By: /s/ David Hyman

Name: David Hymai
Title: General Counsi
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Accepted: January 29, 2013
MORGAN STANLEY & CO. LLC

For itself and on behalf of the several Initial
Purchasers listed in Schedule 1 her

By: /s/ Andrew W. Earls

Authorized Signator



Initial Purchase

Morgan Stanley & Co. LLC
J. P. Morgan Securities LL
Allen & Company LLC

Total

Principal Amoun
$225,000,00

$225,000,00
$500,000,00

Schedule



Qwikster, Inc.

Netflix Streaming Services, In

NGR, Inc.

NGS Services LL(

Red Envelope Entertainment LLC
NFGH LLC

Netflix Argentina S.R.L (en liquidacior
Netflix Entretenimento Brasil Ltd:
Netflix Luxembourg S.ar.

Netflix Streaming Services Luxembourg S.a
Netflix México S. DE R.L. DE C.V

Schedule



Schedule

None.



ANNEX A

a. Additional Time of Sale Information
1. Term sheet containing the terms of the Secariigbstantially in the form of Annex




ANNEX B

NETELIX

Pricing term sheet dated January 29, 2013 to Prelimary Offering Memorandum dated January 29, 2013 oNetflix, Inc. (the
“Company”)

This pricing term sheet is qualified in its entyrély reference to the Preliminary Offering Memoramd The information in this pricing term
sheet supplements the Preliminary Offering Memounamdnd supersedes the information in the Prelingi@dfering Memorandum to the
extent inconsistent with the information in thelPnenary Offering MemorandunOther information (including financial information)
presented in the Preliminary Offering Memorandum isdeemed to have changed to the extent affected betchanges described herei

The notes have not been registered under the 8esukict of 1933, as amended, or the securities lafsany other jurisdiction and are being
offered only to (1) “qualified institutional buyéras defined in Rule 144A under the Securities &ud (2) outside the United States to non-
U.S. persons in compliance with Regulation S utlderSecurities Act.

Issuer: Netflix, Inc.

Guarantees: The notes will not initially be guaranteed by ampsidiaries. In the future, the notes may be
guaranteed on a senior unsecured basis by ceftaiur domestic subsidiarie

Security Description Senior Unsecured Nott

Distribution: 144A/RegS with Contingent Registration Rig

Face: $500,000,000, which represents an increase of 820@00 from the principal amount set fc

Gross Proceed

in the Preliminary Offering Memorandu
$500,000,00(

Coupon: 5.375%
Maturity: February 1, 202
Offering Price: 100.000%

Yield to Maturity: 5.375%

Spread to Treasur
Benchmark

Interest Pay Date:
Record Dates
Beginning:

Optional Redemptior
Change of Control
Trade Date
Settlement Date
CUSIP:

ISIN:

(T+3)

+379 basis point

UST 3.625% due February 15, 2C
February 1 and August

January 15 and July :

August 1, 201

Make-whole call at T+50bps prior to maturi
Put @ 101% of principal plus accrued intel
January 29, 201

February 1, 201

144A: 64110LADS

Reg S: U74079AB’

144A: US64110LADS:



Reg S: USU74079AB7

Denominations 2,000x1,00(¢
Joint-Lead Bookrunners: Morgan Stanley
J.P. Morgar
Cc-Manager: Allen & Company LLC
Use of Proceeds: The net proceeds from the $100,000,000 increas®iprincipal amount of the offering of 1

notes will be used by the Company for general cafgopurpose

This material is confidential and is for your information only and is not intended to be used by any@nother than you. This
information does not purport to be a complete desdption of the notes or the offering. Please referatthe Preliminary Offering
Memorandum for a complete description.

This communication is being distributed in the Unied States solely to qualified institutional buyersas defined in Rule 144A under the
Securities Act, and outside the United States sojefo non-U.S. persons, as defined under Regulatich

This communication does not constitute an offer tgell the notes and is not a solicitation of an offéo buy the notes in any jurisdiction
where the offer or sale is not permitted.

Any disclaimer or other notice that may appear bela is not applicable to this communication and shoudl be disregarded. Such
disclaimer or notice was automatically generated aa result of this communication being sent via Blaonberg or another
communication system.
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ANNEX C

Restrictions on Offers and Sales Outside the Urfiiedies

In connection with offers and sales of Securitiesimle the United States:

(a) Each Initial Purchaser acknowledges that tlei®tées have not been registered under the Sezudict and may not be offered or
sold within the United States or to, or for the@aat or benefit of, U.S. persons except pursuaahtexemption from, or in transactions not
subject to, the registration requirements of theuiges Act.

(b) Each Initial Purchaser, severally and not jginepresents, warrants and agrees that:

(i) Such Initial Purchaser has offered and sold3beurities, and will offer and sell the Securiti@s as part of their distribution at
any time and (B) otherwise until 40 days afterltiter of the commencement of the offering of theuBigies and the Closing Date, only
in accordance with Regulation S under the Secarfiet (“ Regulation S) or Rule 144A or any other available exemptioonfr
registration under the Securities Act.

(i) None of such Initial Purchaser or any of iffiletes or any other person acting on its or thehalf has engaged or will engage
in any directed selling efforts with respect to Becurities, and all such persons have compliedvaihdomply with the offering
restrictions requirement of Regulation S.

(iii) At or prior to the confirmation of sale of grSecurities sold in reliance on Regulation S, dudfal Purchaser will have sent
each distributor, dealer or other person receiaiisglling concession, fee or other remunerationghechases Securities from it during
the distribution compliance period a confirmatiamotice to substantially the following effect:

“The Securities covered hereby have not been ergdtunder the U.S. Securities Act of 1933, as adexbifthe “ Securities A¢),
and may not be offered or sold within the Unitedt& or to, or for the account or benefit of, h&sons (i) as part of their distribution
at any time or (ii) otherwise until 40 days aftee fater of the commencement of the offering ofSkeurities and the date of original
issuance of the Securities, except in accordanteRégulation S or Rule 144A or any other availademption from registration unc
the Securities Act. Terms used above have the mgsugiven to them by Regulation S.”

(iv) Such Initial Purchaser has not and will notegrinto any contractual arrangement with any iistor with respect to the
distribution of the Securities, except with itsiléfes or with the prior written consent of ther@gany.



Terms used in paragraph (a) and this paragrapin@not otherwise defined in this Agreement haeentieanings given to them by
Regulation S.

(c) Each Initial Purchaser, severally and not jginepresents, warrants and agrees that:

(i) it has only communicated or caused to be comoated and will only communicate or cause to bemomicated any invitatio
or inducement to engage in investment activitylfimithe meaning of Section 21 of the United Kingdéimancial Services and Markets
Act 2000 (the “ ESMA")) received by it in connection with the issuesate of any Securities in circumstances in whicttiSe 21(1) of
the FSMA does not apply to the Company; and

(ii) it has complied and will comply with all apphble provisions of the FSMA with respect to anythdone by it in relation to tt
Securities in, from or otherwise involving the WdtKingdom.

(d) Each Initial Purchaser acknowledges that nmadtas been or will be taken by the Company thaild/permit a public offering of
the Securities, or possession or distribution gf@frthe Time of Sale Information, the Offering Merandum, any Issuer Written
Communication or any other offering or publicity texdal relating to the Securities, in any countnjuwisdiction where action for that purpc
is required.

(e) Each Initial Purchaser severally and not jginttpresents, warrants and agrees that, in reladieach Member State of the Europ
Economic Area which has implemented the Prospdaiiestive (each, a “ Relevant Member Stdtewith effect from and including the date
on which the Prospectus Directive is implementethat Relevant Member State (the “ Relevant Implegaion Date’), it has not made and
will not make an offer of the Securities to the lain that Relevant Member State other than:

(i) to any legal entity which is a qualified invests defined in the Prospectus Directive;

(ii) to fewer than 100 or, if the Relevant Membé¢at8 has implemented the relevant provision o0 PD Amending
Directive, 150, natural or legal persons (othenthaalified investors as defined in the Prospebliusctive), as permitted under
Prospectus Directive, subject to obtaining therpransent of the initial purchaser; or

(iii) in any other circumstances falling within Adke 3(2) of the Prospectus Directive.

For the purposes of this provision, the expresaiotioffer of the Securities to the publii relation to any Securities in any Relevant Men
State means the communication in any form and pynagans of sufficient information on the termshe# pffer and the Securities to be
offered so as to enable an investor to decide toh@aise or subscribe the Securities, as the samdenagried in that Relevant Member State
by any measure implementing the Prospectus Diredtithat Relevant Member State, the expressioosiiactus Directive” means Directive
2003/71/EC (and amendments thereto, including @i® 2D Amending Directive, to the extent
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implemented in the Relevant Member State) and dedwany relevant implementing measure in each Retévember State and the
expression “2010 PD Amending Directive” means Ltikex2010/73/EU.
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ANNEX D

The Company has been duly incorporated and é&xisting corporation in good standing under thveslaf the State of Delaware
with corporate power and authority to own its pmbigs and conduct its business as described iDigEosure Package and the
Final Offering Memorandur

The Company is duly qualified as a foreign coagion for the transaction of business and is iodgstanding in the State of
California.

The Company has all requisite corporate powexexute and deliver the Purchase Agreement, thestRation Rights Agreement,
the Indenture and the Securities and to performhtgations under the terms of the Purchase Ages¢nthe Registration Rights
Agreement, the Indenture and the Securi

The Purchase Agreement has been duly authorizeduted and delivered by the Comps

The Securities have been duly authorized byCibrmpany and, when executed by the Company andrgighted by the Trustee in
the manner provided for in the Indenture and issauetidelivered to the Initial Purchasers againgir@ant of the purchase price
therefor specified in the Purchase Agreement iln@tzsce with the terms of the Purchase Agreemeliganstitute valid and
binding obligations of the Company, enforceableimgiadhe Company in accordance with their termsaiticbe entitled to the
benefits of the Indentur

Each of the Registration Rights Agreement and iidemture has been duly authorized, executed anceded by the Company a
constitutes a valid and binding agreement of then@my, enforceable against the Company in accoedaith its respective
terms.

The issuance and sale of the Securities aneibeution, delivery and performance by the Comprits obligations under the
Purchase Agreement, the Registration Rights Agregrtee Indenture and the Securities and the conmation of the transactior
therein contemplated do not (i) violate the Ceardife of Incorporation or the Bylaws, (ii) violateyal.S. federal or New York or
California state law, rule or regulation that irr @xperience is normally applicable to general hess$ corporations in relation to
transactions of the type contemplated by the Peel#greement or the DGCL, (iii) violate any ordejumlgment known to us of
any U.S. federal or New York or California stateidamr governmental agency or body having jurisdicbver the Company or
any of its properties or (iv) violate or constitatelefault under any Reviewed Agreem:



10.

11.

12.

No consent, approval, authorization, order, regi&in or qualification of or with any U.S. fedemalNew York or California stat
court or governmental agency or body that in oyregdence is normally applicable to general busimesporations in relation to
transactions of the type contemplated by the Peel#greement is required for the issue and satlleeoBecurities or the
consummation by the Company of the transactiontecgpated by the Purchase Agreement, the Reg@tr&tights Agreement or
the Indenture, except (i) as may be expressly copitged by the Purchase Agreement, the Registriights Agreement, the
Indenture or the Securities and (ii) such consapprovals, authorizations, registrations or gicaifons as may be required under
state securities or Blue Sky laws in connectiorntie purchase and distribution of the Securitiethk Initial Purchasers (as to
which we express no opinior

The statements set forth in the Disclosure Rgekad the Final Offering Memorandum under theioapt‘Description of notes”
and “Exchange offer and registration rights agregfhénsofar as such statements purport to coristéummaries of the legal
matters, documents or proceedings referred toitheaecurately summarize in all material respeusrhatters referred to there

The Company is not, and upon the issuancesobéturities and the application of the net prosdleerefrom, will not be, required
to register as a“investment compan” as such term is defined in the Investment CompartyoA1940, as amende

No registration of the Securities under the Act andjualification of an indenture under the Trutdnture Act with respe
thereto, is required for the offer, sale and delivaf the Securities by the Company to the IniRakchasers pursuant to the
Purchase Agreement and the initial resale of tleei®e@s by the Initial Purchasers in the mannertemplated by the Purchase
Agreement and the Final Offering Memorandum (ingeinderstood that no opinion is expressed asytansequent resale of 1
Securities)

The statements set forth in the Disclosure &geland the Final Offering Memorandum under théi@apiCertain U.S. federal
income tax considerations,” insofar as they purpmgummarize matters of United States federalnrectax laws or legal
conclusions with respect thereto, accurately surizmam all material respects the matters referoetthérein.
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We have participated in conferences with certafit@fs and other representatives of the Compamyesentatives of the Initial
Purchasers, counsel for the Initial Purchasersrapigsentatives of the current and prior indepencentified public accountants of the
Company at which the contents of the Disclosur&k&ge, the Final Offering Memorandum and relatedensitvere reviewed and discussed
and, although we do not assume any responsibdityhie accuracy, completeness or fairness of tkel@ure Package or the Final Offering
Memorandum (except to the extent of our statemeantaragraphs 9 and 12 above), and we have maohelependent check or verification
thereof, no facts have come to our attention irctiese of such review and discussions that hawsechus to believe that:

(i) the Disclosure Package, as of | ] a.rawiNyork time on [ ], 2013 (the “ApplidabTime”), contained an untrue
statement of a material fact or omitted to stateaterial fact necessary in order to make the setésitherein, in light of the
circumstances under which they were made, not edsglg (it being understood that we are not calleahuto and do not comment on
the financial statements and the notes theretdiaadcial statement schedules and other finaneitd derived from such financial
statements or schedules included therein or ontitieekfrom); or

(ii) the Final Offering Memorandum, as of its dateas of the date hereof, contained or containsniue statement of a material
fact or omitted or omits to state a material famtessary in order to make the statements thereiheilight of the circumstances under
which they were made, not misleading (it being ustb®d that we are not called upon to and do notaent on the financial stateme
and the notes thereto and financial statement sédé&dnd other financial data derived from suchrfoial statements or schedules
included therein or omitted therefrom).

We also advise you that, on the basis of the farggdo our knowledge, except as set forth in tiecldsure Package and the Final
Offering Memorandum, there are no pending or tlemead actions, suits or proceedings against the @oyninat we believe would have a
material adverse effect on the business, resulbperfations, or financial condition of the Compamyl its subsidiaries, taken as a whole, or
would materially and adversely affect the abilifittee Company to perform its obligations under Fhechase Agreement, the Registration
Rights Agreement, the Indenture and the Securities.

Such opinion and statement may include customamyrnagtions, qualifications, limitations and excepsigwhich shall be
substantially consistent with drafts of such opinémd statementelivered to counsel for the Initial Purchasersipid the date of the Purch:
Agreement).
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Exhibit 10.2
REGISTRATION RIGHTS AGREEMENT

This REGISTRATION RIGHTS AGREEMENT dated Februarn2013 (the “Agreement”) is entered into by and agbletflix, Inc., a
Delaware corporation (the “Company”), the Guaramfoom time to time party hereto (the “Guarantorgid Morgan Stanley & Co. LLC
(“Morgan Stanley”), as representative of the seMmitial Purchasers listed on Schedule 1 herdte {tnitial Purchasers”).

The Company and the Initial Purchasers are padiése Purchase Agreement dated January 29, 204 3Rurchase Agreement”),
which provides for the sale by the Company to tiigal Purchasers of $500,000,000 aggregate prah@imount of the Company’s 5.375%
Senior Notes due 2021 (the “Securities”). As aruganent to the Initial Purchasers to enter intaRthichase Agreement, the Company has
agreed to provide to the Initial Purchasers anit theect 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 auSlaty, Sunday or other day on which commercial banitNew 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 Exchangeo 1934, as amended from time to time.
“Exchange Dates” shall have the meaning set fortBdction 2(a) hereof.

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

“Exchange Offer Registration” shall mean a registraunder the Securities Act effected pursuargeotion 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 Selasribr 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 conditionscffe therein (other than the holding period regmient in paragraph (d) of Rule
144 so long as such holding period requiremeratisfied 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 Conypidwat provides a guarantee under the Indentuee tifeé 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 Indentpreyidedthat for purposes of
Sections 4 and 5 of this Agreement, the term “Haltishall include Participating Broker-Dealers.

“Indemnified Person” shall have the meaning sehfor 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 1, 2013 amon@ahepany, the Guarantors
from time to time party thereto and Wells Fargo Badxational Association, as trustee, and as theesaay be amended or
supplemented from time to time in accordance wWithterms 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 1, 2013.

“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
Securitiesprovidedthat 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 Retifrem 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, partnershipjtéd liability company, corporation, trust or unimporated organization, or a
government or agency or political subdivision ttodére

“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 amendegm@emented by any prospectus
supplement, including a prospectus supplement rgipect to the terms of the offering of any portiéthe Registrable Securities
covered by a Shelf Registration Statement, andllmtteer amendments and supplements to such praspeccluding post-effective
amendments, and in each case including any documerporated by reference therein.

“Purchase Agreement” shall have the meaning st forthe preamble.

“Registrable Securities” shall mean the Securifesyidedthat the Securities shall cease to be Registradgear8ies on the earlie
of (i) when a Registration Statement with respedtch Securities has become effective under therliies Act and such Securities
have been exchanged or disposed of pursuant toRegistration Statement, (ii) the date that is years from the Issue Date, (iii) wh
such Securities cease to be outstanding or (ivhwelneh Securities have become Freely Transferable.
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“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 Finanémalustry 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 otoursel for any Underwriters or Holders (whichmeel shall be selected by the
Underwriters, if any, or by the Majority Holderstifere are no Underwriters) in connection with 8leg 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 Progeand any amendments or supplements theretaralgrwriting agreements,
securities sales agreements or other similar agreenand any other documents relating to the pedoce of and compliance with this
Agreement, (iv) all rating agency fees, (v) allfead disbursements relating to the qualificatibiine 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 Compadaay Guarantor and, in the case of a Shelf Ragjmh Statement, the fees and
disbursements of one counsel for the Participatiafglers (which counsel shall be selected by thédfaaiting Holders holding a
majority of the aggregate principal amount of Rerglsle 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 expsmdeounsel to the Underwriters (other than feesexpenses set forth in clause
(i) above) or the Holders and underwriting disctsuend commissions, brokerage commissions andi¢ratiasxes, if any, relating to the
sale or disposition of Registrable Securities ljoéder.

“Registration Statement” shall mean any registratitatement of the Company and any Guarantor thegrs any of the Exchange
Securities or Registrable Securities pursuantégtiovisions of this Agreement and all amendmemndssaipplements to any such
registration statement, including post-effectiveeaaments, in each case including the Prospectuained therein or deemed a part
thereof, all exhibits thereto and any documentiipotated 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 8838, 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 mearsagforth in Section 2(b) hereof.
“Shelf Registration” shall mean a registration efésl pursuant to Section 2(b) hereof.

“Shelf Registration Statement” shall mean a “shedjistration statement of the Company and any &uar that covers all or a
portion of the Registrable Securities (but no osemurities unless approved by a majority in agapegrincipal 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 theredleemed a part thereof, all exhibits thereto anddarmyment 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 meanigigfarth 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 ec8on 3(e) hereof.

“Underwritten Offering” shall mean an offering irhigh Registrable Securities are sold to an Undéewfor reoffering to the
public.

2. Registration Under the Securities Act.

(a) If any Registrable Securities are outstandmgfahe 366th calendar day following the IssueeDad the extent not prohibited by any
applicable law or applicable interpretations of 8teff, the Company and any Guarantor shall use tbenmercially reasonable efforts to
(i) cause to be filed an Exchange Offer RegistraBtatement 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 45Xt calendar day following the Issuadd The Exchange Offer will be deemed to have beesummated upon the delivery by
the Company to the registrar under the Indentuiexahange Securities in the same aggregate prireipaunt as the aggregate principal
amount of Registrable Securities that were validhdered (and not withdrawn) by Holders (other tRastricted Holders) thereof pursuant to
and prior to the expiration of the Exchange Offer.
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The Company and any Guarantor shall commence thiedage Offer by mailing the related Prospectusi@piate letters of transmitt
and other accompanying documents to each Hold@mgtin addition to such other disclosures asraqeiired by applicable law, substantic
the following:

(i) that the Exchange Offer is being made purst@this 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 r@main outstanding and continue to accrue irstelbet 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 appliegaobcedures of the depositary for
such Registrable Security, in each case priordatbse of business on the last Exchange Date; and

(v) that any Holder will be entitled to withdrave ielection, not later than the close of businestherast Exchange Date, by
(A) sending to the institution and at the addrgmscied 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 orffBting such withdrawal in compliance with the Apgble 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 litlve acquired in the ordinary course of its bus&€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 Securifiests own account in exchange for RegistrableuBiies 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 Securitiepantions thereof so accepted for
exchange by the Company and issue, and causeuk&&rto promptly authenticate and deliver to eédéalder, 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 366" calendar day following the Issue [2aue (i) the Company and any
Guarantor determine that the Exchange Offer Registr provided for in Section 2(a) above is notikage or the Exchange Offer may not
consummated as soon as practicable after the xasialige Date because it would violate any appleckbt or applicable interpretations of
the Staff, (ii) the Exchange Offer is not for arther reason completed by April 28, 2014 or (iiipngeceipt of a written request (a “Shelf
Request”) from any Initial Purchaser representirag it holds Registrable Securities that are oreweeligible to be exchanged in the
Exchange Offer, the Company and any Guarantor eBaltheir commercially reasonable efforts to caode filed as promptly as reasonably
practicable but, in any event, on or prior to tBeé"@alendar day after such determination, date elf &equest, as the case may be but in no
event prior to the 452 calendar day following theule Date, a Shelf Registration Statement proviftinthe sale of all the Registrable
Securities by the Holders thereof and to have SIeHf Registration Statement become effectpreyidedthat no Holder will be entitled to
have any Registrable Securities included in anyf$tegistration Statement, or entitled to use trespectus forming a part of such Shelf
Registration Statement, until such Holder shallehdelivered a completed and signed Notice and @umestire and provided such other
information regarding such Holder to the Companisa®ontemplated 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 effortsilidnd 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 Purchsisdter consummation of the Exchange Offer.

Subject to Section 3(b)(ii), the Company and anwpi@notor agree to use their commercially reasoneffibets to (i) cause the Shelf
Registration Statement to be declared effectivergorior to the 40th calendar day after the filthgreof and (ii) keep the Shelf
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Registration Statement continuously effective uthi@ second anniversary of the Issue Date or suaties period that will terminate when all
the Registrable Securities covered by the ShelfsRagion Statement (i) have been sold pursuatii¢&Shelf Registration Statement or

(ii) cease to be Registrable Securities withoutrtbed to be sold pursuant to the Shelf Registr&tatement (the “Shelf Effectiveness
Period”). The Company and any Guarantor furtheeago supplement or amend the Shelf Registratiate®ent and the related Prospectus if
required by the rules, regulations or instructiapplicable to the registration form used by the @any for such Shelf Registration Statement
or by the Securities Act or by any other rules eeglilations thereunder or if reasonably requesyeal IHolder of Registrable Securities with
respect to information relating to such Holder, &mdse their reasonable efforts to cause any aoeEndment to become effective, if requi
and such Shelf Registration Statement and Prospéztiecome usable as soon as thereafter praeticitié Company and any Guarantor
agree to furnish to the Participating Holders csmitany such supplement or amendment promptly é$téeing used or filed with the SEC.

(c) The Company and any Guarantor shall pay alis¥&gion Expenses in connection with any regigirapursuant to Section 2(a) or
Section 2(b) hereof. Each Holder shall pay all umaligéing discounts and commissions, brokerage cassions and transfer taxes, if any,
relating to the sale or disposition of such HolddRegistrable Securities pursuant to the Shelf$kegion Statement.

(d) An Exchange Offer Registration Statement purst@mSection 2(a) hereof will not be deemed toehlawcome 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 éodpplicable date specified in Section 2(b) hefdwf “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 geryod 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 Ratjen Statement, if required hereby, becomingai¥e, the Securities ceasing to be
Registrable Securities and March 31, 2015.

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 eachwdeetber 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 eerajual to 0.25% per annum commencing on the 48thirdsuch 12-month period for the first
90 day period following such date, which Additiohatierest shall increase by an additional 0.25%agp&um with respect to each subsequent
90 day period, up to a maximum of 1.00% per annadhemding on such date that the Shelf Registr&8tatement has again become effec
or the Prospectus again becomes usable.
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If at any time more than one Registration Defaak bccurred and is continuing, then, until the mete that there is no Registration
Default, the increase in interest rate providedofpthe preceding paragraphs shall apply as ittlbecurred a single Registration Default that
begins on the date that the earliest such Red@mtrBtefault 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 andithéne event of any such failure, the Initiakr€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.

() The Company represents, warrants and covetlaatst (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 tegare and file with the SEC a Registration Staténmeaccordance with Section
on the appropriate form under the Securities Abiictvform (x) shall be selected by the Company amg Guarantor, (y) shall, in the
case of a Shelf Registration, be available forstle of the Registrable Securities by the Holdeesaof and (z) shall comply as to form
in all material respects with the requirementshefapplicable form and include all financial sta¢ens required by the SEC to be filed
therewith; and use their commercially reasonabieresfto cause such Registration Statement to becgffective and remain effective
for the applicable period in accordance with Secf8dereof;

(ii) 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 accordandn\Bection 2 hereof and cause each Prospectus $apgplemented 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;

(iii) in the case of a Shelf Registration, furntsheach Participating Holder, to counsel for th&idhPurchasers, to counsel for st
Holders and to each Underwriter of an Underwritidfering of Registrable Securities, if any, withalitarge, as many
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copies of each Prospectus or preliminary prospeatus any amendment or supplement thereto, asHoider, counsel or Underwriter
may reasonably request in order to facilitate tie er other disposition of the Registrable Semsithereunder; and the Company and
any Guarantor consent to the use of such Prospgutlaninary prospectus and any amendment or sapght thereto in accordance
with applicable law by each of the Participatinglditws and any such Underwriters in connection withoffering and sale of the
Registrable Securities covered by and in the madescribed in such Prospectus, preliminary prosigemt any amendment or
supplement thereto in accordance with applicabie la

(iv) use their commercially reasonable effortsegister or qualify the Registrable Securities uraleapplicable state securities or
blue sky laws of such jurisdictions of the Unitedt8s of America or Canada as any Participatinglefashall reasonably request in
writing prior to the time the applicable RegistoatiStatement becomes effective; cooperate with kladthers in connection with any
filings required to be made with the Financial Iatly Regulatory Authority, Inc.; and do any andadlier acts and things that may be
reasonably necessary or advisable to enable eatibifating Holder to complete the disposition erch such jurisdiction of the
Registrable Securities owned by such Holgeoyidedthat neither the Company nor any Guarantor shalefaired to (1) qualify as a
foreign corporation or other entity or as a dealesecurities in any such jurisdiction where it Wbnoot 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 beefifi each case other than for the purpose oinge Participating Holder as a
selling security holder therein), (2) of any requésit not the nature or details regarding sucluest) by the SEC or any state securities
authority for amendments and supplements to a Ratiem 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 thafion of any proceedings for that purpose, idahg the receipt by the Company of
any notice of objection of the SEC to the use 8half Registration Statement or any post-effeciendment 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 foresial any jurisdiction or the initiation of any pesding for such purpose, (5) of the
happening of any event (but not the nature or ldetancerning such event) during the period a Regisn Statement is effective that
makes any statement made in such Registrationn$tateor the related Prospectus untrue in any naiespect or that requires the
making of any changes in such Registration StatéwreArospectus in order to make the statementsitheot misleading and (6) of a
determination by the Company or any Guarantordhaist-effective amendment (other than for the psgmf naming a Participating
Holder as a selling security holder therein) toegiRtration Statement or any amendment or suppletoghe Prospectus would be
appropriate;
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(vi) use their commercially reasonable efforts Ibvain the withdrawal of any order suspending tlieotifveness of a Registration
Statement or, in the case of a Shelf Registratf@resolution 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€ipeting Holder of the withdrawal of any such arde such resolution;

(vii) in the case of a Shelf Registration, furntsheach Participating Holder, without charge, asteone conformed copy of each
Registration Statement and any post-effective amend 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 Regist@éxdarities to be issued in such denominationgegidtered 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 Prdspewr any document incorporated therein by refexen 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 SheljiBtration 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 ngastat or omission;

(x) a reasonable time prior to the filing of anygi&ration Statement, any Prospectus, any amendim@nRegistration Statement
or amendment or supplement to a Prospectus oryofl@rument that is to be incorporated by referéntmea Registration Statement ¢
Prospectus after initial filing of a Registratiotat@ment, provide copies of such document to thmlPurchasers and their counsel
(and, in the case of a Shelf
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Registration Statement, to the Participating Haderd their counsel) and make such of the repratbesd of the Company and any
Guarantor as shall be reasonably requested byitied Purchasers or their counsel (and, in theads Shelf Registration Statement,
the Participating Holders or their counsel) avdédbr discussion of such document; and the Compaugyany Guarantor shall not, at
any time after initial filing of a Registration $&ment, use or file any Prospectus, any amendniemtsupplement to a Registration
Statement or a Prospectus, or any document thabis incorporated by reference into a Registrafitatement or a Prospectus, of wi
the Initial Purchasers and their counsel (andhéndase of a Shelf Registration Statement, thedtlsldf Registrable Securities and their
counsel) shall not have previously been advisedfamished a copy or to which the Initial Purchasertheir counsel (and, in the case
of a Shelf Registration Statement, the HoldersejiBtrable Securities or their counsel) shall dhjeovidedthat the immediately
foregoing sentence shall not prohibit the Compaagynfmaking any filing that is, in the opinion ofurtsel to the Company, necessary to
comply with applicable law;

(xi) obtain a CUSIP number for all Exchange Se@sibr Registrable Securities, as the case maydbéater 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 be;etatgpwith the Trustee and the Holders to effechsinanges 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 exeallidlgcuments as may be required to effect suangbs 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 Rgyéting 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@gdpihformation reasonably requested by any daspector, Underwriter,
attorney or accountant in connection with a SheljiRtration Statement, in each case as is reasoaatlcustomary for “due diligence
examinations of issuers of similar size and busirasthe Companyprovidedthat 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 and such Persons shall not engageding any securities of the Company until anyarial non-public information
becomes properly publicly availablerovidedthat such Person may disclose such confidential
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information to the extent (v) disclosure of sucformation is required by court or administrativeler or is requested by regulatory
authorities, (w) disclosure of such informatiomaguired by law, including any disclosure requiraetseursuant to federal securities
laws in connection with the filing of any Shelf R&tgation Statement or the use of any Prospectisaspectus Supplement referred to
in this Agreement, upon a customary opinion of alifior such Persons delivered and reasonablyfaettsy to the Company, (x) such
information becomes generally available to the jpulither than as a result of a disclosure or faitorsafeguard by any such Person,
(y) such information becomes available to any d@etson or a source other than the Company andsswebe is not known by such
Person to be bound by a confidentiality obligatiothe Company or (z) such information is necesgasstablish a due diligence
defenseprovided, further, that with respect to any counsel engaged by tapiy Holders, the foregoing inspection and imfi@tion
gathering shall be coordinated by one counsel dasig by the Majority Holders;

(xiv) if reasonably requested by any Participatif@der, promptly include in a Prospectus supplenoemqost-effective
amendment such information with respect to sucldelohs such Holder reasonably requests to be iadltiterein and make all requil
filings of such Prospectus supplement or such pfiettive amendment as soon as the Company hasedawotification of the matters
to be so included in such filing;

(xv) in the case of a Shelf Registration, entes Buch customary agreements and take all such attiens in connection
therewith (including those requested by the Holadé@ 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, @ }he extent possible, make such representatiahsvarranties to the Participating
Holders and any Underwriters of such RegistrabuBies with respect to the business of the Comizand its subsidiaries and the
Registration Statement, Prospectus and documerdgpiorated by reference or deemed incorporate@feyance, if any, in each case
form, substance and scope as are customarily maissieers 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 Partianggltiolders and such Underwriters and their respectunsel) 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 (angaéssary, ar
other registered public accountant of any subsidiéthe 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 includddeérRegistration Statement)
addressed to each Participating Holder (to thengéxtermitted by applicable professional standaasis) 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 litad to financial information contained in any pm@hary prospectus or Prospectus and
(4) deliver such documents and certificates as beageasonably requested by the Holders of
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a majority in principal amount of the RegistrabkxGrities being sold or the Underwriters, and wlaodh customarily delivered in
underwritten offerings, to evidence the continuatidity of the representations and warranties ef@mmpany and any Guarantor made
pursuant to clause (1) above and to evidence camgdiwith any customary conditions contained inaerwriting agreement; and

(xvi) so long as any Registrable Securities renoaitstanding, cause each Guarantor upon the creatiacquisition by the
Company of such Guarantor, to execute a countetpé#inis Agreement in the form attached hereto mseX A and to deliver such
counterpart, together with an opinion of counsebathe 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 Compasymptly 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 @ordan 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 promptfgtnish 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 Sea@sicovered in such Shelf Registration Statemgrees that, upon receipt of any
notice from the Company and any Guarantor of thmpaaing 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 punsua the Shelf Registration Statement L
such Holder’s receipt of the copies of the suppleted or amended Prospectus contemplated by Se&ftdfix) hereof and, if so directed by
the Company and any Guarantor, such Holder wilvdeto the Company and any Guarantor all copidgssipossession, other than permar
file copies then in such Holder’s possession, efRhospectus covering such Registrable Securiitégg current at the time of receipt of such
notice.

(d) Upon the occurrence or existence of any pendangorate development, public filings with the S&Gany other material event that,
in the reasonable judgment of the Company, makagspitopriate to suspend the availability of thelSRegistration Statement and the related
Prospectus, the Company shall give notice (witmmtice of the nature or details
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of such events) to the Holders of Registrable Sgesithat the availability of the Shelf RegistaatiStatement is suspended and, upon actual
receipt of any such notice, each Holder of Redidtr&ecurities agrees not to sell any Registrabtaifties pursuant to the Shelf Registration
Statement until such Holdaerreceipt of copies of the supplemented or ameRdespectus provided for in Section 3(a)(ix) hereofuntil it is
advised in writing by the Company that the Prosgeatay be used, and has received copies of antiauddior supplemental filings that are
incorporated or deemed incorporated by referensedéh Prospectus. The period during which the abiiily of the Shelf Registration
Statement and any Prospectus is suspended shakeedd 45 days in any 12 month period. Each Haldalt keep confidential any
communications received by it from the Company réigg the suspension of the use of the Prospeekegpt as required by applicable law.

(e) The Participating Holders who desire to do sy sell such Registrable Securities in an UndetriOffering. 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 fanits 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 mdssliver a prospectus meeting the
requirements of the Securities Act in connectiothwany resale of such Exchange Securities.

The Company and any Guarantor understand thatheiStaff's position that if the Prospectus camgdiin the Exchange Offer
Registration Statement includes a plan of distiilsutontaining 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 deliverdhitycipating Broker-Dealers (or, to the extentpittied by law, made available to
purchasers) to satisfy their prospectus delivetigabion under the Securities Act in connectionhaiésales of Exchange Securities for their
own accounts, so long as the Prospectus otherwastésrthe requirements of the Securities Act.

(b) In light of the above, and notwithstanding tiker provisions of this Agreement, the Company amg Guarantor agree to amend
or supplement the Prospectus contained in the Exgeh®ffer Registration Statement for a period ofai80 days after the last Exchange
Date (as such period may be extended pursuantctm8e(d) of this Agreement), in order to expeditdacilitate the disposition of any
Exchange Securities by Participating Broker-Deaterssistent with the positions of the Staff recite@ection 4(a) above. The Company
and any Guarantor further agree that ParticipdBiraker-Dealers shall be authorized to deliver SRabspectus (or, to the extent permitted
by law, make available) during such period in catio@ with the resales contemplated by this Section
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(c) The Initial Purchasers shall have no liabitiiythe Company, any Guarantor or any Holder witipeet 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 eadialPurchaser and each Holder,
their respective affiliates, directors and officaral 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 oraeveat 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 $teerein a material fact required to be
stated therein or necessary in order to make #ieraents therein not misleading, or (2) any unétatement 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 cggeld omission to state ther
a material fact necessary in order to make thersiits therein, in the light of the circumstanasden which they were made, not mislead
in each case except insofar as such losses, cldangges or liabilities arise out of, or are bagszh, 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 iempany in writing through Morgan Stanley or asjlisg Holder, respectively expressly
for use therein. In connection with any Underwrit@ffering permitted by Section 3, the Company angd 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 witheesip 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 jointyindemnify and hold harmless the Company, anyr@uar, the Initial Purchasers a
the other selling Holders, the directors of the @any and any Guarantor, each officer of the Compantyany Guarantor who signed the
Registration Statement and each Person, if any,aehtrols the Company, any Guarantor, any InitigicRaser and any other selling Holder
within the meaning of Section 15 of the Securifies or Section 20 of the Exchange Act to the sarierd# as the indemnity set forth in
paragraph (a) above, but only with respect to asgés, claims, damages or liabilities that arigefior 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.

(c) If any suit, action, proceeding (including aggvernmental or regulatory investigation), clairdemand shall be brought or asserted
against any Person in respect of
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which indemnification may be sought pursuant thegitparagraph (a) or (b) above, such Person (tidethnified Person”) shall promptly
notify the Person against whom such indemnificati@y be sought (the “Indemnifying Person”) in wifj providedthat the failure to notify
the Indemnifying Person shall not relieve it fronydiability that it may have under paragraph (ajtm above except to the extent that it has
been materially prejudiced (through the forfeitafesubstantive rights or defenses) by such failangiprovided, further, that the failure to
notify the Indemnifying Person shall not relievér@m any liability that it may have to an Indenei Person otherwise than under paragraph
(a) or (b) above. If any such proceeding shall tmight or asserted against an Indemnified Persdrtamall have notified the Indemnifying
Person thereof, the Indemnifying Person shall metaunsel reasonably satisfactory to the Indenthifierson to represent the Indemnified
Person and any others entitled to indemnificatiorspant to this Section 5 that the IndemnifyingsBarmay designate in such proceeding
shall pay the fees and expenses of such proceaduhghall pay the fees and expenses of such cowhsidd to such proceeding, as incurred.
In any such proceeding, any Indemnified Person &laak the right to retain its own counsel, butfées and expenses of such counsel shall
be at the expense of such Indemnified Person ui)ese Indemnifying Person and the Indemnifiedd®a shall have mutually agreed to the
contrary; (i) the Indemnifying Person has faileithin a reasonable time to retain counsel reasgredtisfactory to the Indemnified Person;
(iii) the Indemnified Person shall have reasonalolgcluded that there may be legal defenses avaitaht that are different from or in
addition to those available to the Indemnifyingdeer, or (iv) the named parties in any such proceg(including any impleaded parties)
include both the Indemnifying Person and the IndéathPerson and representation of both partiethbysame counsel would be
inappropriate due to actual or potential differintgrests between them. It is understood and aghegdhe Indemnifying Person shall not, in
connection with any proceeding or related procegdirthe same jurisdiction, be liable for the faesl expenses of more than one separate
firm (in addition to any local counsel) for all lechnified Persons, and that all such fees and erpesimll be reimbursed as they are incurred.
Any such separate firm (x) for any Initial Purchasts affiliates, directors and officers and amntrol Persons of such Initial Purchaser shall
be designated in writing by Morgan Stanley, (y)dowy Holder, its directors and officers and anytaadriPersons of such Holder shall be
designated in writing by the Majority Holders adl if all other cases shall be designated in wgibig the Company. The Indemnifying
Person shall not be liable for any settlement gfnoceeding effected without its written consdntt, if settled with such consent or if there
be a final judgment for the plaintiff, the Indemyiifg Person agrees to indemnify each Indemnifieddefrom and against any loss or
liability by reason of such settlement or judgméd. Indemnifying Person shall, without the writtemnsent of the Indemnified Person, effect
any settlement of any pending or threatened pracged respect of which any Indemnified Personrisauld have been a party and
indemnification could have been sought hereundesugi Indemnified Person, unless such settlemeénn@udes an unconditional release
such Indemnified Person, in form and substanceoreddy satisfactory to such Indemnified Persomfadl liability on claims that are the
subject matter of such proceeding and (B) doesncthide any statement as to or any admission df, fawlpability or a failure to act by or on
behalf of any Indemnified Person.

(d) If the indemnification provided for in paraghegp(a) and (b) above is unavailable to an IndemahiRerson or insufficient in respect
of any losses, claims, damages or liabilities refitto therein, then each Indemnifying Person usdeh paragraph, in lieu of indemnifying
such Indemnified Person thereunder, shall congibwthe amount paid or payable by such
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Indemnified Person as a result of such lossesnslailamages or liabilities (i) in such proportiensappropriate to reflect the relative
benefits received by the Company and any Guardrttor the offering of the Securities and the ExcleaBgcurities, on the one hand, and by
the Holders from receiving Securities or Exchangeusities registered under the Securities Acthenather hand, or (ii) if the allocation
provided by clause (i) is not permitted by appliedaw, in such proportion as is appropriate téefnot only the relative benefits referred to
in clause (i) but also the relative fault of thenany and any Guarantor on the one hand and thaekobn the other in connection with the
statements or omissions that resulted in suchdost&#ms, damages or liabilities, as well as aimgorelevant equitable considerations. The
relative fault of the Company and any Guarantoth@none hand and the Holders on the other shalebermined by reference to, among o
things, whether the untrue or alleged untrue stet¢rof a material fact or the omission or allegedssion to state a material fact relates to
information supplied by the Company and any Guaranit by the Holders and the parties’ relative mbt&nowledge, access to information
and opportunity to correct or prevent such statéraeomission.

(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 rataallocation (even if the Holders were treated asemtéy for such purpose) or by any other method of
allocation that does not take account of the efldtaonsiderations referred to in paragraph (dvab®he amount paid or payable by an
Indemnified Person as a result of the losses, slaitamages and liabilities referred to in parag@pabove shall be deemed to include,
subject to the limitations set forth above, anyaleay other expenses incurred by such Indemnifigdh in connection with any such
action or claim. Notwithstanding the provisionguit Section 5, in no event shall a Holder be nexglito contribute any amount in excess
of the amount by which the total price at which Sexurities or Exchange Securities sold by suchiétatxceeds the amount of any
damages that such Holder has otherwise been reduifgay by reason of such untrue or alleged urgtagement or omission or alleged
omission. No Person guilty of fraudulent misreprgagon (within the meaning of Section 11(f) of tBecurities Act) shall be entitled to
contribution from any Person who was not guiltysath fraudulent misrepresentation. The Holdersgalibns to contribute pursuant to
this 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.

(g) 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 @stigation made by or on behalf of the Initial Pagers or any Holder or any Person
controlling any Initial Purchaser or any Holder Jgror on behalf of the Company or any Guarantdherofficers or directors of or any
Person controlling the Company or any Guarantiy agceptance of any of the Exchange Securities(a) any sale of Registrable Securit
pursuant to a Shelf Registration Statement.

-18-



6. Genera.

(a) No Inconsistent Agreemenfthe Company and any Guarantor represent, warrahagiee that (i) the rights granted to the Holders
hereunder do not in any way conflict with the rgggtanted 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 agreemeiat ttonflicts with the provisions hereof.

(b) Amendments and Waivefie provisions of this Agreement, including theypsmns of this sentence, may not be amended, e
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 consenprovidedthat no amendment, modification, supplement, wadrer
consent to any departure from the provisions ofi8e& hereof shall be effective as against anydeliobf 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 gdrdelivery,
registered firstlass mail, telecopier, or any courier guaranteewgrnight delivery (i) if to a Holder, at the mastrrent address given by st
Holder to the Company by means of a notice giveactordance with the provisions of this Sectior),8¢hich address initially is, with
respect to the Initial Purchasers, the addres®gbtin the Purchase Agreement; (ii) if to the Gmny and any Guarantor, initially at the
Company’s address set forth in the Purchase Agneeamel thereafter at such other address, notieénah is given in accordance with the
provisions of this Section 6(c); and (iii) to suafiner persons at their respective addresses aglpctow the Purchase Agreement and
thereafter at such other address, notice of whi@ivien in accordance with the provisions of thest#n 6(c). All such notices and
communications shall be deemed to have been dudngat the time delivered by hand, if personaéiigred; five Business Days after be
deposited in the mail, postage prepaid, if maielden 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 Trusteegaaddress specified in the Indenture.

(d) Successors and Assigiihis 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 Holdergrovidedthat nothing
herein shall be deemed to permit any assignmemisfier or other disposition of Registrable Seasitn 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 degmbédve 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 Purchasergi{gir capacity as Initial Purchasers) shall
have no liability or obligation to the Company aryaGuarantor with respect to any failure by a Holecomply with, or any breach by any
Holder of, any of the obligations of such Holdedanthis Agreement.
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(e) Third Party BeneficiariesEach Holder shall be a third party beneficiaryhte 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.

() CounterpartsThis 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.

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

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

()) Entire Agreement; Severabilitfhis Agreement contains the entire agreement betweeparties relating to the subject matter he
and supersedes all oral statements and prior gsitivith respect thereto. If any term, provisionyaant or restriction contained in this
Agreement is held by a court of competent jurisdicto be invalid, void or unenforceable or agamgblic policy, the remainder of the terr
provisions, covenants and restrictions containediheshall remain in full force and effect and $lraho 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 do®nomic effect of which comes as close as posgitileat of the invalid, void or
unenforceable provisions.

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

NETFLIX, INC.

By: /s/ David Wells

Name: David Wells
Title: Chief Financial Office
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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/ Andrew W. Earls
Authorized Signator




Schedule

Initial Purchasers

Morgan Stanley & Co. LLC
J.P. Morgan Securities LLC
Allen & Company LLC



Annex A

Counterpart to Registration Rights Agreement

The undersigned hereby absolutely, unconditioreatlyf irrevocably agrees as a Guarantor (as defm#tkiRegistration Rights
Agreement, dated as of February 1, 2013 by and grtitenCompany, a Delaware corporation, the guarsup@rty thereto and Morgan
Stanley & Co. LLC, on behalf of itself and the athtial Purchasers) to be bound by the termspaodisions of such Registration Rights
Agreement.

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

Name:
Title:




